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1301 Administrator

July 30, 2013

Ms. Ash Gupta
Hecht, Kleeger & Damashek, PC
19 West 44th Street, Suite 1500
New York, NY 10036

Re: Freedom of Information Reference No. 13888

Dear Ms. Gupta:

This is a response to your April 3, 2013 request, which has been processed under the Port
Authority's Freedom of Information Code (the "Code") for copies of all leases between the Port
Authority and Terminal One Management Inc., and/or Terminal One Group LLP relating to
Terminal One at John F. Kennedy International Airport, copies of all contracts with Vanderlande
Industries relating to Terminal One at the aformentioned Airport and copies of all contracts
relating to construction ongoing at the aforementioned terminal on March 4, 2013.

Material responsive to your request for copies of all leases between the Port Authority and
Terminal One Management Inc., and/or Terminal One Group LLP relating to Terminal One at
John F. Kennedy International Airport and available under the Code can be found on the Port
Authority's website at http://www.panyni .^,yov/corporate-information/foi/13888-LPA.pdf. Paper
copies of the available records are available upon request.

Certain material responsive to your request is exempt from disclosure pursuant to exemptions
(1), (2.a.) and (4) of the Code. We have searched our files and found no records responsive to the
remainder of your request

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

Very truly yours,

Daniel D. Duffy
FOI Administrator

225 Pal kAvemie South, ///h door'
New Ywk, NY 70003
1 217211353642
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John F. Kennedy International Airport
Lease No. AYC-190

AGREEMENT OF LEASE

THIS AGREEMENT OF LEASE, made effective as of the 13th
day of July, 1994, by and between THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY (hereinafter called "the Port Authority"), a body
corporate and politic, established by Compact between the States
of New Jersey and New York with the consent of the Congress of
the United States of America, and having an office at One World
Trade Center, in the Borough of Manhattan, City, County and State
of New York, and TERMINAL ONE GROUP ASSOCIATION, L.P., a limited
partnership formed under the laws of the State of New York
(hereinafter called "the Lessee"), having an office and place of
business at Building 14, JFK International Airport, Jamaica, New
York 11430 and having one general partner, Terminal One
Management, Inc., a corporation organized and existing under the
laws of the State of New York, and four limited partners, as
follows: Compagnie Nationale Air France, Japan Airlines Company,
Ltd., Korean Air Lines Co., Ltd., and Deutsche Lufthansa
Aktiengesellschaft, and the Lessee's representative is Mr. Dieter
Bergt, Chief Executive Officer of said Terminal One Management,
Inc.

WITNESSETH, That:

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

Section 1.	 Letting

(a) The Port Authority hereby lets to the Lessee and
the Lessee hereby hires and takes from the Port Authority at John
F. Kennedy International Airport (sometimes hereinafter referred
to as "the Airport") in the Borough of Queens, City and State of
New York, the land shown in hatch and in stipple-hatch on the
sketch attached hereto hereby made a part hereof and marked
"Exhibit A (2 sheets)" together with all buildings (including
without limitation the building known as Building No- 55),
improvements and structures located thereon, and together with
the fixtures, improvements and other property of the Port
Authority, if any, located therein, thereon or thereunder, and
all of the foregoing being sometimes hereinafter referred to as
the "Site", the Site and all structures, improvements, additions,
buildings and facilities located, constructed or installed or to
be located, constructed or installed therein, thereon or
thereunder, being hereinafter collectively referred to as "the

- I -
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premises". The parties acknowledge that the premises constitute
nonresidential real property.

(b) Except to the extent required for.the performance
of any of the obligations of the Lessee hereunder nothing
contained in this Agreement shall grant to the Lessee any rights
whatsoever in the air space above the premises in excess of the
height elevation limitations described in Exhibits A and B.

(c) Subject only to the appropriate written concurrence
of the tenants or users as set forth below in this paragraph (c),
the strip of land lying along and within the easterly (directions
set forth in this paragraph (c) are true) boundary line of the
premises (which strip is shown in stipple-hatch on Exhibit A,
together with the corresponding contiguous strip of land lying
along and within the westerly boundary of space forming a part of
the areas collectively known as Terminal No. IA and immediately
abutting on the easterly side of the premises (which strip is
shown in cross-hatch on Exhibit A) shall be subject to a joint
and mutual easement for a taxiway to be used jointly by the
Lessee and.the tenants, occupants and permittees of Terminal No.
lA or by any successors in interest of the Lessee or said persons
or sublessees or other occupants or users who, ,pursuant to Port
Authority permission, may occupy or use the premises herein or
Terminal IA and such rights of easement for such taxiway purposes
shall continue during the effective periods of the respective
agreements covering or which may cover the same.

Section 2.	 Construction by the Lessee

" (a) The Lessee shall, prior to its submission to the Port
Authority of the plans and specifications hereinafter provided
for, submit to the Port Authority for its consent, the Lessee's
comprehensive plan for the development of the Site, including but
not limited to renderings, layouts, locations, models, estimated
commencement and completion dates, and preliminary functional
plans.

Without limiting the above, the Lessee agrees that said
comprehensive plan shall include the construction on and under
the Site of:

(i) A three (3) level passenger terminal building
consisting of approximately 600,000 square feet of floor space,
the foregoing together with all associated and related areas and
facilities, including but not limited to stairwells, stairways,
escalators, elevators, and United States government inspection
areas (as described in Section 74 hereof);

(ii) Not less than ten (10) aircraft loading and
unloading gate positions, that will accommodate both wide-body
aircraft and narrowbody aircraft, together with all associated
and related areas and facilities including without limitation

- 2 -
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passenger boarding gate lounges, said aircraft gate positions
being herein collectively called "the Aircraft Gate Positions";

(iii)All appropriate work for the construction of
general utility and mechanical equipment rooms and spaces and
crawl spaces within the Passenger Terminal Facilities (as
hereinafter defined);

(iv)All appropriate work for the construction of the
concession areas to be made available for consumer services as
more fully described and set forth in Sections 59 through 71
including without limitation the construction and installation of
utility lines which are to serve the said concession areas as and
to the extent such work is not to be performed by a consumer
service operator pursuant to its agreement with the Port
Authority;

(v) The construction and installation of all
appropriate lines, pipes, mains, cables, manholes, wires,
conduits and other facilities required in connection with or
relating to the mechanical, utility, electrical, storm sewer,
sanitary sewer, telephone, fire alarm, fire protection, gas and
other systems including all necessary relocations, and all work
necessary or required to tie the foregoing to the utility access
stubs now existing which include water, electrical power,
sanitary service. lines, including all necessary valves and other
equipment and accessories necessary to the use and operation of
the heating, electrical, water and other utility systems which
are to serve the premises;

(vi) The construction and installation of additions and
modifications to the underground fuel System, including but not
limited to additions and modifications to the Airline Terminal
Portion of the Underground Fuel System located within the Site
(as such terms are defined in Section 4.021 of the General
Airport Agreement as defined in Section 85 hereof) and
underground pipelines, fuel mains, and stubs necessary or
required to tie into the Distribution Portion of the Underground
Fuel System at the Airport to accommodate and serve the premises
and all aircraft gate positions located or to be located at the
premises;

(vii) All work necessary or required to tie into Port
Authority supply lines for high temperature hot water for heating
and domestic use purposes only and chilled water for air
conditioning purposes only, in accordance with the requirements
and specifications as set forth in Section 56 hereof;

- 3 -
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(viii) Upper level and lower level roadways on the area
shown in diagonal hatch on Exhibit C and all other necessary or
appropriate ground and elevated roadways, ramps, sidewalks,
vehicular service areas, and vehicular staging areas, and
pedestrian circulation areas, together with all related and
associated areas and facilities (the foregoing being herein
sometimes called the "circulation areas" and the portion of the
construction work consisting solely of the aforesaid upper level
and lower level roadways, vehicular service areas and vehicular
staging areas described in this clause (viii) is also sometimes
hereinafter referred to as the "On-Premises Roadway Work");

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

(x) All grading and paving of ground areas and
appropriate landscaping together with all related and associated
work;

(xi) The demolition of Building No. 55 and all other
existing buildings, improvements and structures on the Site and
including but not limited to all appropriate, required or
necessary work for the removal of all asbestos from the premises
and including the handling, transporting and off-Airport disposal
thereof in a long-term asbestos-only disposal facility;

(xii)All taxiways, taxiway access stubs; and associated
and related areas and facilities including without limitation all
appropriate or necessary work for the construction of an aircraft
taxiway on the areas shown in stipple-hatch on Exhibit A;

(xiii) All necessary or required blast fences and other
fencing;

(xiv) All other appropriate or necessary work in
connection with the foregoing items, including without limitation
thereto, all borings, surveys, route marker signs, obstruction
lights and material inspections and also including all other tie-
ins to utility lines and roadway access stubs.

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

- 4 -
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The Lessee shall keep the comprehensive plan covered by
this paragraph (a) (including the work covered by paragraph (b)
below) up to date and shall submit to the Port Authority for its
prior approval any amendments, revisions, or modifications
thereof.

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

(i) New elevated airport roads on the areas shown
generally in diagonal hatch on Exhibit C, attached hereto, hereby
made a part hereof, to which certain portions of the circulation
areas would connect (hereinafter called the "Off-Premises
Vehicular Ramps" and such portion of the construction work being
hereinafter sometimes called the "Oft-Premises Vehicular Ramps
Work"), as well as any and all associated or related extension,
widening, relocation and rehabilitation of existing Airport
roads, together with all appropriate ground lighting, lines,
pipes, drains, wires, cables, manholes and conduits and other
facilities; all of the foregoing being sometimes hereinafter
collectively called the "Off-Premises Roads";

(ii) All necessary or appropriate work for the
construction of an aircraft taxiway shown on the area shown in
cross-hatch on Exhibit A;

(iii) All appropriate utility lines, pipes, drains,
wires, cables, conduits and other facilities located off the Site
necessary so as to tie the Passenger Terminal Facilities into the
service lines for the supply of water, electrical power, gas,
telephone, sanitary and storm sewers to such location off the
premises as the Port Authority may designate, (including without
limitation to the service lines for the Facility described in
Section 56A hereof), the foregoing being respectively called "the
water lines", or "the electric lines", "gas lines", "sanitary
lines" and all of the foregoing being hereinafter called the
"Off-Premises Utility Lines construction."

All of the foregoing in this paragraph (b) shall be
constructed by the Lessee off the Site and shall not be or become
a part of the premises under the Lease and is hereinafter
collectively referred to as the "Off-Premises Work".

(c) (1) The Lessee agrees at its sole cost and expense
to design and to construct the Passenger Terminal Facilities on

- 5 -
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the premises as described in paragraph (a) above and to design
and construct the Off-Premises Work outside the premises as
described in paragraph (b) above, such design and construction of
the said work and both the Passenger Terminal Facilities and the
Off-Premises Work being sometimes hereinafter collectively
referred to as "the construction work".

(2) Prior to the commencement of the construction
work, the Lessee shall submit to the Port Authority for the Port
Authority's approval complete plans and specifications therefor.
The Port Authority may refuse to grant approval with respect to
the construction work if, in its opinion, any of the proposed
construction work as set forth in said plans and specifications
(all of which shall be in such detail as may reasonably permit
the Port Authority to make a determination as to whether the
requirements hereinafter referred to are met) shall:,

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

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

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

(iv) Not provide for sufficient clearances for taxiways,
runways and apron areas, or

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

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

(vii) Not provide adequate and proper circulation areas,
WA

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

(ix) Not comply with the provisions of the Basic Lease,
including without limiting the generality thereof, those
provisions of the Basic Lease providing that the Port Authority .
will conform to the enactments, ordinances, resolutions and
regulations of the City of New York and its various departments,

- 6 -
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boards and businesses in regard to the construction and
maintenance of buildings and structures and in regard to health
and fire protection which would be applicable if the Port
Authority were a private corporation to the extent that the Port
Authority finds it practicable so to do, or

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

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

(xii) Not comply with all applicable governmental laws,
ordinances, enactments, resolutions, rules and orders, or

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

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

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

(xvi) Not comply with the construction limitations set
forth in Exhibit A if any, or

(xvii) Without limiting any other term or provision
hereof, not comply with the Americans With Disabilities Act of
1990 and all federal rules, regulations and guidelines pertaining
thereto.

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

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

(1) The Lessee hereby assumes the risk of loss or damage
to all of the construction work prior to the completion thereof
and the risk of loss or damage to all property of the Port
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Authority arising out of or in connection with the . performance of
the construction work. In the event of such loss or damage, the
Lessee shall forthwith repair, replace and make good the
construction work and the property of the Port Authority without
cost or expense to the Port Authority. The Lessee shall itself
and shall also require its contractors to indemnify and hold
harmless the Port Authority, its Commissioners, officers, agents
and employees from and against all claims and demands, just or
unjust, of third persons (including employees, officers, and
agents of the Port Authority) arising or alleged to arise out of
the performance of the construction work and for all expenses
incurred by it and by them in the defense, settlement or
satisfaction thereof, including without limitation thereto, claims
and demands for death, for personal injury or for property damage,
direct or consequential, whether they arise from the acts or
omissions of the Lessee, of any contractors of the Lessee, of the
Port Authority, or of third persons, or from acts of God or of the
public enemy, orotherwise;, (including claims of the City of New
York against the Port Authority pursuant to the provisions of the
Basic Lease whereby the Port Authority has agreed to indemnify the
City against claims), excepting only claims and demands which
result solely from affirmative wilful acts done by the Port
Authority, its Commissioners, officersy agents and employees with
respect to the construction work, provided, however, that the
Lessee shall not be required to indemnify the Port Authority where
indemnity would be precluded pursuant to the provisions of Section
5-322.1 of the General Obligations Law of the State of New York.

If so directed, the Lessee shall at its own expense
defend any suit based upon any such claim or demand (even if such
suit, claim or demand is groundless, false or fraudulent), and in
handling such it shall not, without obtaining express advance
written permission from the General Counsel of the Port Authority,
raise any defense involving in any way the jurisdiction of the
tribunal over the person of the Port Authority, the immunity of
the Port Authority, its Commissioners, officers, agents or
employees, the governmental nature of the Port Authority, or the
provisions of any statutes respecting suits against the Port
Authority.

(2) Prior to engaging or retaining an architect or
architects for the construction work, the name or names of said
architect or architects shall be submitted to the Port Authority
for its approval. The Port Authority shall have the right to
disapprove any architect who may be unacceptable to it. All
construction work shall be done in accordance with plans and
specifications to be submitted to and approved by the Port
Authority prior to the commencement of the construction work, and
until such approval has been obtained the Lessee shall continue
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to resubmit plans and specifications as required. Upon approval
of such plans and specifications by the Port Authority, the
Lessee shall proceed diligently at its sole cost and expense to
perform the construction work. All construction work, including
workmanship and materials, shall be of first class quality. The
Lessee shall re-do, replace or construct at its own cost and
expense, any construction work not done in accordance with the
approved plans and specifications, the provisions of this Section
2 or any further requirements of the Port Authority.

The Lessee shall expend not less than (Ex.2.a.)
with respect to the

construction work. The Lessee shall complete the construction
work no later than September 30, 1998.

(3) Prior to entering into a contract for any part of
the construction work, the Lessee shall submit to the Port
Authority for its approval the names of the contractors to whom
the Lessee proposes to award said contracts. The Port Authority
shall have the right to disapprove any contractor who may be
unacceptable to it. The Lessee shall include in all such
contracts such provisions and conditions as may be reasonably
required by the Port Authority. Without limiting the generality
of the foregoing all of the Lessee's construction contracts shall
provide as follows: "2f (i) the Contractor fails to perform any
of his obligations under the Contract, including his obligation
to- _:the Lessee to pay any claims lawfully made against him by any
materialman, subcontractor or workman or other third person which
arises out of or in connection with the performance of the
Contract or (ii) any claim (just or unjust) which arises out of
or in connection with the Contract is made against the Lessee or
(iii) any subcontractor under the Contract fails to pay any
claims, lawfully made against him by any materialman,
subcontractor, workman or other third persons which arises out of
or in connection with the Contract or if in the Lessee's opinion
any of the aforesaid contingencies is likely to arise, then the
Lessee shall have the right, in its discretion, to withhold out
of any payment (final or otherwise and even though such payments
have already been certified as due) such sums as the Lessee may
deem ample to protect it against delay or loss or to assume the
payment of just claims of third persons, and to apply such sums
in such manner as the Lessee may deem proper to secure such
protection or satisfy such claims. All sums so applied shall be
deducted from the Contractor's compensation. Omission by the
Lessee to withhold out of any payment, final or otherwise, a sum
for any of the above contingencies, even though such contingency
has occurred at the time of such payment, shall not be deemed to
indicate that the Lessee does not intend to exercise its right
with respect to such contingency. Neither the above provisions
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for rights of the Lessee to withhold and apply monies nor any
exercise, or attempted exercise of, or omission to exercise such
rights by the Lessee shall create any obligation of any kind to
such materialmen, subcontractors, workmen or other third persons.
Until actual payment is made to the Contractor, his right to any
amount to be paid under the Contract (even though such amount has
already been certified as due) shall be subordinate to the rights
of the Lessee under this provision."

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

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

(5) The Lessee agrees to be solely responsible for any
plans and specifications used by it and for any loss or damages
resulting from the use thereof, notwithstanding that the same
have been approved by the Port Authority and notwithstanding the
incorporation therein of Port Authority recommendations or
requirements. Notwithstanding the requirement for approval by
thq,.Port Authority of the contracts to be entered into by the
Lessee or the incorporation therein of Port Authority
requirements or recommendations, and notwithstanding any rights
the Port Authority may have reserved to itself hereunder, the
Port Authority shall have no liabilities or obligations of any
kind to any contractors engaged by the Lessee or for any other
matter in connection therewith and the Lessee hereby releases and
discharges the Port Authority, its Commissioners, officers,
representatives and employees of and from any and all liability,
.claims for damages or losses of any kind, whether legal or
equitable, or from any action or cause of action arising or
alleged to arise out of the performance of any construction work
pursuant to the contracts between the Lessee and its contractors.
Any warranties contained in any construction contract entered
into by the Lessee for the performance of the construction work
hereunder shall be for the benefit of the Port Authority as well
as the Lessee, and the contract shall so provide.

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

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

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

(9) Any, soil, dirt, sand or other matter (hereinafter in
this item ((9) collectively called the "matter") excavated by the
Lessee during the course of the construction work and not used at
the Site shall be delivered and deposited by the Lessee at its
expense to any location on the Airport or to any location off the
Airport within the Port of New York District as may be designated
by the Port Authority, subject to and in accordance with the
Provisions of Section 87 hereof. The entire proceeds, if any, of
the sale or other disposition of the matter shall belong to the
Port Authority. Notwithstanding the foregoing the Port Authority
may elect by prior written notice to the Lessee to waive any rights
it may have hereunder as to all ar portions of the matter in which
event the Lessee at its expense shall dispose of the same without
further instruction from the Port Authority, subject to and in
accordance with Section 87 hereof.

(10) The Lessee shall pay or cause to be paid all claims
lawfully made against it by its contractors, subcontractors,
materialmen and workmen, and all claims lawfully made against it by
other third persons arising out of or in connection with or because
of the performance of the construction work, and shall cause its.
contractors and subcontractors to pay all such claims lawfully made
against them, provided, however, that nothing herein contained
shall be construed to limit the right of the Lessee to contest any
claim of a contractor, subcontractor, materialman, workman and/or
other person and no such claim shall be considered to be an obliga-
tion of the Lessee within the meaning of this Section unless and
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until the same shall have been finally adjudicated. The Lessee
shall use its best efforts to resolve any such claims and shall,
keep the Port Authority fully informed of its actions with respect
thereto. Nothing herein contained shall be deemed to constitute
consent to the creation of any liens or claims against the premises
or any other part of the Airport nor to create any rights in said
third persons against the Port Authority.

(11) (i) The Lessee in its own name as insured and
including the Port Authority as an additional insured shall procure
and maintain Comprehensive General Liability insurance, including
but not limited to premises-operations, products-completed
operations, explosion, collapse and underground property damages,
personal injury and independent contractors, with a broad form
property damage endorsement, and with a contractual liability
endorsement covering the obligations assumed by the Lessee pursuant
to subparagraphs (1) and (5) of this paragraph (d), and
Comprehensive Automobile Liability insurance' covering owned, non-
owned and hired vehicles. The said Comprehensive General Liability
insurance policy shall have a limit of not less than $25;000,000.00
combined single limit per occurrence for bodily injury and property
damage liability, and said Comprehensive Automobile Liability
policy shall have a limit of not less than $25,000,000.00 combined
single limit per accident for bodily injury and property damage
liability; further, with respect solely to the portions of the
construction work consisting of asbestos removal/abatement, in the
event the aforesaid $25,000,000 limit is in fact in a limit
commercially unavailable to the Lessee or its independent
contractor, then the policy to be procured and maintained by the
Lessee or its independent contractor(s) in accordance herewith and
pursuant hereto with respect solely to said asbestos
removal/abatement portions of the construction work shall be a
Comprehensive General Liability Policy in a limit of not less than
$10,000,000 combined single limit per occurrence for bodily injury
and property damage liability and each such policy shall be project
specific with respect to said portions of the construction work.

The foregoing shall be in addition to all policies of
insurance otherwise required by this Agreement, or the Lessee may
provide such insurance by requiring each contractor engaged by it
for the construction work to procure and maintain such insurance
including such contractual liability endorsement, said insurance,
whether procured by the Lessee or by a contractor engaged by it as
aforesaid, not to contain any exclusion for bodily injury to or
sickness, disease or death of any employee of the Lessee or of any
of its contractors which would conflict with or in any way impair
coverage under the contractual liability endorsement. Further the
Lessee shall provide and maintain or shall require each contractor
engaged by it for the construction work, or any portion thereof, to
provide and maintain contractor's property and equipment coverage
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for the full value of such property and equipment with the Port
Authority insured thereunder as its interests may appear. The said
policy or policies of insurance shall also provide or contain an
endorsement providing that the protections afforded the Lessee
thereunder with respect to any claim or action against the Lessee
by a third person shall pertain and apply with like effect with
respect to any claim or action against the Lessee by the Port
Authority, and shall also provide or contain an endorsement
providing that the protections afforded the Port Authority
thereunder with respect to any claim or action against the Port
Authority by the Lessee or its contractor(s) shall be the same as
the protections afforded the Lessee thereunder with respect to.any
claim or action against the Lessee by a third person as if the Port
Authority were the named insured thereunder; but such endorsement
shall not limit, vary or.affect the protections afforded. the Port
Authority thereunder as an additional insured.

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

(iii) The insurance required hereunder in this
subparagraph (11) shall be maintained in effect during the
performance of the construction work and shall be in compliance
with and subject to the provisions of paragraph (e) of Section 19
hereof.

(12) The Lessee shall be under no obligation to reimburse
the Port Authority for expenses incurred by the Port Authority in
connection with its normal review and approval of the original
plans and specifications submitted by the Lessee pursuant to this
Section. The Lessee however agrees to pay to the Port Authority
upon its demand the expenses incurred by the Port Authority. in
connection with any additional review for approval of any changes,
modifications or revisions of the original plans and specifications
which may be proposed by the Lessee for the Port Authority's
approval. The expenses of the Port Authority for any such
additional review and approval shall be computed on the basis of
direct payroll time expended in connection therewith plus 100%.
Wherever in this Lease reference is made to "direct payroll time",
costs computed thereunder shall include a prorata share of the cost
to the Port Authority of providing employee benefits, including,
but not limited to, pensions, hospitalization, medical and life
insurance; vacations and holidays. Such computations shall be in
accordance with the Port Authority's accounting principles as
consistently applied prior to the execution of this Lease. .
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(13) The Lessee shall prior to the commencement of
construction and at all times during construction submit to the
Port Authority all engineering studies with respect to construction
and samples of construction materials as may be required at any
time and from time to time by the Port Authority.

(14) The Lessee shall procure and maintain Builder's Risk
(All Risk) Completed Value Insurance covering the construction work
during the performance thereof including material delivered to the
Site but not attached to the realty. Such insurance shall be in
compliance with and subject to the applicable provisions set forth
herein and shall name the Port Authority, the City of New York, the
Lessee and its contractors and subcontractors as additional
assureds and such policy.shall provide that the loss shall be
adjusted with and payable to the Lessee, Such proceeds shall be
used by the Lessee for the repair, replacement or rebuilding of the
construction work and any excess shall be paid over to the Port
Authority. The policies or certificates representing insurance
covered by this paragraph (14) shall be delivered by the Lessee to
the Port Authority at least thirty (30) days prior to the
commencement of construction of the construction work, and each
policy or certificate delivered Shall bear the endorsement of or be
accompanied by evidence of payment of the premium thereof and,
also, a valid provision obligating the insurance company to furnish
the Port Authority and the City of New York thirty (30) days'
advance notice of the cancellation, termination, change or
modification of the insurance evidenced by said policy or
certificate. Renewal policies or certificates shall be delivered
to the Port Authority at least thirty (30) days before the
expiration of the insurance which such policies are to renew.

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

As to the insurance covered by the above provisions, the
Lessee expressly agrees that the Port Authority shall have the
right at any time and from time to time to pay directly to the
insurance company the premium or premiums on such insurance, with
notice to the Lessee of the same given concurrently or within a
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reasonable period of time thereafter, and the Lessee hereby further
agrees to reimburse to the Port Authority the amounts of any and
all such premium payments made by the Port Authority promptly and
no later than thirty (30) days from.the date of the Port
Authority's submission to the Lessee of a bill or bills for said
amounts; further, and to effectuate the foregoing, the Lessee
agrees that each policy of insurance shall, without limiting any
other term or provision hereof, contain a valid provision
obligating the insurance company (i) to submit any duplicate copies
to the Port Authority of all premium notices, including without
limitation any notices of non-payment of premium, said insurance
company sends to or is required to send to the Lessee (ii) to
accept payment of any such premium directly from the Port Authority
in the event the Port Authority elects to make such payment, upon
failure of the Lessee to make any such premium payment, prior to
any termination or cancellation of such insurance for non-payment
of premium; it being understood and agreed that neither the
foregoing, nor any payment made or not made by the Port Authority
nor any notice givenby the Port Authority hereunder sha11_or'shall
be deemed to release or relieve the Lessee from any of the terms,
covenants, provisions and conditions under this Agreement or under
the Lessee's insurance policy nor to constitute or create any
obligation on the part of the Port Authority to the Lessee or the
insurance company to make such payment or any other or further
payment or payments nor to constitute or create any claim or right
in the Lessee or any other person to have any such payment or any
other or further payment or payments made by the Port.Authority.

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

(16) The Lessee shall execute and submit for the Port
Authority's approval a Construction Application or. Applications in
the form prescribed by the Port Authority covering the construction
work or portions thereof. The Lessee shall comply with all the
terms and provisions of the approved Construction Applications. In
the event of any inconsistency between the terms of any
Construction Application and the terms of this Lease, the terms of
this Lease shall prevail and control.
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(17) Nothing contained in this Lease shall grant or be
deemed to grant to any contractor, architect, supplier,
subcontractor or any other person engaged by the Lessee or any of
its contractors in the performance of any part of the construction
work any right of action or claim against the Port Authority, its
Commissioners, officers, agents and employees with respect to any
work any of them may do in connection with the construction work.
Nothing contained herein shall create or be deemed to create any
relationship between the Port Authority and any such contractor,
architect, supplier, subcontractor or any other person engaged by
the Lessee or any of its contractors in the performance of any part
of the construction work andsthe Port Authority shall not be
responsible to any of the foregoing for any payments due or alleged
to be due thereto for any work performed or materials purchased in
connection with the construction work.

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

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

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

(bb) At the request of either the Port Authority or the
Lessee, the contractor shall request such employment agency, labor
union, or authorized representative of workers with which it has a
collective bargaining or other agreement or understanding and which
is involved in the performance of the contract with the Lessee to
furnish a written statement that such employment agency, labor
union or representative shall not discriminate because of race,
creed, color,'national origin, sex, age, disability or marital
status and that such union or representative will cooperate in the
implementation of the contractor's obligations hereunder;

(cc) The contractor will state, in all solicitations or
advertisements for employees placed by or on behalf of the
contractor in the performance of the contract, that all qualified
applicants will be afforded equal employment opportunity without
discrimination because of race, creed, color, national origin, sex,
age, disability or marital status;

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

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

(e) In addition to and without limiting the terms and
conditions set forth in paragraph (d) above, the portion of the
construction work representing the Off-Premises Work shall be done
in .accordance with the following further terms and conditions:

(1) In addition to the submission of the names of the
architects and contractors for Port Authority approval as required
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by subparagraphs (2) and (3) of paragraph (d) of Section 2 hereof,
all proposed contracts covering the portion of the construction work
representing the Off-Premises Vehicular Ramps Work, or any portion
thereof, or the Off-Premises Utilities Construction, or any portion
thereof submitted for Port Authority approval shall be subject to
disapproval including but not limited to the disapproval of any
contract the costs of which are not acceptable to the Port
Authority. The Lessee shall include in all such contracts such
provisions and conditions as may be required by the Port Authority.
The Port Authority shall have the right to audit the books of any
contractor with respect to any proposed contract covering the Off-
Premises Work, or any portion thereof or the Off-Premises Utilities
Construction or any portion thereof. It is expressly understood and
agreed that in the event any proposed contract covers the
construction of both Passenger Terminal Facilities, or any portion
thereof, as well as Off-Premises Vehicular Ramps Work, or any
portion thereof, or the Off-Premises Utilities Construction, or any
portion thereof then the contract shall contain an allocation of
costs between the Passenger Terminal Facilities and the Off-Premises
Vehicular Ramps Work, or shall set forth a method for properly
determining the allocation of such costs, provided, however, that if
such contract does not properly allocate said costs or set forth a
method for the allocation of said costs the Port Authority shall
determine the costs thereof that are applicable to the Off-Premises
Vehicular Ramps Work, or any portion thereof or the Off-Premises
Utilities Construction, or any portion thereof. It is further
understood and agreed that the Port Authority shall have as full a
right to require the use of competitive bidding and award, or other
basis of award, for the construction of the Off-Premises Vehicular
Ramps Work, or any portion thereof, or the Off-Premises Utilities
Construction, or any portion thereof as if such construction were to
be performed by the Port Authority. The Lessee shall not enter into
any proposed contract covering the Off-Premises Vehicular Ramps
Work; or any portion thereof, or the Off-Premises Utilities
Construction, or any portion thereof without the prior written
approval of the Port Authority, in accordance with the foregoing.

(2) The Lessee hereby specifically agrees that
notwithstanding the Port Authority's approval of any Construction
Application the Lessee shall, as directed by the Port Authority,
design and make such changes or modifications in the Off-Premises
Work and the Off-Premises Utilities Construction as may be
required by the Port Authority, which changes and modifications
will become a part of the Construction Application. Furthermore,
the Off-Premises Work and the Off-Premises Utilities Construction
will be constructed in accordance with and subject to any
conditions which may be imposed by the General Manager of the
Airport. The Lessee hereby agrees to perform all work and
services in connection with any such change or modification not
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covered by any proposed contract for the Off-Premises Work and
the Off-Premises Utilities Construction. The Port Authority
shall have the right to approve in writing such work or services
and the cost of each item of such work or services.

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

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

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

(3) The approved work will be performed in accordance
with and subject to the terms, indemnities and provisions of the
Lease covering the construction work and with the terms and
conditions of any Construction Application which the Port
Authority may reques the Lessee to submit even though such
Construction Application may not have, at the time of the
approval under this paragraph (f), been approved by the Port
Authority.
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(4) No work under any such approval shall affect or
limit the obligations of the Lessee under all prior approvals
with respect to its construction of the construction work.

(5) The Lessee shall comply with all requirements,
stipulations and provisions as may be set forth in the letters of
approval.

(6) In the event that the Lessee shall at any time
during the construction of any portion of the construction work
under the approval granted by the Port Authority pursuant to this
paragraph (f) fail, in the opinion of the General Manager of the
Airport, to comply with all of the provisions of this Lease with
respect to the construction work, the Construction Application or
the approval letter covering the same or be, in the opinion of
the General Manager, in breach of any of the provisions of this
Lease, the Construction Application or the approval letter
covering the same, the Port Authority shall have the right,
acting through said General Manager to cause the Lessee to cease
all or such part of the construction work as is being performed
in violation of this Lease, the Construction Application or the
approval letter. Upon such written direction from the General
Manager the Lessee shall promptly cease construction of the
portion of the construction work specified. The Lessee shall
thereupon submit to the Port Authority for its written.approval
the Lessee's proposal for making modifications, corrections or
changes in or to the construction work that has been or is to be
performed so that the same will comply with the provisions of
this Lease, the Construction Application and the approval letter
covering the construction work. The Lessee shall not commence
construction of the portion of the construction work that has
been halted until such written approval has been received.

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

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

(9) No prior approval of any work in connection with
the construction work shall create or be deemed to create any
obligation on the part of the Port Authority to permit subsequent
work to be performed in connection with such construction work
prior to the approval by the Port Authority of the Lessee's
complete plans and specifications thereof. It is understood that
no such prior approval shall release or relieve the Lessee from
its obligation to submit complete plans and specifications for
the construction work and to obtain the Port Authority's approval
of the same as set forth in paragraph (c) hereof. It is further
understood that in the event the Lessee elects not to continue to
seek further approval latter(s) pursuant to this paragraph (f),
the obligations of the.Lessee to restore the area and to make
modifications and changes as set forth in subparagraph (1) above
shall be suspended until the Lessee's submission of its complete
plans and specifications in accordance with paragraph (c) hereof.

(g) The Lessee will give the Port Authority fifteen
(15) days' notice prior to the commencement of construction. The
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Port Authority will assign to the construction work a full time
field engineer or engineers. The Lessee shall pay to the Port
Authoritv for the services of said engineer or engineers, the sum
of (Ex. 2.a.)	 for each
day or part thereof that the engineer or engineers are so
assianad during 1994 calendar year; the sum of 	 (Ex. 2a.)

for each day or part
thereof that the engineer or engineers are so assigned during the
1995 calendar year; the sum of

for each day or part thereof that the engineer or
engineers are so assigned during the 1996 calendar year; and the
sum of (Ex. 2.a.) 	 for
each day or part thereof that the engineer or engineers are so
assigned during the 1997 calendar year; and for each and every
calendar year thereafter, the rate that the Port Authority shall
charge Aircraft Operators at the Airport for the services of such
engineer or engineers during such calendar year for each day or
part thereof that the engineer or engineers are so assigned for
such calendar year. Nothing' contained herein shall affect any of
the provisions of paragraph (j) hereof or the rights of the Port
Authority hereunder.: The foregoing provisions of this paragraph
(g) for the services of said field engineer may be revoked at any
time by either party on thirty (30) days' written notice to the
other, but if revoked by the Lessee the foregoing provisions of
this paragraph (g) for the services of said field engineer shall
continue during the period that construction under any partial
approvals pursuant to paragraph (f) hereof is performed.

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

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

(i) Title to all the construction work shall pass to
the City of New York as the same or any part thereof is erected,
constructed or installed, and the portion thereof representing
the Passenger Terminal Facilities shall be and become part of the
premises if located within the Site.

(j) (1) When the construction work is substantially
completed and ready for use the Lessee shall advise the Port
Authority to such effect and shall deliver to the Port Authority
a certificate signed by an authorized officer of the Lessee and
also signed by the Lessee's licensed architect or engineer
certifying that the construction work has been constructed in
accordance with the approved plans and specifications and the
provisions of this Lease and in compliance with all applicable
laws, ordinances and governmental rules, regulations and orders.
Thereafter, the construction work will be inspected by the Port
Authority and if the same has been completed as certified by the
Lessee and the Lessee's licensed architect or engineer, as
aforesaid, a certificate to such effect shall be delivered to the
Lessee, subject to the condition that all risks thereafter with
respect to the construction and installation of the same and any
liability therefor for negligence or other reason shall be borne
by the Lessee. The Lessee shall not use or permit the use of the
construction work or any portion thereof for the purposes set
forth in the Lease until such certificate is received from the
Port Authority and the Lessee shall not use or permit the use of
the-. construction work or any portion thereof even if such
certificate is received if the Port Authority states in any such
certificate that the same cannot be used until other specified
portions are completed.
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(2) The term "Completion Date" for the purposes of
this Lease shall mean the date appearing on the certificate
issued by the Port Authority pursuant to subparagraph (1) of this
paragraph (j) after the substantial completion of the
construction work.

(3) In addition and without affecting the
obligations of the Lessee under the preceding subparagraph, when
an integral and material portion of the construction work is
substantially completed or is properly usable the Lessee may
advise the Port Authority to,such effect and may deliver to the
Port Authority a certificate signed by an authorized officer of
the Lessee and also signed by the Lessee's licensed architect or
engineer certifying that such portion of the construction work
has been constructed in accordance with the approved plans and
specifications and the provisions of this Lease and in compliance
with all applicable laws, ordinances and governmental rules,
regulations and orders, and specifying that suchportion of the
construction work can be properly used even though the
construction work has not been completed and that the Lessee
desires such use. The Port Authority may in its sole discretion
deliver a certificate to the Lessee with respect to each such
portion of the construction work permitting the Lessee to use
such portion thereof for the purposes set forth in the Lease. In
such event the Lessee may use such portion subject to the
condition that all risks thereafter with respect to the
construction and installation of the same and any liability
therefor for negligence or other reason shall be borne by the
Lessee, and subject to the risks as set forth in paragraph (f)
hereof in the event that the Port Authority shall not have then
approved the complete plans and specifications for the
construction work. Moreover, at any time prior to the issuance
of the certificate required in subparagraph (1) above for the
construction work, the Lessee shall promptly upon receipt of a
written notice from the Port Authority cease its use of such
portion of the construction work which it had been using pursuant
to permission granted in this subparagraph (3).

(k) The Lessee understands that there may be
communications and utility lines and conduits located on or under
the Site which do not, and may not in the future, serve the
premises. The Lessee agrees at its sole cost and expense, if
directed by the Port Authority so to do, to relocate and
reinstall such communications and utility lines and conduits on
the.Site or off the Site as directed by the Port Authority and to
restore all affected areas (such work being hereinafter
collectively called "the relocation work"). The Lessee shall
perform the relocation work subject to and in accordance with all

- 24 -



TOGA694.1

the terms and provisions of this Section 2 and the relocation
work shall be and become a part of the construction work, it
being understood, however, that the relocation work shall not be
or become a part of the premises hereunder.

Section 3.	 Term

(a) The term of the letting under this Agreement shall
commence on July 13, 1994.

(b) Unless sooner terminated, the term of the letting
under this Agreement shall expire on December 30, 2015.

(c) If the Port Authority shall not give possession of
the premises on the date set forth in paragraph (a) hereof by
reason of the failure or refusal of any occupant thereof to
deliver possession thereof to the Port Authority or by reason of
any cause or condition beyond the control of the Port Authority,
the Port Authority shall not be subject to any liability for the
failure to give possession on said date. No such failure to give
possession on the date hereinabove specified shall in any way
affect the validity.of this Agreement or the obligations of the
Lessee hereunder, nor shall the same be construed in any wise to
extend the term beyond the date stated in paragraph (b) hereof.
Tender shall be made by notice given at least five (5) days prior
to the effective date of the tender. In the event that notice of
tender of the Site is not given for possession to commence on or
before three hundred sixty-five (365) days after the effective
date of the Agreement, then this Agreement shall be deemed
cancelled, except that each party shall and does release and
discharge the other party from any and all claims or demands
based on this Agreement, or a breach or alleged breach thereof.

Section 3A.	 Effect of the Basic Lease Extension

(a) Without limiting Sections 3, 39 and 43 hereof or
any other term, provision, covenant and condition of this
Agreement, the Port Authority, but only in the event there is a
Basic. Lease Extension (as hereinafter defined), hereby agrees to
extend the term of the letting hereunder from the expiration date
set forth in Section 3 hereof (December 30, 2015) to a date which
shall be set forth in the Lease Supplement (as hereinafter
defined) and which shall be the date of the day immediately
preceding the twenty-fifth anniversary of the Date of Beneficial
Occupancy (as, such term is defined in Section 4 hereof), said
date being herein referred to as the "Extension Date"; subject,
however, to the following additional terms and conditions:
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(1) The Lease shall immediately prior to the
effective date of the Basic Lease Extension and
immediately prior to the date of the Port Authority's
execution and delivery of the Lease. Supplement be in
full force and effect;

(2) The Lessee immediately prior to the effective
date of the Basic Lease Extension and immediately prior
to the date of the Port Authority's execution and
delivery of the Lease Supplement shall be in full
compliance with all of the terms, provisions, covenants
and conditions of this Agreement on its part to be kept,
performed and observed and not be in default or breach
of any of the same;

(3) There shall not have occurred any event of
termination under any term or provision of this
Agreement including without limitation Sections 25, 26,
29, 30, 52 or 81 hereof;

(4) There shall not have occurred any assignment.
of the Lease under Section 27 hereof;

(5) The Lessee shall have completed the
construction work as defined in and in accordance with
Section 2 of the Lease;

(6) If the term of the Lease and the letting
thereunder is on a month-to-month periodical basis
pursuant to Section 27 or Section 81 hereof immediately
prior to the effective date of the Basic Lease Extension
or immediately prior to the date of the Port Authority's
execution and delivery of the Lease Supplement then the
Lease and the term of the letting thereunder shall not
be extended on a fixed term basis but shall continue on
a month-to-month periodical basis (subject to said
Section 27 or said Section 81, as applicable) but shall
terminate and expire in any event without notice to or
from either party on the day .preceding the expiration
date of the Basic Lease as set forth in the Basic Lease
Extension unless sooner terminated;

(7) Each "Obligor's Agreement" of each.Airline
Partner given pursuant to Section 58 hereof shall
immediately prior to the effective date of the Basic
Lease Extension and immediately prior to the date of the
Port Authority's execution and delivery of the Lease
Supplement be in full force and effect and shall
continue in full force and effect through the extension
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of the term of this Agreement under the Lease
Supplement;

(8) The Lessee shall submit to the Port Authority
such written representations, warranties and
certifications, as may be requested by the Port
Authority, which the Lessee and each Approved Sublessee
and each Airline Partner as Obligor under its Obligor's
Agreement given pursuant to Section 58 hereof, shall
then make as to each of the matters set forth in
subparagraphs (1) through (7) above; the foregoing
condition with respect to said required submissions by
an Airline Partner may be waived by the Port Authority
in its sole and complete discretion after its receipt of
a written request for such waiver from the Lessee
provided, however, that no such waiver shall constitute
or be deemed to constitute a release of any Airline
Partner from its Obligor's Agreement or otherwise impair
any ga*Ch Obligor'9 Ag're'ement nor a waiver of any rights
of the Port Authority thereunder;

(9) (i) The Port Authority shall have no
obligation whatsoever to the Lessee or to any other
person or entity to extend the term of the letting
hereunder to the Extension Date or to extend the term of
the letting of the Basic Lease or to enter into the
Lease Supplement unless the Basic Lease Extension is
fully entered into and is in full force and effect prior
to December 30, 2015;

(ii) As used herein the term "Basic Lease
Extension" shall mean an agreement fully and duly
executed by the Port Authority and the City of New York
in a form satisfactory to the Port Authority and the
City of New York and which has been fully and duly
authorized by the Board of Commissioners of the Port
Authority and with the approval of the authorized
officials and entities of the City of New York and which
(i) supplements and amends the Basic Lease whereby the
Basic Lease and the term of the letting thereunder is
extended from December 31, 2015 to an expiration date
occurring not earlier than the date which would
constitute the twenty-fifth anniversary of the Date of
Beneficial Occupancy (as such term is defined in Section
4 hereof) or (ii) constitutes any other transaction,
including without limitation an agreement of lease, sale
or other transfer of the Airport to the Port Authority,.
whereby the Port Authority would continue as the
operator of the Airport through at least the date which
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would constitute the twenty-fifth anniversary of said
Date of Beneficial Occupancy;

(10) If and only in the event there is a Basic
Lease Extension as aforesaid, the Extension Date of the
term of the letting hereunder shall be set forth in a
supplement to this Agreement prepared by the Port
Authority and sent to the Lessee for execution by it;
which supplement shall be effective as of the day
preceding the expiration date of the term of the letting
hereunder, as set forth in Section 3 hereof, and shall
include such other ,, additional terms and provisions as
the Port Authority may determine appropriate, including,
if the Port Authority determines the same appropriate,
the consent endorsement of each Airline Partner as
obligor under its Obligor's Agreement given pursuant to
Section 58 hereof with the affirmation of each such
Airline; Partner of the continuance in full force and
effect of its Obligor's Agreement during the extended
term of this Agreement under the Lease Supplement; the
lack of such endorsement shall not however, constitute
or be deemed to constitute any release of any such
Airline Partner as Obligor under its Obligor's Agreement
or otherwise impair any such Obligor's Agreement; it
being further understood that such supplement shall not
change the location or size of the premises or the
rentals hereunder, provided, however, notwithstanding
the foregoing such supplement may require the Lessee to
pay to the Port Authority any or all of the Port
Authority's increased costs under the Basic Lease
Extension directly or proportionately attributable or
related to the premises hereunder, the Lease or the
Lessee. within forty-five (45) days after the Port
Authority has sent the said.proposed supplement to the
Lessee, the Lessee shall properly execute and return the
said proposed supplement to the Port Authority for its
execution and delivery. In the event the Lessee fails
so to properly execute and return the said proposed
supplement to the Port Authority then the Port Authority
shall have no further obligation with respect to the
proposed extension of the letting hereunder and there
shall be no Extension Date. If the said supplement is
fully executed and delivered by both the Port Authority
and the Lessee, the same shall be deemed the "Lease
Supplement" as such term is used herein;

(11) (i) Nothing herein shall impose or be deemed
to impose any obligation, duty, responsibility or
liability whatsoever on the Port Authority to enter into
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the Basic Lease Extension or to enter into, hold or
continue any discussions or negotiations with the City
of New York or any other person or entity with respect
thereto or with respect to any extension of the Basic
Lease or an agreement of lease, sale or any other
transfer of the Airport to the Port Authority. The Port
Authority shall have full, complete and sole right and
discretion to discuss, negotiate and to enter into or
not enter into any agreement with the City of New York
for the extension of the term of the Basic Lease or for
any agreement of lease, sale or other transfer of the
Airport to the Port Authority and as to any and all of
the terms and conditions of any such extension or other
agreement, and neither this Section nor anything
contained herein shall or shall be deemed to impair,
limit or affect the said right and discretion of the
Port Authority nor to grant to the Lessee or any other
person or entity any right, claim or remedy hereunder or
otherwise with respect to the Basic Lease or any
extension or non-extension of the term thereof or with
respect to any agreement of lease, sale or any other
transfer of the Airport or with respect to the extension
of the term of this Agreement. The Lessee hereby
expressly understands, acknowledges, agrees and accepts
that the Port Authority hereby makes no promises,
representations, assurances, agreements or commitments
of any kind whatsoever that it will undertake or enter
into any discussions, negotiations, or agreements with
the City of New York or any other person or entity with
respect to the extension of the Basic Lease or with
respect to any agreement of lease, sale or any other
transfer of the Airport.

(ii) This Lease including the Lease Supplement
shall at all times be subject and subordinate to the
Basic Lease (as the same may be amended,.supplemented
and extended including without limitation the Basic
Lease Extension) and to any and all terms and provisions
thereof which affect or may affect the terms and
provisions of this Lease, as the same may be amended,
supplemented or extended (including without limitation
the Lease Supplement); it being understood and agreed
that nothing in this subparagraph (ii) shall alter or
affect or be deemed to have altered or affected the
terms and conditions of Section 39 of the Lease.

(iii) It is expressly understood and agreed
that the Port Authority shall have no obligation
hereunder or otherwise to make any payment to the
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Lessee, including without limitation any payment of the
Lessee's Unamortized Capital Investment, in the event
for any reason there is no extension of the term of the
letting hereunder beyond the expiration date set forth
in Section 3 hereof, and that neither this Section nor
anything contained herein nor any action taken or not
taken hereunder or as a result hereof shall or shall be
deemed to impose any such obligation on the Port
Authority or to constitute any agreement, duty,
responsibility or liability of the Port Authority for
any such payment.

(b) Neither this Section nor any action taken or not
taken hereunder or as a result hereof shall or shall be deemed to
release or relieve the Lessee from any liability or obligation to
the Port Authority or to waive, alter, limit or restrict any of
the rights or remedies of the Port Authority in law or in equity.

Section 3B.	 L'essee's Request for Further Extension

(a) Without limiting Sections 3, 3A, 39 and 43 hereof
or any other term, provision, covenant and condition of this
Agreement, the Lessee, if and only in the event that, and subject
to the conditions that, (i) there is a Basic Lease Extension (as
defined in Section 3A hereof), (ii) that the said Basic Lease
Extension (x) supplements and amends the Basic Lease whereby the
Basic Lease and the term of the letting thereunder is extended to
an expiration date occurring not earlier than the date which
Would constitute the thirtieth anniversary of the Date of
Beneficial Occupancy (as defined in Section 4 hereof) or (y)
constitutes an agreement covering a transaction, including
without limitation an agreement of lease, a sale or other
transfer of the Airport to the Port Authority, whereby the Port
Authority would continue as the operator of the Airport through
at least the date which would constitute the thirtieth
anniversary of said Date of Beneficial Occupancy and (iii) there
is an Extension Date under the Lease Supplement as defined and
described in and in accordance with Section 3A hereof, (such
Extension Date being in this Section 3B called the "First
Extension Date"), shall have the right to request that the Port
Authority further extend the term of the letting hereunder to a
date which would be set forth in the Further Lease Supplement (as
defined below) and which date would constitute the day
immediately preceding the thirtieth anniversary of the Date of
Beneficial Occupancy (as defined in Section 4 hereof), such date
being herein in this Section 3B called the "Second Extension
Date"; subject, however to the following additional terms and
further conditions:
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(1) The Lessee shall submit such request for the
said additional extension in writing to the Port Authority;
which written request shall be submitted no earlier than
eighteen (18) months prior to the First Extension Date as
such date is set forth in the Lease Supplement (as defined in
Section 3A hereof) and no later than one year prior to said
First Extension Date (as such date is set forth in the said
Lease Supplement).

(2) The Port Authority shall, after its receipt of
the Lessee's written request, determine the amounts of the
annual rentals payable by the Lessee during the period of the
additional extension, including without limitation ground
rentals and building.rentals (covering the Passenger Terminal
Facilities as defined in Section. 2 hereof) and percentage
fees and shall send to the Lessee not later than nine (9)
months prior to the First Extension Date a statement setting
forth the said proposed rentals and fees applicable during
`the"additional extension period; and; without limiting or
impairing any other term or provision of this Agreement, in
determining said rentals (except as to the Monthly Additional
Rental under Section 4 hereof) the Port Authority hereby
agreeing to meet with the Lessee to consider, and to discuss
with the Lessee, the appropriate weight to be allowed by the
Port Authority to the amounts and type of capital investment
made by the Lessee in the premises during the extended

::;portion (that is, subsequent to December 30, 2015) of the
term tinder Section 3A hereof, if any; on condition that, and
if and to the extent, the considering of the same by the Port
Authority is consistent with the then existing Port Authority
policy, if any, and only if and to the extent such capital
investment made by the Lessee, if any, had received the prior
written approval of the Port Authority in accordance with the
Lease and is in such amounts and nature to satisfactorily
meet then existing Port Authority criteria, if any, for such
consideration;

(3) the Lessee shall not later than six (6) months
prior to the First Extension Date give written notice to the
Port Authority of its acceptance or non-acceptance of the
said proposed rentals and fees set forth in the Port
Authority's statement; it being expressly understood and
agreed that (i) in the event the Lessee's notice states its
election to accept said proposed rentals and fees ("Lessee's
Rentals Acceptance Notice for the Additional Extension") that
the Port Authority shall prepare and submit to the Lessee a
Further Lease Supplement setting forth the Second Extension
Date (as such terms are defined below) subject to all the
terms and conditions herein, and (ii) in the event the
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Lessee's notice states its election not to accept the Port
Authority's proposed rentals and fees for the additional
extension period, that there shall be no such additional
extension period and that the Lessee shall have no further
right to request the same, and that the Port Authority shall
have no further obligation to consider any request of the
Lessee for an additional extension of the term, and that
there shall be no Second Extension Date;

(4) If and only in the event there is the Lessee's
Rentals Acceptance Notice for the Additional Extension (as
defined herein and in accordance herewith), as aforesaid, the
Second Extension Date of the term of the letting hereunder
shall be set forth in a supplement to this Agreement prepared
by the Port Authority and sent to the Lessee for execution by
it; which supplement shall be effective as of the day
preceding the First Extension Date and shall include such
other additional terms and provisions as the Port Authority
may determine appropriate, including, if the Port Authority
deems the same appropriate, the consent endorsement of each
Airline Partner as Obligor under its Obligor's Agreement
given pursuant to Section 58 hereof with the affirmation of
each such Airline Partner of the continuance in full force
and effect of each such Obligor's Agreement during the
extended term of this Agreement under the further Lease
Supplement, the lack of such endorsement, however, shall not

.,.constitute or be deemed to constitute any release of any such
Airline Partner as Obligor under its Obligor's Agreement or
otherwise impair any such Obligor's Agreement; it being
understood that such supplement shall not change the location
or size of the premises hereunder, provided, however,
notwithstanding the foregoing such supplement may require the
Lessee to pay to the Port Authority any or all of the Port
Authority's increased costs under the Basic Lease Extension
directly or proportionately attributable or related to the
premises hereunder, the Lease or the Lessee. Within thirty
(30) days after the Port Authority has sent the said proposed
supplement to the Lessee, the Leases shall properly execute
and return the said proposed supplement to the Port Authority
for its execution and delivery. In the event the Lessee
fails so to properly execute and return the said proposed
supplement to the Port. Authority then the Port Authority
shall have no further obligation with respect to the proposed
extension of the letting hereunder and there shall be no
Second Extension Date. If the said supplement is fully
executed and delivered by both the Port Authority and the
Lessee, the same shall be deemed the "Further Lease
Supplement" as such term is used herein;
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(5) Notwithstanding anything to the contrary
herein, in no event shall the Lessee have any right to
request or receive an additional extension nor the Port
Authority any obligation or liability whatsoever to grant or
give such an addition extension of the term unless (in
addition to and without limiting any of the other terms and
conditions hereof);

(i) The Lease shall immediately prior to the
effective date of the Further Lease Supplement and
immediately prior to the date of the Port Authority's
execution and delivery of the Further Lease Supplement
be in full force and effect;

(ii) The Lessee immediately prior to the effective
date of the Further Lease Supplement and immediately
prior to the date of the Port Authority's execution and
delivery of the Further Lease Supplement shall be in
full compliance with allof the terms, provisions,
covenants and conditions of this Agreement on its part
to be kept, performed and observed and not be in default
or breach of any of the same;

(iii) There shall not have occurred any event of
termination under any term or provision of this
Agreement including without limitation Sections 25, 26,
29, 30, 52 or 81 hereof;

(iv) There shall not have occurred any assignment
of the.Lease under Section 27 hereof;

(v) Each sublease agreement and the applicable
Consent Agreement (as defined in Section 28 hereof) of
each Approved Sublessee (as defined in Section 28
hereof) shall immediately prior to the Further Lease
Supplement and immediately prior to the date of
execution and delivery by the Port Authority of the
Further Lease Supplement be in full force and effect and
the foregoing condition maybe waived by the Port
Authority in its sole and complete discretion;

(vi) Each "Obligor's Agreement" of each Airline
Partner given pursuant to Section 58 hereof shall
immediately prior to the effective date of the Further
Lease Supplement and immediately prior to the date of
the Port Authority's execution and delivery of the
Further Lease Supplement be in full force and effect and
shall continue in full force and effect through the
extension of the term of this Agreement under the
Further Lease Supplement;
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(vii) The Lessee shall submit to the Port Authority
such written representations, warranties and
certifications, as may be requested by the Port
Authority, which the Lessee and each Approved Sublessee
and each Airline Partner as Obligor under its Obligor's
Agreement given pursuant to Section 58 hereof shall then
make as to each of the matters set forth in
subparagraphs (i) through (vi) above.

(6) The Port Authority shall have no obligation
whatsoever to the Lessee or to any other person or entity to
extend the term of the letting hereunder to the Second
Extension Date or to extend the term of the letting of the
Basic Lease or to enter into the Lease Supplement or the
Further Lease Supplement unless the Basic Lease Extension is
fully entered into and is in full force and effect prior to
December 30, 2015.

(7) (i) Nothing herein shall impose or be deemed
to impose any obligation, duty, responsibility or liability
whatsoever on the Port Authority to enter into the Basic
Lease Extension or to enter into, hold or continue any
discussions or negotiations with the City of New York or any
other person or entity with respect thereto or with respect
to any extension of the Basic Lease or any agreement of
lease, sale or other transfer of the Airport. The Port
Authority shall have full, complete and sole right and
discretion to discuss, negotiate and to enter into or not
enter into any agreement with the City of New York for the
extension of the term of the Basic Lease or for any agreement
of lease, sale or other transfer of the Airport and as to any
and all of the terms and conditions of any such extension or
other agreement, and neither this Section nor anything
contained herein shall or shall be deemed to impair, limit or
affect the said right and discretion of the Port Authority
nor to grant to the Lessee or any other person or entity any
right, claim or remedy hereunder or otherwise with respect to
the Basic Lease or any extension or non-extension of the term
thereof or with respect to any agreement of lease, sale or
any other transfer of the Airport or with respect to the
extension of the term of this Agreement. The Lessee hereby
expressly understands, acknowledges, agrees and accepts that
the Port Authority hereby makes no promises, representa-
tions, assurances, agreements or commitments of any kind
whatsoever that it will undertake or enter into any
discussions, negotiations, or agreements with the City of New
York or any other person or entity with respect to the
extension of the Basic Lease or with respect to any agreement
of lease, sale or any other transfer of the Airport.
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(ii) This Lease including the Lease Supplement, if
any, and the Further Lease Supplement, if any, shall at all
times be subject and subordinate to the Basic Lease (as the
same may be amended, supplemented and extended including
without limitation the Basic Lease Extension) and to any and
all terms and provisions thereof which affect or may affect
the terms and provisions of this Lease, as the same may be
amended, supplemented or extended (including without
limitation the Lease Supplement); it being understood and
agreed that nothing in this subparagraph (ii) shall alter or
affect or be deemed to have altered or affected the terms and
conditions of Section 39 of the Lease.

(iii) It is expressly understood and agreed that
the Port Authority shall have no obligation hereunder or
otherwise to make any payment to the Lessee, including
without limitation any payment of the Lessee's Unamortized
Capital Investment, in the event for any reason there is no
extension of the term of the letting hereunder beyond the
expiration date set forth in Section 3 hereof, and that
neither this Section nor anything contained herein nor any
action taken or not taken hereunder or as a result hereof
shall or shall be deemed to impose any such obligation on the
Port Authority or to constitute any agreement, duty,
responsibility or liability of the Port Authority for any
such payment.

(b) Neither this Section nor any action taken or not
taken hereunder or as a result hereof shall or shall be deemed to
release or relieve the Lessee from any liability or obligation to
the Port Authority or to waive, alter, limit or restrict any of
the rights or remedies of the Port Authority in law or in equity.

Section 4.	 Rental

(a) Basic Rental:

(1) For the portion of the term of the letting
hereunder commencing on the date of the commencement of the term
of the letting hereunder, as such date is set forth in paragraph
(a) of Section 3 hereof (said date being hereinafter referred to
as the "Basic Rental Commencement Date"), to and including the
day preceding the Date of Beneficial Occupancy (as hereinafter
defined in subparagraph (3) below), the Lessee hereby agrees to
and shall pay to the Port Authority basic rental at the annual
rate of (Ex.2.a)

- 35 -



TOGA694.1

however, and it is expressly recognized and agreed by the parties
hereto, that the payment by the Lessee of said rental for the
aforesaid portion of the term shall be deferred and that the
payment of such deferred rent, plus an agreed upon application of
a factor thereto, shall be made by the Lessee as Deferred Basic
Rental (as defined in paragraph (e) below) in accordance with,
pursuant to and in the amounts set forth in paragraph (e) below.

(2) Effective as of the Date of Beneficial
Occupancy (as hereinafter defined in subparagraph (3) below) the
Lessee hereby agrees to and shall pay to the Port Authority basic
rental at the annual rate of (Ex.2.a.)

subject to increase as provided in paragraph (b) hereof.

(3) As used in this Agreement the terms "the Date
of Beneficial Occupancy" and "the D.B.O." shall mean the earliest
to occur of (i) the date which is the first day of the month
immediately following the fiftieth (50th) consecutive month
following the date the possession of the Site is delivered to the
Lessee; (ii) the Completion Date, as defined in Section 2 (j)
hereof; (iii) the date that the premises or any portion thereof
is occupied for air terminal purposes (including without
limitation any of the purposes specified in Section 5 hereof) or
(iv) October 1, 1998.

(b) CPI Adjustments:

The following terms as used in this Section 4 shall
have the respective meanings given below:

(1) "CPI" or "Consumer Price Index" shall mean the
Consumer Price Index for all Urban Consumers, New York-Northern
New Jersey, Long Island, NY- NJ-CT, (All Stems. unadjusted 1982°
84=100) published by the Bureau of Labor. Statistics of the United
States Department of Labor.

(2) The Port. Authority shall ascertain the CPI for
the month in which the Basic Rental Commencement Date occurs and
for the month in which the first year anniversary of the Basic
Rental Commencement Date occurs and for the same calendar month
in each year thereafter during the term of this Agreement after
the same has been published, and the Port Authority shall also
determine the annual percentage increase, if any, for each such
twelve month period after the same has been published
(hereinafter called "the annual CPT percentage increase").

(3) Effective on the first day of the month in
whichthe first year anniversary of the A.B.O. occurs the basic
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rental set forth above in paragraph (a) (2) of this subdivision
of this Section 4 shall be increased as follows: (i) the annual
rental rate as set forth in said paragraph (a) (2) shall be
multiplied by a percentage composed of(Ex.2.aof the annual CPI
percentage increase, if any, for the latest twelve month period
using the same calendar month in accordance with subparagraph (2)
above plus(Ex.2.a); and (ii) the annual rental rate as set forth in
said paragraph (a) (2) shall be multiplied by(Ex.2.a); and the
greater of the two products so obtained by the calculations set
forth in the foregoing clauses (i) and (ii) shall be and become
the annual basic rental in effect for the annual period
commencing on the said first'day of the month in which the first
anniversary of the D.B.O. occurs and ending on the last day of
the immediately succeeding twelfth month.

(4) Effective on the first day of the month in
which the second year anniversary of the D.B.O. occurs and
thereafter-on--the fi..rst.;day of_ the _month - in eaeh succeeding year
of the D.B.O. during the term of the letting hereunder the basic
rental set forth in paragraph (a) (2) of this subdivision I of
this Section 4 shall be increased as follows: (i) the annual
rental rate as set forth in said paragraph (a) (2) as the same
may have been last adjusted hereunder, shall be multiplied by a
percentage composed of(Ex.2.a.pf the annual CPI percentage increase,
if any, as determined for the latest twelve month period using
the same calendar month in accordance with subparagraph (2) above
plus_(Ex.2.a.) (ii) and the said annual rental rate as set forth in
said paragraph (a) (2) as the same may have been last adjusted
hereunder shall be multiplied by(Ex.2.a.) and the greater of the two
products so obtained by the calculations set forth in the
foregoing clauses (i) and (ii) shall be and become the basic
annual rental in effect for the annual period ending on the last
day of the immediately succeeding twelfth month.

(5) In the event that the Consumer Price Index is
not,available for any specified month as hereinabove set forth
within the time set forth for payment such index for the latest
month then published shall be used to constitute the Consumer
Price Index. In the event of the change of basis or the
discontinuance of the publication by the United States Department
of Labor of the Consumer Price Index such other appropriate index
or indexes shall be substituted as may be agreed by the parties
hereto as properly reflecting changes in the value of the current
United States money in a manner similar to that established in
the said indexes used in the latest adjustment. In the event of
the ,failure of the parties to so agree, the Port Authority may
select and use such index or indexes as it deems appropriate,
provided, however, that the foregoing shall not preclude the
Lessee from contesting the Port Authority's selection.
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(6) In no event shall any rental rate established
under this paragraph (b) be less than the rental rate it
supersedes.

(c) The basic rental hereunder (except as expressly
provided in paragraph (e) below with respect to the Deferred
Basic Rental as defined therein) shall be payable by the Lessee
in advance in equal monthly installments on the first day of the
term of the letting (Basic Rental Commencement Date) and on the
first day of each and every calendar month thereafter during the
balance of the term of the letting. If the commencement date for
the payment of basic rental herein be other than the first day of
the month, or if any installment of` basic rental payable
hereunder shall be for less than a full calendar month, then the
rental payment for the portion of the month for which said
payment is due shall be the monthly installment prorated on a
daily bass using the actual number of_ days in the said month.

(d) Abatement.

In the event that the Lessee shall at any time by
the provisions of this Agreement become entitled to an abatement
of basic rental (except as expressly provided in paragraph (e)
below with respect to the Deferred Basic Rental as defined
therein)., said abatement shall be computed as follows (it being
understood that there shall be no abatement of rental under the
Lease for any portion of the premises or for any portion of the
term except as specifically provided herein): For each square
foot of land as shown in stipple and stipple hatch on Exhibit A
(sheet 1 of 2) the use of which is denied to the Lessee as
follows:

For the portion of the term from and after the
D.B.O, at the daily rate of (Ex. 2.a.) 	 as appropriately adjusted
to reflect any and all CPI Adjustments pursuant to paragraph (b)
above..

(e) Deferred Basic Rental

(1) The term "Deferred Basic Rental Commencement ,Date"
shall mean October 1, 1998.

(2) Commencing on the Deferred Basic Rental
Commencement Date and continuing throughout the balance of the
term of the letting hereunder, the Lessee shall pay to the Port
Authority an additional rental, herein called the "Deferred Basic
Rental" as follows (it being expressly recognized and agreed that
the Deferred Basic Rental is based upon the deferral of the
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payments of the basic rental under paragraph (a)(1) of this
Subdivision I of this Section 4 plus an agreed upon application
of a factor thereto):

(i) For the portion of the term of the letting
hereunder commencing on the Deferred Basic Rental
Commencement Date through November 30, 2015, the Lessee shall
Pav the Deferred Basic Rental at an annual rate of 

(Ex. 2. a.)

(ii) On December 1,
and for the final installment
payment in the sum of (Ex. 2.a.)

2015, the Lessee shall pay as
of Deferred Basic Rental a

(3) The Deferred Basic Rental for the portion of the
term as set forth in the foregoing item (i) of subparagraph _(2)
of this paragraph (e) shall be payable by the Lessee in equal
monthly installments commencing on the Deferred Basic Rental
Commencement Date and on the first day of each and every calendar
month thereafter during the balance of the said portion of the
term set forth in said item (i) of subparagraph (2) of this
paragraph (e), The Deferred Basic Rental payment set forth in
the foregoing item (ii) of subparagraph (2) of this paragraph (e)
shall be payable by the Lessee in a single installment payment on,
the...-date set forth in said item (ii) of subparagraph (2) of this
paragraph (e). If the Deferred Basic Rental Commencement Date be
other than the first day of the month or if any installment of
Deferred Basic Rental payable hereunder for the portion of the
term set forth in item (i) of subparagraph (2) of this paragraph
(e) shall be for less than a full calendar month, then the
payment of the Deferred Basic Rental for the portion of the month
for which said payment is due shall be the monthly installment
prorated on a daily basis using the actual number of days in the
said month (including the day which constitutes the Deferred
Basic Rental Commencement Date). It is recognized that in the
event the term of the letting hereunder is extended pursuant to
and under Section 3A hereof, the Lease Supplement (as defined in
said Section 3A) will contain appropriate provisions for the
continuation of annualized payments, including a final single
installment, of the Deferred Basic Rental during said extension
of the term calculated in the same manner as used to determine
the amounts under items (i) and (ii) of subparagraph (2) above.

(4) The Deferred Basic Rental shall be payable in the
same manner and collectible with like remedies as if the same
were part of the basic rental except that such payment shall not
be subject to abatement or suspension for any reason whatsoever.
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(5) Notwithstanding any obligation of the Lessee to pay
the Deferred Basic Rental as part of the rental obligations of
the Lessee hereunder, the Lessee hereby, as a separate and
independent covenant, agrees and promises to pay to the Port
Authority the "Deferred Repayment Amount", which for purposes
hereof shall mean the total amount of installments and payments
to be paid by the Lessee as Deferred Basic Rental to the extent
not actually paid by the Lessee as Deferred Basic Rental as set
forth above. Said obligation and agreement to pay shall survive
any termination, expiration, , non-extension or cancellation of the
Lease.

II. Monthly _Additional Rental

(a) Definitions

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

(1) "Monthly Additional Rental Commencement Date"
shall mean, with respect to the Monthly Additional Rental
established on the basis of the Construction Payment Amount,
the earlier to occur of (i) the first day of the next month
immediately following the day which constitutes the fifth
anniversary of the Date of Beneficial Occupancy (as defined
above) or (ii) the first day of the next month immediately
following the day on which occurs that anniversary of the DSO
that immediately follows the "Date of Higher Annual Premises
Enplanements Level", as defined below.

(2) "Date of Higher Annual Premises Enplanements
Level" shall mean that date occurring during the term of the
letting hereunder (subject to the certification requirements
set forth herein) upon which the number of outbound
passengers on aircraft of the Approved Sublessees and all
Handled Airlines using the premises hereunder totals the
amount of	 during an annual period which for
purposes hereof shall mean the twelve-month period commencing
on the DBO and ending on the first anniversary of the DBO,
and each twelve-month period occurring thereafter during the
term of the letting hereunder up to and including the twelve-
month period in which the fifth anniversary of the DBO
occurs; provided, however, that the Date of Higher Annual
Premises Enplanements Level shall be set forth in a notice
which shall be given by the Lessee to the Port Authority and
certified and signed by a responsible officer of the Lessee,.
not later than twenty (20) days following the occurrence of
such Date, and provided, further, that such certificate of

- 40 -



TOGA694.1

the Lessee shall be subject to audit and inspection by the
Port Authority and to the recordkeeping obligations of the
Lessee under this Lease; and provided, further, that in the
event of the failure of the Lessee for any reason to so give
such notice the Port Authority shall have the right to
establish said Date based on the Port Authority's sole
determination of the occurrence of said total amount of
enplanements at the premises, and in such event the date of
such occurrence as determined by the Port Authority shall
constitute the said Date of Higher Annual Premises
Enplanements Level. Without limiting, altering, impairing or
waiving the foregoing or any other term or provision of this
Agreement, including without limitation Section 28 hereof, it
is hereby understood and agreed that, for the purposes
hereof, in arriving at said calculation of the number of
outbound passengers at the premises there shall be included
also the passengers of an Aircraft Operator(s), if any, using
the premises, or any portion thereof, notwithstanding the
failure of the Lessee or such Aircraft Operator(s) to execute
or maintain in effect a written consent agreement covering
the Port Authority's prior written consent to such use as
required under Section 28 hereof.

(3) "Monthly Additional Rental Period" shall mean
the period commencing on the Monthly Additional Rental
Commencement Date and ending on December 30, 2015.

(4) "Monthly Additional Rental Factor" shall mean
the factor or factors derived in accordance herewith from
time to time by the application of the following formula:

1
= Monthly Additional

Rental Factor

(1 + i )t

Where i is an annual percentage rate expressed in decimal form
equal to the sum of (x) the Fixed RBI Rate (as herein defined in
item (5) below plus (y) 	 (Ex. 2.a.)
points (that is 	 ), divided by	 and where (t) a
power equals

(5) "Fixed RBI Rate" as applicable to and determined
for ' the Monthly Additional Rental hereunder shall mean the
percentage reported as the weekly index of the Bond Buyer Revenue
Bond Index as reported in the publication "The Bond Buyer" during
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the calendar week immediately preceding the D.B.O. In the event
that the Bond Buyer or its weekly Bond Buyer Revenue Bond Index
shall be discontinued during the term of this Agreement, a
comparable substitute for such Index shall be mutually agreed
upon in writing by the Lessee and the Port Authority within
thirty (30) days after such discontinuance. In the event that
the Lessee and the Port Authority shall fail to agree upon such a
substitute within the time hereinabove specified then upon notice
of either party such dispute shall be disposed of by arbitration
in accordance with then existing rules of the American
Arbitration Association or any successor association. One half
of the cost of said arbitration shall be borne by the Port
Authority and the other half of said cost shall be borne by the
Lessee.

(b) Computation and Payment

(1)' Commencing on the Monthly Additional Rental
Commencement Date the Lessee shall pay to the Port Authority a
rental (hereinafter called the "Monthly Additional Rental") which
Monthly Additional Rental shall be an amount payable on the first
day of each and every calendar month during the Monthly
Additional Rental Period which shall be equal to the.product
obtained by multiplying the Monthly Additional Rental Factor by
the Construction Payment Amount (as defined in subparagraph
(a)(2) of Section 88 of the Lease) in effect on the day
immediately preceding the Monthly Additional Rental Commencement
Date; subject to the single final installment payment called for
under subparagraph (3) below.

(2) In the event the Monthly Additional Rental
Commencement Date shall precede the Final Date (as defined in
paragraph (a)(5) of Section 88 hereof) and the Port Authority
shall have made a Construction Payment or Construction Payments
to the Lessee subsequent to the Monthly Additional Rental
Commencement Date (each such payment being a part of the
Construction Payment Amount and being herein called a "Subsequent
Construction Payment") then with respect to each such Subsequent
Construction Payment, a Monthly Additional Rental Factor shall be
calculated using the formula set forth in paragraph (a)(4) of
this Subdivision II of this Section 4 where t (a power) shall
equal the number of calendar months (expressed in whole numbers)
from the date of each Subsequent Construction Payment if such
date be the first day of a calendar month, or if not then the
first day of the following calendar month, to the day preceding
the ;twentieth anniversary of the Monthly Additional Rental
Commencement Date.

- 42 -



TOGA694.1

With respect to each Subsequent Construction Payment
there shall also be calculated an amount (herein referred to as
the "Deemed Amount") which shall be the sum of the following: the
monthly amount calculated on the last day of each calendar month
of the period commencing on the Subsequent Construction Payment
Date and ending on the last day of the month in which the
Subsequent Construction Payment Date occurs, which monthly amount
shall be equal to the product obtained by multiplying (i) the
quotient obtained by dividing the Fixed RBI Rate as defined above
by 12, and (ii) the daily average of the amount of the Subsequent
Construction Payment Amount (including any previously calculated
Deemed Amount) during said month.

As a part of and in addition to the payment of Monthly
Additional Rental due as provided in subparagraph (1) above the
Lessee shall pay to the .Port Authority on the first day of each
and every calendar month during the Monthly Additional Rental
Period subsequent to the payment of each Subsequent Construction
Payment, an amount equal to the product of (i) the amount of each
Subsequent Construction Payment plus the Deemed Amount applicable
thereto and (ii) the Monthly Additional Rental Factor applicable
to said Subsequent Construction Payment; such amount to be
payable as a part of the Monthly Additional Rental payments to be
made hereunder and to be deemed a part thereof for all purposes
of the Lease.

(3) On December 1, 2015, the Lessee shall pay to the
Port Authority a single final installment of the Monthly
Additional Rental hereunder, in such amount as shall be set forth
in the statement to be given by the Port Authority to the Lessee
not later than October 31, 2015; such amount to be payable as a
part of the Monthly Additional Rental payments to be made
hereunder and to be deemed a part thereof for all purposes of the
Lease; it being expressly recognized and agreed that such final
installment of the Monthly Additional Rental shall be determined
as illustrated in Exhibit N attached hereto; said Exhibit N being
herein utilized only for illustration purposes with respect to
said final installment of the Monthly Additional Rental. It is
recognized that in the event the term of the letting hereunder is
extended pursuant to and in accordance with Section 3A hereof the
Lease Supplement (as defined in said Section 3A) will contain
appropriate provisions with respect to the continuation of
monthly payments of the Monthly Additional Rental during the said
extended term and the appropriately amended definition of the
Monthly Additional Rental Period for such extended term.

(4) In the event that a Port Authority audit shall
disclose that the Lessee has expended in the Cost of the Eligible
Construction Work under subparagraph (7) of paragraph (a) of
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Section 88 hereof amounts which total less than the total of all
Construction Payments made to the Lessee hereunder up to the time
of such audit then, upon demand of the Port Authority, the Lessee
shall immediately pay to the Port Authority an amount equal to
the difference between the amounts expended by the Lessee as
disclosed by the Port Authority audit and the aforesaid amount of
the total of all Construction Payments made to the Lessee and
effective from and after such date of payment the Construction
Payment Amount shall be reduced by the amount of such payment and
the Monthly Additional Rental payable by the Lessee shall be
adjusted appropriately hereunder.

(5) It is further understood and agreed that
notwithstanding the provisions hereof with respect to the formula
utilized in the determination of the Monthly Additional Rental
Factor as set forth in,paragraph (a) (3) above, nothing herein
shall impair, alter, vary or affect Sections 3, 3A and 3B hereof
or imply or create an implication that there shall be any
extension of the term of the letting hereunder beyond the
expiration date set forth in Section 3 hereof.

(c) Abatement of Monthly Additional Rental

In the event that the Lessee shall at any time by the
provisions of this Agreement become entitled to an abatement of
Monthly Additional Rental, said abatement of Monthly Additional
Rental shall be.made on an equitable basis giving effect to the
amount and character of the portions of the premises the use of
which is denied to the Lessee as compared with the entire
premises, provided, however, that such abatement shall apply in
any event only if and to the extent such portion or portions of
the premises formed a part of the Eligible Construction Work for
which Port Authority Construction Payments were made pursuant to
Section 88 hereof; it being understood that. there shall be no
abatement of Monthly Additional Rental under this Lease for any
portion of the premises or for any portion of the term except as
specifically provided in this Agreement.

III. Handling Percentage Fees

(a) In addition to the rentals set forth above and
in addition to all other fees, charges and payments to be made by
the Lessee hereunder, the Lessee shall pay to the Port Authority
a percentage fee (hereinafter called the "Handling Percentage
Fees"), at the times set forth in and in accordance with
subparagraph (c) below, equal to five percent (50), or such
higher percentage as may be established by the Port Authority
from time to time as the applicable Port Authority percentage
fee, of the Lessee's gross receipts (as defined in paragraph (b)

- 44 -



TOGA699.1

below) arising during the term of the letting hereunder. It is
expressly understood and agreed that the Port Authority shall
have the right to increase the Handling Percentage Fees at any
time and from time to time upon thirty (30) day's notice from the
Port Authority to the Lessee and for purposes of the foregoing,
the aforesaid higher percentage fee shall be deemed established
effective on the date set forth in said notice or notices which
may be given by the Port Authority to the Lessee at any time and
from time to time.

(b) (1) The term "gross receipts" as used in this
Agreement shall include all monies, revenues, receipts and income
of every kind paid or payable to the Lessee (or imputed to the
Lessee as hereinafter provided) for, and if and to the extent
full fair market value is not charged or payable, then to the
extent of the fair market value of, Handling Services (as defined
in Paragraph (c) of Section 5 hereof) of which its operations on
or at the Airport underthis Agreement constitute apart,
regardless of when or where the order therefor is received, and
outside the Airport, if the order therefor is received at the
Airport, and shall also include any other revenues of any type
arising out of or in connection with the Handling Services
activities of the Lessee at the Airport; and without limiting the
generality of any of the foregoing, said gross receipts shall
also include all such monies, revenues, receipts and income paid
or-payable to the Lessee for Handling Services by any Aircraft
Operator or any other entity under any marketing agreement or
arrangement or handling agreement or arrangement with the Lessee
including without limitation, interline agreements or
arrangements, and gross receipts shall also include all such
monies, revenues, receipts and income paid or payable by any
entity to the Lessee or to any partner of the Lessee (as defined
in Section 26 (c) hereof) including without limitation, the
General Partner and the Airline Partners (as defined in Section
26 (c) hereof) for Handling Services and the same shall be deemed
imputed to the Lessee and constitute gross receipts of the Lessee
hereunder; provided, however, that there shall be excluded from
gross receipts of the Lessee the following:

(aa) any taxes imposed by law which are separately
stated to and paid by customers of the Lessee and
directly remitted by the Lessee to the taxing authority;

(bb) sublease rentals paid or payable to the Lessee
for which the Lessee is obligated to pay to the Port.
Authority the Subletting Percentage Fees pursuant to
Subdivision III of this Section;
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(cc) any monies, revenues, receipts and income paid
or payable to the Lessee for Handling Services performed
by the Lessee for any Airline Partner (as defined in
Section 26 hereof);

(dd) any monies, revenues, receipts and income paid
or payable to the Lessee for Handling Services performed
by an Airline Partner (as defined in Section 26 (c)
hereof) for any other Airline Partner (as defined in
Section 26 (c) hereof);

(ee) any monies, revenues, receipts and income paid
or payable to the Lessee or to an Airline Partner (as
defined in Section 26 (c) hereof) by a Subsidiary
Airline (as defined below in subparagraph (3) of this
paragraph (b)) for Handling Services performed for said
Subsidiary Airline solely by the Airline Partner which
is the parent of said Subsidiary-Airline-and-having the
ownership of said Subsidiary Airline in accordance with
subparagraphs (3) and (4) below;

(ff) any monies; revenues, receipts and income paid
or payable to an Airline Partner for Handling Services
actually performed by said Airline Partner itself
outside of the States of New York and New Jersey where
the request for the same is received at the premises
hereunder;

(gg) solely for and during the "Expanded waiver
Period" (as defined below), any monies, revenues,
receipts and income paid or payable to the Lessee or to
an Airline Partner (as defined in Section 26 (c) hereof)
by a Handled Airline (as defined in Section $S (1)
hereof) for Handling Services performed for such Handled
Airline by the Lessee or by such an Airline Partner; it
being expressly understood and agreed that the exclusion
under this item (gg) shall expire and terminate on the
expiration or termination of the Expanded Waiver Period
and that thereafter any and all said monies, revenues,
receipts and income shall no longer be excluded from
gross receipts under this item (gg); and

(hh) solely with respect to a Qualified Handled
Airline (as defined below) and solely for and during the
Qualification Period of the Qualified Handled Airline,
any monies, revenues, receipts and income paid or
payable to the Lessee or to an Airline Partner for.
Handling Services performed by the Lessee or by an
Airline Partner for the Qualified Handled Airline during
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the Qualification Period of the Qualified Handled
Airline; it being expressly understood and agreed that
the exclusion from gross receipts under this item (hh)
shall expire and terminate on the expiration or
termination of the Qualification Period of the Qualified
Handled Airline and that thereafter any-and all said
monies, revenues, receipts and income shall no longer be
excluded from gross receipts under this item (hh),

(2) It is expressly understood and agreed that the
exclusion from gross receipt's set forth in items (cc), (dd),
(ee), (gg) and (hh) of the foregoing subparagraph of this
paragraph (b) shall extend and apply with respect to Handling
Services performed by or for each Airline Partner (as defined in
Section 26 (c) hereof) if, and only if, and only so long as (i)
the Airline Partner remains a limited partner of the Lessee and
an Approved Sublessee under a Consent Agreementin accordance
with Section 28 hereof--and -that _is_then in. full force andeffect
and has not expired, been revoked or otherwise terminated or
ended, and (ii) the Airline Partner performs, conducts, provides
or otherwise makes available at the premises as authorized by
this Agreement, and otherwise conducts, Handling Services at the
premises in accordance with this Lease, solely and exclusively
for itself and for one or more of the other Airline Partners (not
including Subsidiary Airlines other than its own Subsidiary
Airlines, or any other entities) and for no other entity or
business whatsoever (except a Handled Airline under item (gg)
solely during the Expanded Waiver Period) and except a Qualified
Handled Airline under item (hh) above solely during the
Qualification Period of the Qualified Handled Airline); and (iii)
the Handling Services for a Subsidiary Airline is performed
solely and exclusively by the Airline Partner which is the parent
of such Subsidiary Airline (having the ownership of such
Subsidiary Airline in accordance with subparagraphs (5) and (6)
below). It is expressly understood and agreed that in the event
any of the foregoing conditions no longer exists, then effective
from and after such date, the aforesaid exclusions shall no
longer extend or apply to such Airline Partner and the obligation
to pay the Handling Percentage Fees as to all gross receipts,
regardless of the source thereof, shall be in full force and
effect and apply fully thenceforth for the remainder of the term
of the letting hereunder whether or not circumstances change
thereafter. It is expressly understood and agreed that nothing
contained in this subparagraph shall release, relieve or exempt
the Lessee from any of the other obligations on its part to be
performed under this Lease including, but not limited to, the
maintenance of records and books of account, the inspection and
audit thereof and the submission of statements of gross receipts.
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(3) For purposes of the foregoing and for purposes
of subdivision IV below the following terms shall have the
following meanings:

(i) "Expanded Waiver Period", as used in and
for purposes of item (gg) of subparagraph (1) above, shall
mean the portion of the term of the letting under this
Agreement commencing on the commencement date of the term (as
set forth in Section 3 hereof) and expiring on the earlier to
occur of the fifth anniversary of the DBO (as defined above)
or that anniversary of the DBO that immediately follows the
"Date of the Minimum Annual Premises Enplanements Level" (as
hereinafter defined).

(ii) The "Date of the Minimum Annual Premises
Enplanements Level" shall mean that date occurring during the
term of the letting under this Agreement (subject to the
certification requirements.set forth herein)upon which the
number of outbound passengers on aircraft of the Approved
Sublessees and all Handled Airlines using the premises
hereunder totals the amount of 1.2 million during an annual
period which for purposes hereof shall mean the twelve-month
period commencing on the DBO and ending on the first
anniversary of the DBO, and each twelve month period
occurring thereafter during the term of this Agreement up to
and including the twelve-month period in which the fifth
anniversary of the DBO occurs; provided, however, that there
shall be no such "Date of the Minimum Annual Premises
Enplanements Level" unless such Date is set forth in a notice
certified and signed by a responsible officer of the Lessee
and submitted by the Lessee to the Port Authority not later
than twenty (20) days following the occurrence of such Date,
and provided further that such certificate shall be subject
to audit and inspection by the Port Authority and to the
recordkeeping obligations of the Lessee under this Lease.
Without limiting, altering, impairing or waiving the
foregoing or any other term or provision of this Agreement,
including without limitation Section 28 hereof, it is hereby
understood and agreed that, for the purposes hereof, in
arriving at said calculation of the number of outbound
passengers at the premises there shall be included also other
passengers of an Aircraft Operator(s), if any, using the
premises, or any portion thereof, notwithstanding the failure
of the Lessee or such Aircraft Operator(s) to execute or
maintain, in effect a written consent agreement covering the
Port Authority's prior written consent to such use as
required under Section 28 hereof.
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(iii) "Qualified Handled Airline" shall for
purposes of item (hh) of subparagraph (1) above mean a
Handled Airline (as defined in Section 85(1) hereof) which
has executed a written agreement with the Lessee (of the
types specified in Section 85 (1) not later than six months
prior to the DBO where such agreement binds the Lessee and
the Qualified Handled Airline for fixed term thereunder of
not less than five (5) years from the DBO, and which covers
the performance of handling services for the Qualified
Handled Airline at the premises by the Lessee or by an
Airline Partner (as an Approved Sublessee) and where the
consent agreement entered into among the Lessee, the
Qualified Handled Airline and the Port Authority (in
accordance with and subject to Section 28 hereof) designates
such Airline as a Qualified Handled Airline for purposes of
item (hh) of subparagraph (1) above.

(iv) "Qualification Period of the Qualified
Handled Airline" shall mean for purposes of item (hh) of
subparagraph (1) above the period during which said item (hh)
exclusion as described above shall obtain and apply hereunder
on condition that such period shall not be longer than the
original fixed term (excluding any option period or other
extensions) of the aforesaid written agreement between the
Lessee and the Qualified Handled Airline, as set forth
therein, and on condition that the consent agreement entered
into between the Lessee, the Qualified Handled Airline and
the Port Authority, (in accordance with and subject to
Section 28 hereof) designates the commencement date and the
expiration date of such Period.

(4) It is expressly understood and agreed that
neither this Section 4 nor anything contained in this Section 4
nor any payments made hereunder shall or shall be deemed to
constitute or grant to any entity including without limitation
the General Partner or any Airline Partner (as such terms are
defined in Section 26 (c) hereof) and any other person, the right
or permission or approval or consent of the Port Authority to
perform any activity or service at the Airport or the premises
nor to release or relieve any such entity from the requirement of
obtaining such consent from the Port Authority under separate
document (whether in the form of a consent agreement, permit or
otherwise) and of paying the fees applicable thereto pursuant to
such document. It is further expressly understood and agreed,
without limiting any of the foregoing, that said requirements for
separate Port Authority consent and/or permit and payment of fees
shall likewise apply to any contractor of the Lessee or of any
partner of the Lessee or of any other party with whom the Lessee
(or any partner of the Lessee) may enter into an arrangement for
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the providing of any portion of Handling Services, including
without limitation the labor services portion thereof.

(5) For purposes of this Section 4 only, the term
"Subsidiary Airline" shall mean and include:

(i) with respect to Compagnie Nationale Air
France ("Air France") (for as long as and only for so long as
Air France is an Airline Partner as defined in Section 26
hereof and is also an Approved Sublessee as defined in
Section 28 hereof under a Consent Agreement which is in full
force and effect, Societ6 Anonyme Belge D'Exploitation de la
Navigation Aerienne ("SABENA") provided that (x) there is no
change in the representations and warranties made by the
Lessee in subparagraph (4) hereof, (y) there is no change in
the representations and warranties made by Air France in its
Consent Agreement (as defined in Section 28 hereof) with
respect to this subject matter, and (z) the level and amount
of ownership of Air France in SABENA remains at or above the
level and amount set forth in said subparagraph (4) below;

(ii) with respect to an Airline Partner of the
Lessee (as defined in Section 26 hereof), for as long as and
only for so long as such Airline Partner continues as an
Airline Partner and also as an Approved Sublessee (as defined
in Section 28 hereof). under a Consent Agreement (as defined

' in Section 28 hereof) which is in full force and effect, a
company which is a Scheduled Aircraft Operator and in which
the Airline Partner directly owns fifty-one percent (510) or
more of the total outstanding voting stock (other than
treasury stock) of such company, but only while such
ownership by said Airline Partner is at or above such
percentage level.

(6) The Lessee hereby covenants, represents and
warrants to the Port Authority, knowing that the Port Authority
is relying on the accuracy and validity of the following
representations and warranties and to induce the Port Authority
into entering into this Agreement, that at the date of the
execution of this Lease and that at all times for which the
exemption from the percentage fees provisions is claimed for the
following named airline as a Subsidiary Airline that Air France
is the direct owner of 33% or more of the total outstanding
voting stock (other than treasury stock) of SABENA.

(7) The Lessee further hereby covenants,
represents and warrants to the Port Authority, and shall ensure
that each Airline Partner shall also covenant, represent and
warrant to the Port Authority, knowing that the Port Authority is
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relying on the truth of such representations and warranties, and
to induce the Port Authority into entering into this Agreement,
that at all times for which the exemption from the percentage
fees provisions hereof is claimed for an airline on the basis of
its status as a "Subsidiary Airline" qualifying under item (ii)
of subparagraph (5) above, the Airline Partner claiming the
required ownership percentage of said Subsidiary Airline as set
forth in said item (ii) shall in fact have such percentage
ownership and shall submit to the Port Authority at the time such
exemption from the fee provisions is claimed and at any other
time as may be requested by the Port Authority, such
documentation or other evide4ce satisfactory to the Port
Authority substantiating the said required ownership of the
Subsidiary Airline by such Airline Partner.

(c) (1) The Lessee shall pay the Handling
Percentage Fees as follows:

On the 20th day of the first month following
the Percentage Fees Commencement Date (as hereinafter
defined) and on the 20th day of each and every month
thereafter during the term of the Setting hereunder and
within twenty (20) days after the expiration or sooner
termination of the term of the letting hereunder, the Lessee
shall submit to the Port Authority a statement sworn to by a
responsible executive or.£iscal officer of the Lessee showing

".all of its gross receipts for the preceding month. Each of
the said statements shall also show the Lessee's cumulative
gross receipts from the Percentage Fees Commencement Date (or
the most recent anniversary thereof) through the last day of
the preceding month. At the same time it renders each of the
said statements, the Lessee shall pay to the Port Authority
the Handling Percentage Fees due with respect thereto. In
addition to the foregoing, on the 20th day of the first month
following each anniversary of the Percentage Fees
Commencement Date the Lessee shall submit to the Port
Authority a sworn statement certified by a responsible fiscal
or executive officer of the Lessee setting forth the
cumulative totals of said gross receipts for the entire
preceding twelve-month period.

(2) As used herein the term "Percentage Fees
Commencement Date" shall mean the earlier to occur of (i) the
Completion Date and (ii) the date of the Lessee's useof any
portion of the premises for the purposes specified in Section 5
hereof.

(d) Upon any termination of the letting hereunder
(even if stated to have the same effect as expiration), the
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Lessee shall, within twenty (20) days after the effective date of
such termination, make a payment of the Handling Percentage Fees
as follows:

First, without limiting the above, the Lessee
shall within twenty (20) days after the effective date of
termination, render to the Port Authority a sworn statement of
all gross receipts during the period from the last preceding
anniversary of the Percentage Fees Commencement Date up to the
date of termination.

Second, the Lessee shall at the same time pay
to the Port Authority the payment then due on account of all
Handling Percentage Fees during the period from the last
preceding anniversary of the Percentage Fees Commencement Date up
to the date of termination.

(e) -Nothing hereinabove.provided shall affect the
survival of obligations of the Lessee as set forth in Section 33
of this Agreement.

TV. Subletting Percentage Fees

(a) In addition to the rentals and all other fees,
charges and payments to be made by the Lessee hereunder, the
Lessee shall pay to the Port Authority an additional percentage
fee.-(herein called the "Subletting Percentage Fees"), at the
times set forth in and in accordance with subparagraph (c) below,
during the term of the letting hereunder equal to Ten Percent
(10%), or such higher percentage as may be established by the
Port Authority from time to time as the applicable Port Authority
percentage fee, of the Lessee's "Gross Sublease Rental Charges"
arising during the term of the letting hereunder. It is
expressly understood and agreed that the Port Authority shall
have the right to increase the Subletting Percentage Fees at any
time and from time to time upon thirty (30) days notice from the
Port Authority to the Lessee and for purposes of the foregoing,
the aforesaid higher percentage fee shall be deemed established
effective on the date set forth in said notice or notices which
may be given by the Port Authority to the Lessee at any time and
from time to time.

(b) (1) As used herein, the term "Gross Sublease
Rental Charges" shall include all revenues, monies, income, and
receipts of every kind paid or payable to the Lessee by each and
evexy sublessee of the Lessee (if any) (other than the items
excluded under and as set forth in items (i), (ii), (iii) and
(iv) below) arising out of or pursuant to the terms of the
sublease or the subletting of each such sublessee (and whether or
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not the same are denominated as rental therein), or out of the
operations of each such sublessee at the premises (other than
gross receipts as defined in paragraph (b) of Subdivision II
above for which the Lessee is obligated to pay the Handling
Percentage Fees under Subdivision II above), without any
deductions therefrom; (excluding agreements entered into for
consumer services pursuant to and in accordance with Sections 60
through 71 hereof, but said exclusion only to apply to the extent
such agreements are subject to the payments to be made under said
Sections); provided, however, that the foregoing inclusions in
Gross Sublease Rentals charges shall be subject to the following
exclusions:

(i) said revenues, monies, income and receipts paid
or payable to the Lessee by an Airline Partner who is an
Approved Sublessee at all such times;

(ii) said revenues, monies, income and receipts
paid or payable to the Lessee by Subsidiary Airlines (as
hereinabove defined) of such Airline Partner but only as to a
subletting (subject to Section 28 hereof) by such Airline
Partner to its Subsidiary Airline);

(iii) solely for and during the "Expanded Waiver
Period" (as defined in Subdivision III (a)(3) above), any

__monies, revenues, receipts and income paid or payable to the
Lessee by a Handled Airline (as defined in Section 85 (1)
hereof); it being expressly understood and agreed that the
exclusion under this item (iii) shall expire and terminate on
the expiration or termination of the Expanded Waiver Period
(as defined above in III (a) (3)) and that thereafter any and
all said monies, revenues, receipts and income shall no
longer be excluded from Gross Sublease Rental Charges under
this item (iii); and

(iv) solely with respect to a Qualified Handled
Airline (as defined above in III (a) (3)) and solely for and
during the Qualification Period of the Qualified Handled
Airline in Subdivision III (a)(3) above, any monies,
revenues, receipts and income paid or payable to the Lessee
by the Qualified Handled Airline during the Qualification
Period of the Qualified Handled Airline; it being expressly
understood and agreed that the exclusion under this item (iv)
shall expire and terminate on the expiration or termination
of the Qualification Period of the Qualified Handled Airline
and that thereafter any and all said monies, revenues,
receipts and income shall no longer be excluded from Gross
Sublease Rental Charges under this item (iv).
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Lessee shall, within twenty (20) days after the effective date of
such termination, make a payment of the Handling Percentage Fees
as follows:

First, without limiting the above, the Lessee
shall within twenty (20) days after the effective date of
termination, render to the Port Authority a sworn statement of
all gross receipts during the period from the last preceding
anniversary of the Percentage Fees Commencement Date up to the
date of termination.

Second, the Lessee shall at the same time pay
to the Port Authority the payment then due on account of all
Handling Percentage Fees during the period from the last
preceding anniversary of the Percentage Fees Commencement Date up
to the date of termination.

(e) Nothing hereinabove provided shall affect the
survival of obligations of the Lessee as set forth in Section 33
of this Agreement.

IV. Subletting Percentage Fees

(a) In addition to the rentals and all other fees,
charges and payments to be made by the Lessee hereunder, the
Lessee shall pay to the Port Authority an additional percentage
fee.,. (herein called the "Subletting Percentage Fees"), at the
times set forth in and in accordance with subparagraph (c) below,
during the term of the letting hereunder equal to Ten Percent
(10%), or such higher percentage as may be established by the
Port Authority from time to time as the applicable Port Authority
percentage fee, of the Lessee's "Gross Sublease Rental Charges"
arising during the term of the letting hereunder. It is
expressly understood and agreed that the Port Authority shall
have the right to increase the Subletting Percentage Fees at any
time and from time to time upon thirty (30) days notice from the
Port Authority to the Lessee and for purposes of the foregoing,
the aforesaid higher percentage fee shall be deemed established
effective on the date set forth in said notice or notices which
may be given by the Port Authority to the Lessee at any time and
from time to time.

(b) (1) As used herein, the term "Gross Sublease
Rental Charges" shall include all revenues, monies, income, and
receipts of every kind paid or payable to the Lessee by each and
every sublessee of the Lessee (if any) (other than the items
excluded under and as set forth in items (i), (ii), (iii) and
(iv) below) arising out of or pursuant to the terms of the
sublease or the subletting of each such sublessee (and whether or
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Sf the Gross Sublease Rental Charges are not separately
stated from other charges under the subletting agreement or if
they are separately stated but are less than the fair market
value of that portion of the premises occupied or used by the
sublessee, then the amount of the Gross Sublease Rentals
applicable to each sublessee shall be based upon the fair market
value, as determined by the Port Authority, for that portion of
the premises occupied by the Sublessee. without limiting any of
the foregoing or any other term or provision of this Agreement,
including without limitation the terms and provisions of Section
28 hereof, it is hereby expressly understood and agreed that the
Lessee shall pay to the Port'Authority the Subletting Percentage
Fees with respect to each and every such sublessee
notwithstanding the failure of the parties, or any of them, to
execute a written consent agreement covering the Port Authority's
prior written consent to such sublessee as required under Section
28 hereof.

(c) The Lessee shall pay the Subletting Percentage
Fees as follows:

On the 20th day of the first month following
the Percentage Fees Commencement Date and on the 20th day of

{	 each of every month thereafter during the term of the letting
and within twenty (20) days after the expiration or sooner

, termination of the term of the letting hereunder, the Lessee
..shall submit to the Port Authority a statement sworn to . by a
responsible fiscal or executive officer of the Lessee showing
all of its Gross Sublease Rental Charges for the preceding
month. Each of the said statements shall also show the
Lessee's cumulative Gross Sublease Rental Charges from the
Percentage Fees Commencement Date (or the most recent
anniversary thereof) through the last day of the preceding
month. At the same time it renders each of the said
statements, the Lessee shall pay to the Port Authority the
Subletting Percentage Fees with respect thereto. On the 20th
day of the first month following each anniversary of the
Percentage Fees Commencement Date the Lessee shall submit to
the Port Authority a sworn statement certified by a
responsible fiscal officer of the Lessee setting forth the
cumulative totals of said Gross Sublease Rental Charges for
the entire preceding twelve month period.

(d) Upon the expiration of the letting hereunder
and, upon any termination of the letting hereunder (even if stated
to have the same effect as expiration), the Lessee shall, within
twenty (20) days after the effective date of such expiration or
termination, make a payment of the Subletting Percentage Fees as
follows:
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First, without limiting the above, the Lessee
shall within twenty (20) days after the effective date of
termination, render to the Port Authority a sworn statement of
all Gross Sublease Rental Charges during the period from the last
preceding anniversary of the Percentage Fees Commencement.Date up
to the date of termination, and

Second, the Lessee shall at the same time pay
to the Port Authority the payment then due on account of all
Subletting Percentage Fees during the period from the last
preceding anniversary of the,Percentage Fees Commencement Date up
to the date of termination.

(e) Nothing hereinabove provided shall affect the
survival of obligations of the Lessee as set forth in Section 33
of this Agreement.

(f) It is expressly understood and agreed that
neither this Section nor any thing contained herein nor any
payment(s) made or required to be made hereunder shall or shall
be deemed to grant any right or rights to the Lessee to sublet
the premises or any portion thereof nor to impose or create any
obligation on the Port Authority nor to alter, expand, impair or
waive the terms and provisions of Section 28 hereof nor to waive
the..requirements for the prior written consent of the Port
Authority and the execution of a consent agreement required under
Section 28 hereof with respect to each and every sublease or
subletting or handling agreement nor to constitute any such
consent nor to release or relieve the Lessee from any of the
obligations and liabilities under this Agreement with respect to
any such sublease or handling agreement.

Section S.	 Use of Premises

(a) The Lessee hereby agrees to and shall use and
operate the premises for the subleasing of the premises by the
Lessee to the Airline Partners (as defined in Section 26 (c)
hereof) in accordance with, pursuant to and subject to the terms
of this Agreement, including without limitation Section 28
hereof; it being understood and agreed that the premises shall be
used by said Airline Partners who are Approved Sublessees
pursuant to the subleases and the Consent Agreements (as defined
in Section 28 hereof), solely in connection with their business
of transportation by aircraft, for the following purposes and for
activities reasonably required for such purposes and for such
purposes and activities only:
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(1) For the reservation of space and the sale of
tickets for transportation on aircraft operated by the Approved
Sublessees, or any of them.

(2) For the reservation of space and the sale of
tickets for transportation by other carriers but only as an
incident to or in connection with transportation performed or to
be performed by an Approved Sublessee or as an incident to or in
connection with the cancellation of such transportation, or for
the accommodation or convenience of the incoming or outbound
passengers of the Approved Sublessees, or any of them, at the
Airport. The occasional reservation of space and the sale of
tickets for transportation by other carriers shall not be deemed
to be prohibited by this.provision.

(3) For the clearance, checking and rendering of
service to passengers of the Approved Sublessees, or any of them,
.and. for the.. furnishing of_. information.s1rvi.ce to such passengers
and the general public.

(4) For providing rooms or space for the special
handling of or the furnishing of special services to any of the
passengers, guests, or invitees of Approved Sublessees, or any of
them, subject to the provisions of Section 70 hereof.

(5) For the handling of baggage of passengers of
the-Approved Sublessees, or any of them, including baggage and
parcels such passengers decide to send as air cargo.

(6) For the handling of unclaimed baggage and lost
and found articles.

(7) For the conduct of operations, traffic,
communi oat ions, reservations and administrative office functions
and activities in connection with air transportation performed by
the Approved Sublessees, of any of them.

(8) For the preparation, packaging and storage of
food, beverages and commissary supplies to be consumed on
aircraft operated at the premises by the Approved Sublessees, or
any of them.

(9) For the storage of repair parts, supplies and
other personal property owned or leased by the Approved
Sublessees, or any of them, and for the performance of minor
repairs to personal property of the Approved Sublessees, or any
of them.
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(10) For the storage of such automotive fuel and
lubricants as may be approved by the Port Authority.

(11) For the operation of a cafeteria for over-
the-counter sales to officers and employees of the Approved
Sublessees, or any of them, and their families and to occasional
business guests of such officers and employees (other than
passengers of the Approved Sublessees, or any of them), of food,
beverages and other merchandise normally sold in such an
establishment at no profit to the Lessee or to the Approved
Sublessees, or any of them, and either directly by the Approved
Sublessees, or any of them, or through a subsidiary of an
Approved Sublessee but solely with respect to the officers,
employees and occasional business guests of the parent Approved
Sublessee, or by an independent contractor of the Lessee who has
received a permit from the Port Authority so to do.

(12) For use-as-drew quarters to be used by
personnel of the Approved Sublessees, or any of them, during
layovers between flights and for the establishment of lounges for
employees of the Approved Sublessees, or any of them.

(13) For the loading and unloading of passengers,
baggage, mail, air cargo and commissary supplies, provided,
however, that the use of the premises for the unloading and
loading of passengers and their baggage from ground
transportation vehicles shall be subject to limitation and
restriction, from time to time, as set forth in Section 78
hereof.

(14) For the parking and storage of aircraft and
ramp equipment operated by the Approved Sublessees, or any of
them.

(15) For the fueling and routine servicing of
aircraft and ramp equipment operated by'the Approved Sublessees,
or any of them, and for the maintenance of said ramp equipment.

(16) For the performance of emergency or turn-
around aircraft maintenance on aircraft operated by the Approved
Sublessees, or any of them.

(17) For the training of personnel employed or to
be employed by any of the Approved Sublessees or other persons
engaged in commercial transportation by aircraft, provided, that
unless consented to by the Port Authority, neither the Lessee nor
any Approved Sublessee shall engage in the training of persons
employed by others or to be employed by others if the training of
such persons is in competition with any concessionaire, permittee
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or licensee of the Port Authority at the Airport (other than
another person engaged in the business of transportation by
aircraft).

(18) For the temporary storage of baggage, mail and
air cargo.

(19) For federal inspection services by federal
agencies (if the United States Government makes the same
available to the Lessee).

(20) For any other purpose or activity, in addition
to those specified in this Section 5, for which the premises are
expressly authorized to be used by any other provision of this
Agreement.

The loading or unloading on the premises of any aircraft
used principally for cargois: expressly prohibited. '

(b) The premises may also be used for providing
Handling Services (as hereinafter defined) at the premises (i) by
the Lessee through its General Partner (Terminal One Management,
Inc.) (as hereinafter defined) but solely if and to the extent
permitted under a permit issued to said General Partner by the
Port Authority, for providing Handling Services (as hereinafter
defined) to the Approved Sublessees and to other Aircraft
Operators conducting approved passenger terminal operations at
the premises, subject to the prior written consent of the Port
Authority in each instance as to each such handling arrangement,
and also subject to the provisions covering the Handling
Percentage Fees as set forth in Section 4 hereof; and (ii) by an
Approved Sublessee under and pursuant to its Consent Agreement,
for the providing, by an Approved Sublessee to itself and to its
own Subsidiary Airline(s), and to other Aircraft Operators
conducting approved passenger terminal operations at the
premises, subject to the prior written consent of the Port
Authority in each instance as to each such handling arrangement,
and also subject to the provisions covering the Handling
Percentage Fees as set forth in Section 4 hereof; and, as to both
(i) and (ii), also subject to the provisions of paragraph (c)(2)
hereof covering the issuance of a handling permit.

(c) (1) As used in this Agreement the term "Handling
Services" shall mean and include, collectively, those services
commonly known as "ramp services" which include, but are not
limited to, aircraft ground handling, interior and exterior
aircraft cleaning, baggage loading and unloading from aircraft,
the transportation of passengers to and from aircraft for the
purpose of enplanement and deplanement and the performance of
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ground services incidental to flight such as pre-flight briefing
of air crews, and those services commonly known as "passenger
handling services" which include, but are not limited to,
passenger and baggage check-in, baggage handling, passenger
ticketing, passenger assistance and passenger information
services.

(2) It is expressly understood and agreed that,
except as expressly provided herein, the Lessee itself shall have
no right, permission, approval or consent hereunder to perform
Handling Services for any entity at the premises, and further,
that although each of the airlines who are Approved Sublessees
(as defined in Section 28 hereof) may, under and pursuant to the
Consent Agreement, perform the Handling Services for itself at
the premises, such airline may choose to retain a contractor to
provide Handling Services to it, provided that the airline shall
use only the ramp contractor or contractors and the passenger
handling service contractor or contractors designated by the Port
Authority, from time to time, to provide such services at the
premises. Without limiting the foregoing, nothing, herein shall
be deemed to prevent the General Partner (as defined in Section
26 (c) hereof), from becoming such a Port Authority designated
ramp contractor or passenger handling contractor, or both, at the
premises provided it qualifies for, obtains and maintains in
effect a permit or permits issued by the Port Authority covering
the same, subject to all the terms and conditions of this
Agreement, including without limitation the terms and conditions
of Section 4 hereof covering the Handling Percentage Fees.

(d) (1) Neither the Lease, nor anything contained
herein, including without limitation this Section 5, shall or
shall be deemed to grant to the Lessee any right, privilege or
permission to perform any sale, service or any other activity
other than as is expressly provided herein and upon the terms and
conditions hereof, including without limitation the obligation to
make the payments called for in this Agreement.

(2) (i) The Lessee, to the extent it is hereby
authorized to use the premises for its own operations (as above
set forth) or itself to provide Handling Services to others at
the premises pursuant to the provisions of this Section 5, shall
perform such operations and services hereunder solely at the
premises and no greater right or privilege is granted hereunder.

(ii) It is expressly understood and agreed
that neither Section 4 of this Lease nor this Section 5 nor
anything contained herein nor any other term or provision of this
Lease nor any payments made hereunder shall or shall be deemed to
constitute or grant to any entity, other than the Lessee, the
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right or permission or approval or consent of the Port Authority
to perform any activity or service at the Airport or the premises
nor to release or relieve any such entity from the requirement of
obtaining the same from the Port Authority under separate
document (whether in the form of a permit or otherwise).

Section 6.	 Obligations in Connection with the Conduct of the
Lessee's Business at the Premises

With respect to the activities at the premises as
to which the Handling Percentage Fees or the Subletting
Percentage Pees apply, the Lessee shall:

(a) Use its best efforts in every proper
manner to develop and increase the business conducted by it
hereunder;

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

(c) Maintain, in accordance with accepted
accounting practice, during the term of this Agreement, for a
period of seven (7) years after the receipt of each item of gross
receipts or Gross Sublease Rental Charges or of any revenue from
or the occurrence of any expense in connection with its
subleasing activities .(if any) at the premises, records and books
of ;account recording all transactions of the Lessee at, through,
or in anywise connected with the Airport, which records and books
of account shall be kept at all times within the Port of New York
District, and which records and books of account shall show (i)
the basis and all supporting documents for each and every
statement required to be furnished hereunder by the Lessee, (ii)
the revenues of whatever kind or nature from such operations,
(iii) all revenues received by the Lessee from its customers,
sublessees, patrons, invitees and all others using the premises,
whether in the form of rental payments or otherwise, and (iv)
such other information as the Port Authority may request from
time to time.

(d) Permit in ordinary business hours during
the term of this Agreement and for one year thereafter and during
such further period as is mentioned in the preceding paragraph,
the examination and audit by the officers, employees and repre-
sentatives of the Port Authority of such records and books of
account and also any records and books of account of any company
which is owned or controlled by the Lessee, or which owns or
controls the Lessee and also any records and books of account of .
any entity which is a partner of the Lessee (as defined in
Section 26 (c) hereof) or of which the Lessee is a partner;
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without limiting any of the foregoing, it is expressly understood
and agreed that the Port Authority's audit and examination shall
include any agreement or contract between the Lessee and any
company which owns and controls the Lessee or which is owned and
controlled by the Lessee and shall also include any agreement or
contract between or among the partners of the Lessee (as defined
in Section 26 (c) hereof) and any agreement between the Lessee
and any entity which is a partner of the Lessee (as defined in
Section 26 (c) hereof).

(e) Permit the inspection by the officers,
employees and representative's of the Port Authority, at any time
and as often as it may consider necessary, of any equipment used
by the Lessee, including but not limited to cash registers, and
of any services being rendered and/or merchandise being sold or
held for sale by the Lessee, and upon the request of the Port
Authority, the Lessee shall demonstrate any activity being
carried on by the Lessee hereunder;

(f) Without limiting the requirement for Port
Authority approval, if the Lessee conducts any.service, operation
or any other permitted use under the Lease through the use of a
contractor which is not a Port Authority permittee and where the
payments for any of the foregoing are made to such contractor
rather than to the Lessee, said payments shall be deemed monies,
revenues, receipts and income paid or payable to the Lessee for
purposes of determining the Lessee's gross receipts or Gross
Sublease Rental Charges, as applicable; provided, however; that
the foregoing shall not grant or be deemed to grant any right or
permission to the Lessee to use an independent contractor to
perform any such service, operation or any other permitted use
under the Lease or the doing of anything hereunder by an
independent contractor.

(g) install and use such cash registers,
sales slips, invoicing machines and any other equipment or
devices for recording orders taken, or services rendered as may
be appropriate to the Lessee's business and necessary or desir-
able to keep accurate records of gross receipts.

Section 7.	 Federal Airport Aid

The Port Authority has applied for and received a
grant or grants of money from the Administrator of the Federal
Aviation Administration pursuant to the Airport and Airways
Development Act of 1970, as the same has been amended and
supplemented or superseded by similar federal legislation, and
under prior federal statutes which said Act superseded and the
Port Authority may in the future apply for and receive further

- 61 -



TOGA699.1

such grants. In connection therewith the Port Authority has
undertaken and may in the future undertake certain obligations
respecting its operation of the Airport and the activities of its
contractors, lessees and permittees thereon. The performance by
the Lessee of the covenants and obligations contained in this
Lease is therefore a special consideration and inducement to the
making of this Agreement by the Port Authority, and the Lessee
further covenants and agrees that if the Administrator of the
Federal Aviation Administration or any other governmental officer
or body having jurisdiction over the enforcement of the
obligations of the Port Authority in connection with Federal
Airport Aid shall make any orders, recommendations or suggestions
respecting the performance by the Lessee of its covenants and
obligations under this Agreement, the Lessee will promptly comply
therewith at the time or tunes, when and to the extent that the
Port Authority may direct.

Section B.	 Method of Operation

With respect to those activities of the Lessee as
to which the Handling Percentage Fees or the Subletting
Percentage Fees apply:

(a) a principal purpose of the Port Authority in
the making of this Agreement is to make available at the premises
the items and/or services which the Lessee is permitted to sell,
and/or render hereunder. Accordingly, with respect to said
activities', the Lessee hereby warrants and agrees: (i) that it
will conduct a first class operation and will furnish all
necessary or proper fixtures; equipment, personnel (including
licensed personnel as necessary), supplies, materials and
facilities, (ii) that it will furnish such services promptly,
efficiently and adequately to meet all demands therefor, (iii)
that it will furnish such services on a fair, equal and non-
discriminatory basis to all users thereof, and at charges which
are fair, reasonable and non-discriminatory, provided that
reasonable and non-discriminatory discounts, rebates, or other
similar types of price reductions may be made to volume
purchasers.

As used hereunder, "services" shall include the
furnishing of parts, materials and supplies (including the sale
thereof).

(b) The Lessee shall, prior to subleasing any
space or furnishing any services hereunder, prepare a schedule of
rates and charges for the services it will perform. Such
schedule shall be furnished to the Port Authority. All
subsequent changes therein shall be submitted to the Port
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Authority prior to the effective date or dates thereof. The
entire schedule, including all changes, amendments and
supplements, shall be made available to the public by the Lessee
at its office on the premises and at the office of the General
Manager of the Airport. That part of the schedule covering
rates, charges and services ordinarily made to customers of the
Lessee not having continuing contracts with the Lessee shall be
posted prominently at the office of the Lessee on the premises.
The Lessee covenants and agrees to adhere to the charges shown on
the schedule, and to refund promptly to the customer, upon demand
of the Port Authority, any charge or charges made in excess of
those shown on the schedule.'..

(c) The Lessee covenants and agrees that it will
not enter into continuing contracts or arrangements with third
parties for the furnishing of services by the Lessee if any such
contract or arrangement will have the effect of utilizing to an
unreasonable extent the capacity . of the Lessee for furnishing
such services generally. At all times the Lessee will reserve a
reasonable capacity to furnish services hereunder to customers
not parties to continuing contracts with the Lessee.

(d) The Lessee covenants and agrees that it will
not enter into any agreement or understanding, whether or not
binding, with any person, firm, association, corporation or other
entity, which will have the effect of fixing rates, of lessening
or preventing competition, or of creating or tending to create a
monopoly, at the Airport, relating to the services, products, or
articles furnished or sold by the Lessee.

Section 9.	 Ingress and Egress

(a) The Lessee, its officers, employees, customers,
patrons, invitees, contractors, suppliers of material and
furnishers of services, shall have the right of ingress and
egress between the premises and city streets or public ways
outside the Airport by mean's of existing roadways to be used in
common with others having rights of passage within the Airport,
provided, however, that the Port Authority may from time to time
substitute other reasonably equivalent means of ingress and
egress and provided, further, however, that the Lessee hereby
expressly understands and agrees that the Lessee shall have no
right of ingress and egress or access hereunder or otherwise for
its employees, customers, patrons, invitees and their baggage
between the premises and the city streets or public ways outside
the Airport by means of any mode of transportation or any vehicle
which may be limited or restricted in accordance with Section 78
hereof, it being understood that access to the premises for
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emergency response for reasons of safety or health shall not be
deemed a breach hereof.

(b) The Lessee shall have the right of ingress and
egress between the premises and the Public Landing Area at the
Airport, by means of existing taxiways to be used in common with
others having rights of passage thereon, provided, however, that
the Port Authority may from time to time substitute other
reasonably equivalent means of ingress and egress.

(c) The use of all roadways and taxiways shall be
subject to the Rules and Regulations of the Port Authority which
are now in effect or which may hereafter be promulgated for the
safe and efficient operation of the Airport. in addition to the
rights of closure granted above, the Port Authority may, at any
time, temporarily or permanently close, or consent to or request
the closing of, any such roadway, taxiway and any other area at
the Airport presently or hereafter used as such, so 'Long as a
means of ingress and egress reasonably equivalent-tothat
provided in paragraphs (a) and (b) above remains available to the
Lessee. The Lessee hereby releases and discharges the Port
Authority its successors and assigns, of and from any and all
claims, demands or causes of action which the Lessee may now or
at any time hereafter have against any of the foregoing, arising
or alleged to arise out of the closing of any street, roadway,
taxiway or other area used as such whether within or outside the
Airport, provided a reasonably equivalent means of ingress and
egress is available. The Lessee shall not do or permit anything
to be done which will interfere with the free access and passage
of others to space adjacent to the premises or in any streets,
ways and walks near the premises.

Section 10.	 compliance with Governmental Requirements

(a) The Lessee shall comply with all laws and
ordinances and governmental rules, regulations and orders now or
at any time during the term of this Lease which as a matter of
law are applicable to or which affect the operations of the
Lessee at the premises hereunder and the Airport or the use or
occupancy of the premises, and the Lessee shall, in accordance
with and subject to the provisions of Section 48 hereof, make any
and all structural and non-structural improvements, alterations
or repairs of the premises that may be required at any time
hereafter by any such present or future governmental law, rule,
regulation, requirement, order or directive.

(b) The Lessee hereby agrees that it shall, at its own
cost and expense, procure and obtain from all governmental
authorities having jurisdiction over_the operations of the Lessee
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and effect throughout
artificates, permits or
for the conduct of
shall not be construed
of New York and New

hereunder and shall maintain in full force
the term of this Agreement all licenses, c
other authorization which may be necessary
such operations. "Governmental authority"
as intending to include The Port Authority
Jersey, the lessor under this Agreement.

(c) The obligation of the Lessee to comply with
governmental requirements is provided herein for the purpose of
assuring proper safeguards for the protection of persons and
property on the premises. Such provision is not to be construed
as a submission by the Port Authority to the application to
itself of such requirements or any of them.

(d) Since the Port Authority has agreed in the Basic
Lease to conform to the enactments, ordinances, resolutions and
regulations of the City of New York and its various departments,
boards and bureaus in regard to the construction and maintenance
of buildings and structures and in regard to health and fire
protection which would be applicable if the Port Authority were a
private corporation to the extent that the Port Authority finds
it practicable so to do, the Lessee shall comply with all such
enactments, ordinances, resolutions and regulations which would
be applicable to its operations at the premises if the Port
Authority were a private corporation except in cases where the
Port Authority either notifies the Lessee that it need not comply
with., or directs it not to comply with any such enactments,
ordinances, resolutions or regulations which are applicable only
because of the Port Authority's agreement in the Basic Lease.
The Lessee shall, for the Port Authority's information, deliver
to the Port Authority promptly after receipt of any notice,
warning, summons, or other legal process for the enforcement of
any such enactment, ordinance, resolution or regulation a true
copy of the same. Any direction by the Port Authority to the
Lessee not to comply with any such enactment, ordinance,
resolution or regulation shall be given only pursuant to a
resolution duly adopted by the Board of Commissioners of the Port
Authority or by an authorized committee of its Board and if any
such direction is given by the Port Authority to the Lessee, the
Port Authority to the extent that it may lawfully do so, shall
indemnify and hold the Lessee harmless from and against all
claims, actions, damages, liabilities, fines, penalties, costs
and expenses suffered or incurred by the Lessee as a result of
noncompliance with such enactment, ordinance, resolution or
regulation.

in the event of compliance with any such enactment,
ordinance, resolution or regulation on the part of the Lessee,
acting in good faith, commenced after such delivery to the Port
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Authority but prior to the receipt by the Lessee of a written
direction from the Port Authority not to comply (and thereafter
discontinued) such compliance shall not constitute a breach of
this Agreement, although the Port Authority thereafter directs
the Lessee not to comply. Nothing herein contained shall release
or discharge the Lessee from compliance with any other provision
hereof respecting governmental requirements.

(e) The Lessee shall have such time within which to
comply with the aforesaid laws, ordinances, rules and regulations
as the authorities enforcing the same shall allow.

Section 11.	 Rules and Regulations

(a) The Lessee covenants and agrees to observe and obey
(and to require its officers, employees, guests, invitees, and
its Approved Sublessees and their officers, employees, guests,
invitees, and those doing business with it to observe and obey)
the existing Rules and Regulations of the Port Authority in
effect as of the execution of this Agreement and such reasonable
future Rules and Regulations and amendments and supplements to
existing Rulesand Regulations for the government of the conduct
and operations of the Lessee and others on the premises as may
from time to time during the letting be promulgated by the Port
Authority for reasons of safety, health, noise, sanitation or
good order. The obligation of the Lessee to require such
observance and obedience on the part of its guests, invitees, and
those doing business with it shall obtain only while such persons
are- on the premises. The Port Authority agrees that except in
cases of emergency, it will give notice to the Lessee of every
such future rule or regulation adopted by it at least ten (10)
days before the Lessee shall be required to comply therewith.

(b) The use by the Lessee and its officers, employees,
guests, invitees, Approved Sublessees, and those doing business
with it, of the Public Aircraft Facilities and any and all other
portions of the Airport which it may be entitled to use under
this Lease (other than space leased to the Lessee for its
exclusive use) shall be subject to the Rules and Regulations of
the Port Authority in effect as of the execution of this
Agreement, and such reasonable future rules and regulations
(including amendments and supplements to existing Rules and
Regulations) as the Port Authority may from time to time
promulgate in the public interest and in the interest of health,
safety, noise, sanitation, good order and the economic and
efficient operation of the Airport, including but not limiter( to,
the number and type of aircraft which at any particular time may .
use the Public Aircraft Facilities and the time or times when
such aircraft may use the Public Aircraft Facilities. Without
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limiting the foregoing, the Port Authority may take into account
in adopting such Rules and Regulations the adequacy, capacity and
suitability of (i) aircraft using the Airport, (ii) passenger
handling facilities at the Airport including, but not limited to
the Passenger Distribution System, (iii) the Public Aircraft
Facilities at the Airport, (iv) the roadways and (v) the parking
facilities. in the event the Port Authority promulgates rules
and regulations pursuant to this paragraph (b), the Port
Authority may devise and implement reasonable procedures
governing the affected use of the Public Aircraft Facilities,
including but not limited to, allocations among Aircraft
Operators at the Airport.

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

Section 12. Various Obligations of the Lessee

(a) The Lessee shall conduct its operations hereunder
in an orderly and proper manner, considering the nature of such
operations so as not to annoy, disturb or be offensive to others
at or off the Airport. The Lessee shall take all reasonable
measures (1) to eliminate or reduce as low as possible vibrations
tending to damage any equipment, structure, building or portion
of a_,building which is on the premises, or is a part thereof, or
is located elsewhere on or off the Airport; and (2) to keep the
sound level of its operations as low as possible.

(b) The Lessee shall use its best efforts to conduct
all operations at the premises in a safe and careful manner,
following in all respects the best practices of the air
transportation industry in the United States.

(c) The Port Authority shall have the right to object
to the Lessee regarding the conduct and demeanor of the employees
of the Lessee whereupon the Lessee will take all steps reasonably
necessary to remove the cause of the objection. I£ requested by
the Port Authority the Lessee shall supply and shall require its
employees to wear or carry badges or other suitable means of
identification, which shall be subject to the prior and
continuing approval of the General Manager of the Airport.

(d) The Lessee shall control all vehicular traffic on
the roadways or other areas within the premises or serving the
same the use of which is granted to the Lessee hereunder and
shall take all precautions reasonably necessary to promote the
safety of all persons. The Lessee shall employ such means as may
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be necessary to direct the movement of vehicular traffic within
the premises to prevent traffic congestion on the public roadways
leading to the premises.

(e) The Lessee shall remove from the Airport or
otherwise dispose of in a manner approved by the General Manager
of the Airport, all garbage, debris and other waste materials
(whether liquid or solid) arising out of the occupancy or use of
the premises or out of its operations at the Airport. Any such
which may be temporarily stored in the open shall be kept in
suitable garbage and waste receptacles, the same to be made of
metal or other suitable material, and equipped with tightfitting
covers, and to be of a design to safely and properly contain
whatever material may be placed therein. The Lessee shall use
extreme care when effecting removal of all such waste materials,
and shall effect such removal at such times and by such means as
first approved by the Port Authority. No such garbage, debris,
or other waste materials;shall be or be permitted to be thrown,
discharged or deposited into or upon the waters at or-bounding
the Airport.

(f) From time to time and as often as reasonably
required by the Port Authority, the Lessee shall conduct
pressure, waterflow, and other appropriate tests of the fire
extinguishing system and apparatus which constitute a part of the
premises. The Lessee shall keep in proper functioning order all
firefighting equipment on the premises and the Lessee shall at
all times maintain on the premises adequate stocks of fresh,
usable chemicals for use in such system and apparatus. The
Lessee shall notify the Port Authority prior to conducting such
tests. If requested by the Port Authority, the Lessee shall
furnish the Port Authority with a copy of written reports of such
tests.

(g) It is the intention of the parties hereto that
noise caused by aircraft engine operations shall be held to a
minimum considering the nature of operations at the premises. To
this end the Lessee will require that its Approved Sublessees or
any others operating on the premises conduct their operations in
such a manner as to keep the noise produced by aircraft engines
to a minimum and where appropriate shall employ noise arresting
and noise reducing devices that are suitable. Aircraft testing
and aircraft runups will be conducted only in such areas as shall
meet with the prior and continuing approval of the Port
Authority. The obligations assumed by the Lessee under this
paragraph (g) shall not diminish, limit, modify or affect all
other obligations of the Lessee with respect to noise under this
Agreement.
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(h) In the use of the premises, the Lessee shall use
its best efforts to minimize jet or prop blast interference to
aircraft operating on or to buildings and structures now located
on or which in the future may be located on areas adjacent to the
premises. In the event the Port Authority determines at any time
and from time to time that the Lessee or the Approved Sublessees,
or any of them, or any others operating on the premises have not
so minimized the jet or prop blast interference, it may serve a
notice to the Lessee to such effect and if the condition is not
corrected to the satisfaction of the Port Authority within thirty
days after the service of said notice, the Lessee hereby
covenants and agrees to erect and maintain at its own expense
such structure or structures as may be necessary to minimize the
said jet or prop blast interference, subject, however, to the
prior written approval of the Port Authority as to the type,
manner and method of construction. The obligations assumed by
the Lessee under this paragraph shall not diminish, limit, modify
or affect all; other obligations of the Lessee with respect to
interference under this Agreement.

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

(j) in addition to compliance by the Lessee with all
laws, ordinances, governmental rules, regulations and orders now
or at any time in effect during the term of the letting hereunder
which as a matter of law are applicable to the operation, use or
maintenance by the Lessee of the premises or the operations of
the Lessee under this Agreement (the foregoing not to be
construed as a submission by the Port Authority to the
application to itself of such 

he
 or any of them), the

Lessee agrees that it shall exercise the highest degree of safety
and care and shall conduct all its operations under the Agreement
and shall operate, use and maintain the premises in accordance
with the highest standards and in such manner that there will be
at all times a minimum of air pollution, water pollution or any
other type of pollution and a minimum of noise emanating from,
arising'out of or resulting from the operation, use or
maintenance of the premises by the Lessee or by the Approved
Sublessee, or any of them, and from the operations of the Lessee
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under this Agreement. The Port Authority hereby reserves the
right from time to time and at any time during the term of the
Lease to require the Lessee, and the Lessee agrees to design and
construct at its sole cost and expense such reasonable
structures, fences, equipment, devices and other facilities as
may be necessary or appropriate to accomplish the objectives as
set forth in the first sentence of this paragraph. All
locations, the manner, type and method of construction and the
size of any of the foregoing shall be determined by the Port
Authority. The Lessee shall submit for Port Authority approval
its plans and specifications covering the required work and upon
receiving such approval shall proceed diligently to construct the
same.

The obligations assumed by the Lessee under the
paragraph (j) hereof shall continue throughout the term of this
Lease and shall not be limited, affected, impaired or in any
manner modified by the fact that the Port Authority shall have
approved any Construction Application and supporting plans,
specifications and contracts covering construction work and
notwithstanding the incorporation therein of the Port Authority's
recommendations or requirements and notwithstanding that the Port
Authority may have at any time during the term of the Lease
consented to or approved any particular procedure or method of
operation which the Lessee may have proposed or the Port
Authority may have itself prescribed the use of any procedure or
method. The agreement of the Lessee to assume the obligations
under this paragraph (j) is a special inducement and
consideration to the Port Authority in entering into this Lease
with the Lessee.

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

(1) The Lessee shall at all times during the term of
this Agreement on a twenty-four hour basis maintain sufficient
qualified personnel at the Airport or on call within 30 minutes,
who shall be qualified to perform the maintenance obligations of
the Lessee under this Agreement and particularly be able to
respond to all emergencies.

Section 13.	 Prohibited Acts

(a) The Lessee shall commit no nuisance, waste or
injury at the Airport, and shall not do or permit to be done
anything which may result in the creation or commission or
maintenance of such nuisance, waste or injury at the Airport.
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(b) The Lessee shall not create nor permit to be caused
or created at the Airport any obnoxious odors or smokes, or
noxious gases or vapors. The creation of exhaust fumes by the
operation of internal combustion engines or aircraft engines of
other types, so long as such engines are maintained and are being
operated in a proper manner, shall not be a violation of this
paragraph (b).

(c) The Lessee shall not do or permit to be done
anything which may interfere with the effectiveness or
accessibility of the drainage and sewerage system, water system,
communications system, electrical, fire protection system,
sprinkler system, alarm system, fire hydrants and hoses, if any,
or any other part of utility; electrical mechanical or other
systems installed or located from time to time at the Airport.

(d) The Lessee shall not do or permit to be done any
act or thing at the Airport (1) which will invalidate or conflict
with any fire insurance, extended coverage or rental insurance
policies covering the premises or any part thereof, or the
Airport, or any part thereof, or (2) which may constitute an
extra hazardous condition, so as to increase the risks normally
attendant upon the operations permitted by this Agreement. The
Lessee shall promptly observe, comply with and execute the
provisions of any and all present and future rules and
regulations, requirements, orders and directions of Insurance
Services Office of New York and the National Fire Protection
Association, or of any other board or organization exercising or
which may exercise similar functions, which may pertain or apply
to the operations of the Lessee or the Approved Sublessees (or
any of them) at the Airport and the Lessee shall, subject to and
in accordance with the provisions of Section 48 hereof, make any
and all structural and non-structural improvements, alterations
or repairs to the premises required at any time hereafter by any
such present or future rule, regulation, requirement, order or
direction. if by reason of any failure on the part of the Lessee
to comply with the provisions of this paragraph any fire
insurance rate, extended coverage or rental insurance rate on the
premises or any part thereof, or on the Airport or any part
thereof, shall at any time be higher than it would otherwise be
then the Lessee shall pay to the Port Authority, as an item of
additional rental, that part of all insurance premiums paid by
the Port Authority which shall have been charged because of such
violation or failure by the Lessee.

(e) The Lessee shall not dispose of nor permit any one .
to dispose of any waste material taken from aircraft (whether
liquids or solid) by means of the toilets, manholes, sanitary
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sewers or storm sewers in the premises except after treatment in
installations or equipment included in plans and specifications
submitted to and approved by the Port Authority.

(f) The Lessee shall not keep or store during any 24
hour period flammable liquids within any enclosed portion of the
premises (other than in rooms or areas expressly constructed for
the storage of such liquids) in excess of the Lessee's working
requirements during the said 24 hour period. Any such liquids
having a flash point of less than 110 degrees Fahrenheit shall be
kept and stored in safety containers of a type approved by the
Underwriters Laboratories or.the Factory Mutual Insurance
Association.

(g) (7) The Lessee shall prevent access by persons or
vehicles (unless duly authorized by the Port Authority) to the
Public Landing Area from the premises except for aircraft, which
aircraft shall be equipped with radio receivers tuned to control
tower frequencies andadequately manned in-accordance-with
applicable Rules and Regulations. Such aircraft may be towed by
a motor vehicle equipped with a radio receiver tuned to the
appropriate control tower frequency and adequately manned or such
other means as may be approved by the Port Authority. The Lessee
shall control access by aircraft passengers and patrons from and
to aircraft ramp, apron and parking areas on the premises and
shall maintain control of such passengers and patrons while they
are a ..upon said areas by proper measures to insure that the highest
standards of safety are maintained.

(2) The Lessee shall furnish adequate security and
guard service or such comparable means as approved by the Port
Authority from time to time, on a 24 hour, seven day-a-week basis
for the prevention of access to and control of persons on.the.
aeronautical operations areas of the premises and the prevention
of access to the Public Landing Area. Without limiting the
generality of Section 10 hereof, the Lessee acknowledges and
agrees that it shall comply, and shall require and ensure that
its Approved Sublessees comply, with all the requirements of FAR
107 and any succeeding or superseding regulations.

(h) The Lessee shall not use or permit the use of any
structural supporting member of the building or roof or any part
thereof for the storage of any material or equipment, or hoist,
lift, move or support any material or equipment or other weight
or load, by means of said trusses or structural supporting_
members, without prior approval of the Port Authority.

(i) The Lessee shall not overload any floor on the
premises, and shall repair, replace or rebuild any floor,
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including supporting members, damaged by overloading. Nothing in
this paragraph or elsewhere in this Agreement shall be or be
construed to be a representation by the Port Authority of the
weight any floor or paved area will bear.

(j) The Lessee shall not use any cleaning materials
having a harmful corrosive effect on any part of the premises.

(k) The Lessee shall not fuel or defuel any equipment
in the enclosed portions of the premises without prior approval
of the General Manager of the Airport.

(1) The Lessee shal`1 not start or operate any engine or
any item of automotive equipment in any enclosed space at the
Airport unless such space is adequately ventilated and unless
such engine is equipped with a proper spark--arresting device
which has been approved by the Port Authority.

(m) The Lessee shall not operate 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
aircraft maintenance on the premises other than emergency or
turn-around maintenance.)

(n) The Lessee shall not keep or store aviation fuel on
the premises except that fueling equipment may be operated on the
unenclosed portions of the premises in accordance with all the
provisions of this Agreement and with the Port Authority Rules
and Regulations pertaining thereto.

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

(a) The Lessee shall repair, replace, rebuild and paint
all or any part of the Airport which may be damaged or destroyed
by the acts or omissions of the Lessee or of any Approved
Sublessee or of any partner of the Lessee or by those of the
officers or employees of the Lessee or of any Approved Sublessee
or of any partner of the Lessee or of other persons on or at the
premises with the consent of the Lessee or of any Approved
Sublessee or of any partner of the Lessee (but, as to areas
outside of the premises, only by the acts or omissions of the
Lessee or its officers or employees or its business guests, or of
an Approved Sublessee or Approved Sublessees or its or their
employees, officers, or its or their business guests).
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(b) The Lessee shall, throughout the term of this
Lease, assume the entire responsibility for, shall perform and
shall relieve the Port Authority from all responsibility for all
repair, replacement, rebuilding and maintenance whatsoever in the
premises, whether such repair, replacement, rebuilding or
maintenance be ordinary or extraordinary, partial or entire,
inside or outside, foreseen or unforeseen, structural or
otherwise, and without limiting the generality of the foregoing,
the Lessee shall:

(1) Keep at all times in a clean and orderly
condition and appearance, the, premises and all the Lessee's
fixtures, equipment and personal property which are located in
any part of the premises which is open to or visible by the
general public;

(2) Remove all snow and ice and perform all other
activities and functions necessary or proper to make the premises
available for use:

(3) Take good care of the premises and maintain
the same at all times in good condition, except for reasonable
wear and tear which does not adversely affect the efficient or
the proper utilization thereof; including but not limited to
painting (the exterior of the premises and areas visible to the
general public to be painted only in colors which have been
approved by the Port Authority); and make all repairs and
replacements, and do,all rebuilding, inside and outside, ordinary
and extraordinary, partial and entire, foreseen and unforeseen,
structural or otherwise, which repairs, rebuilding and
replacements by the Lessee shall be in quality and class not
inferior to the original in materials and workmanship; and to pay
promptly the cost and expense of such repairs, replacements and
maintenance;

(4) Provide and maintain all obstruction lights
and similar devices on the premises, and provide and maintain all
fire protection and safety equipment and all other equipment of
every kind and nature required by any law, rule, ordinance,
resolution or regulation of the type and nature described in
Sections 10 and 11 of this Agreement. The Lessee shall enter
into and keep in effect throughout the term of the Lease a
contract or contracts with a central station alarm company
acceptable to the Port Authority to provide continuous and
automatic surveillance of the fire protection system on the
premises. The Lessee shall insure that all fire alarm signals
with respect to the premises shall also be transmitted to the
Airport's police emergency alarm board or to such other location
on the Airport as the General Manager of the Airport may direct.
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The Lessee's obligations hereunder shall in no way create any
obligation whatsoever on the part of the Port Authority;

(5) Take such anti-erosion measures and maintain
the landscaping at all times in good condition, including but not
limited to periodic replanting, as the Port Authority may
require, and perform and maintain such other landscaping with
respect to all portions of the premises not paved or built upon,
as the Port Authority may reasonably require;

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

(7) Be responsible for appropriate lighting of all
ramp and apron areas and for the maintenance and repair of all
access roadways, taxiways and ramp and apron areas located upon
the premises or located adjacent to the premises and used
exclusively by those operating at or occupying the premises.

(8) Repair any damage to the paving or other
surface of the premises caused by any oil, gasoline, grease,
lubricants or other flammable liquids and substances having^a -,,,
corrosive or detrimental effect thereon.

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

(d) In the event the Lessee fails to commence so to
maintain, clean, repair, replace, lamp, relamp, rebuild, paint
repaint or to restore as required by this Agreement within a
period of twenty (20) days after notice from the Port Authority
so to do in the event that the said notice specifies that the
required work to be accomplished by the Lessee includes
maintenance or repair other than preventive maintenance, or
within a period of one hundred eighty (180) days if the said
notice specifies that the work to be accomplished by the Lessee
involves preventive maintenance only, or fails diligently to
continue to completion the cleaning, maintenance, repair,
replacement, lamping and relamping, rebuilding, painting,
repainting or restoration of all of the premises required to be
repaired, replaced, rebuilt, painted, repainted or restored by
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the Lessee under the terms of this Agreement, the Port Authority
may, at its option, and in addition to any other remedies which
may be available to it, clean, maintain, repair, replace, lamp or
relamp, rebuild, paint, repaint or restore all or any part of the
premises included in the said notice, and the cost thereof shall
be payable by the Lessee upon demand.

Section 15.	 Insurance

The Lessee shall, during the term of this Agreement,
insure and keep insured to the extent of the full replacement
value thereof, all buildings, structures, improvements,
installations, facilities and fixtures now or in the future
located on the premises against all risks of physical loss or
damage (including, but not limited to flood and earthquake risks)
if available, and if not available, then against such hazards and
risks as may now or in the future be included under the Standard
Form of Fire Insurance Policy of the State of New York and also
against damage or loss by windstorm, cyclone, tornado, hail,
explosion,- riot, flood, earthquake, civil commotion, aircraft,
vehicles and smoke, under the Standard Form of Fire Insurance
Policy of New York and the form of extended coverage endorsement
prescribed as of the effective date of the said insurance by the
Rating Organization having jurisdiction, and boiler and machinery
hazards and risks in a separate insurance policy or policies or
as an additional coverage endorsement to the aforesaid policies
in the form as may now or in the future be prescribed as of the
effective:date of said insurance by the Rating Organization
having jurisdiction and/or the Superintendent of Insurance of the
State of New York and the Lessee shall furthermore provide
additional insurance with respect.to  the premises covering any
other peril of loss or damage that the Port Authority may at any
time during the term of this Agreement cover by carrier or self-
insurance covered by appropriate reserves at other locations at
the Airport upon written notice to the Lessee to such effect,

The aforesaid insurance coverage and renewals thereof
shall insure the Port Authority, the Lessee and the City of New
York, as their interests may appear, and shall provide that the
loss, if any shall be adjusted with and payable to the Port
Authority.

In the event the premises or any part thereof shall be
damaged by any casualty against which insurance is carried
pursuant to this Section 15, the Lessee shall promptly furnish for
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the Port Authority such information and data as may be necessary
to enable the Port Authority to adjust the loss.

The policies or certificates representing insurance
covered by this Section shall be delivered by the Lessee to the
Port Authority at least thirty (30) days prior to the
commencement date of the term of the letting hereunder and each
policy or certificate delivered shall bear the endorsement of or
be accompanied by evidence of payment of the premium thereon, and
also, a valid provision obligating the insurance company to
furnish the Port Authority and the City of New York thirty (30)
days' advance notice of the cancellation, termination, change or
modification of the insurance evidenced by said policy or
certificate. Renewal policies or certificates shall be delivered
to the Port Authority at least thirty (30) days before the
expiration of the insurance which such policies are to renew.

Regardless, however, of the persons whose interests are
insured,the proceeds of all policies covered by this Section 15
shall be applied as provided in Section 16; and the word
"insurance" and all other references to insurance in said Section
16 shall be construed to refer to the insurance which is the
subject matter of this Section 15, and to refer to such insurance
only.

The insurance covered
written by companies approved by
Authority covenanting and agreei
unreasonably. If at any time an
be or become unsatisfactory to t
substance or if any of the carri
be or become unsatisfactory to t
shall promptly obtain a new and
replacement, the Port Authority
act unreasonably hereunder. If
requests, the Lessee shall make
at a location in the Port of New
business hours, the original or
of each of the said policies and
the Port Authority a certified c
policies pertaining to the cover
Authority shall request.
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covenanting and agreeing not to
the Port Authority at any time so
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a certified copy of the entirety
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opy of such portions of said
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As to the insurance covered by the above provisions, the
Lessee expressly agrees that the Port Authority shall have the
right at any time and from time to time to pay directly to the
insurance company the premium or premiums on such insurance, with
notice to the Lessee of the same given concurrently or within a
reasonable period of time thereafter, and the Lessee hereby
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further agrees to reimburse to the Port Authority the amounts of
any and all such premium payments made by the Port Authority
promptly and no later than thirty (30) days from the date of the
Port Authority's submission to the Lessee of a bill or bills for
said amounts; further, and to effectuate the foregoing, the
Lessee agrees that each policy of insurance shall, without
limiting any other term or provision hereof, contain a valid
provision obligating the insurance company (i) to submit
duplicate copies to the Port Authority of all premium notices,
including without limitation notices of non-payment of premium,
said insurance company sends to or is required to send to the
Lessee (ii) to accept payment of any such premium directly from
the Port Authority in the event the Port Authority elects to make
such payment, upon failure of the Lessee to make any such premium
payment, prior to its termination or cancellation of such
insurance for non-payment of premium; it being understood and
agreed that neither the foregoing, nor any payment made by or not
made by the Port Authority nor any notice given by the Port
Authority hereunder shall or shall be deemed to release or
relieve- the Lesseefrom any of the terms, covenants, provisions -
and conditions under this Agreement or under the Lessee's
insurance policy nor to constitute or create any obligation on
the.part of the Port Authority to the Lessee or the insurance
company to make such payment or any other or further payment or
payments nor to constitute or create any claim or right in the
Lessee or any.other person to have any such payment or any other
or further payment or payments made by the Port Authority.

Section 16.	 Damage to or Destruction of the Premise's

(a) Removal Of Debris. If the premises, or any part
thereof shall be damaged by fire, the elements, the public enemy
or other casualty, the Lessee shall promptly remove all :debris
resulting from such damage from the premises, and to the extent,
if any, that the removal of debris under such circumstances is
covered by insurance as provided in Section 15 hereof, the
proceeds thereof shall be made available by the Port Authority to
and be used by the Lessee for such purpose.

(b) Minor Damage. If the premises, or any part
thereof, shall be damaged by fire, the elements, the public enemy
or other casualty but not rendered untenantable or unusable for a
period of ninety (90) days, the premises shall be repaired with
due diligence in accordance with the plans and specifications for
the premises as they existed prior to such damage by and at the
expense of the Lessee and if such damage is covered by insurance
as provided in Section 15 hereof, the proceeds thereof shall be
made available by the Port Authority to and be used by the Lessee
for such repairs.
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(c) Major Damage to or Destruction of the Premises.
If the premises, or any part thereof shall be destroyed or so
damaged by fire, the elements, the public enemy of other casualty
as to be untenantable or unusable for ninety (90) days, or if
within ninety (90) days after such damage or destruction the
Lessee notifies the Port Authority in writing that in its opinion
said premises will be untenantable or unusable for ninety (90)
days then: The Lessee shall proceed with due diligence to make
the necessary repairs or replacements to restore such premises in
accordance with the plans and specifications for the premises as
the same existed prior to such damage or destruction; or with the
approval in writing of the Port Authority make such other
repairs, replacements or changes as may be desired by the Lessee.
If such destruction was covered by insurance as provided in
Section 15 hereof, the proceeds thereof shall be made available
by the Port Authority to and used by the Lessee for such
restoration.

(d) The obligation of the Lessee to repair or replace
shall be limited to the amount of the insurance proceeds provided
the Lessee has carried insurance to the extent and in accordance
with Section 15 hereof. Any excess of the proceeds of insurance
over the costs of the restoration shall be retained by the Port
Authority.

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

Section 17. Assumption of Maintenance and Repair of the
Premises by the Port Authoritv

Subdivision I. Defined Terms in this Section.

The following terms shall have the meanings stated in
this Subdivision I for the purposes of this Section:

(a) "Assumable Maintenance and Repair" shall mean the
obligation of the Lessee to clean, maintain, perform janitorial
services and perform structural and non-structural improvements,
repairs and rebuilding as such obligations are set forth in:

(i) paragraphs (a) and (b) of Section 14 hereof;
and

(ii) Section 10 hereof insofar as laws, ordinances
and governmental rules, regulations, orders, requirements and
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directions require structural and non-structural improvements,
alterations or repairs of the premises; and

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

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

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

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

,(1) ,On-the-job payroll costs of employees and
supervisory personnel (including,Airport supervisors, foremen
and clerks), including, but not limited to, contributions to
any retirement system or the cost of or participation in any
pension plans or the like, social security, old age;
survivor's,' disability and unemployment insurance and other
insurance costs, sick leave pay, holiday, vacation,
authorized absence and severance pay, other employee fringe
benefits and any other payments made or costs incurred
whether pursuant to law or by Port Authority policy to or
with respect to said employees and personnel;

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

(3) Payment to contractors and any other
third persons, firms or corporations for work performed or
services rendered;

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

(5) The cost of insurance;
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(6) Any other direct costs as charged under
the Port Authority's normal accounting practice;

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

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

(1) On-the-job payroll costs of employees and
supervisory personnel (including Airport supervisors, foremen
and clerks) including but not limited to, contributions to
any retirement system or the'cost of or participation in any
pension plans or the like, social security, old age,
survivor`s, disability and unemployment insurance and other
insurance costs, sick leave pay, holiday, vacation,
authorized absence and severance pay, other employee fringe
benefits and any other payments made or costs incurred
whether pursuant to law or by Port Authority policy to or
with respect to said employees and personnel;

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

(3) Payment to contractors and any other
third persons, firms or corporations for work performed or
services rendered;

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

(5) The cost of any insurance;

(6) Payments to independent consultants,
architects and engineers engaged or retained by the Port
Authority;

(7) Any other direct costs as charged under
the Port Authority's normal accounting practice;

(8) Financial Expense on the foregoing
computed in accordance with Port Authority accounting
practice;

(9) Ten percent (10%) of the sum of all the
foregoing items (1) through (8);
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B.	 "Annual Capital Cost" shall mean the total of
all annual amounts based upon the amortization of the Capital
Cost for each calendar year over the shorter of the weighted
average period of the useful life of the Capital Work for each
calendar year, or the remaining term of this Agreement as
determined by the Port Authority. Each annual amount shall be
determined on the basis of an equal annual payment method. The
rate used in determining the Annual Capital Cost for all of the
annual amounts shall be for each successive calendar year an
annual percentage rate equal to the sum of (i) the average of all
the weekly indices of the Bond Buyer Revenue Bond Index as
reported in the publication "The Bond Buyer" for the 52-week
period in the immediately preceding calendar year and (ii) three
(3) percentage points. For purposes of example and illustration
only, The Bond Buyer Revenue Bond Index for the week ending
January 15, 1988 was 8.31% as set forth in the table entitled
"Bond Buyer Indices" on page 30 of The Bond. Buyer, Vol. 283 No.
230, New York, N.Y., dated January 15, 1988. In the event that
The Bond Buyer or its weekly Bond Buyer Revenue Bond Index shall
be discontinued prior to the commencement date of the term of the
letting a comparable substitute for such Index shall be mutually
agreed upon in writing by the Lessee and the Port Authority
within thirty (30) days after discontinuance. In the _event that
the Port Authority and the Lessee shall fail to agree upon such a
substitute within the time hereinabove specified then upon notice
of either party such dispute shall be disposed of by arbitration
in accordance with the then existing rules of the American
Arbitration Association or any successor association. One half
of the cost of said arbitration shall be borne by" the Port
Authority and the other half of said cost shall be borne by the
Lessee.

Subdivision II.	 Commencement of Performance of Assumable
Maintenance and Repair

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

(i) The Port Authority may at any time and from
time to time during the term of this Agreement advise the Lessee,
by notice, of one or more deficiencies in the performance by the
Lessee of the Assumable Maintenance and Repair, or in any
portion, or portions, thereof. Such notice shall specify the
aforesaid deficiencies in reasonable detail. In such notice the
Port Authority shall also advise the Lessee of what reasonable
period of time shall be afforded the Lessee to cure such
deficiencies and the Port Authority shall advise the Lessee
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therein when and where its representatives may meet with
representatives of the Port Authority to discuss the foregoing.
The Port Authority will consider the response, if any, of
representatives of the Lessee, as given at the aforesaid meeting
or during such period for a further response from the Lessee, as
the Port Authority may, in its sole discretion, afford the
Lessee. The Port Authority may, after the occurrence of the
above, advise the Lessee, by notice, that it has elected not, at
that time, to assume the performance of the Assumable Maintenance
and Repair. The Port Authority, in its sole discretion, may
condition such an election on such terms as it chooses to include
in the notice, including the taking of certain remedial or other
actions by the Lessee to the continuing satisfaction of the Port
Authority. The fact that the Port Authority may previously have
given a notice under this subparagraph but has subsequently
elected on one or more occasions not to assume the performance of
the Assumable Maintenance and Repair or having on one or more
occasions assumed the Assumable Maintenance and Repair and
thereafter returned the said obligations to the Lessee pursuant
to the provisions hereof, shall not be deemed to limit the-right-
of the Port Authority to, at any time, give another notice of one
or more deficiencies pursuant to this subparagraph or notice
pursuant to subparagraph (ii) below.

(ii) The Port Authority may at any time and from
time to time 'during the term of this Agreement, but only after
the issuance of a notice described above and giving the
opportunity to cure as provided above, advise the Lessee, by
notice, that commencing on a date to be specified in such notice,
which shall be not less than ninety (90) days after the giving
thereof, the Port Authority will perform the Assumable
Maintenance and Repair. Such date as the same may be established
from time to time shall be the "Assumable Maintenance and Repair
Effective Date".

Subdivision III.	 Performance of the Assumable Maintenance and
Repair

(a) The Port Authority shall perform the Assumable
Maintenance and Repair from and after the Assumable Maintenance
and Repair Effective Date with the Cost of Assumable Maintenance
and Repair to be paid by the Lessee as provided in Subdivision IV
below.

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

Subdivision IV.	 Payment for the Assumable Maintenance and
Repair

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

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

(b) As soon as practicable after the expiration of each
calendar year, the Port Authority shall determine the actual Cost
of the Assumable Maintenance and Repair for the preceding
calendar year and shall determine the amounts payable by the
Lessee. In the event the Assumable Maintenance and Repair Date
does not fall on the first day of a calendar year or in the event
the term of this Agreement expires on a day other than the last
day of a calendar year the Annual Capital Cost for said calendar
year shall be prorated based on the number of days during said
calendar year during which the Port.Authority provides the
Assumable Maintenance and Repair. Corrected billings based upon
such determination shall thereupon be rendered by the Port
Authority to the Lessee and if any monies are due to the Port
Authority they shall be promptly paid by the Lessee and if any
monies are due to the Lessee they shall be credited to it.

Subdivision V.	 Limitation of Port Authority Obligations and
No Waiver of Rights of Port Authority
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(a) The right and obligation of the Port Authority to
perform the Assumable Maintenance and Repair shall not release,
waive or affect the obligations of the Lessee with respect
thereto set forth in any provision of this Agreement, nor limit,
waive or affect any rights of termination with respect thereto,
including but not limited to, the right of the Port Authority to
terminate this Agreement, whether before or after the occurrence
of the Assumable Maintenance and Repair Effective Date pursuant
to Section 29 of this Agreement.

(b) The Port Authority shall not be obligated to the
Lessee to furnish the Assumable Maintenance and Repair at any
time while the Lessee shall be in default under this Agreement.

(c) No failure, delay or interruption in performing the
Assumable Maintenance and Repair by the Port Authority shall be
or be construed to be an eviction of the Lessee or grounds for
the diminution or abatement of rentals, fees, or other charges,
or (unless resulting from the negligence or wilful failure of the
Port Authority) shall be grounds for termination of this
Agreement by the Lessee pursuant to Section 52 hereof or for any
claims by the Lessee for damages, consequential or otherwise.

(d) The Port Authority shall be under no obligation to
perform the Assumable Maintenance and Repair if and to the extent
that during any period such performance shall be prohibited,
limited or rationed by any federal, state or municipal law, rule,
regulation, requirement, order or direction and if the Port
Authority deems it in the public interest to comply therewith,
even though such law, rule, regulation, requirement, order or
direction may not be mandatory on the Port Authority as a public
agency. Furthermore, the obligation of the Port Authority to
perform the Assumable Maintenance and Repair shall be deemed
limited and modified during any period that repair or rebuilding
of the premises is required pursuant to Section 14 or Section 16
hereof.

Subdivision VI.	 Return of the Assumable Maintenance and Repair
to the Lessee

At any time and from time to time after the Port
Authority may have exercised its rights under Subdivision II (a).
(ii)) to perform the Assumable Maintenance and Repair the Port
Authority shall have the right, upon notice to the Lessee to
return the obligation to perform the Assumable Maintenance and
Repair to the Lessee commencing on a date to be specified in such
notice which date shall be not less than thirty (30) nor more
than ninety (90) days from the giving of such notice. Such date
shall be "the Return Date of the Assumable Maintenance and
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Repair". From and after the Return Date of the As
Maintenance and Repair the Lessee shall perform the Assumable
Maintenance pursuant to and in accordance with all the terms and
provisions of the Lease including, but not limited to, this
Section 17.

From and after the Return Date of the Assumable
Maintenance and Repair the Lessee shall continue to pay the cost
of Assumable Maintenance and Repair, it being understood, that
nothing herein shall release or be deemed to release the Lessee
from the payment to the Port Authority of the cost of Assumable
Maintenance and Repair including that portion thereof consisting
of the Annual Capital Cost in accordance with Subdivision IV
hereof arising prior to the Return Date of the Assumable
Maintenance and Repair; nor shall anything herein require the
Port Authority to make any calculation or determination with
respect to the cost of Assumable Maintenance and Repair prior to
the time specified therefor in Subdivision IV hereof.

Section 18.	 Joint Periodic Condition Survey

In addition to and without limiting Sections 10 through
17 and Sections 21, 22, 24, 36 and 87 hereof or any other term,

C	

provision, covenant or condition of this Agreement, the Lessee
and the Port Authority,hereby agree that, , in addition to any
other inspection of the premises which may be made,under,any_
other Section of this Agreement or otherwise, a Condition Survey
(as hereinafter defined) of the premises shall be conducted by
the Contractor (as hereinafter defined) at each of the time
periods specified below subject to and in accordance with the
following terms and conditions:

(a) As used herein the following terms shall have the
following meanings:

(1) "Condition Survey" shall mean an inspection by
the Contractor of the premises, including without limitation
the then current state of cleaning, maintenance, janitorial
services, painting, structural and nonstructural conditions,
surface and subsurface conditions, environmental conditions,
lighting of building areas, ramp and apron areas, and the
condition of utilities and utility systems, fire-fighting and
fire protection equipment and systems, communications and
communications systems, antipollution systems and devices,
fuel facilities and systems, and the Lessee's fixtures,
equipment and personal property, and also including the items
mentioned or covered by Sections 10 through 17, 21, 24, 36
and 87 hereof;
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(2) "Contract" and "Condition Survey Contract"
shall mean and refer to a contract awarded to a contractor,
or entered into between the Port Authority and a contractor,
for the performance by such contractor of a Condition Survey
at any of the applicable times as specified in subparagraph
(b) hereof;

(3) "Contractor" shall mean and refer to the
contractor to whom the Contract is awarded by the Port
Authority, or with whom the Port Authority enters into a
Contract, for a Condition Survey which contractor shall be a
reputable engineering firm, licensed or authorized to do
business in the State of New York;

(4) "Costs of the Condition Survey" shall mean and
include with respect to each Condition Survey all sums paid
and expenses incurred by the Port Authority, including
without limitation all interest, costs, damages and
penalties, in accordance with the provisions of Section 22
hereof, and including without limitation, with respect to
each Contract, all amounts paid or to be paid to the
Contractor under the terms of its Contract for, relating to
or in connection with Condition Survey work to be performed
under the Contract;

-(5) "Contract Condition Survey Report" and
"Report" shall mean the report prepared by the Contractor
under its Contract after its completion of the Condition
Survey work under its Contract including without limitation
any and all recommendations for repair, maintenance,
rebuilding and cleaning of all items or areas covered by the
Condition Survey;

(6) "Report Date" shall mean the date of the Port
Authority's written notice to the Lessee by which the Port
Authority delivers to the Lessee the Report prepared by the
Contractor after its completion of the Condition Survey under
its Contract including without limitation any and all
recommendations for repair, maintenance, rebuilding and
cleaning of items or areas covered by the Condition Survey;
as such Date is set forth in said written notice signed by
the Director of the Aviation Department of the Port
Authority.

(b) No earlier than sixty (60) days preceding the
expiration of each period consisting of five (5) consecutive
years occurring during the term of this Lease, beginning with the
first such five-year period which commences on the D.B.O. (as
defined in Section 4 I.(a)(3) hereof), and no earlier than sixty
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(60) days preceding the last day of the month which constitutes
the twelfth month preceding the expiration date of the term of
the letting under this Agreement, the Port Authority may advise
the Lessee of a proposed contract including the name of the
proposed contractor who will perform a Condition Survey, as
defined above. Within thirty (30) days after the Port
Authority's notice to the Lessee, the Lessee shall advise the
Port Authority in writing of its concurrence or objection to the
proposed contract. In the event the Lessee fails to respond
during the said time period said nonresponse shall be deemed a
concurrence and the Port Authority shall proceed with the said
contract for purposes of performing a Condition Survey. In the
event the Lessee notifies the Port Authority of its objections to
the proposed contract or contractor the parties hereby agree to
consult with each other in good faith to resolve such dispute.
If such resolution is not reached within a reasonable period of
time not to exceed thirty (30) days, then the Port Authority, if
it so elects, shall make a determination as to the issue or
issues in dispute. The parties hereby agree that the Port
Authority's determination of said issues, including the Contract
and the Contractor shall be final.

(c) It is hereby expressly understood and agreed that
the selection of each Contractor for the purposes of a Condition
Survey and including the award of any contract to such contractor
shall be subject to and consistent with the Port Authority's
policies and practices for the selection and award of similar
contracts and the Port Authority shall have as full a right to
require the use of competitive bidding and award, or other basis
of award, for any such contract as if the work on such contract
were being performed solely for the Port Authority; and .further
that the Contract shall contain terms and conditions which are
standard to Port Authority contracts or consistent with such
standard provisions.

(d) (1) With respect to each Condition Survey, all
Costs of the Condition Survey shall be shared equally between the
Port Authority and the Lessee. Accordingly, the Lessee hereby
agrees to pay to the Port Authority fifty percent (50%) of the
Costs of the Condition Survey with respect to each Condition
Survey as follows:

The Lessee shall pay to or reimburse the Port Authority
for the Costs of the Condition Survey as follows: The Port
Authority shall after the completion of the Condition Survey work
under a Contract and, if it elects, also from time to time during
the course of the performance of the Condition Survey work under
such Contract, submit to the Lessee a certificate or certificates
setting forth the Costs of the Condition Survey'at the date of
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each such certificate. Within thirty (30) days after the
delivery of each such certificate, the Lessee shall pay to the
Port Authority an amount representing fifty percent (50%) of said
Costs of the Condition Survey as such amount is set forth in said
certificate. Upon its final determination of the Costs of the
Condition Survey, the Port Authority shall submit to the Lessee a
certificate marked "Final" setting forth the final determination
of the Costs of the Condition Survey with respect to each
Contract, and the Lessee shall and hereby agrees to pay to the
Port Authority within thirty (30) days of such certificate an
amount representing fifty percent (50%) of said Costs of the
Condition Survey as such amount is set forth in said certificate;
provided, however, that neither the foregoing nor any certificate
delivered by the Port Authority, nor any payment made by the
Lessee shall waive, affect, or impair any right of the Port
Authority of review and audit with respect to the Costs of the
Condition Survey and with respect to each Contract and provided,
further, however, that in the event any such review or audit by
the Port Authority requires an adjustment of the Costs of the
Condition Survey the Lessee shall be promptly credited with or
shall pay to the Port Authority all amounts required by such
adjustment.

(2) Any and all amounts required to be paid by the
Lessee hereunder may be added to any installment of rent
thereafter due hereunder and each and every _part of the same
shall be and become additional rent, recoverable by the Port
Authority in the same manner and with like remedies as if it were
part of the rent as set forth in Section 9 hereof.

(e) The Lessee hereby agrees to and shall commence
within ninety (90) days after the Report Date all items and all
action required or recommended to be taken as set forth in each
Contract Condition Survey Report and the written notice of the
Port Authority delivering said Report, unless the Port Authority
expressly advises the Lessee to the contrary, and shall
diligently continue the same to completion provided, however,
that fire safety, life safety, 'security and other emergency
response systems shall be promptly commenced.

(f) The Lessee hereby agrees that the Contractor shall
have all rights of entry to the premises during all reasonable
times as appropriate or required to perform or complete the
Condition Survey and the Report under the applicable Contract.

(g) It is expressly understood and agreed that neither
the provisions hereof nor the right of the Port Authority to have
the Lessee perform and complete the work required by the Report
nor any such performance by the Lessee, nor the obligation of the
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Lessee to so perform and complete such work, nor any failure of
the parties to select a contractor for the purposes hereunder,
nor any failure of any Contractor to perform and complete a
Contract, nor any failure by the Lessee or the Port Authority to
pay the Costs of the Condition Survey with respect to any
Contract, or any portion thereof, shall or shall be deemed to
release, waive, affect, restrict or impair any of the obligations
duties, responsibilities or liabilities of the Lessee under any
term, provision, covenant or condition of this Agreement nor to
limit, waive, affect, restrict or impair any right or remedy of
the Port Authority, or any right or rights of termination of the
Port Authority with respect thereto, including but not limited to
the right of the Port Authority to .terminate this Agreement
whether before or after the Report Date or any of the rights of
the Port Authority under and as set forth in Sections 14 (d) 17,
22 and 24 hereof. Without limiting the foregoing, it is
expressly understood and agreed that the Lessee shall not
postpone or delay any action, maintenance, rebuilding or repair
or other item or thing required to be taken by the Lessee under
any other section of "th"is Agreement on the basis of the 	 -
provisions of this Section.

(h) Notwithstanding anything to the contrary, the Port
Authority shall have the right, exercisable in its sole and
complete discretion, to exclude from the scope of a Condition
Survey with respect to any Contract those items covered by
Section 17 hereof for or during such period or periods, if any,
when the Port Authority has elected to exercise its rights under
Section 17 hereof to perform the Assumable Maintenance and
Repair.

Section 19.	 Indemnity and Liability Insurance

(a) The Lessee shall indemnify and hold harmless the
Port Authority, its Commissioners, officers, employees and
representatives, from and against (and shall reimburse the Port
Authority for the Port Authority's costs and expenses including
legal expenses incurred in connection with the defense of) all
claims and demands of third persons including, but not limited
to, claims and demands for death or personal injuries, or for
property damages arising out of a breach or default of any term
or provision of this Agreement by the Lessee or any partner of
the Lessee or out of the use or occupancy of the premises by the
Lessee or any partner of the Lessee, or by others with its
consent (including but not limited to Approved Sublessees), or
out of any other acts or omissions of the Lessee or any partner
of the Lessee, or the officers and employees, guests, invitees
and business visitors of the Lessee or of any partner of the
Lessee or of any Approved Sublessee on the premises or arising
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out of the acts or omissions of the Lessee or any partner of the
Lessee or of any Approved Sublessee or the officers and employees
of the Lessee or of any partner of the Lessee or of any Approved
Sublessee elsewhere at the Airport (excepting only claims and
demands arising from the sole negligence of the Port Authority),
including claims and demands of the City of New York, from which
the Port Authority derives its rights in the Airport, for
indemnification, arising by operation of law or through agreement
of the Port Authority with the said City.

(b) If so directed, the Lessee shall at its own expense
defend any suit based upon any such claim or demand (even if such
claim or demand is groundless, false or fraudulent), and in
handling such it shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise
any defense involving in any way the jurisdiction of the tribunal
over the person of the Port Authority, the immunity of the Port
Authority, its Commissioners, officers, agents or employees, the
governmentalnature of the Port Authority, or the provisions of
any statutes respecting suits against the Port Authority.

(c) In addition to the obligations set forth in
paragraph (a) of this Section and all other insurance required
under this Agreement, the Lessee prior to any use or occupancy of
the premises or any portions thereof (other than solely for
purposes-of the construction work).and thereafter,during , the term
of this Agreement in its own name as insured and including the
Port Authority as an additional insured 'shall maintain and pay
the premiums on a policy or policies of Comprehensive General
Liability insurance, including premises-operations, products
liability, liquor liability, completed operations, and covering
bodily injury, including death, and property damage liability,
broadened to include or equivalent separate policies covering
aircraft liability, none of the foregoing to contain care,
custody or control exclusions, and providing for coverage in the
limits set forth below, and Comprehensive ,Automobile "Liability
Insurance covering owned, non-owned and hired vehicles and
providing for coverage in the limits set forth below. As to the
said Comprehensive General Liability Insurance the Lessee may, in
lieu of the foregoing requirement with respect to care, custody
and control exclusions, elect, in its own name as insured and
including the Port Authority as an additional insured as its
interest may appear, to maintain and pay the premiums on a
Baggage Legal Liability, a Cargo Legal Liability and a Real
Property Liability policy or policies in the limits set forth
below.

The said Comprehensive General Liability insurance
policy shall have a limit of not less than $100;000,000 combined
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single limit per occurrence for bodily injury and property damage
liability. The said Comprehensive Automobile Liability insurance
shall have a limit of not less than $25,000,000 combined single
limit per accident for bodily injury and property damage
liability.

The minimum limits as to the aforesaid Baggage Legal
Liability, Cargo Legal Liability and Real Property Legal
Liability policy and policies shall be as follows:

Baggage Legal Liability 	 $10,000,000
Cargo Legal Liability	 $10,000,000
Real Property Legal Liability

(Fire Legal Liability)	 $10,000,000

without limiting the provisions hereof, in the event the
Lessee maintains the foregoing insurance in limits greater than
aforesaid, the Port Authority shall be included therein as an
additional insured to the full extent of all such insurance in
accordance with the all the terms and provisions hereof.

All of the said policy or policies of insurance shall
also provide or contain an endorsement providing that the
protections afforded the Lessee thereunder with respect to any
claim or action against the Lessee by a third person shall
pertain and apply with like effect with respect to any claim or
action against the Lessee by the Port Authority and shall also
provide or contain an endorsement providing that the protections
afforded the Port Authority thereunder and with respect to any
claim or action against the Port Authority by the Lessee shall be
the same as the protections afforded the Lessee thereunder with
respect to any claim or action against the Lessee by a third
person as if the Port Authority were the named insured thereunder
but such endorsement shall not limit, vary, change, or affect the
protection afforded the Port Authority thereunder as an
additional insured. The said policy or policies of insurance
shall also provide or contain a contractual liability endorsement
covering the obligations assumed by the Lessee under paragraph
(a) hereof.

Notwithstanding the foregoing, it is specifically
understood and agreed that the Port Authority shall have the
right upon notice to the Lessee given from time to time and at
any time to require the Lessee to increase any or all of the
foregoing limits to reasonably commercial amounts and the Lessee
shall promptly comply therewith and shall promptly submit a
certificate or certificates evidencing the same to the Port
Authority.
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(d) Without limiting the provisions hereof, in the
event the Lessee maintains the foregoing insurance in limits
greater than aforesaid, the Port Authority shall be included
therein as an additional insured to the full extent of all such
insurance in accordance with all the terms and provisions hereof.

(e) As to the insurance covered by the provisions of
Section 2 (d) 11, hereof, a certified copy of the policies or a
certificate or certificates or binders, evidencing the existence
thereof, or binders, shall be delivered by the Lessee to the Port
Authority at least thirty (30) days prior to the commencement
date of the letting; as to the insurance required by the
provisions of this Section 19 such delivery shall be made by the
Lessee at least thirty (30) days prior to any use (other than
solely for purposes of the construction work under Section 2
hereof) of any portions of the premises. Each policy,
certificate or binder delivered as aforesaid shall bear the
endorsement of or be accompanied by evidence of payment of the
premium thereon. In the event a binder is delivered, it shall be
replaced within thirty (30) days by a certified copy of the
policy or a certificate. Each such copy or certificate shall
contain a valid provision or endorsement that the policy may not
be cancelled, terminated, changed or modified without giving
thirty (30) days' written advance notice thereof to the Port
Authority. Each such copy or certificate shall contain an
additional endorsement providing that the insurance carrier shall
not, without obtaining express advance permission from the
General Counsel of the Port Authority, raise any defense
involving in .any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority,
its Commissioners,`;bfficers, agents or employees, the
governmental nature of the Port Authority or the provisions of
any statutes respecting suits against the Port Authority. Any
renewal policy shall be delivered to the Port Authority at least
thirty (30) days prior to the expiration of each expiring policy,
except for any policy expiring after the date of expiration of
the term of this Agreement. The aforesaid insurance shall be
written by a company or companies approved by the Port Authority,
the Port Authority agreeing not to withhold its approval
unreasonably. If at any time any of the insurance policies shall
be or become unsatisfactory to the Port Authority as to the form
or substance or if any of the carriers issuing such policies
shall be or become unsatisfactory to the Port Authority, the
Lessee shall promptly obtain a new and satisfactory policy in
replacement, the Port Authority covenanting and agreeing not to
act unreasonably hereunder. If the Port Authority at any time so
requests, the Lessee shall make available to the Port Authority
at a location in the Port of New York District, during normal
business hours, the original or a certified copy of the entirety
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of each of the said policies and shall, upon request, deliver to
the Port Authority a certified copy of such portions of said
policies pertaining to the coverage hereunder as the Port
Authority shall request.

Section 20.	 Signs

(a) Except with the prior written approval of the Port
Authority, the Lessee shall not erect, maintain or display any
signs or any advertising at or on the exterior parts of the
premises or in the premises so as to be visible from outside the
premises or at or on any other portion of the Airport outside the
premises. Interior signs affecting public safety and security
shall be in accordance with established Port Authority standards.

(b) Upon the expiration or termination of the letting,
the Lessee shall remove, obliterate or paint out, as the Port
Authority may direct, any and all signs and advertising on the
premises or elsewhere on the Airport and in connection therewith
shall restore the portion of 'the premises and the Airport	 -
affected by such signs or advertising to the same condition as
existing prior to the installation of such signs and advertising.
In the event of a failure on the part of the Lessee so to remove,
obliterate or paint out each and every such sign or advertising
and so to restore the premises and the Airport, the Port
Authority may perform the necessary work and the Lessee shall pay
the cost thereof to the Port Authority on demand.

Section 21.	 Obstruction Lights

The Lessee shall furnish such obstruction lights as the
Port Authority shall direct, of the type and design approved by
the Port Authority, and shall install said lights in the
locations on the premises designated by the Port Authority and
shall maintain them in first class operating condition at all
times. The Lessee shall furnish and install the bulbs and
furnish the electricity necessary for the operation of said
lights, and shall operate the same in accordance with the
directions of the Port Authority. The Port Authority hereby
directs that all said obstruction lights shall, until further
notice be operated daily for a period commencing thirty (30)
minutes before sunset and ending thirty (30) minutes after
sunrise (as sunset and sunrise may vary from day to day
throughout the year) and for such other periods as may be
directed or requested by the control tower at the Airport.
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Section 22.	 Additional Rent and Charges

If the Port Authority is required or elects to pay the
sum or sums or incurs any obligations or expense by reason of the
failure, neglect or refusal of the Lessee to perform or fulfill
any one or more of the conditions, covenants or agreements
contained in this Agreement or as a result of an act or omission
of the Lessee contrary to the said conditions, covenants and
agreements, the Lessee agrees to pay the sum or sums so paid,or
the expense so incurred including all the interest, costs,
damages and penalties, and the same may be added to any
installment of rent thereafter due hereunder, and each every part
of the same shall be and become additional rent, recoverable by
the Port Authority in the same manner and with like remedies as
if it were originally a part of the rent as set forth in Section
4.

Section 23.	 Late Charges

If the Lessee should fail to pay any amount required to
be paid by the Lessee under this Agreement when due to the Port
Authority, including without limitation any payment of basic
rental or other rental or Handling Percentage Fees or Subletting
Percentage Fees or other fees or any payment of utility or other
charges or if any such amount is found to.be  due as the result of
an audit, then, in such event, the Port Authority may impose (by
statement, bill or otherwise) a late charge with respect to each
such unpaid amount for each late charge period (hereinbelow
described) during the entirety of which such amount remains
unpaid, each such late charge not to exceed an amount equal to
eight tenths of one percent of such unpai& amount for each late
charge period. There shall be twenty-four late charge periods on
a calendar year basis; each late charge period shall be for a
period of at least fifteen (15) calendar days except one late
charge period each calendar year may be for a period of less than
fifteen (but not less than thirteen) calendar days. Without
limiting the generality of the foregoing, late charge periods in
the case of amounts found to have been owing to the Port
Authority as the result of Port Authority audit findings shall
consist of each late charge period following the date the unpaid
amount should have been paid under this Agreement. Each late
charge shall be payable immediately upon demand made at any time
therefor by the Port Authority. No acceptance by the Port
Authority of payment of any unpaid amount or of any unpaid late
charge amount shall be deemed a waiver of the right of the Port
Authority of payment of any late charge or late charges payable
under the provisions of this Section with respect to such unpaid
amount. Each late charge shall be and become additional rent,
recoverable by the Port Authority in the same manner and with
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like remedies as if it were originally a part of the rental.
Nothing in this Section is intended to, or shall be deemed to,
affect, alter, modify or diminish in any way (i) any rights of
the Port Authority under this Agreement, including without
limitation the Port Authority's. rights to terminate set forth in
Section 29 of this Agreement or (ii) any obligations of the
Lessee under this Agreement. In the event that any late charge
imposed pursuant to this Section shall exceed a legal maximum
such late charges payable under this Agreement shall be payable
instead at such legal maximum.

Section 24.	 Rights of Entry Reserved

(a) The Port Authority, by its officers, employees,
agents, representatives and contractors shall have the right at
all reasonable times to enter upon the premises for the purpose
of inspecting the same, for observing the performance by the
Lessee of its obligations under this Agreement, and for the doing
of any act or thing which the Port Authority may be obligated or
have the right to do 'under this Agreement:

(b) Without limiting the generality of the foregoing,
the Port Authority, by its officers, employees, agents,
representatives, and contractors, and furnishers of utilities and
other services, shall have the right, for its own benefit, for
the benefit of the Lessee, or for the benefit of others than the
Lessee at the Airport, to maintain existing and future utility,
mechanical, electrical and other systems and to enter upon 'the
premises at all reasonable times to make such repairs, .
replacements or alterations as may, in the + opinion of the Port
Authority, be deemed necessary or advisable and, from time to
time, to construct or install over, in or under the premises new
systems or parts thereof, and to use the premises for access to
other parts of the Airport otherwise not conveniently accessible;
provided, however, that in the exercise of such rights of access,
repair, alteration or new construction the Port Authority shall
not unreasonably interfere with the use and occupancy of the
premises by the Lessee.

(c) Further, without limiting the generality of this
Section, the Port Authority, by its officers, employees, agents,
representatives and contractors and furnishers of service shall
have the right, for its own benefit, for the benefit of the
Lessee, or for the benefit of others than the Lessee at the
Airport to maintain the portions of the Distribution Portion of
the Underground Fuel Distribution System, as defined in Section
85 hereof, located under or on the premises and to enter upon the
premises at all times to make such repairs, replacements or
alterations to the Distribution Portion of the Underground Fuel
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Distribution System as may, in the opinion of the Port Authority,
be deemed necessary or desirable and, from time to time to
construct or install over, in or under the premises additions or
extensions to said Distribution Portion of the Underground Fuel
Distribution System; provided, however, that in the exercise of
such rights of access, repair, alteration or new construction the
Port Authority shall not unreasonably interfere with the use and
occupancy of the premises by the Lessee pursuant to the
provisions of this Agreement.

Neither the Distribution Portion of the said Underground
Fuel Distribution System nor any part thereof shall be or be
deemed to be a part of the premises under the Lease.

(d) In the event that any property of the Lessee shall
obstruct the access of the Port Authority, its employees, agents
or contractors to any of the existing or future utility,
mechanical, electrical and other systems and thus shall interfere
with the inspection, maintenance or repair of any such system,
the Lessee shall move such property, as directed by the Port
Authority, in order that access may be had to the system or part
thereof for its inspection, maintenance or repair, and, if the
Lessee shall fail to so move such property after direction from
the Port Authority to do so, the Port Authority may move it and
the Lessee hereby agrees to pay the cost of such moving upon
demand.

(e) Nothing in this Section shall or shall be construed
to impose upon the Port Authority any obligations so to construct
or maintain or to make repairs, replacements, alterations or
additions, or shall create any liability for any failure so to
do. The Lessee is and shall be in exclusive control and
possession of the premises and the Port Authority shall not in
any event be liable for any injury or damage to any property or
to any person happening on or about the premises nor for any
injury or damage to the premises or to any property of the Lessee
or of any other person located in or thereon (other than those
occasioned by the affirmative acts of the Port Authority, its
employees, agents and representatives).

(f) At any time and from time to time during ordinary
business hours within the six (6) months next preceding the
expiration of the letting, the Port Authority, for and by its
agents and employees, whether or not accompanied by prospective
lessees, occupiers or users of the premises, shall have the right
to enter thereon for the purpose of exhibiting and viewing all
parts of the same.
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(g) I£, during the last month of the letting, the
Lessee shall have removed all or substantially all its property
from the premises, the Port Authority may immediately enter and
alter, renovate and redecorate the premises.

(h) The exercise of any or all of the foregoing rights
by the Port Authority or others shall not be or be construed to
be an eviction of the Lessee and shall not be made the grounds
for any abatement of rental nor any claim or demand for damages,
consequential or otherwise.

Section 25.	 Condemnation

(a) Definitions

As used in this Section the phrase, "temporary
interest," when used with reference to real property, shall mean
an interest in such real property entitling the owner of such
interest to the possession of such property (whether or not such
interest includes or is coextensive with an interest of the
Lessee therein under this Agreement), for an indefinite term or
for a term terminable at will or at sufferance or for a term
measured by a war or an emergency or other contingency or for a
fixed term expiring prior to the expiration date of this Lease;
and the phrase "permanent interest", when used with reference to
real property, shall mean an interest in such real property
entitling the owner of such interest to possession thereof, other
than a temporary interest as above defined, including among
others a fee simple and an interest for a term of years expiring
on or after the expiration date of this Agreement.

As used in this Section with reference to any premises
or facilities leased to the Lessee for its exclusive use or with
reference to the Public Landing Area, the phrase "a material
part" shall mean such a part of the said premises or said Public
Landing Area that the Lessee cannot continue to operate the
premises for the purposes set forth or mentioned in Section 5
hereof without using such part.

(b) Condemnation or Taking of a Permanent Interest in
All or any part of the premises or All or a
Material Part of the Public Landing Area.

Upon the acquisition by condemnation or the exercise of
the power of eminent domain by any body having a superior power
of eminent domain of a permanent interest in all or any part of
the premises or of a permanent interest in all or any part of the
Public Landing Area (any such acquisition under this Section 25
hereinafter referred to as a "taking"), the Port Authority shall
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purchase from the Lessee, and the Lessee shall sell to the Port
Authority, the Lessee's leasehold interest (excluding any
personal property whatsoever) in the premises except that in the
event of a taking of less than all of the said premises, the Port
Authority shall purchase and the Lessee shall sell only so much
of the Lessee's leasehold interest in the premises as are taken.
The sole and entire consideration to be paid by the Port
Authority to the Lessee shall be an amount equal to the
Unamortized Capital Investment (as defined in Section 85 hereof),
if any, of the Lessee in the premises or, in the event of a
taking of less than all of the said premises, an amount equal to
the Unamortized Capital Investment (as defined in Section 85
hereof), if any, of the Lessee in so much of the premises as are
taken. However, the Port Authority shall purchase and the Lessee
shall sell only if the consideration paid by the Port Authority
therefor will constitute "unamortized Port Authority funds other
than bond proceeds or Federal or State grants expended for
capital improvements at the municipal air terminals,"within the
meaning 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.
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.

If however, the amount to be paid by the Port Authority
(the Unamortized Capital Investment, as defined in Section 85
hereof, if any, of the Lessee in the premises) for such leasehold
interest will not constitute "unamortized Port Authority funds
other than bond proceeds or Federal or State grants, expended for
capita]. improvements at the municipal air terminals," within the
meaning of said phrase as used in Section 23, I, D of the Basic;
Lease or if an amount not less than such consideration cannot
otherwise be retained by the Port Authority (and not be required
to be paid to the City of New York) out of the damages or award
in respect to such taking without violation of any obligation of
the Port Authority to the City of New York under the Basic Lease,
then the aforesaid agreement to purchase and sell said leasehold
interest shall be null and void; and in any such event, the
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Lessee shall have the right to appear and file its claim for
damages in the condemnation or eminent domain proceedings, to
participate in any and all hearings, trials and appeals therein,
and to receive such amount as it may lawfully be entitled to
receive as damages or payment as a result of such taking, because
of its leasehold interest in the premises, up to but not in
excess of an amount equal to the Unamortized Capital Investment
(as defined in Section 85 hereof), if any, of the Lessee in the
premises. The Port Authority and the Lessee hereby agree that as
full and final settlement of any sum that may be due as rent or
otherwise for the balance of the term of this Lease, the Lessee
will pay to the Port Authority the excess, if any, which the
Lessee may be entitled to receive over the :foregoing sum. If
there be no excess, any sum that may be due as rent or otherwise
for the balance of the term of this Lease shall abate.

In the event of the taking of all of the premises and if
the Lessee has no Unamortized Capital Investment (as defined in
Section 85 hereof) in the premises at the time of the taking,
then-the-aforesaid agreement to purchase and sell said leasehold
interest shall be null and void; and in that event, this Lease
and all rights granted by this Lease to the Lessee to use or
occupy the premises for its exclusive use or for its use in
common with others at the Airport and all rights, privileges,
duties and obligations of the parties in connection therewith or
arising thereunder shall terminate as of the date of the taking,
and in that event, the Lessee (except with respect to its
personal property) shall not have any claim or right to claim or
be entitled or paid as a result of such taking, and all rights to
damages, if any, of the Lessee (except for damages to its
personal property) by reason thereof are hereby assigned to the,
Port Authority.

In the event that the taking covers only a material part
of the premises, then the Lessee and the Port Authority shall
each have an option exercisable by notice given within (10) days
after the effective date of such taking to terminate the letting
hereunder with respect to the premises not taken, as of the date
of such taking and such termination shall be effective as if the
date of such taking were the original date of expiration hereof.
If the Port Authority exercises this option, it shall purchase
from the Lessee the Lessee's leasehold interest (excluding any
personal property whatsoever) in the premises not taken for a
consideration equal to the Unamortized Capital Investment (as
defined in Section 85 hereof), if any, of the Lessee in the
premises not taken. If the letting of the entire premises is not
terminated, the settlement or abatement of rentals after the date
possession is taken by the body having a superior power of
eminent domain shall be in accordance with Section 4 hereof.
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(c) Condemnation or Taking of a Permanent Interest in
Less Than a Material Part of the Public Landing
Area.

Upon the acquisition by condemnation or the exercise of
the power of eminent domain by a body having a superior power of
eminent domain of a permanent interest in less than a material
part of the Public Landing Area, the Port Authority and the
Lessee each shall have the right to appear and file claims for
damages, to the extent of their respective interests, in the
condemnation or eminent domain proceedings, to participate in any
and all hearings, trials and appeals therein, and receive and
retain such amount as they may lawfully be entitled to receive as
damages or payment as a result of such taking. However, if at
the time of such taking the Lessee has no Unamortized Capital
Investment (as defined in Section 85 hereof) in the premises, in
that event, the Lessee (except with respect to its personal
property) shall not have any claim or right to claim or be
entitled to any portion of the amount which may be awarded as
damages or paid as a result of such taking, and all rights to
damages, if any, of the Lessee (except for damages to its
personal property) by reason thereof are hereby assigned to the

^-	 Port Authority.

(d) Condemnation or Taking of a Temporary . Interest in
All or Any Part of the Premises or All or a
Material Part of the Public Landing Area.

Upon the acquisition by condemnation or the exercise of
the power-of.eminent domain by a body having a superior power of
eminent domain of a temporary interest in all or any part of the
premises or of a temporary interest in all or a material part of
the Public Landing Area, there shall be no abatement of any
rental payable by the Lessee to the Port Authority under the
provisions of the Agreement but the Lessee shall have the right
to claim and in the event of an award thereof shall be entitled
to retain the amount which may be awarded as damages or paid as a
result of the condemnation or other taking of such temporary
interest, provided, that the Lessee.shall be obligated to pay,
over to the Port Authority all such payments as may be made to
the Lessee as damages or in satisfaction of such claim, after
deduction of (a) reasonable expenses incurred by the Lessee in
the prosecution of such claim; (b) an amount equal to the
Unamortized Capital Investment (as defined in Section 85 hereof),
if any, of the Lessee in the premises, or in the event of a
taking of less than all of the said premises, an amount equal to.
such Unamortized Capital Investment in the premises as are taken,
to the extent in either case that the same is to be amortized
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over the period of the taking; and (c) the then present
capitalized value of the Lessee's obligation for rentals
thereafter payable during the period of the taking in respect to
the demised premises, or, in the event of a taking of less than
all of the said premises, in respect to the premises so taken.

In the event that the taking covers a material part but
less than all of the premises, then the Lessee and the Port
Authority shall each have an option, exercisable by notice given
within ten (10) days after the effective date of such taking, to
suspend the term of the letting of such of the premises as are
not so taken during the period of the taking, and, in that event,
the rentals for such premises shall abate for the period of the
suspension. If the Port Authority exercises the option, it shall
purchase from the Lessee the Lessee's leasehold interest
(excluding any personal property whatsoever) in the premises not
taken for the period of suspension for a consideration equal to
the Unamortized Capital Investment (as defined in Section 85
hereof), if any, of the Lessee in such premises which is to be
amortized over the period of such suspension

(e) Condemnation or Taking of a Temporary Interest in
Less Than a Material Part of the Public Landing
Area.

Upon.the acquisition by condemnation or the exercise of
the power of eminent domain by a body having a superior power of
eminent domain of a temporary interest in less than a material
part of the Public Landing Area, the Lessee shall not have any
claim or right to claim or be entitled to any portion of the
amount which may be awarded as damages or paid as a result of
such condemnation or taking, and all rights to damages, if any,
of the Lessee, including consequential damages, by reason of such
condemnation or taking, are hereby assigned to the Port
Authority.

Section 26.	 Right of Termination - Partnership
Changes/Securities Ownership

(a) The Lessee has herein represented and warranted to
the Port Authority, pursuant to and as set forth in paragraph (c)
below, that the Lessee is a domestic limited partnership formed
and existing under the laws of the State of New York (the Revised
Limited Partnership Act: Article 8-A of the Partnership Law of
the State of New York) having the General Partner and the Airline
Partners as defined and named in said paragraph (c). The
occurrence of any one or more of the following events shall be
and shall be deemed an event of termination under Section 29 of
the Lease, and upon the occurrence of any such event or at any
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time thereafter during the continuance thereof the Port Authority
shall have the right to terminate the Lease and the letting
hereunder pursuant to the provisions of said Section 29:

(1) Excepting only the General Partner and the
Airline Partners of the Lessee as defined and named in
paragraph (c) below, any individual, corporation, partnership
or other entity in its own or any representative capacity
shall have, own, obtain or hold, or have any right to have,
own, obtain or hold, any partnership interest, in whole or in
part, in the Lessee, whether directly from the Lessee or by
agreement or consent or by transfer, sale, assignment,
appointment, merger, consolidation, operation of law, or
otherwise, or shall be or become or be admitted as, or have
any right to be or become or to be admitted as, a partner of
the Lessee, whether directly from the Lessee or by agreement
or consent, or by transfer, sale or assignment of a
partnership interest in whole or in part or by, appointment,
merger, consolidation, operation of law, or otherwise; unless
the Port Authority shall have given its prior written consent
thereto; provided, however, and subject to the applicable
provisions of the Airline Partner's Consent Agreement that
the foregoing shall not apply to a Scheduled Aircraft
Operator which becomes an airline partner as a result of a
merger or consolidation with an Airline Partner or as a
result of such Scheduled Aircraft Operator succeeding to the
assets of such Airline Partner or the major portion of its
assets related to its air transportation system where the
said successor entity and the Airline Partner have complied
with and satisfied the applicable provisions and conditions
set forth in the Consent Agreement executed by the Lessee,
the Port Authority and the Airline Partner, as an Approved
Sublessee, including without limitation, the execution of an
instrument in a form satisfactory to the Port Authority where
said Scheduled Aircraft Operator as the successor°entity
assumes the obligations of the Airline Partner as if it were
the original Approved Sublessee.

(2) Any individual, corporation, partnership or
other entity in its own or any representative capacity shall
have, own, hold or obtain or be granted a pledge, security
interest, lien or other encumbrance, claim or right in or
against any part or all of the partnership interest of any
partner of the Lessee or of any certificate evidencing any
part or all of such partnership interest; unless the Port
Authority shall have given its prior written consent thereto;

(3) Any partner of the Lessee shall cease to be
partner of the Lessee for any cause or reason whatsoever, and
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(without limiting the foregoing) whether by removal,
withdrawal, dissolution, merger, consolidation, operation of
law, or otherwise, and notwithstanding that the same may or
may not be pursuant to or in accordance with the Lessee's
partnership agreement(s); unless the Port Authority shall
have given its prior written consent thereto; provided,
however, and subject to the applicable provisions of the
Airline Partner's Consent Agreement that the foregoing shall
not apply to an Airline Partner which ceases to be an Airline
Partner as a result of a merger or consolidation with another
Scheduled Aircraft Operator or a result of such Scheduled
Aircraft Operator succeeding to the assets of such Airline
Partner or the major portion of its assets related to its air
transportation system where the said successor entity and the
Airline Partner have complied with and satisfied the
applicable provisions and conditions set forth in the Consent
Agreement executed by the Lessee, the Port Authority and the
Airline Partner, as an Approved Sublessee, including without
limitation, the execution of an instrument in a form
satisfactory to the Port Authority where said 'Scheduled
Aircraft Operator as the successor entity assumes the
obligations of the Airline Partner as if it were the original
Approved Sublessee.

f'
(4) (i) With respect to the General Partner as

defined and named . in paragraph (c) below, it is recognized
that the Lessee has herein represented, pursuant to and as
set forth in paragraph (c) below, that said General Partner
is a privately held entity (as defined in paragraph (g)
hereof). It is hereby expressly agreed that in the event the
General Partner becomes or proposes to be or become a
publicly owned entity (as defined in paragraph (i) below) the
Lessee, promptly and no later than twenty (20) days after its
filing of its prospectus or documents or forms with the
Securities and Exchange Commission or any successor or
substitute body ("SEC") shall submit to the Port Authority
true and complete copies of such prospectus and other such
documents and forms filed or to be filed with the SEC.

(ii) In the event the General Partner of the
Lessee, as defined and named in paragraph (c) below shall at
anytime be or become a publicly owned entity (as defined in.
paragraph (g) below), and any individual, corporation,
partnership or other entity (other than the Airline Partners,
as defined and named in paragraph (c) hereof) shall have
direct or indirect beneficial ownership (as described below)
of a portion of any class of outstanding voting securities of
the General Partner in excess of twenty percent (20%)

- 104 -



TOGA694.1

thereof; unless the Port Authority shall have given its prior
written consent thereto;

(iii) In the event the General Partner of the
Lessee, as defined and named in paragraph (c) below at any
time, as a privately held entity (as defined in paragraph (i)
below) shall have any of its securities or shares or any
rights or privileges thereunder held by any individual or
entity other than the Airline Partners as.defined and named
in paragraph (c) hereof; unless the Port Authority shall have
given its prior written consent thereto;

(5) Without limiting the above and in addition
thereto, there shall be or occur any change in the ownership
of the Lessee or of the General Partner contrary to the
representations and warranties made with respect to said
ownership in paragraph (c) of this Section 26.

(b) The foregoing rights of termination shall be in
addition to all other rights of termination the Port Authority has
under this Agreement and the failure of the Port Authority to
exercise any .right of termination under this Section at any time ir
which it may have such right shall not affect, waive or limit its
right to exercise said right of termination at any subsequent time.

(c) (1) The Lessee represents and warrants to the Port
Authority, knowing that the Port Authority is relying on the
accuracy of such representations and warranties, that, at the time
of execution of this Agreement:

(i) The Lessee is a domestic limited partnership
formed and existing under and pursuant to the laws of the
State of New York (the Revised Limited Partnership Act:
Article 8-A of the Partnership Law of the State of New
York) and that it has the following partners: one general
partner, Terminal One Management, Inc.; a corporation
organized and existing under and pursuant to the laws of
the State of New York (herein in this Agreement referred
to as the "General Partner"); and four limited partners,
Compagnie Nationale Air France, Japan Airlines Company,

Korean Air Lines Co. Ltd. and Deutsche Lufthans a
Aktiengesells chaft (eachof which is herein referred to as
an "Airline Partner" and all of which are collectively
referred to herein as the "Airline Partners"); and that
the Airline Partners caused the incorporation of the
General Partner as a corporation formed and existing under
and pursuant to the laws of the State of New York as
aforesaid;
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(ii) With respect to the General Partner, that there
have been issued and are outstanding 400 shares of the
following classes owned by each of the Airline Partners as
follows:

Class A -- 100 Shares -^,Compagnie Nationale Air France
Class B -- 100 Shares - Japan Airlines Company, Ltd.
Class C -- 100 Shares - Korean Air Lines Co.,	 Ltd.
Class D -- 100 Shares -Deutsche Lufthansa Aktiengesellschaft

and that said voting securities constitute all of the
outstanding voting securities and that all of said voting
securities are held by the Airline Partners as herein set
forth.

(2) By executing this Agreement, the Lessee further
expressly acknowledges, covenants, represents and warrants to
the Port Authority that the documents submitted to the Port
Authority covering the formation of the Lessee as a limited
partnership, as aforesaid, including the following
"Certificate of Limited Partnership of Terminal One Group
Association, L.P."; and "Certificate of Incorporation of
Terminal One Management, Inc."; are true, correct, complete
and final copies of the documents effectuating the formation
of the Lessee as a limited partnership under and pursuant to
the laws of the State of New York (the Revised Limited
Partnership Act: Article 8-A of the Partnership Law of the
State of NeV York) including the filing and publication
requirements,thereunder.

(d) The phrase "direct or indirect beneficial
ownership" shall include without limiting the generality thereof
the direct or indirect power through contract, arrangement,
understanding, relationship or otherwise to dispose of or to
direct the disposal of, or to vote or to direct the voting of,
any voting security of a corporation.

(e) The term "voting security" shall include any stock,
bond or other obligation of a corporation the holder of which has
any voting rights including but not limited to the right to vote
for the election of members of the board of directors of said
corporation and shall include any security convertible into a
voting security and any right, option or warrant to purchase a
voting security.

(f) Without limiting any term, provision, covenant or
condition of this Agreement, the Lessee shall promptly advise the
Port Authority in writing addressed to the Port Authority's
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Director of Aviation of any change in the representations and
warranties made in paragraph (c) of this Section.

(g) A "publicly owned entity" shall be and mean one
that has any class of securities subject to the registration
requirements of the Securities Exchange Act of 1934, or any
successor or substitute therefor. A "privately held entity"
shall be and mean an entity which is not a publicly owned entity.

(h) The phrase "partner of the Lessee" shall mean and
include any person admitted, as a general or limited partner, or
both, to the limited partnership, Terminal One Group Association,
L.P. the Lessee hereunder, including without limitation the
General Partner and the Airline Partners named in paragraph (c)
above.

(i) With respect to each Airline Partner of the Lessee
as defined and named in paragraph (c) above, it is hereby
understood and agreed that the Consent Agreement covering such
Airline Partner shall contain or provide for additional Port
Authority right or rights of revocation of such Consent Agreement
on the basis of the.following:

(i) Excepting only the applicable national
government, any individual, corporation, partnership or other
entity shall have direct or indirect beneficial ownership (as
described below) of a portion of any class of outstanding
voting securities of any such Airline Partner in excess of
30% thereof which shall result in a decrease inthe amount
of, and a change in the nature of its passenger aircraft
operations at the Airport of the Airline Partner as'an,
Approved Sublessee (as defined in Section 28 hereof); unless
the Port Authority shall have given its prior written consent
thereto;

(ii) There shall be an issuance, transfer,
purchase or exchange of all or a portion of the securities of
any such Airline Partner or of a subsidiary corporation of
the Airline Partner or the creation, transfer, purchase or
exchange of any rights or privileges thereunder, or the
transfer, purchase or exchange of all or a portion of the
assets of the Airline Partner or of a subsidiary corporation
of the Airline Partner, which causes or results in a change
in the relationship between the Airline Partner and a
subsidiary corporation of the Airline Partner, or the Airline
Partner and the holders of the securities of the Airline
Partner, or the creation of another corporation for the
purpose, among others, of accepting and holding securities of^
the Airline Partner, or which places control of the Airline
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Partner in a single entity, or which effects, causes or
results in a transfer or change in the entity exercising
control over the Airline Partner unless the Port Authority
shall have given its prior written consent thereto which
shall in any such case result in a decrease in the amount of
and a change in the nature of its passenger aircraft
operations at the Airport of the Airline Partner as an
Approved Sublessee (as defined in Section 28 hereof);

Section 27.	 Assignment to a Trust

In the event that the Port Authority is of the opinion
that it is advisable, due to a failure by the Lessee to keep,
perform, or observe any promise, covenant or agreement on its
part to be kept, performed or observed hereunder after the
expiration of the applicable cure period or notice period, if
any, and the Port Authority is of the further opinion that it has
determined, in its sole and absolute discretion, to invoke the
provisions of this Section 27, the Port Authority and the Lessee
agree that this Agreement, as the same may have been theretofore
amended or supplemented and as then amended by a Supplement to be
prepared by the Port Authority and executed by the Lessee and the
Trust (described below) and delivered to the Port Authority for
its execution, shall be assigned to a Trust, created as provided
herein. The Trust shall be created by a Trust Indenture to be
prepared by the Port Authority and executed by the Port Authority
and the Lessee. The Trust would be under the voting control of
the trustee designated by the Lessee, unless and until stipulated
events of the type set forth as Triggering Events in Exhibit X
occurred, in which event voting control would shift to the
trustee designated by the Port Authority. The occurrence of such
Triggering Events would be as certified by the independent
trustee jointly designated by the Port Authority and the Lessee.
The Port Authority agrees that it will simultaneously with the
assignment of this Agreement, as the same may have been
theretofore amended or supplemented, to the Trust, consent to the
Trust entering into a sublease with the Trust as landlord and the
Lessee, as sublessee, provided however that such sublease shall
be a month-to-month periodical tenancy and the Trust Indenture
shall provide for the same. If four consecutive calendar
quarters shall elapse after voting control of the Trust shifted
to the trustee designated by the Port Authority and (i) the
Trustee designated by the Port Authority shall not have, by
notice, advised the Lessee that it may no longer occupy the
premises as a month-to-month periodical tenant pursuant to the
aforesaid sublease and the Lessee in fact is so occupying and
(ii) none of the aforesaid stipulated events shall have occurred
or continued to occur or shall have again occurred, the Port
Authority will, at the request of the Lessee prepare a
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Supplemental Agreement to be executed by the Trust and the
Lessee, and delivered to the Port Authority for its execution
reassigning this Agreement to the Lessee. If the Trust becomes
the assignee of this agreement as provided above, the Port
Authority may at its election at any time thereafter prepare and
tender to the Lessee and the Trust a Supplemental Agreement to be
executed and delivered by each of them and returned to the Port
Authority for its execution, reassigning this Agreement, as the
same may have been theretofore amended or supplemented, to the
Lessee.

Section 28.	 Assignment and Sublease

(a) The Lessee covenants and agrees that it will not
sell, convey, transfer, mortgage, pledge or assign this Agreement
or any part thereof, or any rights created thereby or the letting
thereunder or any part thereof without the prior written consent
of the Port Authority.

(b) The Lessee shall not sublet the premises or any
part thereof, without the prior written consent of the Port
Authority.

(c) As used in this Agreement, the term

(1) "Approved Sublessee" shall mean an Airline
-:'Partner as defined in Section 26 (c) hereof with whom the
Lessee has entered into a sublease agreement, license
agreement or other agreement for the use and occupancy of the
premises by the Approved Sublessee which such agreement has
been consented to by the Port Authority by the execution of a
Consent Agreement among the Port Authority, the Lessee and
the Approved Sublessee substantially in the form attached
hereto, hereby made a part hereof and marked Exhibit CSL.

(2) The term "Approved Sublessees" shall mean the
plural form of the term "Approved Sublessee'" and shall
include two or more of the Airline Partners with whom the
Lessee has entered into a sublease agreement, license
agreement or other agreement as aforesaid, and a Consent
Agreement as aforesaid.

(d) (1) Subject to the terms and conditions of this
Agreement, the Lessee shall have the right and the obligation and
hereby covenants and agrees through the entire term of this Lease
to sublease the premises (including exclusive and non-exclusive
areas and preferential areas thereunder) to all of the Airline
Partners as the Approved Sublessees, excepting the concession
areas to be made available for consumer services pursuant to and
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in accordance with Sections 59 through 68 hereof. Prior to
executing any such sublease, the Lessee shall submit the form of
such sublease agreement to the Port Authority for its review for
consistency with the terms and provisions of this Lease. It is
expressly understood and agreed (without limiting the provisions
of paragraph (f) below) that any such sublease shall be
conditioned upon the written approval and consent of the Port
Authority which approval and consent shall in each instance be
incorporated in an appropriate consent to sublease agreement in a
form of a Consent Agreement (Exhibit CSL) executed by the Port
Authority, the Lessee and the sublessee. It being expressly
understood and agreed that it is the intention of the parties
that they and each of the four Airline Partners named and defined
in Section 26 hereof will be executing Consent Agreements in the
form attached hereto contemporaneously with the execution of this
Lease covering the subleasing of the premises and the Port
Authority's consent thereto.

-'	 (2) Without limiting any term orprovision of any
Consent Agreement covering a sublease, as aforesaid, or any other
term or provision of this Lease, as between the Lessee and the
Port Authority, the Lessee hereby assumes, with respect to each
Approved Sublessee, all responsibility for each such Approved
Sublessee's aircraft operations at the premises or any portion
thereof including but not limited to the payment of fees and
charges from each such Approved Sublessee and paying the same to
the Port Authority.

(e) Without limiting any term or provision of this
Agreement or of any Consent Agreement, the Lessee shall indemnify
and hold harmless the Port Authority, its Commissioners,
officers, employees and representatives, from and against (and
shall reimburse the Port Authority for the Port Authority's costs
and expenses including legal expenses incurred in connection with
the defense of) all claims and demands for death or personal
injuries, or for property damages, arising out of the default of
any Approved Sublessee or out of any use or occupancy of the
premises by each such Approved Sublessee, or by others with its
consent, or out of any other acts or omissions of said Approved
Sublessee, its officers and employees, guests, invitees and
business visitors on the premises or elsewhere at the Airport, or
out of the acts or omissions of others on the premises with the
consent of said Approved Sublessee, including claims and demands
of the City of New York, from which the Port Authority derives
its rights in the Airport, for indemnification, arising by
operation of law or through agreement of the Port Authority with
the said City.
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The Lessee shall at its own expense defend any suit
based upon any such claim or demand (even if such suit, claim or
demand is groundless, false or fraudulent), and in handling such
it shall not, without obtaining express advance permission from
the General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, its Commissioners, officers, agents
or employees, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental
nature of the Port Authority or the provision of any statutes
respecting suits against the Port Authority.

(f) In addition ta'and without limiting the foregoing,
it is expressly understood and agreed that each proposed sublease
between the Lessee and an Approved Sublessee shall be further
subject to the following terms and conditions:

(1) Each such sublease with an Airline Partner
shall provide that the effective date thereof shall be; and
that the term thereof shall commence, no later than the
commencement date of the term of the letting under this
Agreement as such date is set forth in Section 3(a) hereof
and expire no later than the day preceding the expiration
date of the term of the letting hereunder as set forth in
Section 3 hereof (as the same may be extended pursuant to
Sections 3A and 313 and shall provide that the subleased
:premises shall be used by the sublessee solely for the
purposes set forth in Section 5 hereof; each such sublease
shall also provide, in accordance with Sections 27 and 81
hereof, that the term of said sublease shall immediately
terminate and the Sublessee shall become a holdover tenant on
a week-to-week periodical tenancy in the event of a
termination of the term of the Lease and the Lessee becomes a
holdover tenant on a month-to-month periodical tenancy
pursuant to said Sections 27 and 81.

(2) The sublease shall not be effective if on the
effective date thereof (i) the Lessee shall be under notice
of default under this Agreement as to which the applicable
period to cure has passed; (ii) this Agreement shall not be
in full force and effect; or (iii) the Port Authority shall
have served a notice of termination of this Agreement. The
Port Authority in its sole discretion may elect to waive the
provisions of the preceding sentence;

(3) With respect to each sublease and each
sublessee (other than an Airline Partner who is an Approved
Sublessee and its Subsidiary Airline as defined in and in
accordance with Section 4 hereof), if any, the Lessee shall
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pay the Subletting Percentage Fees set forth in and in
accordance with Section 4 hereof;

(4) The Port Authority shall have the right with
respect to each proposed sublease to require such sublessee
including without limitation an Approved Sublessee to deposit
with the Port Authority under the applicable Port Authority
consent agreement security in such amount and form as may be
satisfactory to the Port Authority;

(5) In connection with each proposed subletting by
the Lessee hereunder the,Lessee shall submit to the Port
Authority a copy of the proposed sublease agreement duly
executed on behalf of the Lessee and the proposed sublessee
and further, shall submit to the Port Authority the name of
the proposed sublessee and such information and data as the
Port Authority may request regarding the nature and scope of
the operations to be conducted by the proposed sublessee
under the proposed sublease, the financial background of the
proposed sublessee and the business background of the
proposed sublessee, and the persons or entities owning or
controlling the proposed sublessee. Without limiting the
foregoing or any other term or provision of this Agreement,
with respect to each AirlinePartner, the Lessee shall and
hereby agrees to also submit to the PortAuthority at such
time, and from time to time upon request by the Port
Authority, all appropriate and necessary supporting evidence
requested by the Port Authority in connection with the
conditions specified in paragraph (c) above including,
without limitation, a certification signed by the Lessee and
certification signed by an executive officer of the Airline
Partner, respectively, setting forth the Lessee's and the
Airline Partner's express representation and warranty to the
Port Authority that the organization purported to be an
Airline Partner satisfies the conditions specified in
paragraph (c) above and in Section 26 hereof;

(6) The Lessee shall require each such Approved
Sublessee to maintain during the term of the subletting such
commercially reasonable insurance as may be required by the
Port Authority including without limitation the insurance
called for in the Consent Agreement;

(7) The Port Authority shall review the proposed
sublease, data and information submitted by the Lessee and
upon the determination by the Port Authority that:
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(i) The proposed sublessee is suitable and
qualified as an Approved Sublessee hereunder including;
and

(ii) The terms and provisions of the proposed
sublease agreement entered into between the Lessee and
the proposed sublessee are consistent with and in
compliance with the terms and provisions of the Lease;
then, in such event, the Port Authority shall prepare
and shall submit to the Lessee for execution by the
Lessee and the sublessee a form of Consent Agreement
substantially as set forth in Exhibit CSL hereof, and
containing such other and additional terms and
conditions as the Port Authority in its sole discretion
may desire, under which the Port Authority will set
forth its consent to the proposed sublease subject to
and in accordance with the terms and conditions, set
forth therein;

(8) Without in any way affecting the obligations
of the Lessee under the Lease, all acts and omissions of a
sublessee shall be deemed to be acts and omissions of the
Lessee under the Lease and the Lessee shall also be severally
responsible therefor including but not limited to the
obligations of indemnification and repair;

(9) The sublease and Consent Agreement shall
contain a provision prohibiting the sublessee from performing
any activity or services at the Airport for which the Port
Authority requires payment of fees to the Port Authority
unless the sublessee pays such fees (including the obtaining
of a Port Authority issued permit if so required).

(g) Without limiting the generality of any other term
or provision of this Agreement including, but not limited to, the
Consent Agreement, the Lessee covenants that each sublease the
Lessee enters into with an Approved Sublessee and any other
proposed sublessee and that the subletting thereunder:

(1) Shall be subject to and subordinate to all of
the terms, covenants, conditions and provisions of this
Agreement and the rights of the Port Authority hereunder;

(2) Shall not be changed, modified, discharged or
extended without the prior written approval of the Port
Authority except upon sixty (60) days' notice to the Port
Authority.
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(3) Shall terminate and expire as to the
sublessee's right thereunder to use and occupy the subleased
premises (excepting the sublessee's obligations which survive
such termination) without notice to the sublessee, on the day
preceding the date of expiration or earlier termination of
this Agreement, or, except as to the Approved Sublessees, on
such earlier date as the Lessee and the sublessee may agree
upon, or on the effective date of any revocation of the Port
Authority's consent (as provided therein);

(4) Shall provide that the sublessee shall be
bound by and subject to all the terms and provisions of the
Lease as to the sublessee's occupancy and use of the premises
or portion thereof (as applicable) and the proposed
sublessee's operations and activities on the Airport, to the
same extent and with like effect as to the Port Authority as
if it were the Lessee under the Lease including, but not
limited to, the obligations,of the Lessee under the Lease
dealing with law compliance, domplianoe with Airport Rules
and Regulations, the conduct of prohibited activities and
operations, rights of entry, non-construction, and non-
discrimination;

f

	

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

(6) Shall provide that Port Authority written
approval and consent to such sublease shall be a condition
precedent to its effectiveness;

(7) Shall provide that the sublessee shall not
sub-sublease all or any portion of the premises under the
sublease without the prior written consent of the Port
Authority.
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(h) Nothing herein shall be deemed to limit the Lessee
from exercising its right to terminate a sublease in accordance
with the terms and provisions thereof.

(i) Any sale, assignment, transfer, sublease, mortgage,
pledge, hypothecation, encumbrance or disposition of the premises
or of the rents, revenues or any other income from the premises,
or this Agreement, or any part thereof, or any license or other
interest of the Lessee therein not made in accordance with the
provisions of this Agreement shall be null and void ab ,initio and
of no force or effect.

(j) The Lessee shall not suffer or permit any default
on its part to continue with respect to any sublease which would
enable an Approved Sublessee thereunder to terminate said
sublease by reason thereof, and, in the event that any Approved
Sublessee shall at any time assert to the Lessee that the Lessee
is so in default, tha Lessee shall promptly notify the Port
Authority, in writing, of the assertion of such claim._

(k) If without the prior written consent of the Port
Authority, the Lessee assigns, sells, conveys, transfers,
mortgages, pledges or sublets in violation of paragraph (a) or
(b) of this Section or if the premises are occupied by anybody
other than the Lessee, the Port Authority may collect rent from
any assignee, sublessee or anyone who claims a right under this
Agreement or letting or who occupies the premises, and the Port
Authority shall apply the net amount collected to the rental
herein reserved; but no such collection shall be deemed a waiver
by the Port Authority of the covenants contained in paragraph (a)
and (b) of this Section or an acceptance by the Port Authority of
any such assignee, sublessee, claimant or occupant as Lessee, nor
a release of the Lessee by the Port Authority from the further
performance by the Lessee of the covenants contained herein.

(1) Any consent granted by the Port Authority pursuant
to the provisions hereof shall not be construed or deemed to
release, relieve or discharge any succeeding assignee, successor
or transferee of the Lessee or any other person claiming any
right, title or interest in this Agreement from the requirement
of obtaining the prior written consent of the Port Authority in
the event it wishes to sell, convey, transfer, mortgage, pledge,
sublet or assign this Agreement or any part thereof, or any
rights created thereby or the letting hereunder or any part
thereof; and such assignee, successor or transferee or other
person claiming any right, title or interest in this Agreement
shall not sell, convey, transfer, mortgage, pledge, sublet or
assign this Agreement or any part thereof, or any rights created
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thereby or the letting thereunder or any part thereof without
such prior written consent of the Port Authority.

(m) The Lessee shall not use or permit any person to
use the premises or any portion thereof for any purpose other
than the purposes stated in Section 5 hereof. Except as provided
in this Agreement or otherwise permitted in writing by the Port
Authority, the Lessee shall not permit the premises to be used or
occupied by any person other than its own and its Approved
Sublessee's officers, employees, passengers, contractors and
representatives.

Section 29.	 Termination by the Port Authority

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

J	 (1) The Lesseeor any general. partner of the
Lessee (as defined in Section 26 hereof) shall become insolvent
or shall take the benefit of any present or future insolvency
statute, or shall make a general assignment for the benefit of
creditors, or file a voluntary petition in bankruptcy or a
petition or answer seeking an arrangement or its reorganization
or the readjustment of its indebtedness under the federal
bankruptcy laws or under any other law or statute of the United
States or of any state thereof, or consent to the appointment of
a receiver, trustee, or liquidator of all or substantially all of
its property; or

(2) By order or decree of a court the Lessee or
any general partner of the Lessee (as defined in Section 26
hereof) shall be adjudged a bankrupt or an order shall be made
approving a petition filed by any of it.s creditors or by the
creditors of anypartner of the Lessee or by any partner of the
Lessee, seeking its reorganization or the readjustment of its
indebtedness under the federal bankruptcy laws or under any law
or statute of the United States or of any state thereof provided
that if any such judgment or order is stayed or vacated within
sixty (60) days after the entry thereof, any notice of
termination shall be and become null, void and of no effect; or

(3) By or pursuant to, or under authority of any
legislative act, resolution or rule, or any order or decree of
any court or governmental board, agency or officer having
jurisdiction, a receiver, trustee, or liquidator shall take
possession or control of all or substantially all of the property
of the Lessee or of any general partner of the Lessee (as defined
in Section 26 hereof), and such possession or control shall
continue in effect for a period of thirty (30) days; or
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(4) The Lessee shall voluntary abandon, desert or
vacate the premises or discontinue its operations at the
premises, or after exhausting or abandoning any right of further
appeal, the Lessee shall be prevented for a period of thirty (30)
days by action of any governmental agency other than the Port
Authority having jurisdiction thereof, from conducting its
operations at the Airport, regardless of the fault of the Lessee;
or

{5}„- Any lien is filed against the premises because
of any act or omission of the Lessee or of any partner of the
Lessee (as defined in Section 26 hereof) and shall not be
removed, discharged or bonded within thirty (30) days after the
Lessee has received notice thereof; or

(6) Except as otherwise provided in .Section 27,
the letting hereunder or the interest or estate of the Lessee
under this Agreement shall be transferred directly by the Lessee
or shall pass to or devolve upon, by operation of law or
otherwise, any other person, firm or corporation; or

(7) A petition under any part of the federal
bankruptcy laws or an action under any present or future
insolvency law or statute shall be filed against the Lessee or
any general partner of the Lessee (as defined in Section 26
hereof) and shall not be dismissed within sixty (60) days after
the filing thereof; or

(S) The Lessee shall, without the prior written
approval of the Port Authority, become a constituent or possessor
or merged or surviving partnership in a merger, a constituent or
resulting partnership in a consolidation, or a partnership in
dissolution, in termination or in liquidation; or

(9) The Lessee shall fait duly and punctually to
pay the rentals or fees or to make any other payment required
hereunder when due to the Port Authority and shall continue in
its failure to pay rentals or fees or to make any other payment
required hereunder for a period of fifteen (15) days after
receipt of notice by it from the Port Authority to make such
payment; or

(10)Any general partner of the Lessee (as defined
in Section 26 hereof) shall, without the prior approval of the
Port Authority, become a possessor or merged corporation in a
merger, a constituent corporation in a consolidation, or a
corporation in dissolution; or
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(11) With respect to each and every Approved
Sublessee (or other sublessee), the Lessee shall fail to evict,
dispossess and remove such Approved Sublessee (or other
sublessee) from the premises hereunder or any portion thereof and
from the subleased premises and subleased areas and to recover,
re-enter, regain and resume possession of said premises and areas
forthwith upon the revocation by the Port Authority of its
consent under the Consent Agreement entered into between the Port
Authority, the Lessee and such Approved Sublessee (or other
sublessee).

(12) The Lessee shall fail to keep, perform and
observe each and every other promise, covenant and agreement set
forth in this Agreement on its part to be kept, performed, or
observed, within thirty (30) days after receipt of notice of
default thereunder from the Port Authority (except where
fulfillment of its obligation requires activity over a period of
time, and the Lessee shall have commenced to perform whatever may
be required for fulfillment within thirty (30) days after receipt
of notice and continues such performance without interruption
except for causes beyond its control);

then upon the occurrence of any such event or at any time
thereafter during the continuance thereof, the Port Authority may
upon twenty (20) days' notice terminate the rights of the Lessee
hereunder and the letting, such termination to be effective upon
the date specified in such notice. Such right of termination and
the exercise thereof shall be and operate as a conditional
limitation.

(b) No acceptance by the Port Authority of rentals,
fees, charges or other payments in whole or in part for any
period or periods after a default of any of the terms, covenants
and conditions hereof to be performed, kept or observed by the
Lessee shall be deemed a waiver of any right on the part of the
Port Authority to terminate the letting.

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

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

Section 30.	 Additional Rights.of.the Port Authority as to
Portions of the Premises

(a) It is hereby agreed that for the purpose of this
Section 30 the term "the Lessee's Commencement Basic Schedules"
shall be based on the schedules of the Airline Partners that are
Approved Sublessees, as described in paragraph (e) hereof and
shall be and mean a "revenue seats daily average for the
premises" (as said term is defined in paragraph (e) hereof) of

(b) Commencing with calendar year 2000 and for each and
every calendar year thereafter, the Port Authority may ascertain
the revenue seats daily average for the premises for the
preceding calendar year in accordance with the provisions of
paragraph (e) hereof, which revenue seats daily average shall be
the Lessee's Basic Schedules for the preceding calendar year and
shall be referred to as such. Thus, for example, in the case of
the first calculation which would be based on the calendar year
1999 experience, said revenue seats daily average for the
premises shall be called the "Lessee's Basic Schedules for 1999".

(c) As of January 1, 2000 and as of January 1 of each
succeeding calendar year (i) in the event that the Lessee's Basic
Schedules for the immediately preceding calendar year for the
Airport are less than (Ex.2.a.)	 of the Lessee's
Commencement Basic Schedules or (ii) in the event that because of
reasons beyond the control of the Lessee or of any of the
Approved Sublessees the Lessee's Basic Schedules for the (Ex.2.a.)
immediately preceding two calendar years are less than

of the Lessee's Commencement Basic Schedules, then
in either of such events and without limiting each and every
other right of termination the Port Authority has under this
Agreement or otherwise, the Port Authority shall have the right,
upon six (6) months' written notice to the Lessee, to require the
Lessee .and the Lessee hereby agrees to make available
accommodations (as hereinafter defined) at the premises as
directed by the Port Authority in the amount and to the extent
set forth in paragraph (f) hereof to Scheduled Aircraft Operators
(as said term is defined in Section 85 hereof) and also including
Scheduled Commuter Aircraft Operators (hereinafter in this
Section 30 collectively called "the Scheduled Aircraft
Operators"). The Lessee shall make such accommodations available
from time to time during the entire period commencing on the
effective date set forth in the aforesaid notice and ending when
the Lessee's Basic Schedule for a calendar year, determined in
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accordance with the foregoing shall. have been (Ex. 2.a.)
or more of the Lessee's Commencement Basic Schedule (hereinafter
called "a period of underutilization"). The term
"accommodations" as used in this Section 30 shall mean aircraft
ramp and gate position capacity and related passenger terminal
facilities including, but not limited to passenger ticketing,
passenger check-in, baggage handling and flight information
systems, passenger lounge and waiting areas and appropriate
signage and public identification. Such accommodations may be
accomplished by the Lessee by making available and providing non-
exclusive use of gate positions and other related facilities to
Scheduled Aircraft Operators pursuant to handling agreements (as
defined in Section 85 hereof) between the Lessee and any such
Scheduled Aircraft Operator (hereinafter called 'the Handled
Airline'). Each such handling agreement shall be subject to the
prior and continuing approval of the Port Authority and the
execution among the Port Authority, the Lessee, and the Handled
Airline of a form of consent agreement prepared by the Port
Authority. Moreover, and without limiting the foregoing, the
Lessee will at all times keep the Port Authority informed and
advised and will consult with the Port Authority from time to
time as to all aspects of its accommodation of Scheduled Aircraft
Operators hereunder.

it is understood furthermore that the accommodation
contemplated hereunder may involve the use of subleases.of
exclusive or preferential areas of the premises in addition to or
in lieu of handling agreements. Any sublease with a Scheduled
Aircraft Operator (hereinafter called a "Section 30 Sublessee
Airline") will similarly be subject to the prior and continuing
approval of the Port Authority and the execution of a consent
agreement prepared.by the Port Authority, and executed by the
Port Authority, the Lessee and the Section 30 Sublessee Airline.
Nothing contained herein shall in any way affect the discretion
of the Port Authority in granting or withholding its consent to a
handling agreement or a sublease with a Section 30 Sublessee
Airline, proposed by the Lessee or directed by the Port Authority
whether or not during a period of underutilization, and, without
limiting Section 4 hereof, such consent may contain such terms
and conditions including but not limited to such financial or
other conditions which may include a fixed charge or a charge
based upon a percentage of the Lessee's gross receipts arising
therefrom, as the Port Authority may, at that time, elect, and
all provisions of the Lease requiring the prior written consent
or approval of the Port Authority and requiring the payment by
the-Lessee of the Handling Percentage Fees and the Subletting
Percentage Fees shall in no way be waived, impaired, limited or
affected.

- 120 -



TOGA6 9 4 .,1

Notwithstanding anything to the contrary contained
herein the Lessee understands and agrees that the Lessee shall
not perform any services and functions pursuant to any handling
agreement or sublease with a Handled Airline or a Section 30
Sublessee Airline with respect to which the Port Authority has
specifically withheld consent and approval in the consent
agreement to such handling agreement or sublease. The Handled
Airline and the Section 30 Sublessee Airline may either perform
said services and functions themselves or use the services of the
authorized service organization, including but not limited to in-
flight caterers, aircraft fuelers, and ramp handlers performing
such services or functions at the Airport. The Lessee however
may make the necessary arrangements with the authorized service
organization performing such services and functions at the
Airport to have such services and functions performed for the
Handled Airline or the Section 30 Sublessee Airline.

Without limiting Section 4 of the Lease or any other
Section, term or provision of the Lease, the Lessee shall
maintain in accordance with accepted accounting practice during
.the term of the Lease and for one (1) year thereafter and for
such period until the Lessee shall receive written permission
from the Port Authority to do otherwise, records and books of
account recording all transactions, at through or in anywise
connected with the handling agreements and subleases and shall
use and maintain such systems for recording transactions under or
in,connection with the handling agreements and subleases all to
the end that accurate and complete records of gross receipts be
maintained including identification of the gross receipts of the
Lessee pertaining to any particular handling agreement, sublease
or other agreement, all of the foregoing to be kept at all times
in the Port of New York District.

Without limiting Section 4 of the Lease or any other
Section, term, or provision of the Lease, the Lessee shall permit
in ordinary business hours during the term of this Agreement. and
for one year thereafter and during such further period as is
mentioned in the preceding paragraph, the examination, inspection
and audit by the officers, employees and representatives of the
Port Authority of such books of account and systems mentioned
above and also any records and books of account, and systems of
any company which is owned or controlled by the Lessee or by any
partner of the Lessee, if said company performs services, similar
to those performed by the Lessee anywhere in the Port of New York
District. The Lessee shall furnish to the Port Authority from
time to time (but not more often than once a month) statements of
the Lessee setting forth its gross receipts as required
hereunder, and such further itemization, details and information
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pertaining to the handling agreements and subleases as the Port
Authority may from time to time request.

The Lessee agrees that all handling agreements and
subleases shall be at reasonable and at not discriminatory rates,
fees and charges which shall be based upon the recovery by the
Lessee of a pro rata share of the Lessee's costs of (i) operation
and maintenance of the premises, (ii) the services provided to
the Handled Airline or the Section 30 Sublessee Airline and (iii)
the Lessee's investment in the premises not otherwise included in
the above provided, however, that it is understood and agreed
that the following shall not;be a reason for the Lessee to refuse
a sublease or handling agreement or to impose any conditions or
limitations on operations in connection therewith under this
Section 30: (aa) possible or potential labor disharmony with a
Handled Airline or sublessee, (bb) compatibility of schedules and
operations between the Lessee or another user or occupant of the
premises and a Handled Airline or sublessee, or (cc) competitive
nature of the routes,-schedules or type of air transportation
service to be provided by a Handled Airline or sublessee,
provided, further, however, that with .respect to item (aa) above
if, after notice from the Port Authority to provide
accommodations to a specific Scheduled Aircraft Operator, the
Lessee shall, in good faith, believe that the operations of such
specific Scheduled Aircraft Operator on the premises would cause
significant, in mediate and unremediable labor disharmony which
would seriously affect the operations of the Lessee or of any of
the Approved Sublessees on the premises then, upon request by the
Lessee to the Port Authority setting forth in specific detail
satisfactory to the Port Authority the nature of the anticipated
labor disharmony and requesting that the Lessee not be obligated
under this Section to provide accommodations for such specific
Scheduled Aircraft Operator, the Port Authority shall, in good
faith, consider the Lessee's request and if the Port Authority
finds that the labor disharmony described by the Lessee is
reasonably likely to result if the Lessee were to provide
accommodations to such scheduled Aircraft Operator on the
premises then the Port Authority shall notify the Lessee that the
Port Authority's discretion to provide accommodations to such
Scheduled Aircraft Operator is rescinded. The Lessee's
obligation to provide accommodations to Scheduled Aircraft
Operators shall be effective on the date set forth in a notice
from the Port Authority to such effect, as aforesaid. Upon such
notice the Lessee shall use its best efforts to secure an
arrangement with a Scheduled Aircraft Operator as directed by the
Port Authority for accommodations in the terminal and shall in
good faith negotiate with any such Scheduled Aircraft Operator as
the Port Authority shall direct for accommodations in the
premises, all in accordance herewith.
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The Port Authority shall give thirty (30) days' prior
notice of its intention to give the notice set forth above and it
is expressly agreed that the Port Authority shall not exercise
the aforesaid right with respect to any portion or portions of
the premises if and for which the Lessee has submitted to the
Port Authority definite plans for the utilization of said portion
or portions of the premises by the Lessee provided the Lessee in
fact commences such use of said portion or portions of the
premises within thirty (30) days after the submission of the said
plans.

(d) The failure of the Port Authority to exercise its
rights undgr this Section during any year in which it may have
such a rig t, shall not affect, waive or limit its right to
exercise said rights in any subsequent year.

(e) in the event the Port Authority, decides to
ascertain the revenue s'ea'ts daily average for the premises for
the preceding calendar year it shall do so as follows: based
upon the ABC International Airline Guide (herein called "the
Guide"), or in the event that the Guide shall not list the
schedules of any Approved Sublessee then based upon the generally
accepted United States aviation industry standard published
airline schedule reference which shall include the published
schedules of that Approved Sublessee, the Port Authority shall
ascertain the total number of revenue seats that were
accommodated on the aircraft equipment scheduled to have been
used by each of the Approved Sublessees on its published aircraft
arrivals at the Airport as set forth in the Guide during two
specified calendar weeks (Sunday through Saturday), the first of
which weeks is the one during which the fifteenth (15th) day of
February of the prior calendar year fell and the second being the
one during which the fifteenth (15th) day of August of the said
prior calendar year fell, and shall total the said number of
revenue seats of all of the Approved Sublessees which are
hereinafter called "the total revenue seats" for the premises.
In determining the total revenue seats for the premises, the
total revenue seats as defined above of those Handled Airlines
(as defined in Section 85 hereof), if any, of the Lessee who were
Handled Airlines as of the date of such determination and
sublessees of the Lessee at the premises who were sublessees on
the date of such determination, with respect to the aircraft of
the Handled Airlines and aircraft of the sublessees operating at
the premises, shall be included.

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

In the event the ABC International Airline Guide shall
no longer be published or shall not be available then the parties
agree that the Port Authority shall have the right to use any
other successor or similar publication or the actual aircraft
arrivals at the Airport as determined by reports to the Port
Authority and records of the Lessee and the Approved Sublessees
and other Sciheduled Aircraft Operators, tower logs and other
suitable records and information.

(f)
Percentage of the Lessee's Daily Turnaround
Basic Schedules as Compared Fligbts Which
to the Lessee's Commencement May be Required
Basic Schedules	 at the Premises

Preferential
Gate Sublease
Arrangements
Which May be
Required at the
Premises

(Ex.2.a.)	 or'	 (Ex.2.a.)

or
or
or
or
or
or

Combinations of daily turnaround flights and
preferential gate sublease arrangements may be required with a
decrease of six (6) daily turnaround flights for each gate which
is exclusively or preferentially subleased.

Section 31.	 Right of Re-Entry

The Port Authority shall, as an additional remedy upon
the giving of a notice of termination as provided in Section 29,
30 or other Section hereof, have the right to re-enter the
premises and every part thereof upon the effective date of
termination without further notice of any kind, and may regain
and resume possession either with or without the institution of
summary or any other legal proceedings or otherwise. Such re-
entry, or regaining or resumption of possession, however, shall
not in any manner affect, alter or diminish any of the

- 124 -



TOGA694.1

obligations of the Lessee under this Agreement, and shall in no
event constitute an acceptance of surrender.

Section 32.	 Waiver of Redemption

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

Section 33.	 Survival of the Obligations of the Lessee

(a) In the event that the letting shall have been
terminated in accordance with a notice of termination as provided
in Section 29 hereof, or the interest of the Lessee cancelled
pursuant thereto, ^!5r in the event {that the Port Authority has re-
entered, regained or resumed possession of the premises in
accordance with the provisions of Section 31 hereof, all the
obligations of the Lessee under this Agreement shall survive such
termination or cancellation, or re-entry, regaining or resumption
of possession and shall remain in full force and effect for the
full term of the letting under this Agreement, and the amount or
amounts of damages or deficiency shall become due and payable to
the Port Authority to the same extent, at the same time or times
and `in the same manner as if no termination, cancellation; re-
entry, regaining or resumption of possession had taken place.
The Port Authority may maintain separate actions each month to
recover the damage or deficiency then due or at its option and at
any time may sue to recover the full deficiency less the proper
discount, for the entire unexpired term.

(b) The amount of damages for the period of time
subsequent to termination or cancellation (or re-entry, regaining
or resumption of possession) on account of the Lessee's rental
obligations, shall be the sum of the following:

(1) On account of the Lessee's annual basic rental
obligation and Deferred Basic Rental obligations, the amount of
the total of all annual basic rentals and all the total amount of
all installments of the Deferred Basic Rental, less the amount
attributable to the installments of said annual basic rentals and
of Deferred Basic Rental payable prior to the effective date of
termination except that the credit to be allowed for the' amount
attributable to the installment payable on the first day of the
month in which the termination is effective shall be prorated for
the part of the month the letting remains in effect, on the basis
of the actual number of days in the month; and
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accommodated on the particular aircraft equipment scheduled to be
used by each of the Approved Sublessees at the Airport. The
total revenue seats for the premises shall then be divided by
fourteen, the resulting quotient being herein called "the revenue
seats daily average for the premises."

In the event the ABC International Airline Guide shall
no longer be published or shall not be available then the parties
agree that the Port Authority shall have the right to use any
other successor or similar publication or the actual aircraft
arrivals at the Airport as determined by reports to the Port
Authority and records of the Lessee and the Approved Sublessees
and other Scheduled Aircraft Operators, tower logs and other
suitable records and information.

(f)
Percentage of the Lessee's Daily Turnaround
Basic Schedules as Compared Flights Which
to the Lessee's Commencement May be Required
Basic Schedules	 at the Premises

Preferential
Gate Sublease
Arrangements
Which May be
Required at the
Premises

or,
or
or
or
or
or
or
or

Combinations of daily turnaround flights and
preferential gate sublease arrangements may be required with a
decrease of six (6) daily turnaround flights for each gate which
is exclusively or preferentially subleased.

Section 31.	 Right of Re-Entry

The Port Authority shall, as an additional remedy upon
the giving of a notice of termination as provided in Section 29,
30 or other Section hereof, have the right to re-enter the
premises and every part thereof upon the effective date of
termination without further notice of any kind, and may regain
and resume possession either with or without the institution of
summary or any other legal proceedings or otherwise. Such re-
entry, or regaining or resumption of possession, however, shall
not in any manner affect, alter or diminish any of the
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(2) On account of the Lessee's Monthly Additional
Rental obligation, the amount of the total of all Monthly
Additional Rentals, less the amount attributable to the
installments of said Monthly Additional Rentals payable prior to
the effective date of termination except that the credit to be
allowed for the amount attributable to the installment payable on
the first day of the month in which the termination is effective
shall be prorated for the part of the month the letting remains
in effect, on the basis of the actual number of days in the
month; and

(3) On account of the Lessee's obligations to pay
the HandlingPercentage Lees, an amount equal to Five Percent
(5%) or such higher percentage as in effect immediately prior to
the effective date of termination in accordance with Section 4
hereof (but not less than 5%) of gross receipts of the Lessee,
which gross receipts would have been received by the Lessee
during the balance of the term if there had been no termination
or cancellation (or re-entry, regaining, or resumption or
possession); and for the purpose of calculation hereunder (i) the
said amount of gross receipts shall be derived by multiplying the
number of days - in the balance of the term originally fixed by the
daily average of the Lessee's gross receipts; (ii) the daily
average of the Lessee's gross receipts shall be the Lessee's
total actual gross receipts during the twelve months immediately
preceding said.termination or cancellation (or re-entry,
regaining, or resumption of possession) during which the premises
were open and in operation and in which no abatement was in
effect divided by 365;

(4) On account of the Lessee's obligation to pay
the Subletting Percentage Fees, an amount equal to Ten Percent
(100), or such higher percentage in effect immediately prior to
the effective date of termination in accordance with Section 4
hereof (but not less than 10%) of Gross Sublease Rental Charges,
which Gross Sublease Rental Charges would have been received by
the Lessee during the balance of the term if there had been no
termination or cancellation (or re-entry, regaining, or
resumption or possession); and for the purpose of calculation
hereunder (i) the said amount of Gross Sublease Rental, Charges
shall be derived by multiplying the number of days in the balance
of the term originally fixed by the daily average of the Lessee's
Gross Sublease Rental Charges; (ii) the daily average of the
Lessee's Gross Sublease Rental Charges shall be the Lessee's
total actual Gross Sublease Rental Charges during the twelve
months immediately preceding said termination or cancellation (or
re-entry, regaining, or resumption of possession) during which
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the premises were open and in operation and in which no abatement
was in effect divided by 365;

(5) on account of the Lessee's obligations to pay
the Cost of Assumable Maintenance and Repair set forth in section
17 hereof, an amount equal to the total sum of the Capital Cost
under Section 17 hereof less the amount thereof payable prior to
the effective date of termination, except that the credit to be
allowed for the amount attributable to the installment payable on
the first day of the month in which the termination is effective
shall be prorated for the part of the month the letting remains
in effect or the actual number of days in such month.

(6) It is understood and agreed that the
statements of damages under the preceding subdivisions (2), (3)
and (4) shall not affect or be construed to affect the Port
Authority's right to damages in the event of termination or
cancellation (or re-entry, regaining or resumption of possession)
where the Lessee has not received any actual gross receipts or
Gross Sublease Rentals Charges under this Agreement.
Additionally, in the event that at anytime during the twelve
month period immediately preceding said termination or
cancellation (or re-entry, regaining or resumption of possession)
the premises shall not be subleased or shall only be partially
subleased, said damages on account of the Handling Percentage
Fees and on account of the Subletting Percentage Fees shall be
based on amounts (including fair market rentals for areas not
subleased) as if the premises were fully subleased.

(7) An amount equal to all expenses reasonably
incurred by the Port Authority in connection with regaining
possession and restoring and reletting the demised premises, for
legal expenses, putting the premises in order including, without
limitation, cleaning, decorating and restoring (on failure of the
Lessee to restore), maintenance and brokerage fees.

(c) Without limiting any of the foregoing, the Port
Authority may at any time bring an action to recover all the
damages as set forth above not previously recovered in separate
actions, or it may bring separate actions to recover the items of
damages set forth in subparagraphs (1) through (7) of paragraph
(b) above and separate actions periodically to recover from time
to time only such portion of the damages set forth in
subparagraphs (1) and (2) of paragraph (b) above as would have
accrued as basic rental and Monthly Additional Rental up to the
time of the action if there had been no termination or
cancellation. In any such action the Lessee shall be allowed a
credit against its survived damages obligations equal to the
amounts which the Port Authority shall have actually received
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from any tenant, licensee, permittee or other occupier of the
premises or a part thereof during the period for which damages
are sought, and if recovery is sought for a period subsequent to
the date of suit a credit equal to the market rental value of the
premises during such period (discounted to reflect the then
present value thereof). If at the time of such action the Port
Authority has used and occupied or relet the premises, the rental
for the premises obtained through such use and occupancy or
reletting shall be deemed to be the market rental value of the
premises or be deemed to be the basis for computing such market
rental value if less than the entire premises were used or
occupied or relet. In no event shall any credit allowed to the
Lessee against its damages for any period exceed the then present
value of the annual rental which would have been payable under
this Agreement during such period if a termination or
cancellation had not taken place.

(d) In addition to and without limiting the
foregoing'or any other right, claim or remedy of the Port
Authority, in the event this Lease shall be terminated pursuant
to Section 29 hereof and the Lessee shall not have completed the
construction work, as defined in Section 2 hereof, or any portion
thereof within the time period specified in Section 2 (d)(2)
hereof, the Lessee shall and hereby agrees to pay to the Port
Authority any and all amounts, costs or expenses, of any type
whatsoever, paid or incurred by the Port Authority by reason of
the failure of the Lessee so to complete the construction work,
or any portion thereof, including all interest costs, damages,
losses, and penalties, and all. of the same shall also be deemed
treated as survived damages hereunder in addition to the
foregoing.

Section 34.	 Reletting by the Port Authority

The Port Authority upon termination or cancellation
pursuant to Section 29 hereof, or upon any re-entry, regaining or
resumption of possession pursuant to Section 31 hereof, may
occupy the premises or may relet the premises, and shall have the
right to permit any person, firm or corporation to enter upon the
premises and use the same. Such reletting may be of part only of
the premises or a part thereof together with other space, and for
a period of time the same as or different from the balance of the
term hereunder remaining, and on the terms and conditions the
same as or different from those set forth in this Agreement. The
Port Authority shall also, upon termination or cancellation
pursuant to the said Section 29, or upon its re-entry, regaining
or resumption of possession pursuant to the said Section 31, have
the right to repair or to make structural or other changes in the
premises including changes which alter the character of the
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premises and the suitability thereof for the purpose of the
Lessee under this Agreement, without affecting, altering or
diminishing the obligations of the Lessee hereunder. In the
event either of any reletting or of any actual use and occupancy
by the Port Authority (the mere right of the Port Authority to
use and occupy not being sufficient however) there shall be
credited to the account of the Lessee against its survived
obligations under Section 33 hereof any net amount remaining
after deducting from the amount actually received from any
lessee, licensee, permittee or other occupier in connection with
the use of the said premises or portion thereof during the
balance of the letting as the same is originally stated in this
Agreement, or from the market value of the occupancy of such
portion of the premises as the Port Authority may during such
period actually use and occupy, all expenses, costs and
disbursements incurred or paid by the Port Authority in
connection therewith. No such reletting shall be or be construed
to be an acceptance of a surrender.

Section 35.	 Remedies to be Non-Exclusive

All remedies provided in this Agreement shall be deemed
cumulative and additional and not in lieu of or exclusive of, each
other or of any other remedy available to the Port Authority or
to the Lessee at law or in equity, and the exercise of any
remedy, or the existence herein of other remedies or indemnities
shall not prevent the exercise of any other remedy.

Section 36.	 Surrender

The Lessee covenants and agrees to yield and deliver
peaceably to the Port Authority possession of the premises on the
date of cessation of the letting, whether such cessation be by
termination, expiration or otherwise, promptly and in good
condition, reasonable wear arising from the use of the premises
to the extent such use is permitted elsewhere in this Agreement,
excepted.

Section 37.	 Acceptance of Surrender of Lease

No agreement of surrender or to accept a surrender shall
be valid unless and until the same shall have been reduced to
writing and signed by the duly authorized representatives of the
Port Authority and of the Lessee. Except as expressly provided
in this Section, neither the doing of, nor any omission to do,
any-,act or thing, by any of the officers, agents or employees of
the Port Authority, shall be deemed an acceptance of a surrender
of the letting or of this Agreement.
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Section 36.	 Books and Records

(a) In addition to and without limiting any other term
or provision of this Agreement, the Lessee shall keep in an
office or offices in the Port of New York District, appropriate
books and records showing (i) all matters with respect to the
costs of the construction work, (ii) the date and hour of each
take-off or departure from the Airport of each aircraft (other
than all-cargo aircraft) operated by each Approved Sublessee and
any and all other sublessees and the date and hour of the landing
by such aircraft next preceding each take-off or departure, (iii)
all matters which it is required to certify to the Port Authority
pursuant to this Lease including without limitation the number of
outbound passengers at the premises as described in Section 4
hereof and (iv) any other matter concerning the Lessee's
operations at the Airport with respect to which the Port
Authority may reasonably need information to fulfill its
obligations or exercise its rights under'this Lease whether or
not of the type enumerated above in this Section 38 and whether
or not an express obligation to keep books and records with
regard thereto is expressly set forth elsewhere in this Lease.
The Lessee shall not be obligated to preserve any such records
for more than seven (7) years unless they are material to
litigation initiated within that time, in which event they shall
be preserved until the final determination of the controversy.
The Port Authority shall have the right upon prior notice to
inspect such books and records during regular business hours.

(b) Without limiting the foregoing, the Lessee shall
maintain, and shall require each partner of the Lessee and each
Approved Sublessee to maintain, for a period in accordance with
accepted accounting practice, during the term of the letting
hereunder and for.one (1) year after the expiration or earlier
termination of this Lease, and for a further period extending
until the Lessee shall receive written permission from the Port
Authority to do otherwise, records and books of account recording
all transactions of the Lessee, and each partner of the Lessee
and each Approved Sublessee at, through, or in anywise connected
with in-flight meals and ramp service including without
limitation all payments by the Lessee, each partner of the Lessee
or each Approved Sublessee to its independent contractors which
furnish in-flight meals or any portion thereof, or ramp service,
to the Approved Sublessees at or in connection with the Airport,
which records and books of account shall be kept at all times
within the Port of New York District and the Lessee shall permit
during ordinary business hours during the term of the letting,
for one year thereafter, and during such further period as
mentioned above, the examination and audit by officers, employees
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and representatives of the Port Authority of such records and
books of account.

(c) (1) If and when service segment data now or
formerly supplied by the Lessee to the Department of
Transportation pursuant to Economic Regulation 586 or schedule
T-9 traffic data, are no longer available to the Port Authority
from a government source, the Lessee will provide the following
data to the Port Authority, on request, for each of the non-stop
city-pair markets of each of the Approved Sublessees involving
the Port District: total scheduled flights operated, seats
available, revenue passengers carried and similar data for
charter flights. The Lessee shall see that such data shall be
provided to the Port Authority, on request, by its Approved
Sublessees and Handled Airlines, other sublessees, if any. The
Lessee and its Approved Sublessees, other sublessees, if any, and
Handled Airlines, if any, shall furnish said data for each month
of operations within thirty (30) days after the end of such
Month.

(2) It is the position of the Lessee that all.or
portions of the information it has agreed to provide to the Port
Authority hereunder is of a confidential nature. The Port

i	 Authority agrees that, unless required or appropriate to do so
pursuant to any legal obligations, duties or responsibilities
imposed on or agreed to by the Port Authority or with which the
Pont Authority must comply calling for public disclosure of
information or pursuant to freedom of information policy adopted
or which may be adopted by its Board of Commissioners, or
pursuant to compliance with law, ordinance, governmental rule,
regulation or order, it will not deliberately convey the same to
any private person; provided thatif such information .is already
at that time in the public domain the foregoing agreement against
disclosure shall not apply and release of such information shall
not be or be deemed a violation hereunder.

Section 39.	 Effect of Basic Lease

(a) This Agreement and the letting hereunder shall, in
any event, terminate with the termination or expiration of the
Basic Lease with the City of New York which covers the premises,
such termination to be effective on such date and to have the
same effect as if the term of the letting had on that date
expired. The rights of the Port Authority in the premises are
those granted to it by the Basic Lease, and no greater rights are
granted or intended to be granted to the Lessee than the Port
Authority has power thereunder to grant.
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(b) The Port Authority covenants that, during the term
of this Agreement, the Port Authority will not take any action
which would amount to or have the effect of cancelling,
surrendering or terminating the Basic Lease prior to the date
specified in the Basic Lease for its expiration insofar as such
surrender, cancellation or termination would in any manner
deprive the Lessee of any of its rights, licenses or privileges
under this Agreement.

(c) Nothing herein contained shall prevent the Port
Authority from entering into an agreement with The City of New
York pursuant to which the Basic Lease is surrendered, cancelled
or terminated provided that The City of New York, at the time of
such agreement, assumes the obligations of the Port Authority
under this Agreement.

Section 40.	 Removal of Property

All personal property (including trade fixtures)
removable without material damage to the premises, which are
installed by the Lessee in or on the premises leased to the
Lessee pursuant to the Agreement, shall be deemed to be and
remain the property of the Lessee. All such property, provided
the Lessee shall install suitable replacements therefor if.such
personal property is necessary to operate the premises in
accordance with the terms and provisions hereof in accordance
with the best practices of the air transportation industry, may
at the Lessee's option be removed by the Lessee from the premises
at any time during the term of this Lease. Furthermore, all such
property of the Lessee shall, unless otherwise agreed in writing
by the parties hereto, be removed by the Lessee on or before the
expiration or other termination of the term of the Lease. If the
Lessee shall fail to remove its property on or before the
termination or expiration of this Agreement, the Port Authority
may remove such property to a public warehouse for deposit or
retain the same in its own possession, and sell the same at
public auction, the proceeds of which shall be applied first to
the expenses of removal, storage and sale, second to any sums
owed by the Lessee to the Port Authority, with any balance
remaining to be paid to the Lessee; if the expenses of such
removal, storage and sale shall exceed the proceeds of sale, the
Lessee shall pay such excess to the Port Authority upon demand.

Section 41.	 Purchase of Property

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

Section 42.	 Brokerage

The Lessee represents and warrants that no broker has
been concerned on its behalf in the negotiation of this Agreement
and that there is no broker who is or may be entitled to be paid
a commission in connection therewith. The Lessee shall indemnify
and save harmless the Port Authority of and from any claim for
commission or brokerage made by any and all persons, firms or
corporations whatsoever for services rendered to the Lessee in
connection with (i) the negotiation and execution of this
Agreement, or (ii) the negotiation and execution of any subleases
with the Approved Sublessees or the Consent Agreements applicable
thereto; or both.

Section 43.	 Limitation of Rights and Privileges Granted

(a) No greater rights or privileges with respect to the
use of the premises or any part thereof are granted or intended
to be granted to the Lessee by this Agreement, or by any
provision thereof, than the rights and privileges expressly and
specifically granted hereby.
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(b) The premises are let to the Lessee and the Lessee
takes the same subject to all the following: (i) easements,
restrictions, reservations, covenants and agreements, if any, to
which the premises may be subject, and rights of the public in
and to any public street; (ii) rights, it any, of any enterprise,
public or private which is engaged in furnishing heating,
lighting, power, telegraph, telephone, steam, or transportation
services and of the City and State of New York; (iii) permits,
licenses, regulations and restrictions, if any, of the United
States, the City of New York or State of New York, or other
governmental authority.

(c) The Lessee acknowledges that it has not relied upon
any representation or statement of the Port Authority or its
Commissioners, officers, employees or agents as to the condition
of the premises or the suitability thereof for the operations
permitted on the premises by this Agreement. Without limiting
any obligation of the Lessea to commence operations hereunder at
the time and in the manner stated elsewhere in this Agreement,
the Lessee agrees that no portion of the premises will be used
initially or at any time during the letting which is in a
condition unsafe or improper for the conduct of the operations
permitted hereunder so that there is possibility of injury or
damage to life or property. The Lessee shall take possession of
the premises in the condition they are in as of the commencement
of the term of the letting hereunder except as otherwise
expressly provided in Section 87 hereof.

Section 44.	 Notices

Except where expressly required or permitted herein to
be oral, all notices, directions, requests, consents and
approvals required to be given to or by either party shall be in
writing, and all such notices and requests shall be personally
delivered to the duly designated officer or representative of
such party or delivered to the offices of such officer or
representative during regular business hours, or forwarded to him
or to the party at such address by registered or certified.mail.
The Lessee shall from time to time designate in writing an office
within the Port of New York District and an officer or
representative whose regular place of business is at such office
upon whom notices and requests may be served. Until further
notice, the Port Authority hereby designates its Executive
Director, and the Lessee designates the person named on the first
page hereof as their officers or representatives upon whom
notices and requests may be served, and the Port Authority
designates its office at One World Trade Center, New York, New
York, 10048, and the Lessee designates its office at Building 14,
John F. Kennedy International Airport, Jamaica, New York 11430
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as their respective offices where notices and requests may be
served. If mailed, the notices herein required to be served
shall be deemed effective and served as of the date of the
registered or certified mailing thereof. Notwithstanding the
designated address of the Lessee, it is specifically understood
and agreed that neither said designation nor the listing of such
address on page one hereof or elsewhere shall be or be deemed to
be the required Port Authority consent for the use of such office
listed by the Lessee or its General Partner or a waiver of such a
requirement for Port Authority consent under the lease between
the Port Authority and the lessee of said Building 14 or a waiver
of any other term or provision of such lease.

Section 45.	 Facilities Non-Discrimination

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

(b) The Lessee shall include the provisions of
paragraph (a).of this Section in every agreement or concession it
may make pursuant to which any person or persons, other than the
Lessee, operates any facility at the Airport providing services
to. the public and shall also include therein a provision granting
the Port Authority a right to take such action as the United
States may direct to enforce such provisions.
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(c) The Lessee's noncompliance with the provisions of
this Section shall constitute a material breach of this
Agreement. In the event of the breach by the Lessee of any of
the above non-discrimination provisions the Port Authority may
take any appropriate action to enforce compliance; or in the
event such non-compliance shall continue for a period of twenty
(20) days after receipt of written notice from the Port
Authority, the Port Authority shall have the right to terminate
this Agreement and the letting hereunder with the same force and
effect as a termination under the Section of this Agreement
providing for termination for default by the Lessee in the
performance or observance of,any other term or provision of this
Agreement, or may pursue such other remedies as may be provided
by law; and as to any or all of the foregoing, the Port Authority
may take such action as the United States may direct.

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

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

Section 46.	 Affirmative Action

In addition to and without limiting the provisions of
Section 45 and Schedule E hereof or any other term or provision
of this Agreement, the Lessee assures that it will undertake an
affirmative action program as required by 14 CFR Part 152,
Subpart E, to insure that no person on the grounds of race,
creed, color, national origin, or sex be excluded from
participating in any employment activities covered in 14 CFR Part
152, Subpart E. The Lessee assures that no person shall be
excluded on these grounds from participating in or receiving the
services or benefits of any program or activity covered by this
subpart. The Lessee assures that it will require that its
covered suborganizations provide assurances to the Lessee that
they will require assurances from their suborganizations, as
required by 14 CFR Part 152, Subpart E, to the same effect.
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Section 47.	 The Lessee's Ongoing Affirmative Action Ecaual
Opportunity Commitment

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

(b) in addition to and without limiting the foregoing,
and without limiting the provisions of Sections 48 and46 and
Schedule Ehereof, it is herebyagreed that the Lessee in
connection with its continuing operation, maintenance and repair
of the premises, or any portion thereof, and in connection with
every award or agreement for concessions or consumer services at
the Airport, shall throughout the term of the letting hereunder
commit itself to and use, and shall insure that each of the
Approved Sublessees commits itself to and uses, good faith
efforts to implement an extensive program of Affirmative Action,
including specific affirmative action steps to be taken by the
Lessee and the Approved Sublessees, to ensure maximum
opportunities for employment and contracting by minorities and
women. In meeting the said commitment the Lessee agrees to
submit its said extensive Affirmative Action program, including
the specific affirmative action steps to be taken by the Lessee
and the Approved Sublessees to meet its aforesaid commitment,
within eighteen (18) months prior to the Date of Beneficial
Occupancy (as defined in Section 4 hereof) to the Port Authority
for its review and approval. The Lessee shall incorporate in its
said program such revisions and changes which the Port Authority
initially or from time to time may reasonably require. The
Lessee throughout the term of the letting hereunder shall
document its efforts in implementing the said program, shall keep
the Port Authority fully advised of the Lessee's progress in
implementing the said program and shall supply to the Port
Authority such information, data and documentation with respect
thereto as the Port Authority may from time to time and at any
time request, including but not limited to annual reports.

(c) (1) "Minority" as used herein shall be as defined
in paragraph II(c) of Part I of Schedule E.
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(2) "Minority Business Enterprise" (MBE) as used
herein shall have the meaning as defined in the first paragraph .
of Part II of Schedule E.

(3) "Women-owned Business Enterprise" (WBE) as
used herein shall have the meaning as defined in the first
paragraph of Part II of Schedule E.

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

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

(ii) Actively and affirmatively soliciting
bids for subcontracts from MBEs and WBEs, including
circulation of solicitations to minority and female
contractor associations. The Lessee shall maintain
records detailing the efforts made to provide for
meaningful MBE and WBE participation as called for in
paragraph (b) above, including the names and addresses
of all MBEs and WBEs contacted and, if any such MBE or
WBE is not selected as a joint venturer or
subcontractor, the reason for such decision.

(iii) Making plans and specifications for
prospective work available to MBEs and WBEs in
sufficient time for review.

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

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

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

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

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

(f) Nothing herein provided shall be construed as a
limitation upon the application of any laws which establish
different standards of compliance or upon the application of
requirements for the hiring of local or other area residents.

(g) Nothing in this Section 47 shall grant or be deemed
to grant to the Lessee the right to make any agreement or award
for concessions or consumer services at the Airport.

Section 48.	 Other Construction by the Lessee

(a) The Lessee shall not erect any structures, make any
improvements or do any construction on the premises or alter,
modify, or make additions, improvements or repairs to or
replacements of any structure existing at the commencement of the
term of the letting hereunder or built at any time during the
letting, or install any fixture (other than trade fixtures,
removable without material damage to the premises, any such
damage to be immediately repaired by the Lessee) without the
prior written approval of the Port Authority and in the event any
construction, improvement, alteration, modification, repair,
replacement or addition is made without such approval, then upon
reasonable notice so to do, the Lessee will remove the same, or
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at the option of the Port Authority cause the same to be changed
to the satisfaction of the Port Authority. In case of any
failure on the part of the Lessee to comply with such notice, the
Port Authority may effect the removal or change and the Lessee
shall pay the cost thereof to the Port Authority.

(b) Without limiting the generality of the foregoing
paragraph the Lessee acknowledges and agrees that any Notes and
associated reference lines set forth on Exhibit A to the Lease
shall not constitute or be deemed to constitute or imply that
approval of the Port Authority will be granted to any proposed
construction by the Lessee not shall the same grant or be deemed
to grant any right or permission to the Lessee now or in the
future to erect any structures, make any improvements or do any
other construction work in the premises, including but not
limited to repairs to or replacements of, any structure now
existing or built at any time during the letting or install any
fixtures on the premises, including but not limited to paving,
and that the provisions of the foregoing paragraph of this
Section shall be read and construed as if there were no Notes and
associated reference lines on Exhibit A and that any which were
placed on such Exhibit are solely and exclusively for the benefit
of the Port Authority.

(c) Notwithstanding the obligation of maintenance
imposed upon the Lessee by the provisions of Section 14 hereof,
the-::Lessee shall not make any repairs or replacements (except
emergency repairs or replacements) unless and until it has first
obtained an approved Port Authority Alteration Application for
such repairs or replacements which shall then be performed in
full accordance with the terms of said Alteration Application.

Section 49.	 Place of Payments

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

Section 50.	 Construction and Application of Terms

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

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

Section 51.	 Non-liability of Individuals

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

Section 52.	 Termination by the Lessee

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

(1) If the Airline Partners of the Lessee who are
Approved Sublessees shall be prevented from operating their air
transportation system to and from the Airport by reason of their
inability to use a substantial part or all of the runways and
taxiways, as hereinafter defined:

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

(ii) for a period of longer than ninety (90)
consecutive days, resulting from a permanent injunction issued by
any court of competent jurisdiction; or

(iii) for a period of longer than ninety (90)
consecutive days, resulting from any order, rule or regulation of
the Federal.Aviation Administration, or other governmental agency
having jurisdiction over the operations of the said Approved
Sublessees with which the said Approved Sublessees are unable to
comply at reasonable cost or expense; or

(2) The Port Authority shall fail to perform any
of its obligations under this Lease within twenty (20) days after
receipt of notice of default thereunder from the Lessee (except
where fulfillment of its obligation requires activity over a
period of time and the Port Authority shall commence to perform
whatever may be required for fulfillment within twenty (20) days
after the receipt of notice and continues such performance
without interruption, except for causes beyond its control);
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then upon the occurrence of any such event or at any time
thereafter during the continuance of the condition, the Lessee
may by twenty (20) days' notice terminate the letting, such
termination to be effective upon the date set forth in such
notice and to have the same effect as if the term of the letting
had on that date expired. No waiver by the Lessee of any default
on the part of the Port Authority in performance of any of the
terms, covenants or conditions hereof to be performed, kept or
observed by the Port Authority shall be or be construed to be a
waiver by the Lessee of any other or subsequent default in
performance of any of the said terms, covenants and conditions.

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

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

Section 53.	 Effect of Termination by the Lessee

(a) If the Lessee terminates the letting pursuant to
the provisions of Section 52 (a) (1) then the Port Authority may
at its option, pay to the Lessee the Unamortized Capital
investment (as defined in Section 85 hereof), if any, of the
Lessee in the premises. Such option shall be evidenced by notice
in writing to the Lessee by the Port Authority within sixty (60)
days after the Lessee has given notice of termination. The
failure of the Port Authority to exercise the said option will
impose no obligation upon it to relet the premises.

(b) If the Lessee terminates the letting pursuant to
the provisions of Section 52 (a) (2) then the Port Authority may,
at its option, pay to the Lessee the Unamortized Capital
Investment (as defined in Section 85 hereof), if any, of the
Lessee in the premises. Such option shall be evidenced by notice
in writing to the Lessee by the Port Authority within sixty (60)
days after the Lessee has given notice of termination. if the
Port Authority fails to exercise such option, then the Port
Authority shall use its best efforts to relet the premises.
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(c) If the Port Authority relets the premises prior to
the date upon which this Lease would have expired but for such
termination, then the net rent paid by the new tenant to the Pert
Authority (after deducting any costs or expenses incurred by the
Port Authority in securing said new tenant and in complying with
the terms of the lease to such tenant, including but not limited
to costs of alteration and decoration of such premises, in the
event of termination pursuant to the provisions of Section 52 (a)
(1), and after deducting any costs or expenses incurred by the
Port Authority for the maintenance of said premises or for
services furnished to the new tenant and after deducting the
amounts which would have beep payable as rent by the Lessee but
for such termination) shall be paid over by the Port Authority to
the Lessee until said amounts paid over equal the Unamortized
Capital Investment (as defined in Section 85 hereof) of the
Lessee in the premises as of the date of termination. The
obligation of the Port Authority to pay over to the Lessee any
net rent received from such new tenant shall endure only while
such new tenant continues to pay rent and occupy`suoh premises,
and only while the Unamortized Capital Investment (as defined in
Section 85 hereof) of the Lessee in such premises is
unamortized, and in no event is such obligation to pay over to
endure beyond the date upon which this Lease would have expired
but for such termination.

Section 54.	 Abatement

If the Port Authority shall, for safety or other
reasons, prohibit the use of the Public Landing Area at the
Airport or of any substantial part thereof for foreign or
domestic scheduled air transport operations for a period covering
more than sixty (60) consecutive days and the Lessee shall
thereby be prevented from conducting those operations at the
Airport enumerated in Section 5 hereof, then upon the occurrence
of such event, the Lessee at its option shall be entitled to
abatement of basic rental during such period of prohibition and
prevention. In the event that the Lessee shall exercise such
option the Lessee shall be deemed to have released and discharged
the Port Authority of and from all claims and rights which the
Lessee may have hereunder arising out of or consequent upon such
closing and the subsequent interrupted use of such Public Landing
Area or part thereof during the period of prohibition.

Section 55.	 Services to the Lessee

(a) The Port Authority shall sell, furnish and supply
to the Lessee for use on the premises and the Lessee agrees to
take from the Port Authority and pay for electricity of the same
voltage, phase and cycle as supplied to the premises by the
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public utility in the vicinity, but limited, however, to serve a
maximum of 4,000 KVA installed transformer capaoity, at the same
charge which would be made by such public utility for the same
quantity under the same conditions and in the same service
classification but in no event less than an amount that would
reimburse the Port Authority for its costs of obtaining and
supplying electricity to the Lessee hereunder; charges shall be
payable by the Lessee when billed, and the quantity of electricity
consumed shall be measured by the meter or meters installed for
the purpose; provided, however, that if for any reason, any meter
or meters fail to record the consumption of electricity, the
consumption during the periodsuch meter or meters are out of
service will be considered to be the same as the consumption for
a like period either immediately before or after the interruption
as elected by the Port Authority. The Port Authority shall not
discontinue the supply of electricity except upon fifteen (15)
days' notice to the Lessee and unless a supply of electricity of
the same voltage, phase and cycle (subject to the KVA limitation
aforesaid) shall be available from another supplier and upon any
such discontinuance the Lessee shall be at liberty to contract or
otherwise arrange for the supply of such current after the
expiration of said fifteen .(15) days from any other person, firm
or corporation. The Port Authority shall install the appropriate
meters.

(b) The Port Authority agrees to sell, furnish and
supply to the Lessee for use on the premises cold water (of the
character furnished,by the City of New York) in reasonable
quantities through existing pipes, mains and fittings and the
Lessee agrees to take such water from the Port Authority and to
pay the Port Authority therefor an amount equal to that which
would be charged by the municipality or other supplier of the
same (whether or not representing a charge for water or other
services measured by water consumption) for the same quantity,
used under the same conditions and in the same service
classification plus the cost to the Port Authority of supplying
such water which shall not be less than ten percent ( 10%) nor in
excess of fifty percent ( 50%) of the amount charged, but in no
event less than an amount that would reimburse the Port Authority
for its costs of obtaining and supplying water to the Lessee
hereunder. The charge therefor shall be payable by the Lessee
when billed and the quantity of water consumed shall be measured
by the meter or meters installed for the purpose; provided,
however., that if for any reason, any meter or meters fail to
record the consumption of water, the consumption during the
period such meter or meters are out of service will be considered
to be the same as the consumption for a like.period immediately
before or after the interruption, as elected by the Port
Authority. The Port Authority shall install the appropriate
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meters. In the event meters are not installed to measure the
consumption of water under high pressure, the quantity of such
water used by the Lessee will be based upon equitable estimates
of consumption, which estimates shall be deemed binding on the
Lessee.

(c) The Lessee shall pay to the Port Authority such of
the existing and future charges for sewerage services furnished
by the City of New York as are presently or may hereafter be
imposed or assessed against the Port Authority in respect of the
Lessee's premises or the use and occupancy thereof. In the event
that the City or the State of New York is now furnishing services
with or without charge therefor, which are beneficial to the
Lessee in the use and occupancy of the premises, and shall
hereafter impose charges or increase existing charges for such
services, the Lessee agrees to pay to the Port Authority such of
the charges or the increase in charges as may be imposed or
assessed against the Port Authority in respect of the Lessee's
pxemis'e's or' the use and occupancy thereof.

(d) If and in the event the Port Authority shall
provide extermination service for the enclosed areas of the
premises, the Lessee agrees to utilize the .same and to pay its
pro 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 or any services at any time while the Lessee
shall be in default hereunder after the period, if any, herein
granted to cure such default shall have expired.

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

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

Section 56.	 The Central Heating and Refrigeration Facility

(a) The Port Authority heretofore designed, constructed
and installed at the Airport certain installations consisting of
an "L" shaped one story building, two fuel storage spheres, an
eleven cell cooling tower array, sixteen absorption refrigeration
units, six high temperature hot water generators, a closed loop
distribution system including underground lines, meters, heat
exchangers and appropriate and related lines, pipes, mains,
motors, pumps, ducts, fixtures, transformers, cables, manholes,
wires, conduits, machinery, devices, equipment, structures and
facilities and such utility, mechanical, pump, sewer, telephone,
water, electrical, fire alarm, fire protection, gas and other
systems, all as are appropriate or necessary for the manufacture,
production and distribution of high temperature hot water and
chilled water. The Port Authority thereafter-embarked on a
program for the expansion and rehabilitation of the foregoing
which program consisted generally of the design, construction and
installation of an expansion of the existing building, two
additional new cells to the existing cooling tower cell array and
a complete upgrading of the existing cells, the installation of a
centrifugal refrigeration unit, the construction of new and the
replacement of existing high temperature hot water lines and
chilled water lines with lines of greater capacity, the
enlargement of the fire alarm and telephone systems, the
extension of the pump system, together with such appropriate
meters, heat exchangers, lines, pipes, mains, motors, .pumps,
devices, fixtures, transformers, cables, manholes, wires,
conduits, machinery, devices, equipment, structures, and
facilities as were necessary or appropriate, as well as necessary
and appropriate changes to the utility, mechanical, sewer,
telephone, water, electrical, fire alarm, fire protection, gas
and other systems now part of the Facility, all of the foregoing
being sometimes herein collectively in this Section and for the
purposes of this Section only called "The Central Heating and
Refrigeration Facility" or the "Facility".

(b) The Port Authority has entered into agreements
consisting of an Energy Purchase Agreement, dated as of April 28,
1993, of a Construction and Operations Agreement dated as of
April 28, 1993, and an Agreement of Lease, dated as of April 28,
1993, (hereinafter as the same may be supplemented, amended and
extended from time to time collectively and individually called
the "Cogeneration Agreement") with KIAC Partners, a New York
General Partnership (hereinafter called "KIAC"), for the

r construction, installation and operation of a cogeneration
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facility at the Airport which will include portions of the
Central Heating and Refrigeration Facility, as set forth above,
now operated at the Airport, which cogeneration facility will,
from and after the date of its "Commercial Operation" as such
term is defined in the Cogeneration Agreement, produce
electricity, hot water and chilled water, as the terms hot water
and chilled water are defined below, and which cogeneration
facility is hereinafter called the "Cogeneration Facility".
Effective May 4, 1993, and while the construction of the
Cogeneration Facility proceeds, KZAC will operate the Facility on
behalf of the Port Authority to produce hot water and chilled
water, as such terms are defined below, and the following shall
be and continue in effect with respect to the sale, furnishing
and supply of hot water and chilled water by the Port Authority
to the Lessee.

(c) The Port Authority agrees to sell, furnish and
supply to the Lessee in reasonable quantities for use on the
premises, high temperature hot water (hereinafter called "hot
water") by a closed loop system to be converted for heating use,
for kitchen service, for snow melting and for heating aircraft,
and chilled water (hereinafter called "chilled water") for air
conditioning ( 'excluding use for air conditioning aircraft, said
exclusion not to imply any broadening of permitted uses), and the
Lessee agrees to take such hot water and chilled water from the
Port Authority and to pay the Port Authority therefor at the
timers and in the manner hereinafter provided. The Lessee shall
pay to the Port Authority for hot water its pro rata share of the
Annual Hot Water Facility Cost as hereinafter defined and the
Lessee shall pay to the Port Authority for chilled water its pro
rata share of the Annual Chilled Water Facility Cost as
hereinafter defined. The Lessee's pro rata share of the Annual
Hot Water Facility Cost shall be determined by multiplying the
Annual Hot Water Facility Cost for each calendar year by a
fraction, the numerator of which shall be the total number of
BTUs of heat drawn from the hot water lines serving the premises
during said calendar year, and the denominator of which shall be
the Annual Total Hot Water Reading as hereinafter defined for
said calendar year. The Lessee's pro rata share of the Annual
Chilled Water Facility Cost shall be determined by multiplying
the Annual Chilled Water Facility Cost for each calendar year by
a fraction, the numerator of which shall be the total number of
BTUs absorbed by the chilled water lines serving the premises
during said calendar year, and the denominator of which shall be
the Annual Total Chilled Water Reading as hereinafter defined for
said calendar year.
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(d) (i) The Annual Total Facility Cost for the portion
of the calendar year.commencing on May 4, 1993, and ending on
December 31, 1993 shall consist of the sum of the .following:

(1) The amount of interest payable by the
Port Authority to KIAC pursuant to the Cogeneration Agreement and
determined at the rate or rates provided for in the Cogeneration
Agreement on a principal amount of Eight Million Two Hundred
Fifty Thousand Dollars and No Cents ($8,250,000.00);

(2) The amount of interest payable by the
Port Authority from and after June 15, 1992, to KIAC pursuant to
the Cogeneration Agreement for expenditures for capital
improvements that are useable and useful and that have the
potential to provide both an immediate benefit to the operation
of the Facility prior to Commercial Operation and would provide a
continuing and significant benefit to the operation of the
Cogeneration Facility after Commercial Operation;

(3) The Annual Facility Operating and
Maintenance Charge as defined in paragraph (g) hereof
appropriately prorated.

(ii) The Annual Total Facility Cost for the
calendar year commencing on January 1, 1994, and ending on
December 31, 1994, shall consist of the sum of the following:

(1) The amount of interest payable by the
Port Authority to KIAC pursuant to the Cogeneration Agreement and
determined at the rate or rates provided for in the Cogeneration
Agreement on (A) a principal amount of Eight Million Two Hundred
Fifty Thousand Dollars and No Cents ($8,250,000.00) for the
portion of such calendar year commencing on January 1, 1994 and
ending on May 3, 1994, plus (B) a principal amount of Four
Million Six Hundred Twenty-five Thousand Dollars and No Cents
($4,625,000.00) for the portion of such calendar year commencing
on May 4, 1994, and ending on December 31, 1994;

(2) The amount of interest payable by the
Port Authority to KIAC pursuant to the Cogeneration Agreement for
expenditures for capital improvements that are useable and useful
and that have the potential to provide both an immediate benefit
to the operation of the Facility prior to Commercial Operation
and would provide a continuing and significant benefit to the
operation of the Cogeneration Facility after Commercial
Operation;

(3) The Annual Facility Operating and
Maintenance Charge as defined in paragraph (g) hereof.
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(iii) The Annual Total Facility Cost for the
calendar year commencing on January 1, 1995, and ending on
December 31, 1995, shall consist of the sum of the following:

(1) The amount of interest payable by the
Port Authority to KIAC pursuant to the Cogeneration Agreement and
determined at the rate or rates provided for in the Cogeneration
Agreement on (A) a principal amount of Four Million Six Hundred
Twenty-five Thousand Dollars and No Cents ($4,625,000.00) for the
portion of such calendar year commencing on January 1, 1995, and
ending on May 3, 1995, plus (B) a principal amount of One Million
Dollars and No Cents ($1,000, `000.00) for the portion of such
calendar year commencing. on May 4, 1995, and ending on December
31, 1995;

(2) The amount of 'interest payable by the
Port Authority to KIAC pursuant to the Cogeneration Agreement: for
expenditures for capital improvements- that are useable and useful
and that have the potential to.provide both an immediate benefit
to the operation of the Facility prior to Commercial Operation
and would provide a continuing and significant benefit to the
operation of the Cogeneration Facility after Commercial
Operation;

(3) The Annual Facility Operating and
Maintenance Charge as defined in paragraph (g) hereof.

(iv) The Annual Total Facility Cost for each
calendar year commencing on and after January 1, 1996, shall
consist of the sum of the following:

(1) The amount of interest payable by the
Port Authority to KIAC pursuant to the Cogeneration Agreement and
determined at the rate or rates provided for in the Cogeneration
Agreement on a principal amount of One Million Dollars and No
Cents ($1,000,000.00);

(2) The amount of interest payable by the
Port Authority to KIAC pursuant to the Cogeneration Agreement for
expenditures for capital improvements that are useable and useful
and that have the potential to provide both an immediate benefit
to the operation of the Facility prior to Commercial Operation
and would provide a continuing and significant benefit to the
operation of the Cogeneration Facility after Commercial
Operation;

(3) The Annual Facility Operating and
Maintenance Charge as defined in paragraph (g) hereof.

- 149 -



TOGA694.1

(e) (1) The Annual Hot Water Facility Cost shall be
27.8% of the Annual Total Facility Cost.

(2) The Annual Chilled Water Facility Cost shall
be 72.2% of the Annual Total Facility Cost.

(f) (i) The total amount of BTUs of heat drawn during
each calendar year from the hot water lines emanating from the
Facility as measured by the meters installed at all the
terminals, facilities, structures and buildings at the Airport,
but only within the Central Terminal Area as defined in Section
78 hereof, including the premises but excluding Buildings 181,
182 and 184, receiving such hot water from the Facility shall be
ascertained for each calendar year and is hereinafter called the
"Annual Total Hot Water Reading" and the total amount of BTUs
absorbed during each calendar year by the chilled water lines
emanating from the Facility as measured by the meters installed
at all the terminals, facilities, structures and buildings at the
Airport, but only within the Central Terminal Area as defined in
Section 78 hereof, including the premises but excluding Buildings
181, 182 and 184, receiving such chilled water from the Facility
shall be ascertained for each calendar year and is hereinafter
called the "Annual Total Chilled Water Reading". The Port
Authority has installed or will install and maintain all
appropriate meters and heat exchangers including those in the
premises.

(ii) If any meter or meters fail to record the
amount of consumption, the amount of consumption during the
period such meter or meters are out of service will be considered
to be the same as the consumption for a like period either
immediately before or after the interruption, as elected by the
Port Authority. In making meter readings and ascertaining
consumption for each calendar year, in addition to all readings
to be taken during the calendar year, readings shall be taken as
soon as practicable to the .beginning of each calendar year or at
the end of each calendar year.

(q) The service of the Port Authority in
furnishing, supplying, activating, cleaning, testing, providing,
maintaining, repairing, servicing and operating the Facility and
the hot water and chilled water emanating therefrom is
hereinafter called the "Facility Service". The Cogeneration
Agreement provides that RIAC shall furnish most aspects of the
Facility Service to the Port Authority. The Annual Facility .
Operating and Maintenance Charge shall mean the cost to the Port .
Authority of the Facility Service for each calendar year.
Without limiting the generality of the provisions of this
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paragraph the said cost to the Port Authority shall include, but
not be limited to, the Port Authority's payments to KIAC for the
provision of the Facility Service. Said cost shall be determined
in accordance with the Port Authority's normal accounting
practice and shall consist of the following:

(i) The cost of all fuel, water, electricity and
any other utilities and components used, consumed or employed.
The cost of water shall include the cost to the Port Authority of
sewage and other services based upon water charges or
consumption. In the event furthermore that the City or State of
New York is now furnishing services with or without charge
therefor which in any way affect the Facility Service, and shall
hereinafter impose , charges or increase existing charges for such
services, the said charges or increase in charges as may be
imposed or assessed against the Port Authority shall be deemed a
part of the cost under this item (i);

(ii) On-the-job payroll costs of employees and
supervisory personnel (including Facility supervisors, foremen
and clerks) working in the Facility Service, including but not
limited to contributions to any retirement system or the cost of
or participation in any pension plans or the like, social
security, oldage, survivors, disability and unemployment
insurance and other insurance costs, sick leave pay, holiday,
vacation, authorized absence and severance pay, other employee
fringe benefits and any other payments made or costs incurred
whether pursuant to law or by Port Authority policy to or with
respect to said employees and personnel;

(iii) The cost (including rental charges) of
materials, equipment, machinery and supplies used and the cost of
maintaining, cleaning, repairing and servicing the same;

(iv) (1) Payments to contractors and any other
third persons, firms or corporations for the performance of
services;

(2) Payments to KIAC by the Port Authority
under the Cogeneration Agreement in connection with the Facility
service;

(v) Payments of premiums (or to the extent of
self-insurance an amount equivalent to what the premiums would
have been) for insurance on the Facility and the Facility
Service, including without limitation thereto, fire and extended
coverage, workmen's compensation and comprehensive general
liability;
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(vi) Any other direct costs as charged under the
Port Authority's normal accounting practice;

(vii) Fifteen percent (15%) of the sum of all
of the foregoing items (i) through (vi).

(viii) (1) There shall be deducted from item
(vii) hereof an amount as hereinafter defined and herein called
the "utility credit".

(2) The utility credit shall mean the
amount of $350,000.00, or fifteen percent (15%) of the sum of the
"electricity credit", the "gas credit" and the "fuel oil credit"
all as hereinafter defined, whichever is less.

(3) The electricity credit shall be an
amount determined by dividing the amount paid by the Port
Authority for the fuel adjustment factor portion of electricity
covered by item (i)hereof by the total number of kilowatt hours
(KWH) of electricity covered by said item (i) hereof, and
subtracting from the quotient obtained thereby the amount of
$0.00544 per KWH, and multiplying the resulting difference or
$0.01710 per KWH, whichever is less, by the total KWH of
electricity covered by item (i) hereof.

(4) The gas credit shall be an amount
determined by dividing the amount paid by the Port Authority for
illuminating gas covered by item (i) hereof by the total number
of thousands of cubic feet (MCF) of illuminating gas covered by
said item (i) hereof, and subtracting from the quotient obtained
thereby the amount of $1.012 per MCF, and multiplying the
resulting difference or $1.242 per MCF, whichever is less, by the
total MCF of illuminating gas covered by item (i) hereof.

(5) The fuel oil credit shall be an
amount determined by dividing the amount paid by the Port
Authority for fuel oil covered by item (i) hereof by the total
number of gallons of fuel oil covered by said item (i) hereof,
and subtracting from the quotient obtained thereby the amount of
$0.1409 per gallon, and multiplying the resulting difference or
$0.2421 per gallon, whichever is less, by the total gallons of
fuel oil covered by item (i) hereof.

(h) The Port Authority shall not be obligated to the
Lessee to furnish the services covered by paragraph (c) hereof at
any time while the Lessee shall be in default hereunder after the
period, if any, herein granted to cure such default shall have
expired. The Port Authority shall be under no obligation to
provide said services, if and to the extent and during any period
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that the supplying of such services or the use of any component
necessary therefore shall be prohibited or rationed by any
federal, state or municipal, law, rule, regulation, requirement,
order or direction and if the Port Authority deems it in the
public interest to comply therewith, even though such law, rule,
regulation, requirement, order or direction may not be mandatory
on the Port Authority as a public agency, nor shall the Port
Authority be 'under any obligation to provide such services if and
to the extent and during any period that the same are curtailed
or stopped because of the need to repair, replace, rebuild or
alter the Facility. The services covered by paragraph (c) with
respect to the construction work shall commence as of the time
the Lessee performs the necessary portion of the said
construction work pertaining thereto and has received the
certificate of the Port Authority pertaining to the said
construction work pursuant to Section 2 (j) hereof.

(i) No-failure, delay or interruption in supplying said
services shall be or be construed to be an eviction of the Lessee
or grounds for the diminution or abatement of rentals, fees or
other charges, or (unless resulting from the negligence or wilful
failure of the Port Authority) shall be grounds for any claims by
the Lessee for damages, consequential or otherwise.

(j) The amounts payable to the Port Authority pursuant
to paragraph (c) hereof are for each calendar year, but in the
event the term of this Agreement expires on a day other than the
last day of a calendar year, then in each such event the amounts
payable to the Port Authority pursuant to paragraph (c) hereof.
shall, for the year during which each such event occurs, be for
such portion of said year during which the Port Authority
provides hot water and chilled water pursuant to paragraph (c)
hereof. In determining said amounts, the Annual Total Facility
Cost, the Annual Hot Water Facility Cost, the Annual Chilled
Water Facility Cost, the Annual Total Hot Water Reading, the
Annual Total Chilled Water Reading and the readings of BTUs of
heat drawn and of BTUs absorbed in the premises shall be
computed, determined and ascertained for each calendar year (or
portion thereof in the event mentioned in the first sentence
hereof) of the term of this Agreement. Notwithstanding the
foregoing and for current monthly or other periodic billing
purposes as shall from time to time be selected by the Port
Authority, the Port Authority shall establish for each calendar
year estimated interim rates for hot water based upon BTUs of
heat drawn from the hot water lines emanating from the Facility
and estimated interim rates for chilled water based upon BTUs
absorbed by the chilled water lines emanating from the Facility.
Such estimated rates shall be based upon the Annual Chilled Water
Facility Cost, the Annual Hot Water Facility Cost, the Annual
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Total Hot Water Reading and the Annual Total Chilled Water
Reading for the previous calendar year and upon estimated changes
in the same or upon such other reasonable basis as the Port ,
Authority may determine. The Lessee shall pay current billings
as they are received. Said billings shall be based upon the
interim rates and upon the total number of BTUs of heat drawn
from the hot water lines serving the premises and the total
number of BTUs absorbed by the chilled water lines serving the
premises. Said readings shall be measured by the meters serving
the premises as described in paragraph (f) hereof. The
provisions of subparagraph (ii) of said paragraph (f) shall apply
and pertain as well for current billing purposes.

(k) As soon as practicable after the expiration of each
calendar year, the Port Authority shall determine the Annual Hot
Water Facility Cost and the Annual Chilled Water Facility Cost
for the preceding calendar year and shall determine the amounts
payable by the Lessee in accordance with the provisions of
paragraph (c) hereof. Corrected billings based upon such
determination shall thereupon be rendered by the Port Authority
to the Lessee and if any monies are due to the Port Authority
they shall be promptly paid by the Lessee and if any monies are
due to the Lessee they shall be promptly credited to it. In the
event the term of this Agreement expires or is sooner terminated

(	 on a date other than the last day of a calendar year, the Port
Authority shall have no obligation to immediately make the
computations as hereinabove provided which would determine the
amounts payable by the Lessee in.accordance with paragraph (c)
hereof for the period during said year when this Agreement was in
effect. Said computation shall be made subsequent to the end of
the calendar year as hereinabove provided, and if any monies are
due to the Port Authority they shall be paid by the Lessee
promptly and if any monies are due to the Lessee they shall be
promptly paid to it by the Port Authority less such amounts, if
any, then owing and due to the Port Authority from the Lessee.

(1) Notwithstanding anything contained in this Section,
the Port Authority's obligation to provide hot water and chilled
water to the premises shall be limited by the safe and efficient
operating capacity of the Facility.

(m) The Lessee, as part of the construction work
required under Section 2 of this Agreement, shall install all
machinery, equipment and facilities required to be installed in
the premises in order to utilize said high temperature hot water
and chilled water and shall, as part of the construction work
required under Section 2 of this Agreement, tie into the Facility
at the mechanical equipment rooms on the premises constructed by
the Lessee on the premises as part of the construction work
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required under Section 2 of this Agreement. The Lessee hereby
agrees that the Port Authority and K1AC and the contractors or
suppliers of either of them shall have the right to enter upon
the premises to install, operate and maintain facilities to bring
hot water and chilled water to the rooms.

(n) The Port Authority shall keep in an office or
offices within the Port of New York District such books, records
and accounts as may be necessary or appropriate to record the
items and transactions affecting the computation of payments to
be made by the Lessee under this Section. The Lessee or its
designated representative shall have the right to examine the
books and records of the Port Authority during regular business
hours in connection with or in respect to any cost incurred,
charged, allocated or prorated to the construction, operation or
maintenance of the Central Heating and Refrigeration Facility to
the extent that such affect the computation of such payments by
the Lessee, it being understood that the Lessee shall have no
right to inspect such parts thereof as pertain to any cost or
expense which is part of the cost of administration and overhead
which is covered by item (vii) of paragraph (g) of this Section.

(o) In the event of the termination of the Cogeneration
Agreement, if the facilities at the Airport therefor are, in the
opinion of the Port Authority, economically operable, the Port
Authority, itself or pursuant to agreement- with a contractor or
permittee, shall supply hot water and chilled water to the
premises and the.Lessee shall take and pay therefor with the
Annual Facility Operating and Maintenance Charge therefor to be
the amount that would reimburse the Port Authority for its
capital and operating costs in connection therewith determined in
accordance with the Port Authority's normal accounting practice.

Section 56A. Cogeneration Facility

Effective on a date to be stated in a notice from
the Port Authority to the Lessee, the foregoing provisions of
Section 56 of this Agreement shall be deemed deleted therefrom
(this deletion not to affect or limit the obligation of the
Lessee to pay all sums due and unpaid under the said superseded
Section 56 prior to the aforesaid effective date) and the
following shall be deemed inserted in lieu thereof:

"Section 56.	 Hot Water and Chilled Water Requirements

(a) (i) The Port Authority has entered into agreements
consisting of an Energy Purchase Agreement, dated as of April 28,
1993, a Construction and Operations Agreement, dated as of April
28, 1993, and an Agreement of Lease, dated as of April 28, 1993,
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(hereinafter as the same may be supplemented, amended and
extended from time to time collectively and individually called
the "Cogeneration Agreement") with KIAC Partners, a New York
General Partnership (hereinafter called "KIAC"), for the
construction, installation and operation of a cogeneration
facility at the Airport which will include portions of the
Central Heating and Refrigeration Facility previously operated by
the Port Authority at the Airport and which cogeneration facility
will produce electricity, hot water (hereinafter called "Hot
Water") and chilled water (hereinafter called "Chilled Water")
and which cogeneration facility is hereinafter called the
"Cogeneration Facility". The,Cogeneration Facility shall include
a thermal distribution system (the "TDS") including distribution
lines extending to the premises as provided in paragraph (f)
below.

(ii) The Lessee acknowledges that it has received a
copy-of the. Cogeneration Agreement_ .and agrees that the supply by
KIAC of Hot Water and Chilled Water to the premises is subject to
all of the terms and provisions of the Cogeneration Agreement,
The Lessee agrees that the Port Authority may grant waivers,
consents and approvals to KIAC from time to time and the Port
Authority and KIAC may supplement, amend or extend the
Cogeneration Agreement, except to the extent provided in
paragraph (i) below, from time to time and that the Lessee shall
be subject to any such waivers, consents and approvals and
supplements, amendments, and extensions as part of the
Cogeneration Agreement. Copies of any such supplements,
amendments and extensions will be made available to the Lessee
upon request by the Lessee therefor.

(b) (i) The Cogeneration Agreement provides, among
other things, that the Port Authority will purchase from KIAC for
resale to the Lessee, and the Lessee hereby agrees that it will
accept and purchase from the Port Authority from and after the
date stated in a notice from the Port Authority (the
"Cogeneration Effective Date"), subject to all of the terms and
conditions of the Cogeneration Agreement, for use on the
premises, to the extent the same is delivered by KIAC to the Port
Authority and by the Port Authority to the Lessee, all of the
Lessee's requirements at the premises for Hot Water and Chilled
Water (excluding requirements exclusively for aircraft and
loading bridges leading to aircraft); and the Lessee hereby
agrees to pay the Port Authority therefor as follows:

(1) The Lessee acknowledges and agrees that the
charge to the Lessee by the Port Authority for the Lessee's
consumption of Hot Water and Chilled Water at the premises and
Chilled Water makeup water and chemical treatment of makeup water
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(due to system leakage at the premises or otherwise) shall be the
sum of (A) the amount payable by the Port Authority to KIAC
therefor pursuant to the Cogeneration Agreement, plus (B) Five
Percent (5%) of the foregoing and plus (C) all applicable taxes.

(2) The Lessee acknowledges that pursuant to the
Cogeneration Agreement KIAC will furnish the Port Authority with
measurements of the Lessee's consumption of (A) Hot Water based
upon energy drawn by the Lessee from KIAC's Hot Water
distribution lines, (B) Chilled Water based upon the energy
absorbed from the Lessee by KIAC's Chilled Water distribution
lines and (C) Chilled Water makeup water and chemical treatment
of makeup water consumed on the premises, and the Lessee agrees
that the provisions of the Cogeneration Agreement with respect to

rthe accuracy of such measurements, the edetermination. of such
measurements in the event of inaccurate registration by metering
devices, and the use of estimates in the event of the failure of
such metering, devices shall all be applicable to the Lessee under
this Agreement as though set forth in full herein.

(3) The Lessee acknowledges that the Cogeneration
Agreement provides that KIAC shall provide estimated bills to the
Port Authority for consumption of Hot Water and Chilled Water on

j	 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 after the Cogeneration Effective
Date which bill shall be payable on receipt,

(5) As soon as practicable after the expiration.of
each calendar year, the Port Authority shall determine the
amounts payable by the Lessee in accordance with the provisions
of'-subparagraphs (1), (2) and (3) of this paragraph (b). A
corrected billing based upon such determination shall thereupon .
be rendered by the Port Authority to the Lessee and if any monies
are due to the Port Authority they shall be promptly paid by the
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Lessee and if any monies are due to the'Lessee they shall be
credited to it. In the event the term of this Agreement expires
or is sooner terminated on a date other than the last day of a
calendar year, the Port Authority shall have no obligation to
immediately make the computations as hereinabove provided which
would determine the amounts payable by the Lessee in accordance
with subparagraphs (1), (2) and (3) of this paragraph (b) for the
period during said year when this Agreement was in effect. In
the event this Agreement expires on a day other than the last day
of a calendar month and the actual consumption of and charges to
the Lessee for such portion of the calendar month are not
available, the charge to the%Lessee shall be equitably prorated.
Said computations shall be made subsequent to the end of the
calendar year as hereinabove provided, and if any monies are due
to the Port Authority they shall be paid by the Lessee and if any
monies are due to the Lessee they shall be paid to it by the Port
Authority less such amounts, if any, then due and owing to the
Port Authority from the Lessee.

(6) The Port Authority shall render a bill to the
Lessee from time to time for the Lessee's Chilled Water
distribution gallonage which shall be payable upon receipt. The
charge therefor shall be based on KIAC's charge to the Port
Authority for makeup water and chemical treatment of makeup water
and shall be determined in accordance with subparagraphs (1) and
(2) of this paragraph (b).

(7) In the event that the Lessee disputes any item
of an estimated or final bill, the Lessee shall promptly pay the
bill in full and the Port Authority shall make any necessary
adjustments only after resolution of such dispute.

(ii) The Lessee agrees that in order that KIAC or
any successor thereto may maintain the status of the Cogeneration
Facility as a "qualifying cogeneration facility" under applicable
Federal laws, rules and regulations ("QF Status") including the
Public Utility Regulatory Policies Act of 1978 as the same may be
amended and any successor statute thereto, the Lessee shall, at
all times it is operating the premises for the purposes permitted
in this Agreement, purchase from the Port Authority and use on an
annual basis a minimum amount of thermal energy contained in Hot
Water and Chilled Water produced by use of steam from the
Cogeneration Facility equivalent to the lesser of (1) an amount
that, together with all thermal energy contained in Hot Water and
Chilled Water purchased and used by the Port Authority and all
other lessees of premises in the Central Terminal Area, is
sufficient to maintain the QF status of the Cogeneration Facility
and (2) the product of (x) 167,379 mmBTUs of thermal energy,
which is one-third of the use of thermal energy contained in Hot
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Water and Chilled Water in the Central Terminal Area of the Port
Authority and the lessees of premises in the Central Terminal
Area in the year ended December 31, 1989, and (y) a fraction, the
numerator of which is the amount of the Lessee's use of thermal
energy contained in Hot Water and Chilled Water at the premises
in the most recent complete calendar year preceding the
applicable date of determination and the denominator of which is
the amount of all use in the Central Terminal Area of thermal
energy contained in Hot Water and Chilled Water in such calendar
year.

(iii) It is agreed that during or subsequent to the
expiration of this Agreement no charge to or payment by the
Lessee with respect to Hot Water, Chilled Water or Chilled Water
distribution gallonage shall be included in, affect, or change in
any way the calculation and determination of Port Authority costs
or charges under any other agreement between the Lessee and the
Port Authority at the Airport and any such Port;Authority cost or
charge shall be calculated and determined as if no charge to or
payment by the Lessee with respect to Hot Water or Chilled Water
had been incurred.

(c) THE LESSEE HEREBY WAIVES AND RELINQUISHES for
itself, its successors and assigns any right it may have, and
further agrees that it, its successors and assigns shall have no
right, to manufacture or produce, to cause to be manufactured or
produced, or to purchase or receive from any third party, Hot
Water or Chilled Water for use on the premises or to use any
other manner of air cooling or air heating at the premises except
to purchase, receive and use Hot Water and Chilled Water from the
Port Authority pursuant to this Agreement.

(d) There shall be no obligation to the Lessee by
either KIAC or the Port Authority to furnish the goods and
services covered by this Section at any time (i) while any
component necessary therefor shall be prohibited or rationed by
any federal, state or municipal, law, rule, regulation,
requirement, order or direction or while the Port Authority deems
it in the public interest to comply therewith even though such
law, rule, regulation, requirement, order or direction may not be
mandatory on the Port Authority as a public agency, (ii) while
the same are curtailed or stopped because of the need to repair,
replace, rebuild or alter the Cogeneration Facility, (iii) during
the continuance of any event of Force Majeure, as such term is
defined in the Cogeneration Agreement or (iv) that the Lessee
shall be in default under this Agreement after the period, if
any, herein granted to cure such default shall have expired. No
failure, delay or interruption in supplying said goods and
services shall be or be construed to be an eviction, of the Lessee
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or grounds for the diminution or abatement of rentals, fees or
other charges, nor shall any such failure, delay or interruption
be grounds for any claim by the Lessee for damages, consequential
or otherwise, against the Port Authority or KIAC.

(e) Without limiting any other provision of this
Section, any supply of Hot Water or Chilled Water to the premises
from the Cogeneration Facility shall be limited by the safe and
efficient operating capacity of the Cogeneration Facility as
determined by KIAC and as approved by the Port Authority.

(f) (i) The Lessee has installed or shall install all
machinery, equipment and facilities required to be installed in
the premises in order to.utilize Hot Water and Chilled Water to
be distributed and has tied into or shall tie into the TDS at the
heat exchangers, heretofore installed by the Port Authority or to
be installed by KIAC, in the mechanical equipment rooms
constructed by the Lessee on the premises.

(ii) The Lessee hereby agrees that the Port
Authority, KIAC and the contractors or suppliers of either of
them each shall have the right to enter upon the premises to
install, operate and maintain any part of the Cogeneration
Facility located thereon including but not limited to the
aforesaid TDS and heat exchangers.

(g) In the event the Cogeneration Agreement is
terminated and the facilities for the production of Hot Water and
Chilled Water at the Airport exist and are, in the opinion of the
Port Authority, economically operable, the Port Authority itself
or pursuant to agreement with a contractor or permittee shall.
supply Hot Water and Chilled Water to the premises and the Lessee
shall take and pay therefor at the same charge to the Lessee
which would be applicable as if the Cogeneration Agreement had
been in full force.and effect, provided, however, that
notwithstanding any other provision of this Section, the charge
therefor to the Lessee shall in no event be less than an amount
that would reimburse the Port Authority for its capital and
operating costs in connection therewith determined in accordance
with the Port Authority's normal accounting practice. In
addition, the Port Authority may, in its discretion, make or
consent to arrangements on one or more occasions with a third
party or parties to succeed to KIAC's operation of all or any
part of the Cogeneration Facility and the Lessee shall continue
to be obligated to purchase Hot Water and Chilled Water from the
Port Authority pursuant to this Agreement, at the rates provided
for in the Cogeneration Agreement.
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(h) Neither the Port Authority nor KIAC shall have any
liability to the Lessee for any facilities installed by the
Lessee on the premises in connection with the use of Hot Water
and Chilled water hereunder or for any investment made in
connection with th9l use of Hot Water and Chilled Water.

(i) The Port Authority shall have the right to grant
waivers, consents and approvals with respect to the Cogeneration
Agreement and to enter into amendments, supplements or extensions
of the Cogeneration Agreement with KIAC or any similar agreement
with any successor operator of the Cogeneration Facility or other
provider of Hot Water and Chilled Water at the Airport provided,
however, that the Port Authority will not enter into any
amendment, supplement or extension of the Cogeneration Agreement
which will result in a change in the formula used to calculate
the Hot Water and Chilled Water rates payable by the Lessee which
change results in an increase in the rates payable by the Lessee
pursuant to such foranula (the Lessee hereby acknowledging that
such formula may, according to its terms, provide for such rates
to be adjusted from time to time) without the consent of the
lessees (including the Port Authority as and to the extent that
the Port Authority uses Hot Water and Chilled Water) of premises
that purchased and used at least Fifty-one percent (51%) of the
aggregate Hot Water and Chilled Water purchased and used in the
Central Terminal Area during the last full calendar year
preceding the effective date of such amendment, supplement or
extension."

Section 57.	 Relationship of the Parties

(a) This Agreement does not constitute the Lessee
as the agent or representative of the Port Authority for any
purpose whatsoever. Neither a partnershi p nor any joint
adventure is hereby created, notwithstanding the fact that
certain payments to the Port Authority pursuant to Section 4
hereof are to be determined on the basis of a percentage of
Lessee's gross receipts and notwithstanding the fact certain
other payments to the Port Authority pursuant to Section 4 hereof
may be determined on the basis of a percentage of sublease
revenues to the Lessee.

(b) Neither the mention of, description of or
reference to any partner of the Lessee or to any other person,
including without limitation any Approves Sublessee or other
sublessee shall grant or be deemed to grant: to such person any
rights or remedies hereunder or otherwise.
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Section 58.	 Obligor Agreements of Airline Partners as Joint and
"Step-up" obligors

(a) The Lessee represents that, as aforesaid in
paragraph (c) of Section 26 hereof, the Lessee is a limited
partnership with the General Partner and the Airline Partners
named in Section 26 (c) hereof. The Lessee shall procure and at
all times during the term of this Agreement maintain in full
force and effect Obligor Agreements executed by each Airline
Partner wherein and whereby each Airline Partner as an obligor
obligates itself to assure to the Port Authority on a joint and
"step-up" basis (as more fully described in its Consent
Agreement) with the other Airline Partners that the Lessee will
duly and punctually pay all rentals and other monetary
obligations which it has or shall have under the Lease, and that
the Lessee will faithfully and fully perform, fulfill and observe
everything on its part to be performed, fulfilled and observed
under this Agreement of Lease and any.amendments or supplements
hereto, or both, as the parties in their discretion may execute.
Such Obligor Agreement of each Airline Partner shall be set forth
in the Consent Agreement which each Airline Partner executes as
an Approved Sublessee the form of which (including the provisions
of such Obligor Agreement) is attached hereto, hereby made a part
hereof and marked "Exhibit CSL".

(b) Said Obligor Agreement of each Airline Partner
as the same is attached hereto shall be executed by each Airline
Partner contemporaneously with the Lessee's execution of this
Agreement. It is hereby expressly understood and agreed, in
addition to and without limiting or impairing any other term or
provision of this Agreement, that (i) in the event there is a
change in relationship of the Lessee and any Airline Partner, as
said relationship is more fully described in paragraph (c) of
Section 26 hereof, or (ii) in the event any Airline Partner shall
become a possessor or merged corporation in a merger or a
constituent corporation in a consolidation or a corporation in
dissolution, then in such event, and in addition to and without
limiting any term or provision of this Agreement or any other
right or remedy of the Port Authority hereunder or otherwise, the
Port Authority may require the Lessee to add, deposit or
substitute other forms of security and/or additional security
(collectively the "Additional Security") and the Lessee shall,
and hereby agrees to, promptly comply with each such requirement.
Neither the foregoing, nor the exercise, or failure to exercise,
of any rights by the Port Authority pursuant thereto nor any
submission by the Lessee of Additional Security to the Port
Authority shall or shall be deemed to release or relieve any of
the aforesaid Airline Partners from its Obligor Agreement
submitted pursuant to this Section 58. In addition to the
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following, and without limiting or impairing the same or any
other term or provision of this Agreement or any right or remedy
of the Port Authority, in the event there is a new partner of the
Lessee other than the General Partner and the Airline Partners
named in Section 26 hereof, then the Lessee shall and hereby
agrees to procure any maintain in full force and effect an
"Obligor Agreement" from such new partner substantially in the
form set forth in Exhibit CSL with respect to said new partner of
the Lessee and subject to the foregoing terms and conditions.

(c) The foregoing, however, shall not limit or impair
any right or remedy of the Port Authority under Sections 26 , 28,
or 29 hereof or the terms or conditions of any consent which may
be given under said Section 26 by the Port Authority.

Section 59.	 Consumer Services

(a)' The .Lessee acknowledges that various portions of
the premises will be utilized for consumer services and said
portions which receive the concurrence of the Lessee and the Port
Authority, as hereinafter provided, are herein referred to as
"the concession areas". Without limiting the provisions of
Section 47 hereof, the Lessee shall develop a comprehensive plan
for consumer services, including but not limited to the locations
of future concession areas, the amount of services to be provided
of the types hereinafter set forth in Sections 60, 61, 62, 63,
64,- 65 and 66 hereof, and the types and amounts of any consumer
services proposed under Section 67, and the Lessee agrees that it
will at all times throughout the term of the Lease keep said
comprehensive plan updated and that said updated plan shall be
submitted to and be subject to the continuing approval of the
Port Authority. The Port Authority shall furnish to the Lessee
guidelines to be utilized by the Lessee with respect to all,
matters affecting consumer services in the concession areas
including the aforesaid Lessee's comprehensive plan.

(b) After approval by the Port Authority of the
Lessee's comprehensive plan for consumer services the Lessee
shall enter into negotiations or. go out for bid, as the
circumstances dictate, with respect to the selection of proposed
new operators and new agreements with the same. At all times
during the negotiation and award procedure the Lessee shall
consult with the Port Authority as to all aspects of the proposed
arrangements including but not limited to the proposed operators
and the financial terms thereof. As hereinafter provided the
Lessee will be entering into a direct contract with each new
operator but said operator must also enter into an appropriate
agreement with the Port Authority. The Lessee shall not finalize
negotiations with any operator and shall not execute any
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agreement with any proposed operator until it has received
notification from the Port Authority that said arrangement is
acceptable to the Port Authority and until said operator has
indicated that it is prepared to enter into the appropriate
contractual agreement with the Port Authority. The foregoing
procedure will be followed throughout the term of the Lease. it
is expressly understood and agreed that the provisions of this
Section shall not limit or be deemed to limit the provisions of
Section 47 hereof and the Lessee's on-going affirmative action
commitment with respect to the consumer services awards and
agreements provided for herein. Without limiting any of the
foregoing or any other term or provision of this Agreement, the
Lessee understands and agrees that the Lessee's comprehensive
plan for consumer services shall comply with the Disadvantaged
Business Enterprises requirements of the Federal Aviation
Administration and also the requirements of the Port Authority
with respect to making contract opportunities available to
Disadvantaged Business ;Enterprises.

Section 60.	 Restaurant and Bar

The Lessee may select and thereafter enter into an
agreement with one or more qualified restaurant operators (each
such restaurant operator being hereinafter referred to in this
Section as "the Restaurant Operator") authorizing the Restaurant
Operator to operate in the premises facilities for the sale of
food,. alcoholic and non-alcoholic beverages and similar items for
consumption in the premises (hereinafter as to each Restaurant
Operator called "the Restaurant Service") provided, however, that
prior to any such selection and prior to the entering by the
Lessee into any such agreement with the Restaurant Operator, said
Restaurant Operator shall obtain a permit from the Port Authority
authorizing such Restaurant Operator to operate the Restaurant
Service in a portion of the premises hereunder. Prior to the
issuance of any such permit, the proposed Restaurant Operator may
be required to submit to the Port Authority evidence satisfactory
to the Port Authority of its qualifications, the scope of its
proposed operations and the standards of service it will provide.
Any such permit will provide that the Restaurant Operator will
conduct its operations at the premises in a first-class manner in
accordance with the best practices in the industry and shall
comply with maximum Port Authority standards with respect to
service, health, sanitary and safety measures. The permit will
not be revoked without cause by the Port Authority without the
prior consent of the Lessee. In the event of any inconsistencies
between the terms of the permit and the terms of the agreement
between the Lessee and the Restaurant Operator, the terms of the
permit shall control and prevail. Without limiting the
foregoing, it is agreed that prior to the issuance of the permit
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the Port Authority shall make a copy of the same available to the
Lessee and that upon the execution of the permit by the proposed
Restaurant Operator the same shall be consented to in writing by
the Lessee.

The agreement between the Lessee and the Restaurant
Operator shall cover the arrangements for the space to be used in
the Restaurant Service within the premises including the amount,
type and location of the space. The Lessee will bring to the
perimeter of the space to be occupied by the Restaurant Operator
pipes, wires and conduits for the supply of electricity, gas and
water, together with the necessary steam and waste lines for use
in connection with the Restaurant Service and shall provide said
utilities to the Restaurant Operator. Said agreement will also
provide that the Restaurant Operator will furnish and install at
its own expense all necessary fixtures, furniture and personal
property required in connection with the Restaurant Service and
that the Restaurant Operator may be required to perform all work
necessary or. required to finish off the space, including the
finishing of the floors and ceilings from the structural slab and
the walls from the rough partitions.

The agreement between the Restaurant Operator and the
Port Authority will contain appropriate provisions permitting
cancellation of such agreement on short notice in the event the
service of the Restaurant Operator is unsatisfactory to the
Lessee. In the event of such cancellation the Lessee agrees to
reimburse the Restaurant Operator for its unamortized investment
in the fixtures, equipment, furniture and personal property
furnished in connection with the operation, and the unamortized
cost of the work performed in finishing off the space and title
to such fixtures, equipment, furniture and personal property
shall thereupon vest in the Lessee; provided, however, where such
agreement is cancelled expressly on the basis of the failure of
the Restaurant Operator to keep, perform or observe any of the
terms and provisions of said agreement on its part to be kept,
performed or observed or on the basis of one or more event or
events of default as specified in said agreement such provision
for Lessee reimbursement is not to obtain or apply.

The agreement between the Lessee and the Restaurant
Operator shall not call for any fixed rental or fee but shall
provide that the Restaurant Operator shall pay a percentage fee
based upon the gross receipts of the Restaurant Operator from the
sale of food, alcoholic and non-alcoholic beverages, which fee
shall be subject to the prior written approval of the Port
Authority and shall be incorporated into the permit to be issued
by the Port Authority. There shall be no other payments by the
Restaurant Operator to the Lessee except for appropriate payments
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for any utilities which may be furnished to the Restaurant
Operator by the Lessee, it being understood, however, that the
foregoing shall not preclude the Lessee from furnishing services
to the Restaurant Operator, such as janitorial and garbage
removal services, and from receiving payments from the Restaurant
Operator for such services provided the same are covered by
appropriate written agreements duly entered into between the
Lessee and the Restaurant Operator including the charges
therefor, and that the Lessee hereby agrees to provide the Port
Authority with any and all agreements covering any such services
promptly and upon the receipt of a request therefor from the Port
Authority. It is hereby understood and agreed that 800 of the
percentage fee payable by the Restaurant Operator shall be paid
by the Restaurant Operator to the Lessee and 20% of the
percentage fee payable by the Restaurant Operator shall be paid
by the Restaurant Operator to the Port Authority. Both the
agreement between the Lessee and the Restaurant Operator and the
permit to be issued by the Port Authority shall have, provisions
covering the fee in accordance with this Section and, without
limiting the generality of any other provision of this Section,
the permit shall control as to the manner, conditions and terms
of payment.

Section 61.

If requested by the Lessee the Port Authority, by itself
or through contractors, lessees, or permittees, shall install and
maintain in the premises vending machines, public telephones, and
advertising displays, at such locations and to such extent as
requested by the Lessee. The Lessee shall provide the necessary
wires and conduits for the supply of electricity for such
machines and displays.

The Port Authority shall require its contractors,
lessees, or permittees to pay a fee, which may be a percentage
fee subject to a minimum amount, based upon the gross receipts
received from such vending machines, public telephones, and
advertising displays or a fixed fee.

The Port Authority shall pay the Lessee an annual fee .
equivalent to 80% of the fee collected by the Port Authority from
its contractors, lessees, or permittees aforementioned. The fees
payable hereunder shall be paid in the same manner, under the
conditions and at the times, provided in Section 69 hereof.
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Section 62.	 Insurance Coverina Air Transportation

The Port Authority may enter into contracts or
agreements with qualified insurance vendors requiring such
vendors to sell or arrange for the sale, at the premises, of
insurance covering air transportation, of such types and
coverages as may be required by the Lessee.

The contract between the insurance vendor and the Port
Authority shall provide that such vendor shall pay a basic rental
for the space occupied by such vendor in the premises in
connection with the sale of such insurance. The basic rental
will be based upon the cost to the Lessee of providing such space
to the vendor. In determining the cost to the Lessee there shall
be considered the construction cost of the premises, and an
appropriate allocation of the cost of providing and maintaining
public areas within the premises. For the purpose of determining
the_aforessid costs the premises shall be considered as a single
entity and a single rental rate shall be established for all
areas of the premises based thereon. The amount of the basic
rental to be paid by the vendor shall be agreed upon between .the
Port Authority and the Lessee, when the costs aforementioned are
determined or can be reasonably estimated provided, however, in
no event shall such basic rental be computed at a rate in excess
of the Consumer Service Maximum Basic Rental Rate as defined in
Section 85 hereof.

The contract shall further provide that the vendor shall
pay an amount equal to a percentage of the vendor's gross
premium's from the sale of such insurance, less the amount of any
basic rental paid by the vendor.

It is hereby understood and agreed that all of the basic
rental and 50% of the percentage fee payable by the insurance
vendor shall be paid by the insurance vendor to the Lessee and
50% of the percentage fee payable by the insurance vendor shall
be paid by the insurance vendor to the Port Authority. The
rental and fees payable hereunder shall be paid in the manner,
under the conditions, and at the times provided in Section 69
hereof.

The contract with the insurance vendor will provide
that: (a) if the Lessee so requests, the vendor shall provide a
general information service to the public; and (b) the vendor
shall not be required to provide a counter for the sale of
insurance if, in its opinion, there will be insufficient
patronage to support such a counter; and (c) the vendor shall not
be required to continue to provide at any designated location
vending machines for the sale of insurance when the gross
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premiums from any such machines at any such location is less than
$200 per month, provided, however, if twenty-tour (24) hour
counter coverage is not provided there shall be atleast one
machine in the premises; and (d) the provisions of insurance
policies and the minimum coverage offered shall be acceptable to
the Lessee.

The location of insurance counters and insurance vending
machines shall be determined by the Lessee. The vendor will
furnish and install at its expense all necessary fixtures,
machines, counters and equipment required in connection with its
operation. The Lessee shall',provide the necessary wires and
conduits for the supply of electricity for use in connection with
the vendor's operation. The Lessee shall not require
unreasonably frequent moves of insurance counters and insurance
vending machines hereunder.

Section 63.	 Newsstands

(a) The Lessee may select and thereafter enter into an
agreement or agreements with a qualified newsstand operator or
operators authorizing such operators to operate newsstands in the
premises for the sale at retail of such of the following items as
may be approved by the Port Authority newspapers, magazines,
cigarettes, cigars and other tobacco supplies, candy, chewing
gum, playing cards and paperbound books, small novelty gift
items, and such other items as may be approved by the Port
Authority from time to time, provided, however, that prior to any
selection and prior to the entering by the Lessee into any such
agreement with any such newsstand operator, each such newsstand
operator obtains a permit from the Port Authority authorizing
said newsstand operator to operate the newsstand in a portion of
the premises hereunder. Prior to the issuance of any such
permit, the proposed newsstand operator may be required to submit
to the Port Authority evidence satisfactory to the Port Authority
of its qualifications, the scope of its proposed operations and
the standards of service it will provide. Any such permit will
provide that the newsstand operator will conduct its operations
at the premises in a first-class manner in accordance with the
best practices in the industry and shall comply with maximum Port
Authority standards with respect to service, health, sanitary and
safety measures. The permit will not be revoked without cause by
the Port Authority without the prior consent of the Lessee. In
the event of any inconsistencies between the terms of the permit
and the terms of the agreement between the Lessee and the
newsstand operator, the terms of the permit shall control and be
prevailing. Without limiting the foregoing, it is agreed that
prior to the issuance of the permit the Port Authority shall make
a copy of the same available to the Lessee and that upon the
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execution of the permit by the proposed newsstand operator the
same shall be subscribed to by the Lessee. The Port Authority
shall require such operator or operators to sell at retail from
its or their locations, such other items or furnish such other
services as may be approved by the Port Authority and as are
requested by the Lessee.

(b) The agreement between the newsstand operator or
operators and the Port Authority shall provide that each such
operator shall pay to the Lessee a basic rental for the space
occupied by such operator in the premises in connection with the
operation of the newsstand. The basic rental will be based upon
the cost to the Lessee of providing such space to the operator.
In determining the cost to the Lessee there shall be considered
the construction cost of the premises and an appropriate
allocation of the cost of providing and maintaining public areas
within the premises. For the purpose of determining the
aforesaid costs the premises shall be considered as a single
entity and a single basic rental rate shall be established for
all areas of the premises based thereon. The amount of the basic
rental to be paid by the operator shall be agreed upon between
the Port Authority and the Lessee, when the costs aforementioned
are determined or can be reasonably estimated, provided, however,
in no event shall such basic rental be computed at a rate in
excess of the Consumer Service Maximum Basic Rental Rate as
defined in Section 85 hereof. The Lessee shall furnish without
additional charge, a reasonable amount of storage space for the
use of the newsstand operator.

(c) The agreement with the newsstand operator or
operators shall further provide that the operator will. pay to the
Port Authority a percentage fee of the gross receipts derived by
the newsstand operator from all sales made by the newsstand
operator less the amount of the basic rental paid by the
newsstand operator to the Lessee, the amount of said percentage
fee payable to the Port Authority up to the amount of the basic
rental being herein called "the basic rental equivalent".

(d) The agreement with the newsstand operator shall
provide furthermore that the newsstand operator shall pay
directly to the Port Authority and to the Lessee the excess, if
any, of the percentage fee remaining after the newsstand operator
has paid to the Port Authority the basic rental equivalent, said
excess to be divided equally between the Lessee and the Port
Authority. Both the agreement between the Lessee and the
newsstand operator and the permit to be issued by the Port
Authority shall have provisions covering the percentage fee in
accordance with this Section and without limiting the generality
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of any other provision of this Section, the permit shall control
as to the manner, conditions and terms of payment.

(e) The agreement with the newsstand operator or
operators will further provide that the newsstand operator will
be permitted to sell at retail only such merchandise as is
normally sold at newsstands in operation at Port Authority
Airports together with such other merchandise as may be requested
by the Lessee, if authorized by the Port Authority. The contract
shall further provide that no merchandise objectionable to the
Lessee or the Port Authority shall be sold.

(f) The location of newsstands for the use of the
newsstand operators shall be determined by the Lessee subject to
the approval of the Port Authority and in accordance with the
Lessee's comprehensive plan. The said agreement between the
newsstand operator and the Lessee shall provide that the
newsstand operator will furnish and install at its expense all
necessary trade fixtures, stands, counters and equipment required
in connection with its operation. The Lessee shall perform all
construction work necessary to accommodate such installations
including the necessary wires and conduits for the supply of
electricity and shall supply the same including the supply of
electricity for use in connection with the operation of the
newsstand or newsstands at no cost to the newsstand operator or
to the Port Authority. In addition to other rights of
termination or revocation that may be contained in said agreement
between the newsstand operator and the Lessee, the said agreement
may contain appropriate provisions permitting cancellation of the
agreement by the Lessee on short notice in the event the
newsstand service provided by the newsstand operator is
unsatisfactory to the Lessee. In the event of such termination
or revocation, the Lessee agrees to reimburse the newsstand
operator for its unamortized investment in the fixtures,
equipment, stands, counters and equipment furnished in connection
with the operation, and the unamortized cost of the construction
work performed to accommodate such installations, and title to
such fixtures, stands, counters and equipment furnished in
connection with the newsstand operation shall thereupon vest in
the Lessee; provided, however, that where such agreement is
cancelled expressly on the basis of the failure of the newsstand
Operator to keep, perform and observe the terms and provisions of
said agreement on its part to be kept, performed or observed or
on the basis of one or more event or events of default as
specified in said agreement, such provision for Lessee
reimbursement is not to obtain or apply.
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Section 64.	 Duty-Free Shop

(a) The Lessee may select and thereafter enter into an
agreement with qualified persons, firms or corporations (each
such person, firm or corporation is hereinafter referred to as a
"Duty-Free Shop Operator") authorizing such Duty-Free Shop
Operator to operate a shop in the premises for the sale at retail
of in-bond liquors, in-bond cigarettes, cigars and other in-bond
tobacco products, and other in-bond items, (hereinafter called
"the Duty-Free Shop"), provided, however, that prior to any such
selection and prior to the entering by the Lessee into any such
agreement with any such Duty^Free Shop Operator, each such Duty-
Free Shop Operator obtains a permit from the Port Authority
authorizing such Duty-Free Shop Operator to operate its Duty-
Free Shop in a portion of the premises hereunder. Prior to the
issuance of any such permit, each proposed Duty-Free Shop
Operator may be required to submit to the Port Authority evidence
satisfactory to the Port Authority , of its qualifications t the
scope of its proposed operations and the standards of service it
will provide. Any such permit will provide that the Duty-Free
Shop Operator will conduct its operations at the premises in a
first-class manner in accordance with the best practices in the
industry and shall comply with maximum Port Authority standards
with respect to service, health, sanitary and safety measures.
The permit will not be revoked without cause by the Port
Authority without the prior consent of the Lessee. In the event
of any inconsistencies between the terms of the permit and the
terms of the agreement between the Lessee and the Duty-Free Shop
Operator, the terms of the permit shall control and be
prevailing. Without limiting the foregoing, it is agreed that
prior to the issuance of the permit the Port Authority shall make
a copy of the same available to the Lessee and that upon the
execution of the permit by the proposed Duty-Free Shop Operator
the same shall be subscribed to by the Lessee,

(b) The Lessee agrees and each agreement between the
Lessee and each Duty-Free Shop Operator shall provide that the
Lessee will furnish to such Duty-Free Shop Operator sufficient
and suitable space for conducting and carrying on its aforesaid
operation, The Lessee agrees that it shall perform all work
necessary or required to finish off the space, including the
finishing of the floors and ceilings from the structural slab and
the walls from the rough partitions, the decor and color scheme
to be subject to the approval of the Port Authority. In
addition, the Lessee shall construct as to each Duty Free Shop
Operator in the portion of the premises approved by the Port
Authority a storage area for the storage of the aforesaid in-
bond items to be sold by each such Duty-Free Shop Operator (said
storage area as to each Duty Free Shop Operator being herein
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called "the Duty-Free Distribution Center"). The Lessee shall
proceed diligently to construct and install those portion of
pipes wires and conduits in the manner and to the locations as
shall be shown in detail on the Lessee's plans and specifications
to be submitted to and approved by the Port Authority for the
supply of such utilities and services including without
limitation thereto those portions of the electrical, heating and
air-conditioning equipment required by each Duty-Free Shop
Operator in its operations in its Duty-Free Shop and its Duty-
Free Distribution Center. The Lessee shall supply said utilities
and services to each Duty-Free Shop Operator without charge to
such Duty-Free Shop Operator or the Port Authority.

(c) Each agreement between the Lessee and each Duty-
Free Shop Operator shall not call for any fixed rental or fee but
shall provide that such Duty-Free Shop Operator shall pay a
percentage fee subject to appropriate minimum amounts based upon
the gross receipts of such;Duty-Free Shop Operator from the sale
of in-bond liquors, in-bond "cigarettes, cigars and other in-bond
tobacco products and other in-bond items, which fee shall be
subject to the prior written approval of the Port Authority and
shall be incorporated into each permit to be issued by the Port
Authority. There shall be no other payments by the Duty-Free
Shop Operator to the Lessee except other than as provided herein.
It is hereby understood and agreed that 50% of the percentage fee
payable by the Duty-Free Shop Operator shall be paid by the Duty-
Frep..Shop Operator to the Lessee and 50% of the percentage fee
payable by the Duty-Free Shop Operator shall be paid by the Duty-
Free Shop Operator to the Port Authority. Both the agreement
between the Lessee and each Duty°Free Shop Operator and the
permit to be issued by the Port Authority to each Duty-Free Shop
Operator shall have provisions covering the fee in accordance
with this Section and, without limiting the generality of any
other provision of this Section, the permit shall control as to
the manner, conditions and terms of payment.

(d) The agreement between each Duty-Free Shop Operator
and the Lessee will provide that such Duty-Free Shop Operator
will furnish at its expense all necessary trade fixtures,
equipment furniture and personal property required in connection
with the efficient and satisfactory operation of its Duty-Free
Shop and its Duty-Free Distribution Center. The decor and color
scheme of the facilities to be operated by each Duty-Free Shop
Operator and the location of fixtures therein.shall be subject to
the prior and continuing approval of the Port Authority. In
addition to other rights of termination or revocation that may be
contained in said agreement between each Duty-Free Shop operator.
and the Lessee, said agreement may contain appropriate provisions
permitting cancellation of the agreement by the Lessee on short
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notice in the event such Duty-Free Shop provided by the Duty-
Free Shop Operator is unsatisfactory to the Lessee.

Section 65.	 Foreign Currency Exchange

(a) The Lessee may select and thereafter enter into
agreements with qualified persons, firms or corporations (which
persons, firms or corporations are hereinafter referred to as
"the Currency Exchange Operator") authorizing the Currency
Exchange Operator to operate an establishment in the premises for
the exchange, purchase and sale of domestic and foreign
currencies (hereinafter called "the Foreign Currency Exchange
Service") provided, however, that prior to any such selection and
prior to the entering by the Lessee into any such agreement with
the Currency Exchange Operator, said Currency Exchange Operator
obtains a permit from the Port Authority authorizing such
Currency Exchange Operator to operate the Foreign Currency
Exchange_ Service in a portion of . the premises hereunder. Prior
to the issuance of any such permit, the proposed Currency
Exchange Operator may be required to submit to the Port Authority
evidence satisfactory to the Port Authority of its
qualifications, the scope of its proposed operations and the
standards of service it will provide. Any such permit will
provide that the Currency Exchange Operator will.conduct its
operations at the premises in a first-class manner in accordance
with the best practices in the industry and shall comply with
maximum Port Authority standards with respect to service. The
permit will not be revoked without cause by the Port Authority
without the prior consent of the Lessee. In the event of any
inconsistencies between the terms of the permit and the.terms of
the 'agreement between the Lessee and the Currency Exchange
Operator, the terms of the permit shall control and be
prevailing. Without limiting the foregoing, it is agreed that
prior to the issuance of the permit the Port Authority shall make
a copy of the same available to the Lessee and that upon the
execution of the permit by the proposed Currency Exchange
Operator the same shall be subscribed to by the Lessee.

(b) The Lessee agrees and the agreement between the
Lessee and the Currency Exchange Operator shall provide that the
Lessee will furnish to the Currency Exchange Operator sufficient
and suitable .space for conducting and carrying on its aforesaid
operation. The Lessee agrees that it shall perform all work
necessary or required to finish off the space, including the
finishing of the floors and ceilings from the structural slab and
the walls from the rough partitions, the decor and color scheme
to be subject to the approval of the Port Authority. The Lessee
shall supply said utilities and services to the Currency Exchange
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Operator without charge to the Currency Exchange Operator or the
Port Authority.

(c) The agreement between the Lessee and the Currency
Exchange Operator shall not call for any fixed rental or fee but
shall provide that the Currency Exchange Operator shall pay a
percentage fee based upon the gross receipts of the Currency
Exchange Operator, which fee shall be subject to the prior
written approval of the Port Authority and shall be incorporated
into the permit to be issued by the Port Authority. There shall
be no other payments by the Currency Exchange Operator to the
Lessee except other than as provided herein. It is hereby
understood and agreed that 50% of the percentage fee payable by
the Currency Exchange Operator shall be paid by the Currency
Exchange Operator to the Lessee and 50% of the percentage fee
payable by the Currency Exchange Operator shall be paid by the
Currency Exchange Operator to the Port Authority. Both the
agreement between the Lessee and the Currency Exchange Operator
and the permit to be issued by the Port Authority shall have
provisions covering the fee in accordance with this Section and,
without limiting the generality of any other provision of this
Section, the permit shall control as to the manner, conditions
and terms of payment.

(d) The agreement between the Currency Exchange
Operator and the Lessee will provide that the Currency Exchange
Operator will furnish at its expense all necessary trade
fixtures, equipment furniture and personal property required in
connection with the efficient and satisfactory operation of the
Foreign Currency Exchange Service. The decor and color scheme of
thefacilities to be operated by the Currency Exchange Operator
and the location of fixtures therein shall be subject to the
prior and continuing approval of the Port Authority. In addition
to other rights of termination or revocation that may be
contained in said agreement between the Currency Exchange
Operator and the Lessee, said agreement may contain appropriate
provisions permitting cancellation of the agreement by the Lessee
on short notice in the event the Foreign Currency Exchange
Service provided by the Currency Exchange Operator is
unsatisfactory to the Lessee.

Section 66.	 Retail Banking

(a) The Lessee may select and thereafter enter into
agreements with qualified persons, firms or corporations (which
persons, firms or corporations are hereinafter referred to as
"the Retail Bank Operator") authorizing such Retail Bank Operator,
to operate a service consisting of the maintaining of accounts,
receipt and disbursement of funds and including automatic teller
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machine service and foreign currency exchange, sale and purchase
(hereinafter called "the Retail Banking Service") in the
premises, provided, however, that prior to any such selection and
prior to the entering by the Lessee into any such agreement with
the Retail Bank Operator, said Retail Bank Operator obtains a
permit from the Port Authority authorizing such Retail Bank
operator to operate the Retail Banking service in a portion of
the premises hereunder. Prior to the issuance of any such
permit, the proposed Retail Bank Operator may be required to
submit to the Port Authority evidence satisfactory to the Port
Authority of its qualifications, the scope of its proposed
operations and the standards;of service it will provide. Any
such permit will provide that the Retail Bank Operator will
conduct its operations at the premises in a first-class manner in
accordance with the best practices in lie industry and shall
comply with maximum Port Authority standards with respect to
service. The permit will not be revoked without cause by the
Port Authority without the prior consent of the Lessee. In the
event Of any inconsistencies between the terms of the permit and
the terms of the agreement between the Lessee and the Retail Bank
Operator, the terms of the permit shall control and be
prevailing. Without limiting the foregoing, it is agreed that
prior to the issuance of the permit the Port Authority shall make
a copy of the same available to the Lessee and that upon the
execution of the permit by the proposed Retail Bank Operator the
same shall be subscribed to by the Lessee.

(b) The Lessee agrees and the agreement between the
Lessee and the Retail Bank Operator shall provide that the Lessee
will furnish to the Retail Bank Operator sufficient and suitable
space for conducting and carrying on its aforesaid operation.
The Lessee agrees thatit shall perform all work necessary or
required to finish off the space, including the finishing of the
floors and ceilings from the structural slab and the walls from
the rough partitions, the decor and color scheme to be subject to
the approval of the Port Authority. The Lessee shall supply said
utilities and services to the Retail Bank Operator without charge
to the Retail Bank Operator or the Port Authority.

(c) The agreement between the Lessee and the Retail
Bank Operator shall provide that the Retail Bank Operator shall
pay a basic fixed rental for the space occupied by such operator,
which rental shall be subject to the prior written approval of
the Port Authority and shall be incorporated into the permit to
be issued by the Port Authority. There shall be no other
payments by the Retail Bank Operator to the Lessee except as
provided herein. It is hereby understood and agreed that 50% of.
the rental payable by the Retail Bank Operator shall be paid by
the Retail Bank Operator to the Lessee and 50% of the rental
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payable by the Retail Bank Operator shall be paid by the Retail
Bank Operator to the Port Authority. Both the agreement between
the Lessee and the Retail Bank Operator and the agreement- to be
issued by the Port Authority shall have provisions covering the
rental in accordance with this Section and, without limiting the
generality of any other provision of this Section, the agreement
shall control as to the manner, conditions and terms of payment.

(d) The agreement between the Retail Bank Operator and
the Lessee will provide that the Retail Bank Operator will
furnish at its expense all necessary trade fixtures, equipment.
furniture and personal property required in connection with the
efficient and satisfactory operation of the Retail Banking
Service. The decor and color scheme of the facilities to be
operated by the Retail Bank Operator and the location of fixtures
therein shall be subject to the prior and continuing approval of
the Port Authority.

Section 67.	 Other Consumer Services

(a) If the Lessee desires that additional consumer
services be provided in the premises for the sale of other items
or the furnishing of other services the Lessee shall either (i)
request that the Port Authority secure qualified tenants,
permittees or licensees (hereinafter referred to as the
"Additional Operator" or "Operator"), to furnish such consumer
services and the Port Authority shall endeavor to secure such
Additional Operator and to enter into contracts or agreements
with such Additional Operator requiring it to furnish the item or
services to the extent required by the Lessee, or (ii) notify the
Port Authority in writing that the Lessee is seeking such
Additional Operator (including the proposed contractual
arrangements, if any, between the Lessee and the proposed
Additional Operator), satisfactory to the Port Authority and
subject to its approval, provided that the Lessee complies with
all the terms and provisions of Section 59 hereof, including
without limitation its prior submittal to the Port Authority of
an updated comprehensive plan for consumer services covering such
proposed Additional Operator in accordance with and subject to
said Section 59, and in compliance with the provisions covering
the selection of the Additional Operator as described in Section
59 (b) hereof and also subject to Sections 47, 68 and 69 hereof.

(b) Each such Additional Operator must enter into an.
appropriate contractual arrangement with the Port Authority, as
described in Section 59 (b) hereof, including without limitation
an appropriate Port Authority permit authorizing such Additional .
Operator to operate the consumer services at the premises. Prior
to the issuance of any such permit such Additional Operator may
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be required to submit to the Port Authority evidence satisfactory
to the Port Authority of its qualifications, the scope of its
proposed operations and the standard of service it will provide.
Any such permit will provide that such Additional Operator will
conduct its operations thereunder in a first class manner in
accordance with the best practices in the industry and shall
comply with the maximum Port Authority standards with respect to
service, health, sanitary and safety measures. The Permit will
not be revoked without cause, without the prior consent of the
Lessee.

(c) (1) The contractual arrangement between the
Operator and the Port Authority shall provide that such Operator
shall pay to the Port Authority a basic rental for the space
occupied by such Operator in the premises in connection with the
furnishing of the consumer services. The basic rental will be
based upon the cost to the Lessee of providing such space to the
Operator. in determining the .cost to the Lesseethere shall be
considered the construction cost of the premises and the cost of
operation and maintenance of the premises. The amount of the
basic rental to be paid by the Operator shall be agreed upon
between the Port Authority and the Lessee.

(2) The contractual arrangement shall further
provide that such Operator shall also pay a percentage fee based
upon the gross receipts of such Operator from the operation of
suc4, consumer service, less the amount of any basic rental paid
by the Operator.

(3) The Port Authority shall pay to the Lessee the
amount of the basic rental. If the percentage fee actually paid
to the Port Authority exceeds the amount of the basic rental, the
Port Authority shall retain the percentage fee up. to the amount
of the basic rental. The excess, if any, remaining shall be
divided equally between the Port Authority and the Lessee. The
rental and fees payable hereunder shall be paid in the same
manner, under the conditions, and at the times provided in
Section 69 hereof.

(4) Notwithstanding the foregoing provisions of
subparagraphs (1), (2) and (3) above, the contractual arrangement
between the Port Authority and the Operator may provide that the
Operator will pay to the Port Authority a basic minimum rental
plus a percentage of grass receipts (with or without an annual
exemption amount) to be shared equally between the Port Authority
and%the Lessee and will also pay to the Lessee an equal amount as
such basic minimum rental, with such payments of the basic
minimum rental and percentage fee to be made by the Operator
directly to the Port Authority and directly to the Lessee; the
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basic minimum rental not to exceed the Consumer Service Maximum
Basic Rental Rate as defined in Section 85 hereof.

(d) The Operator will furnish and install at its
expense all necessary fixtures, stands, counters and equipment
required in connection with its operation and all construction
work necessary to accommodate such installations.

(e) The Port Authority's approval of any proposed
Additional Operator may include limitations as to the scope of
the activities of Additional operator in the light of the
availability of similar services in the Central Terminal Area.

(f) The Lessee understands and agrees that it may not
itself nor will the Port Authority install or cause to be
installed coin-operated lockers on the premises.

Section 68.	 Subletting of the Premises for Consumer Services)

Irrespective of whether the Persons selected in
accordance with this Agreement to furnish the Consumer Services
set forth in Sections 60, 61, 62, 63, 64, 65, 66 and 67 hereof
have contracts with or are contractors or permittees of the Port
Authority, the Lessee may require that such Persons enter into

(	 separate agreements or subleases with the Lessee as a condition
precedent to the occupancy of space within and the operation of
such establishments upon the Lessee's premises, provided,
however, that all such Persons must have first obtained a permit
from the Port Authority authorizing them to operate such
establishments. The terms and provisions of the said agreements
or subleases shall not be inconsistent with the terms of this
Agreement except that the same may provide for cancellation by
the Lessee on short notice in the event the services furnished by
such Persons are unsatisfactory to the Lessee.

Prior to the issuance of any of the aforementioned
permits, such Persons may be required to submit to the Port
Authority evidence satisfactory to the Port Authority of their
qualifications, the scope of their proposed operations and the
standards of service they will provide.. Any such permits will
provide that such Persons will conduct their operations
thereunder in a first class manner in accordance with the best
practices in the industry and shall comply with the maximum Port
Authority standards with respect to service, health, sanitary and
safety measures. Such Persons shall be required.to pay to the
Port Authority a fee but such fee shall not in any event exceed
the fees or charges that would be retained by the Port Authority
if their respective establishments were operated by regular
Operators of the Port Authority.
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Section 69.

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

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

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

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

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

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

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

(g) Furnish good, prompt and efficient service,
adequate to meet all demands therefor at the premises; furnish
said service on a fair, equal and nondiscriminatory basis to all
users thereof; and charge fair, reasonable and nondiscriminatory
prices for all items and/or services which it is permitted to
sell and/or render; and
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(h) Promptly observe, comply with and execute the
provisions of any and all present and future governmental laws,
rules, regulations, requirements, orders and directions which may
pertain and apply to its operations or the use and occupancy of
the premises.

The Port Authority does not guarantee the payments of
rentals and fees required to be paid by the tenant, licensee,
permittee or operator pursuant to the provisions of Sections 60,
61, 62, 63, 64, 65, 66 and 67 hereof and shall have no obligation
to the Lessee to make any payments to the Lessee until the fees
or rentals are actually collected from the tenant, licensee,
permittee or operator. The Port Authority will advise the Lessee
of all accounts remaining delinquent for more than sixty (60)
days and will consult with the Lessee as to the appropriate steps
to effect collection. A default by the Port Authority in
observing theprovisions of the preceding sentence shall not
result in the imposition of any liability on the Port Authority
with respect to the Lessee_

Section 70.	 Club Rooms

In the event the Lessee provides any rooms or space for
the special handling of or the furnishing of special services to
any of passengers, guests or invitees of Approved Sublessees of
the_Lessee it shall furnish such rooms or space at its expense
and without cost to the Port Authority. The Lessee agrees that
any food, alcoholic or non-alcoholic beverages and similar items
sold or furnished to the passengers, guests or invitees of said
Approved Sublessees in any such rooms or space shall, where a
charge or other money payment for such item or items is imposed
on or collected from such passengers, guests or invitees, be
obtained by the Lessee from an Operator who has been authorized
by the Port Authority to operate establishments for the sale of
food, alcoholic and non-alcoholic beverages and similar items for
consumption in passenger terminal facilities at the Airport;
provided that as to any such item (i) which is a specialty item
of the Approved Sublessee's home country and not otherwise
ordinarily available from a Port Authority permittee at the
Airport and (ii) which is supplied to said passengers, guests or
invitees in such club rooms and at no charge by the Lessee, the
Approved Sublessee (s) or the operator, no. fee shall apply to
such item. All monies paid or payable to the Operator for such
sales shall be included in the gross receipts of the Operator.
in the event the Lessee wishes to use its own personnel for
serving food, alcoholic or non-alcoholic beverages and similar
items it may do so; provided that where a charge or other money
payment for such item or items is imposed on or collected from
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such passengers, guests or invitees the food, alcoholic and non-
alcoholic beverages are obtained by the Lessee from an Operator
authorized by the Port Authority and provided that monies paid
therefor, in that event, shall be included in the gross receipts
of the Operator. If the Lessee uses its own personnel for
serving food, alcoholic or non-alcoholic beverages and similar
items, the Lessee will pay a fee to the Port Authority as shall
be specified by the Port Authority which will not be greater than
the fee that would be retained by the Port Authority if the food,
alcoholic or non-alcoholic beverages and similar items were
served by the Operator.

Section 71.	 Ground Transportation Services

(a) The Lessee shall make available within the premises
at reasonable rental rates, such counter spaces and at such
locations as may be determined by the Port Authority and the
Lessee for use by limousine, bus; car rental, taxi and other
ground transportation operators at the Airport, all of the
foregoing being hereinafter called "the ground transportation
operators". The Lessee shall enter into an agreement only with
ground transportation operators designated or approved by the
Port Authority, covering the occupancy of said counter space,
which agreement may provide for the payment of a basic rental
(but no other rental, charge or fee.of any kind) to the Lessee
for the counter space, provided that such basic rental shall
represent a fair and reasonable rental for the counter space.
The Port Authority shall have the right to, in its agreement with
any ground transportation operator, impose obligations on the
ground transportation operator with respect to its operations at
the counter space, including but not limited to the dissemination
of information applicable to said service, and may charge such
fees payable to the Port Authority as it may determine.

(b) (1) In lieu of the provisions of paragraph
(a) of this Section obligating the Lessee to make available
counter spaces and wall telephone installations with respect to
limousine, bus and other ground transportation operators at the
Airport (but not including car rental operators as to which the
provisions of paragraph (a) shall be and continue in full force
and effect) the Lessee shall provide to the Port Authority or its
contractor, without charge, such counter space at such location
as may be specified by the Port Authority within the premises as
may reasonably be required for use as a consolidated ground
transportation reservation and information counter (hereinafter
called "the Consolidated Counter") to be operated by the Port
Authority or its contractors.
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(2) The Lessee agrees to provide access to
and from the public ways outside the premises to the Port
Authority, its employees and its contractors and the ground
transportation patrons and other users of the Consolidated
Counter; to permit use of such portions of the public pedestrian
circulation areas of the premises as may reasonably be required
for the operation of the counter and the accommodation of the
users thereof; and to permit the installation of such telephone
and other communication lines, cables and conduits on and across
the premises as may be required for the operation of the
Consolidated Counter. The Lessee acknowledges and agrees that
the Consolidated Counter shall at all times be a part of the
premises under the Lease and subject .to all the terms and
provisions thereof including, but not limited to indemnity, the
payment of rentals, repair and maintenance. The Lessee shall, at
its sole cost and expense, supply all utilities necessary for the
operation of the Consolidated Counter including but not limited
to heat, ;light, ventilation, air conditioning and electricity on
a 24 hour 7 day a week basis. The Lessee shall not he required
to provide telephone service to the Consolidated Counter
hereunder.

(3) The Port Authority shall have the right
at any time, without cause, on 160 days notice to the Lessee to
terminate and discontinue the operation of the Consolidated
Counter and from and after the effective date stated in said
notice the operation of the Consolidated Counter shall terminate
and cease and the provisions of this paragraph (b) shall be null,
void and of no further force and effect and the provisions of
paragraph (a) of the Lease and the Lessee's obligations as set
forth therein with respect to limousine, bus, car rental and
other ground transportation operators shall be deemed reinstated
and in full force and effect.

Section 72.	 Observation Deck

In the event the Lessee provides an Observation Deck in
connection with the Lessee's operations under the Lease or the
operations of Approved Sublessees at the premises and such Deck
is open to the public generally the Lessee shall charge a fee for
admission upon such Observation Deck. Such fee shall be
established by the Port Authority which shall be uniform
throughout the Airport. The Lessee shall pay to the Port
Authority a percentage fee equal to 30o of the gross receipts
received by the Lessee from the operation of the Observation
Deck.,
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Section 73.	 Force Maleure

Neither the Port Authority nor the Lessee shall be
deemed to be in violation of this Agreement if it is prevented
from performing any of its obligations hereunder by reason of
strikes, boycotts, labor disputes, embargoes, shortages of
material, acts of God, acts of the public enemy, acts of superior
governmental authority, weather conditions, tides, riots,
rebellion, sabotage or any other circumstances for which it is
not responsible and which are not within Its control; provided,
however, that this provision shall not apply to failures by the
Lessee to pay the rentals specified in Section 4 and shall not
apply to any other charges or money payments; and, provided,
further, that this provision shall not prevent either party from
exercising its right of termination under Sections 26, 29, 52, 79
and 81 hereof, and shall not prevent the .'lessee from exercising
its right to an abatement of basic rental under Sections 4 and 54
hereof.

Section 74.	 Federal Inspection

The Lessee has advised the Port 1:uthority that it
intends to make available to the United States a portion or
portions of the premises for the inspection of the passengers of
Approved Sublessees and their baggage by the United States for
United States customs, immigration, public health and other
governmental purposes, if the United States will accept and use
the same. The Port Authority shall have no obligation or
responsibility of any kind with respect to the foregoing or the
arrangements that must be made by the Lctssee with the United
States and any agencies thereof having jurisdiction.

Section 75.	 Rotary Wino and Tilt-Roto: operations

The Lessee hereby acknowledges chat the Lease does not
grant to it any right and the Lessee doea not have any right to
use or permit the use of any portion of •̂ b.e premises for the
landing or taking off of helicopters, rE.a.ry wing, tilt-rotor or
other similar aircraft. In the event tt^t the Port Authority
determines that approval for such use w--,.l be given at any time
hereafter, the same shall be granted on'-/ in accordance with such
terms and conditions, including but not ...invited to fees, charges
and rights of user, as the Port Authoritn may set forth in a
supplement to the Lease, which is duly e ecuted by the Lessee and
the Port Authority.
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Section 76.	 Ground Transportation

(a) The Lessee may arrange for the transportation to
and from the Airport of employees of Approved Sublessees and
their baggage (and such employees and baggage only) either
directly or by contract with a surface carrier or carriers
(hereinafter called "the Employee Surface Carrier or Carriers")
of its choice, provided, that such Employee Surface Carrier or
Carriers are at all times Ground Carrier Permittees of the Port
Authority as defined in paragraph (b) hereof and provided,
further, that ten percent (100) or such lesser percentage as may
be set pursuant to paragrapb,., (e) hereof of the gross receipts
received from the ground transportation of employees and their
baggage by the Employee Surface Carrier providing such service,
or by the Lessee (or by the Approved Sublessees), including all
advertising and any other revenues of any type arising out of or
in connection with said service (excluding only local, state and
federal transportation taxes wbich are separately stated to and
paid by the passengers and are directly payable to the taxing
authority by the Lessee or by the Employee Surface Carrier) shall
be paid to the Port Authority. No fee shall be paid by the
Lessee to the Port Authority in connection with the ground
transportation of employees and their baggage if the Lessee
operates the service itself and if the Lessee makes no charge to
its employees and their baggage therefor (or if, in accordance
with its Consent Agreement, such service is operated by an
Approved Sublessee itself and if the Approved Sublessee and the
Lessee make no charge to the employees of such Approved Sublessee
and their baggage therefor).

(b) As of the Commencement Date as defined in paragraph
(c) hereof, the Port Authority shall endeavor to issue permits to
at least 12 qualified surface carriers (herein called "the Ground
Carrier Permittees") which Permits shall grant to said Ground
Carrier Permittees the privilege of providing a service for the
transportation to and from the Airport of employees and their
baggage of all Aircraft Operators at the Airport. Each Permit
shall provide that the Port Authority shall have the right at any
time to revoke the Permit granted to any Ground Carrier Permittee
with or without cause and regardless of whether any such
Permittee is an Employee Surface Carrier of the Lessee and
regardless of any agreement between the Lessee and its Employee
Surface Carrier. Without limiting the foregoing right, if the
Ground Carrier Permittee selected by the Lessee shall at any time
fail to pay the Port Authority ten percent (10%) or such other
percentage of its gross receipts as established pursuant to
paragraph (e) hereof as required under the Permit, the Port
Authority shall have the right in addition to all other rights
and remedies, to deny such Permittee entrance upon the Airport
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for the purpose of transporting employees and their baggage as
aforesaid to and from the Airport and the Lessee shall no longer
use the same.

In the event that there should at any time during the
term of this Lease be less than 12 Ground Carrier'Permittees in
operation at the Airport the Lessee shall have the right to
engage an Employee Surface Carrier of its choice to provide the
service set forth in paragraph (a) hereof, subject, however, to
the prior and continuing approval of the Port Authority, and
provided that such Employee Surface Carrier agrees to become a
Permittee of the Port Authority and to pay a percentage of its
gross receipts to the Port Authority.in  accordance with
paragraphs (a) and (e) hereof and only for so long as such
Permittee observes and complies with the terms of its Permit, it
being understood that said Employee Surface Carrier may be
restricted to serving the Lessee at the Airport. At such time
thereafter as there;is in operation at the Airport at least 12
Ground Carrier Permittees, the Permit with the said Employee
Surface Carrier may be revoked by the Port Authority and the
Lessee shall thereupon select an Employee Surface Carrier from
the Ground Carrier Permittees of the Port Authority. Nothing
contained hereunder shall be deemed to preclude the Port
Authority from issuing from time to time during the term of the
Lease Permits to more than 12 Ground Carrier Permittees. The
Permits with the Ground Carrier Permittees may contain privileges
other than those set forth in the first subparagraph of this
paragraph (b), including but not limited to the privilege to
transport passengers and baggage of Aircraft Operators. All
Permits shall contain such terms or provisions as the Port
Authority may deem from time to time necessary or desirable.

(c) The Port Authority hereby states its intention to
attempt to incorporate, into all existing leases and into all new
leases with all Scheduled Aircraft Operators covering passenger
terminal facilities within the Central Terminal Area, provisions
having the same effect as the provisions of paragraphs (a) and
(b) hereof. The term "Commencement Date" as used in this Section
shall mean the date specified in a written notice from the Port
Authority served upon the Lessee and upon all Scheduled Aircraft
Operators who are lessees of passenger terminal facilities within
the Central Terminal Area, it being understood that such notice
shall not be served unless and until all said Scheduled Aircraft
Operators have executed agreements with the Port Authority
incorporating provisions having the same effect as the provisions
of paragraphs (a) and (b) hereof into their leases with the Port
Authority covering passenger terminal facilities within the
Central Terminal Area. The provisions of this Section other than
the foregoing provisions of this paragraph (c) shall be
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applicable as well to Aircraft Operators who may be occupying
space within the Central Terminal Area pursuant to a sublease,
subuse or handling agreement with any Unit Terminal Lessee or
with any East or West Wing Building Lessee (as said lessees are
defined in section 78 of the Lease) or with the Lessee hereunder
or with any Approved Sublessee (the foregoing not to waive the
requirement for Port Authority consent).

(d) For the period prior to the Commencement Date
hereunder, the following provisions of this paragraph (d) shall
be in effect in lieu of the provisions of paragraph (a) hereof:

The Lessee may arrange for the transportation to and
from the Airport of passengers, employees and baggage '(and such
passengers, employees and baggage only) either directly or by
contract with a surface carrier or carriers (hereinafter called
"Passenger Surface Carrier or Carriers") of its choice, subject,
however, to the prior and continuing approval of the Port
Authority and Vrovided, that such Passenger Surface Carrier or
Carriers agree to become Permittees of the Port Authority and
provided, further, that ten percent (10%) or such lesser
percentage as may be set pursuant to paragraph (e) hereof of the
gross receipts received from the ground transportation of
passengers, employees and baggage by the Passenger Surface
Carrier providing such service or by the Lessee, including all
advertising and any other revenues of any type arising out of or
in-,connection with said service (excluding only local, state and
federal transportation taxes which are separately stated to and
paid by and are directly payable to the taxing authority by the
Lessee or by the Passenger Surface Carrier) shall be paid to the
Port Authority. If the Passenger Surface Carrier designated by
the Lessee shall at any time fail to pay to the Port Authority
ten percent (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, employees
and baggage as aforesaid to and from the Airport and the Lessee
shall no longer use the same. No fee shall be paid by the Lessee
to the Port Authority in connection with the ground
transportation of officers and employees of the Lessee or of the
Approved Sublessees if the Lessee operates the service itself and
if the Lessee makes no charge to its employees and officers
therefor. The occasional non-recurring employment by the Lessee
of a surface carrier who is not a Permittee of the Port Authority
shall not be deemed to be a breach of this Section by the Lessee;
the foregoing, however, shall not affect the right of the Port
Authority to the percentage fee with respect to such surface
carrier.
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For the period subsequent to the Commencement pate
hereunder, the foregoing provisions of this paragraph (d) shall
continue in effect with respect to passengers and their baggage
only of Approved Sublessees of the Lessee and wherever the phrase
"passengers, employees and baggage" appears in the foregoing
provisions it shall be deemed amended to read "passengers and
their baggage".

(e) it is recognized that the Port Authority has
established a five percent fee with respect to the service
covered by paragraphs (a) and (d) hereof in lieu of the ten
percent fee therein stated. It is hereby specifically understood
and agreed that the fact that said fee is presently five percent
shall not constitute a waiver by the Port Authority of its right
to impose a percentage fee of ten percent as provided in
paragraphs (a) and (d). it is hereby specifically agreed that
the Port Authority shall have the right at any time and from time
to time during the term of this Lease to revise the percentage
fee it shall charge the Ground Carrier Permittees, other
permittees and the Lessee as provided in paragraphs (a) and (d)
hereof but in no event shall said fee be greater than ten
percent. The Port Authority shall notify the Lessee of any such
revision.

(f) The Lessee may arrange for the.transportation to
and.:-from the Airport of freight and other cargo of Approved
Sublessees of the Lessee either directly or by contract with the
surface carrier or carriers of its choice. No Permit or fee
shall be required of the Lessee or its contractor for the picking
up from or the delivery to of freight or other cargo from or to
the Approved Sublessees of Lessee. No fee shall be paid to the
Port Authority by the Lessee or its contractor for the privilege
of transporting freight or cargo of Approved Sublessees of the
Lessee on the surface as aforesaid. If such contractor of the
Lessee enters into a Lease or other agreement with the Port
Authority for space and/or privileges at the Airport, the rent or
other compensation payable to the Port Authority shall not be
measured by the amount of freight or other cargo of the Approved
Sublessees of Lessee transported on the surface by such
contractor.

(g) The right of the Lessee to arrange transportation
to and from the Airport of airline passengers as hereinabove
provided shall not be construed as being applicable to any
establishment or operation by the Lessee or by any of the
Approved Sublessees of facilities outside the Airport for the
handling of airline passengers of the Lessee or of any of the
Approved Sublessees arriving at or departing from the Airport.
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As used in this Section 76, reference to passengers,
baggage, freight-or other cargo of Approved Sublessees of the
Lessee shall be construed to mean persons, baggage, freight or
cargo transported or to be transported on aircraft of any of the
Approved Sublessees of the Lessee.

The Ground Carrier Permittee of the Lessee's choice, its
Passengers Surface Carrier or any other contractor used by it or
any Approved Sublessee shall not solicit business on the public
areas of the Airport and the Lessee shall prohibit any such
activity on the premises or, on any other area at the Airport
occupied by the Lessee or any of the Approved Sublessees. The
use, at any time, either on the premises or elsewhere on the
Airport of hand or standard megaphones, loudspeakers or any
electric, electronic or other amplifying devices is hereby
expressly prohibited and any advertising or signs shall be
subject to continuing Port Authority approval.

(h) Effective as of January 1, 1972, the provisions of
this Section 76 superseded the provisions of Section 4.11 of
Title IV of the General Airport Agreement, as defined elsewhere
in this Agreement and from and after said date said provisions of
said Section 4.11 of Title IV were no longer of any force or
effect.

Section 77.	 Airline Service Standards.

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

Section 78.	 Ground Transportation Within the Central Terminal
Area

(a) The Port Authority has established at the Airport a
Central Terminal Area generally as described in Exhibit S,
attached hereto and hereby made a part hereof. If at any time
and from time to time during the term of the Lease, the Port
Authority substantially revises the Central Terminal Area, it
shall thereafter forward to the Lessee a revised Exhibit showing
the revised Central Terminal Area which revised Exhibit shall
replace Exhibit S and shall become a part of the Lease.
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(b) The Lessee hereby agrees that it will not directly,
indirectly or by arrangement with any independent third party,
operate any surface vehicles for the transportation of airline
passengers including without limitation passengers of its
Approved Sublessees to or from the premises and the various other
passenger terminal facilities or other locations within the
Central Terminal Area. The prohibition hereinabove set forth in
this paragraph (b) shall be effective as of the commencement date
of the Lease (as set forth in Section 3(a) hereof) and shall
continue thereafter during the term of the Lease, but such
prohibition shall be in effegt only during such periods as there
is in operation at the Airport a CTA ground transportation
service as hereinafter defined to be provided by an independent
third party contractor. The CTA ground transportation service
shall consist of the following: a ground transportation service
for the transportation of airline passengers and other persons
between the various passenger terminal facilities, including the
premises, within the Central Terminal Area including the service
of transporting a group of passengers where the Aircraft Operator
must accommodate the group as a whole (hereinafter called "the
CTA omnibus service") and a ground transportation service for the
transportation of passengers of Aircraft Operators within the
Central Terminal Area, but only when a passenger is disabled, the
passenger must take a direct connection and where time is
critical, and in the very limited instance where an Aircraft
Operator must accommodate a particular passenger, the foregoing
service being hereinafter called "the CTA supplementary service".
It is understood furthermore that, notwithstanding the
prohibition hereinabove set forth in this paragraph (b), the
Lessee may directly, indirectly or by arrangement with an
independent third party, operate surface vehicles for the
transportation of passengers of its Approved Sublessees to or
from the premises and such passenger terminal facility of the
Lessee, if any, located outside the Central Terminal Area,
provided, that the Lessee has the prior and continuing approval
of the Port Authority to operate such passenger terminal facility
outside the Central Terminal Area, that the aforesaid service
shall not serve any passenger terminal facility or location
within the Central Terminal Area other than the premises and that
if the Lessee utilizes a third party to provide the service; said
third party shall be subject to the prior and continuing approval
of the Port Authority, shall agree to become a permittee of the
Port Authority and shall pay the percentage of its gross receipts
to the Port Authority with respect to said service as specified
in said permit and shall comply with all the terms and conditions
of its permit.
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Nothing contained in this paragraph (b) or paragraph (c)
hereof shall impose or be construed as imposing an obligation on
the Port Authority to operate or cause to be operated the CTA
ground transportation service for the transportation of
passengers and other persons between the various passenger
terminal facilities, including the premises, within the Central
Terminal Area.

(c) (1) (i) It is hereby agreed that it is in the
best interests of the Port Authority and all Participants as
hereinafter defined that the CTA omnibus service be a good,
proper and efficient service, able to adequately, timely and
properly handle the ground transportation needs of airline
passengers and other persons between the various passenger
terminal. facilities including the premises within the Central
Terminal Area. The parties recognize furthermore that the CTA
supplementary service should be a service that would transport
those persons authorized to be carxied ,thereon in an adequate,.
proper and timely manner so as to meet their flight connections.

(ii) The Port Authority agrees that it shall
meet and consult from time to time with the Participants with
respect to the procedures, schedules, fares, prices and
operations of the CTA omnibus service and shall, except in case
of emergency, give the Participants prior written notice of any
substantive changes with respect thereto. Notwithstanding the
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.

(iii) The Port Authority agrees that it shall
meet and consult from time to time with the Participants with
respect to the procedures, schedules, fares, prices and
operations of the CTA supplementary service. Before adopting any
initial procedures or schedules covering the operation of the CTA
supplementary service and before putting into effect any
modifications to any procedures or schedules then in effect with
respect to the CTA supplementary service, except in case of
emergency, the Port Authority shall submit the initial or the
changed procedures and schedules (hereinafter called the
"submissions") to the Participants for their approval. if
Participants representing more than fifty percent (50%) of the
effective published passenger flight schedules to and from the
Airport of all Participants for the calendar year prior to the
year, in which the submissions are made to the Participants for
their approval, approve the same, the submissions shall be deemed.
to be approved for all purposes hereunder and said approval shall
be deemed binding as well upon all other Aircraft Operators who
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may use or pay for the CTA supplementary service, notwithstanding
the fact that said submissions had not been submitted to them for
their approval. Notwithstanding anything herein provided and
without limiting the provisions of paragraph (b) hereof, it is
hereby understood and agreed that the Port Authority shall have
no obligation hereunder to itself operate the CTA ground
transportation service nor any obligation to operate said service
through an independent contractor unless and until the
submissions with respect to the CTA supplementary service
submitted as aforesaid to the Participants have been approved by
the Participants in accordance with the foregoing provisions.
The failure of any Participant to disapprove the submission
within twenty (20) days after its submission to it for approval
shall constitute such Participant's approval hereunder to said
submissions.

. (iv) It is hereby understood and agreed that
the amount to be charged for the CTA supplementary service shall
consist of an initial price and, if the Port Authority so elects
from time to time during the term of the Lease, an excess price.
The initial price shall be based upon the cost of the CTA
supplementary service. The Lessee shall pay to the Port
Authority as and representing the initial price its pro rata
share of the cost to the Port Authority of providing the CTA
supplementary service. The Lessee's pro.rata share of the cost
to the Port Authority of providing the CTA supplementary service
shall be that proportion of said cost as the number of passengers
of the Approved Sublessees of the Lessee who actually used the
CTA supplementary service bears to the total number of passengers
using the CTA supplementary service. Except as provided in the
last subparagraph of subparagraph (v) hereof, there will be no
charge to the Lessee of either an initial price or an excess
price if the Approved Sublessees of the Lessee do not have any
passengers using the CTA supplementary service.

(v) The initial price payable to the Port
Authority pursuant to subparagraph (iv) hereof is for each
calendar year, but in the event the Commencement Date as defined
in paragraph (b) hereof falls on a day other than the first day
of a calendar year or in the event the term of the Lease expires
or the provisions covering the CTA transportation services are
terminated on a day other than the last day of a calendar year,
then in any such event the initial price payable to the Port
Authority pursuant to subparagraph (iv) hereof shall, for the
year during which such event occurs, be for such portion of said
year.during which the Port Authority provides the CTA
supplementary service. in determining the initial price, the
cost of the CTA supplementary service shall be computed,
determined and ascertained for each calendar year (or portion
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thereof upon the occurrence of any of the events mentioned in the
first sentence hereof) of the term of this Lease subsequent to
the aforesaid Commencement Date.

Notwithstanding the foregoing and for current
monthly or other periodical billing purposes as may from time to
time be selected by the Port Authority, the Port Authority shall
establish interim billing rates to cover the initial price for
the CTA supplementary service. Such billing rates shall be based
on determinations by the Port Authority of its estimate of the
cost of the CTA supplementary service for the calendar year and
the number of passengers to be using the CTA supplementary
service for said calendar year. Such determinations shall be
based upon the prior calendar year's experience, if any, and upon
such other reasonable basis as the Port Authority may determine.
The Port Authority may prospectively revise its billing rates
during any calendar year. On the 20th day of each calendar month
following the month upon which the Commencement Date Hereunder
falls rand on the-2Oth day of *each and every calendar month
thereafter the Lessee shall pay to the Port Authority the amount
due as the initial price for the preceding calendar month, which
shall be determined by multiplying the interim billing rate per
passenger for the initial price established by the Port Authority
as aforesaid by the number of passengers of the Approved
Sublessees of the Lessee carried on the CTA supplementary service
for the previous calendar month.

As soon as practicable after the expiration of
each calendar year, the Port Authority shall determine the cost
of the CTA supplementary service and the initial price payable
therefore. Corrected billings based upon such determination
shall thereupon be rendered by the Port Authority and if any
monies are due to the Port Authority they shall be promptly paid
by the Lessee and if any monies are due to the Lessee they shall
be promptly credited to it.

In the event and only in the event that the
CTA supplementary service for all or any portion of a calendar
year has been provided by the Port Authority but there has been
no use thereof by any of the Participants, then the initial price
and the excess price shall be payable by all Participants and
each Participant's share shall be based on the number of
passengers on its outbound and inbound aircraft of the Approved
Sublessees at the Airport compared to the total number of
passengers on all inbound and outbound aircraft using the Airport
of all Participants. The Port Authority agrees that, if as of
the commencement of any calendar year there appears to be no use
by the Participants of the CTA supplementary service, it will use
all reasonable efforts to limit its payments to the contractor
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for the CIA supplementary service for such period where there
appears to be no use.

(vi) The Port Authority shall have full
discretion in awarding a contract for the CTA ground
transportation service and may award the same to a contractor who
has not proposed the lowest price for the CTA supplementary
service or the CTA omnibus service. As stated in subparagraph
(iv) hereof the Port Authority shall have the right to charge the
Lessee, in addition to the initial price for the CTA
supplementary service, an additional amount herein called "the
excess price", which amount shall be applied to offset any
deficit in the CTA omnibus service.

The amount representing the excess price shall
be an amount payable only by the Lessee if it or the Approved
Sublessees use the CTA supplementary service and shall be an
amount fixed for each passenger using the CTA supplementary
service. The Port Authority shall advise the Participants prior
to the beginning of each calendar year of the amount per
passenger which shall constitute the excess price for said
calendar year. On the 20th day of the calendar month following
the month upon 'which the Commencement Date hereunder falls and on
the 20th day of each and every calendar month thereafter the
Lessee shall pay to the Port Authority the amount due as the
excess price for the preceding calendar month, which shall be
determined by multiplying the amount per passenger for the excess
price established by the Port Authority as aforesaid by the
number of passengers of Approved Sublessees carried on the CTA
supplementary service for the previous calendar month. As soon
as practicable after the expiration of each calendar year, the
Port Authority shall determine the cost of the CTA omnibus
service for said calendar year. If there is no deficit or if the
deficit is less than the amount received by the Port Authority
from users of the CTA omnibus service, then the total amount of
the excess price if there is no deficit or the amount of the
excess price which is over and above any deficit on the CTA
omnibus service shall be refunded or credited to the Participants
based on the portion of each Participant's payments of the excess
price for said calendar year as compared to the total amount
received as the excess price from all Participants. In
determining whether or not there is a deficit or in determining
the amount of the deficit, revenues from the CTA omnibus service
shall be deemed to be 87.5% of the cost of the CTA omnibus
service whether or not the revenues actually received add up to
87:5%, but if said revenues exceed 87.5% of the cost, the actual
amount of revenues received shall be used.
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(vii) The Port Authority shall determine for
each calendar year (or portion thereof, where applicable) the,
cost to the Port Authority of providing the CTA omnibus service
and the cost to the Port Authority of providing the CTA
supplementary service. Each such cost shall be determined in
accordance with the Port Authority's normal accounting practice
and shall consist of those of the following items, which are
applicable to each such service:

(a) All payments made by the Port
Authority to the independent contractor for providing the CTA
supplementary service or-,the CTA omnibus service, as the case
may be (it being understood that the Port Authority shall not
impose any percentage charge or fee on the contractor for
such services);

(b) On-the-job payroll costs of Port
Authority employees working in any aspect of the CTA
supplementary service 

or
 theCTA omnibus service, as the case

may be, including but not limited to contributions to any
retirement system or the cost of participation in any pension
plans or the like, social security, old age, survivors,
disability and employment insurance and other insurance
costs, sick leave pay, holiday, vacation, authorized absence
and severance pay, other employee fringe benefits and any
other payments made or costs incurred whether pursuant to law
or by Port Authority policy to or with respect to said
employees;

(c) The cost (including rental charges)
to the Port Authority of providing space, equipment,
materials, facilities or services to or in connection with
the CTA omnibus service or the CTA supplementary service, as
the case may be;

(d) Payments or premiums (or to the
extent of self-insurance an amount equivalent to what the
premiums would have been) for insurance with respect to the
CTA omnibus service or the CTA supplementary service, as the
case may be, including without limitation thereto, fire and
extended coverage, workmen's compensation and comprehensive
general liability;

(e) Other direct costs as charged under
the Port Authority's normal accounting practice;

(f) With respect to the CTA omnibus
service, ten percent (100) of the amounts paid to the
contractor providing said service under item (a) hereof and
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with respect to the CTA supplementary service, twenty percent
(20%) of the amount paid to the contractor providing said
service under item (a) hereof.

In the event that any specific cost
incurred or any specific amount expended for any of the items
hereinabove set forth covers both the CTA omnibus service and the
CTA supplementary service, then the Port Authority shall.divide
and allocate any such cost or amount as between the CTA omnibus
service and the CTA supplementary service in accordance with its
normal accounting principles.

(2) If at any time during the term of the Lease
the Port Authority receives a written notice from the East and
West Wing Building Lessees (as hereinafter defined) representing
more than thirty percent (36 5.1, ) of the effective published
passenger flight schedules to and from the Airport of all the
East'and West Wing Building Lessees for the calendar year prior
to the year during which the notice was' -given, or if the Port
Authority receives a written notice from Unit Terminal Lessees
(as hereinafter defined) representing more than thirty percent
(30%) of the effective published passenger flight schedules to
and from the .Airport of all Unit Terminal Lessees for the
calendar year prior to the year during which the notice is given,
which notice ,shall be either (i) to the effect that the service
being provided by the contractor furnishing the CTA ground
tra-asportation service does not satisfy the standards set forth
in item (i) of subparagraph (1) hereof and specifying whether it
is the CTA omnibus service or the CTA supplementary service, or
both, which is at fault, and further specifying the nature and
extent of the failure or (ii) to the effect that the Participants
serving the notice are dissatisfied for any reason with the
service, the Port Authority shall endeavor in the case of item
(i) above to rectify the conditions complained of either by the
existing contractor doing so or by engaging a new contractor to
provide the CTA ground transportation service or by a combination
of both.

(3) If the Port Authority receives, by a date no
earlier than one hundred twenty (120) days and no later than one
hundred eighty (180) days after its receipt of either notice
covered by subparagraph (2) hereof, a written notice from the
East and West Wing Building Lessees representing more than fifty
percent (50%) of the effective published passenger flight
schedules to and from the Airport of all East and West Wing
Building Lessees for the year prior to the year during which the
notice is given or if the Port Authority receives a written
notice during the period described above from Unit Terminal
Lessees representing more than fifty percent (50%) of the

- 195 -



TOGA694.1

effective published passenger flight schedules to and from the
Airport of all the Unit Terminal Lessees for the year prior to
the year during which the notice is given, which notice is to the
effect that the Participants sending the notice continue to be
dissatisfied with the CTA ground transportation service whether
provided by the old contractor, or if,said contractor has been
replaced, by the new contractor, then the Port Authority agrees
that, effective no later than sixty (60) days after its receipt
of said notice (said date to be established by written notice to
the Participants) the provisions of this Section covering the CTA
ground transportation service shall be terminated and shall no
longer be in effect and from,and after said date the Lessee shall
have the right directly or by arrangement with an independent
third party to operate surface vehicles for the transportation of
passengers of its Approved Sublessees to and from the premises
and the various other passenger terminal facilities or other
locations within the Central Terminal Area, , provided, however,
that the same shall be used exclusively for the transportation of
the disabled passengers of its Approved Sublessees,i passengers
who must make a direct connection and where time is critical, in
the very limited instances where any of said Approved Sublessees
must accommodate particular passengers, and for the
transportation of passengers travelling as a group where any of
said Approved Sublessees must accommodate the group as a whole,
it being understood that the foregoing limitation on the right of
the Lessee shall be in effect only during such periods as there
is in operation at the Airport a CTA omnibus service as defined
in paragraph (b) hereof (the Port Authority having no obligation
so to do), excluding the transportation of passengers travelling

,as a group, and provided, however, that if the Lessee utilizes a
third party to provide said service, that said third party shall
be subject to the prior and continuing approval of the Port
Authority, shall agree to become a permittee of the Port
Authority and shall pay the percentage of its gross receipts to
the Port Authority with respect to its service as specified in
said permit and shall comply with all the terms and conditions of
its permit.

(d) (1) The Port Authority hereby states its intention
to attempt to incorporate into all new leases and into all
existing leases which may not already include the same with all
Scheduled Aircraft Operators covering passenger terminal
facilities within the Central Terminal Area provisions having the
same effect as the provisions of this Section. The term "the
Participants" shall mean all Scheduled Aircraft Operators
(including, for purposes hereof, the Lessee) who have executed
leases with the Port Authority covering passenger terminal
facilities within the Central Terminal Area containing provisions
having the same effect as the provisions of this Section or who
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have executed agreements with the Port Authority incorporating
into their.leases with the Port Authority which cover passenger
terminal facilities within the Central Terminal Area provisions
having the same effect as the provision of this Section.

For the purposes of this Section, the term "Unit
Terminal Lessees" shall mean all Participants (including the
Lessee hereunder) other than the East and West Wing Building
Lessees. The term "East and West Wing Building Lessees" shall
mean those foreign flag Scheduled Aircraft Operators who shall
have entered into long term leases with the Port Authority
covering space in the East or West Wing Buildings.

(2) All Aircraft Operators who may be occupying
space within the Central terminal Area pursuant to a sublease,
subuse or handling agreement with any Unit Terminal Lessee
(including the Lessee hereunder) or with any East or West Wing
Building Lessee (the foregoing not to waive the requirement for
Port Authority consent) shall be obligated to comply with all
obligations of this Section which are applicable to the
Participants, but said Aircraft Operators shall not be or be
deemed to be Participants within the meaning of subparagraph (1)
of this paragraph (d) or be or be deemed to be an East or West
Wing Building Lessee or a Unit Terminal Lessee within the meaning
of subparagraphs (2) and (3) of paragraph (c) hereof, but their
activities, operations and payments hereunder shall be deemed to
be those of the Participants whose space they are using.

(e) The agreement by the Lessee under paragraph (b)
hereof as well as the agreement by the Lessee under paragraph
(c)(3) hereof, in the event the provisions covering the CTA
transportation service are terminated and are no longer in
effect, are of the essence of this Section and the Lessee agrees
that the Port Authority shall be entitled to a decree against the
Lessee requiring the specific performance thereof in any court of
equity having jurisdiction. The aforesaid remedy shall not
constitute the exclusive or sole remedy which may be available to
the Port Authority hereunder in the event the Lessee breaches its
agreement.

The Lessee understands and acknowledges that the
provisions of this Section 78 have been in effect in the Central
Terminal Area of the Airport under the TAB Leases of the Approved
Sublessees as hereinafter defined. The Lessee and the Port
Authority understand and agree that the foregoing provisions of
this Section represent the agreement reached under the said IAB
Leases between the parties thereto and each acknowledges that in
actual operation the ground transportation services actually
provided at the Airport pursuant thereto have, by mutual
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agreement and request of the parties, from time to time, not
conformed in particular respects to the provisions hereof.
Nothing contained herein, nor the execution of this Agreement,
shall grant or be deemed to grant or confer on either party a
retroactive right or claim that any provision hereof, or of the
said IAB Leases, has been breached, nor shall either party claim
the inclusion of these provisions herein, nor the execution of
this Agreement, has created or affirmed such right, nor shall any
rights of the parties hereunder be deemed waived or limited
thereby. As used in the foregoing sentences the phrase "IAB
Leases of the Approved Sublessees" shall mean the leases
previously entered into between the Port Authority and each of
the Airline Partners which cover, at the effective date of this
Lease, such Airline Partner's premises in the IAB.

Section 79.

(a) The Lessee understands that the Port Authority
presently is planning to construct certain ground transportation
facilities at the Airport including, but not limited to, a
Passenger Distribution System ("PDS"). It is presently
contemplated that the PDS will generally consist of a
transportation system circulating around the Central Terminal
Area of the Airport (as generally shown on Exhibit. S of the Lease
and herein called "the CTA"), generally aligned along.the roadway
frontage of the passenger terminal buildings and with stations to
serve the passenger terminal buildings in the CTA at various
locations. At the discretion of the Port Authority, stations may
be located to serve one or more passenger terminal buildings in
the CTA or on area Airport parking areas, rent-a-car facilities,
other areas of the Airport and an Airport access transit system.
Pedestrian access between the PDS stations and the passenger
terminal buildings will be provided as part of the PDS. Vertical
circulation areas, if needed, including stairs, escalators, ramps
and elevators at the passenger terminal building on the premises
will be the responsibility of the Lessee and shall be appropriate
to the operation of the PDS. The Port Authority expects to
commence planning and design for the PDS and upon completion of
such planning and design, to implement the construction of the
PDS and after the completion of such construction, to maintain
and operate the PDS for the accommodation and transportation of
persons desiring to use the same, and their baggage. The Lessee
acknowledges and agrees that the PDS will be a benefit and
enhancement to the Airport and to the Lessee's operations
thereon.

(b) The Lessee understands that the construction and
operation of the PDS may require the location on the premises of
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a passenger station (including pedestrian access between it and
the passenger terminal building) and, in addition, may require
the use of a portion or portions of the premises for and in
connection with the construction, maintenance or operation of
other portions of the PDS. The Lessee agrees that it shall make
available to the Port Authority upon demand such portion or
portions of the premises for use for or in connection with the
construction, maintenance and operation of the PDS for such
purposes as may be required or be appropriate therefor and, where
such portion of the PDS exclusively serves the premises, the same
shall be made available by the Lessee without abatement of rental
or charges hereunder or any payments by the Port Authority to the
Lessee therefor. Where such portion of the PDS does not
exclusively serve the premises then the rental hereunder shall be
abated in accordance with the rental abatement provisions of this
Lease.

(c) The Lessee understands that the Port Authority
considers the construotion, operation and maintenance of the PDS
of the utmost importance to the efficient operation of the
Airport and to the fulfillment of the Port Authority's
governmental function to provide, maintain, develop and operate
the Airport; that the efficient use and operation of the PPS will
require that the Lessee in the Operation and use of its passenger
terminal facilities under this Lease shall utilize and cooperate
in the operation of the PDS to the end that the PDS shall be
utilized to the fullest extent possible so that its advantages
and efficiencies can be fully realized; and that the Port
Authority does not by this Lease Agreement intend to enter into
any agreement, understanding or commitment which will interfere
with, limit, restrict, hinder or prevent in any way the
development, construction, maintenance, operation or efficient
use of the PDS.

(d) The Lessee also understands and acknowledges that
the cost of planning, design, construction, maintenance and
operation of the PAS will be accorded the same cost recovery
treatment as the similar elements of the Air Terminal Highway
System is accorded in the General Airport Agreement (as defined
in Section 85 of the Lease) for calculation of the flight fees
under the General Airport Agreement and the same cost recovery
treatment as the Air Terminal Highway System is accorded for the
calculation of other fees and charges under other existing
agreements and policies at the Airport, and under any agreements
or policies which may be entered into or implemented in the
future including agreements or policies to replace such existing
agreement(s) or the General Airport Agreement.
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(e) The Port Authority has also advised the Lessee that
it is the intention of the Port Authority that with respect to
the maintenanoe, operation, use and payment for the PDS all
aircraft operators at the Airport which are similarly situated
will be treated in a similar manner including the treatment of
the cost, if any, of each in connecting its airport terminal
facility to the PDS.

(f) without limiting any other provisions of this
Section the Lessee understands and agrees that changes and
modifications to certain provisions of the Lease including, but
not limited to, Section 9 (Ingress and Egress), and Section 78
(Ground Transportation within the Central Terminal Area) and
Section 80 (Roadway Frontage and Taxi-stack Program) may be
required or appropriate to conform the provisions of these
Sections to the operation of the PDS and the Lessee agrees upon
the presentation to it of a form of supplemental agreement to
this Lease which includes such modifications it will execute and
return the same to the Port Authority. The Port Authority and
the Lessee agree that each will consult with the other, from time
to time, and will provide information to the other, from time to
time, with respect to the study, planning, design, construction,
maintenance and operation of the PDS and its interconnection with
the Lessee's passenger terminal facilities at the premises.

Section 80.	 Restrictions on Use of Passenger Terminal Fr
Roadways - Use of Airport Taxi Disnatchers -

(a) The Lessee understands that the Port Authority
presently has in effect and has planned various physical
improvements and policies concerning and affecting the use of
vehicular roadways in the Central Terminal Area of the Airport
(as generally shown on Exhibit S) for the limitation and control
of traffic thereon including the limitation and control of
vehicular traffic on the premises and vehicular traffic moving
between the Air Terminal Highways, as designated from time to
time by the Port Authority in the Central Terminal Area of the
Airport, and the vehicular roadways on the premises connecting to
the said Air Terminal Highways. These improvements and policies,
both in existence and planned, generally include the following:

(1) Restrictions on the use of roadways in the
Central Terminal Area as set forth in Section 78 (Ground
Transportation In The Central Terminal Area) and Section 76
(Ground Transportation) of the Lease.

(2) The use of Airport Taxi Dispatching Services
(as generally set forth in paragraph (b) hereof) where the Port
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Authority, either itself or through its contractor, utilizes at
passenger terminals under the control of the Port Authority and
makes available to passenger terminals at the Airport operated by
others, the services of a Taxi Dispatcher to assist in the
expeditious and orderly flow of taxicabs to and from passenger
terminals at the Airport.

(3) The planning, development and implementation
of a central taxi holding and dispatching system for the Airport
to be used in conjunction with the use of Taxi Dispatchers at the
passenger terminals at the Airport.

(4) The designation of specified portions of the
vehicular roadways on the premises for limited use exclusively by
certain types of ground transportation vehicles and/or certain
types of ground transportation carriers for the loading and
unloading of passengers and their baggage.

(b) The Lessee agrees to restrict from the premises
during the time period or time periods, as may be specified by
the Port Authority from time to time (each such period being
herein referred to as a "Taxi Dispatcher Period" or "TDP"), all
taxicabs except those taxicabs. which are discharging passengers
at the premises and those taxicabs which are requested by a Taxi
Dispatcher stationed on the premises and dispatched through the
airport central taxi holding and dispatching facility (herein
called "the Airport Central Taxi Stack") to the premises.
Further, during any TDP the Lessee agrees to take and accept from
the Port Authority, and permit the stationing at an appropriate
location or locations on the premises, of a Taxi Dispatcher or
Taxi Dispatchers and the establishment of a taxicab waiting line
on the premises of such number of vehicles as shall be specified
by the Port Authority from time to time. A Taxi Dispatcher or
Taxi Dispatchers when located on the premises shall provide the
sole and exclusive dispatch of taxicabs to the Lessee's
passengers and others desiring the use of a taxicab from the
premises and shall perform such other duties and functions in
connection therewith as may be specified by the Port Authority
from time to time. The Lessee agrees to permit the installation
on the premises by the Port Authority of such fixtures, equipment
and improvements including, but not limited to, a taxi dispatcher
shelter, telephone, radio transceiver and transponder receiving
device as may be necessary or reasonably desired by the Port
Authority in connection with the activities and operations of the
Taxi Dispatchers. The Lessee understands and agrees that all
expenses of the Port Authority associated with the implementation
and operation of the Taxi Dispatchers on the Airport including,
but not limited to, the Taxi Dispatchers on the premises and the
construction, maintenance and operation of the Airport Central
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Taxi Stack shall be included in and payable through the aircraft
flight fees at the Airport and will be accorded the same cost
recovery treatment as the Air Terminal Highway System is accorded
for such purposes under the General Airport Agreement and the
calculation of other fees and charges under other existing
agreements and policies at the Airport, and under any agreements
which may be entered into and any policies which may be
implemented, in the future, including agreements and policies to
replace such existing agreements and policies or the General
Airport Agreement.

(c) In connection with and furtherance of the Port
Authority's policies concerning ground transportation on the
Airport, the operation of the Ground Transportation Counter as
set forth in Section 71, the operation of Taxi Dispatchers and
the Airport Central Taxi Stack as set forth in this Section 80,
and the provisions governing Ground Transportation Within The
Central Terminal Area as set forth in Section 78, the Lessee
hereby agrees that, from time to time, the Port Authority may
designate and specify areas of roadways and curbs located on the
premises, for the purpose of segregated and exclusive use by
separate categories of vehicles, including but not limited to
buses, taxicabs, private automobiles and other vehicles, and use
by separate categories of 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 appropriate signing and marking on the premises as
shall be directed or approved from time to time by the Port
Authority. The Lessee shall permit the installation on the
premises by the Port Authority of such fixtures, equipment and
improvements, including, but not limited to transponder receiving
devices and other vehicular tracking and monitoring devices; and
the Lessee shall, through the use of appropriate and sufficient
means including, but not limited to, removing unauthorized parked
vehicles from the premises, security guards and other personnel
stationed on the premises in the area of the said roadways,
require that the limitations and restrictions established
hereunder by the Port Authority on the use of the said roadways
are complied with and enforced on a 24-hour basis, during any TDP
and•at other times as may be directed by the Port Authority.

(d) The Lessee understands that the Port Authority
considers the provisions of this Section 80 and the use of the
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Lessee's passenger terminal roadway areas of the utmost
importance to the efficient operation of the Air Terminal Highway
System on the Airport and to the fulfillment of the Port
Authority's governmental function to provide, maintain, develop,
and operate the Airport; that the efficient use and operation of
the Air Terminal Highway System requires that the Lessee, in the
operation and use of its passenger terminal facilities under this
Lease shall utilize and cooperate fully in all respects in the
operation and implementation of the provisions of this Section SO
to the end that the Air Terminal Highway System, including
ingress thereto and egress therefrom, will operate in the most
efficient manner; and that the Port Authority does not by this
Lease Agreement intend to enter into any agreement,
understanding, or commitment which will interfere with, limit,
restrict, hinder, or prevent in any way, the efficient
development, implementation and operation of the Air Terminal
Highway System and the rights and discretion of the Port
Authority__ with respect_theret,o

(e) (1) Effective as of the date to be set forth in a
notice from the Port Authority to the Lessee the Lessee shall
lease from the Port Authority and the Port Authority shall lease
to the Lessee the portion of the Air Terminal Highway System as
shall be generally shown in a sketch attached to said notice,
together with such structures, buildings, additions, fixtures,
improvements and other property of the Port Authority, if any,
located therein, thereon or thereunder (all of the foregoing as
terminal frontage roadway areas and being sometimes herein
referred to as the "Additional Roadway Frontage") which portion
of the Air Terminal Highway System effective from and after the
effective date set forth in the aforesaid notice to be given by
the Port Authority to the Lessee, shall cease to be a portion of
the Air Terminal Highway System and shall be and become a part of
the premises under the Lease subject to and in accordance with
all of the terms, conditions and provisions thereof.

(2) The notice referred to in subparagraph (1)
above may also have a sketch or other description attached
thereto which shall show the specific dimensions of the
Additional Roadway Frontage and said notice shall also set forth
the increase in rental under the Lease (herein called the
"Additional Roadway Frontage Rental") which the Lessee hereby
agrees to pay to the Port Authority on account of the addition of
the Additional Roadway Frontage. The Additional Roadway Frontage
Rental shall be calculated by multiplying the acreage (as
determined to the nearest 100 place decimal) of the Additional
Roadway Frontage by the acreage rate used for the basic rental
then in effect under Section 4 hereof, subject to adjustment
based upon changes in the Consumer Price Index as set forth in
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Paragraph (b) of Subdivision I of Section 4 in,the same manner as
adjustments are made to the Lessee's basic rental obligations in
said paragraph (b) of Subdivision I of Section 4 hereof.

The Lessee understands and agrees that the Additional
Roadway Frontage shall be improved with roadways and other
improvements when made a part of the premises and that the cost
of the Port Authority in performing such roadway construction and
improvement work, notwithstanding its addition to the premises,
shall be treated as work done on the Air Terminal Highway System
and will be accorded the same accounting cost recovery treatment
as if such work were done on,and continued to be a part.of the
Air Terminal Highway System for the calculation of flight fees
under the General Airport Agreement and other agreements and
policies at the Airport, and under any agreements which may be
entered into or policies which may be implemented in the future
including agreements and policies to replace such existing
agreements and policies or the General Airport Agreement.

	

Section 81.	 Lessee's Financial Condition. - Limitation of Lease
Term - Triggering Events

	

I.	 If either of the Triggering Events listed in
paragraph (1) of Subdivision II of Exhibit- X or in paragraph (2)
of Subdivision II of Exhibit X, annexed hereto and hereby made
apart hereof, shall occur, then:

(i) with respect to the Triggering Event
listed in paragraph (1) of Subdivision II of
Exhibit X, seven days following the occurrence of
such Triggering Event; or

(ii) with respect to the Triggering Event
listed in paragraph (2) of Subdivision II of
Exhibit X, ten business days following the
occurrence of any such Triggering Event;

the term of this Agreement and the letting hereunder shall be
deemed terminated, and the Lessee shall thereafter be a holdover
tenant, on a month-to-month periodical basis, of the Port
Authority. Termination hereunder shall be and operate as a
conditional limitation. In the event any court of competent
jurisdiction shall not give full and complete effect to this
termination provision and its operation as a conditional
limitation, the Lessee and the Port Authoxity agree, as a
condition of this Agreement, and not merely as a covenant, that
this Agreement and the stated term of the letting hereunder shall.
nonetheless, from and after the effecti- s e date of termination
provided above, be deemed to have expired.
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II. If the Triggering Event listed in paragraph (3) of
Subdivision II of Exhibit X, annexed hereto and hereby made apart
hereof, shall occur, the Port Authority reserves the right, at
its sole discretion, to revoke its Consent Agreement between the
Lessee and the Airline Partner of the Lessee subject to the
Triggering Event or to modify its consent to require the sublease
to continue on a month-to-month periodical basis, and each such
Consent Agreement shall contain such provisions.

ITT. (a) Without limiting this Section or any term or
provision hereof, and without limiting any term or provision of
Exhibit X, the Lessee agrees that:

(1) It shall meet with representatives of the Port
Authority as described below and provide to said representatives
the information described below during such scheduled meetings
and at any other time as requested by the Port Authority; and

(2) It shalt submit to the Port Authority a
statement at any time during the term of the letting signed by an
officer of the Lessee notifying the Port Authority of the
occurrence of an event or events which, if the Port Authority
were to activate the same by the giving of a notice or notices as
specified in Exhibit X, would constitute a Triggering Event or
Triggering Events as listed in Exhibit X as of the date of such
notice and the date of the occurrence, provided, however, that
failure to give any such notice shall not affect the occurrence
of any Triggering Event or the consequences thereof hereunder.

(b) There shall be an annual meeting with
representatives of the Port Authority and with a principal
officer of the Lessee on the last business day of the month of
September or on such other days . as may, from time to time, be
agreed upon by the Lessee and the Port Authority to review the
financial performance of the Lessee and the Airline Partners.
The foregoing provisions with respect to the said meetings on the
last business day of the month of September shall be subject to
the Lessee's right to reschedule by sending to the Port Authority
a written notice prior to the first day of said month setting
forth four (4) alternative business days within said month of
September. The Port Authority shall notify the Lessee of its
selection of the day for the next annual meeting within ten (10)
days of its receipt of the said notice of the Lessee, if any.
The review shall include the furnishing of the following
information regarding the Lessee to the Port Authority by the
Lessee and the discussion of same:
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(1) Current and available financial data of the
Lessee, the general partner and the Airline Partners including
without limitation corporate annual reports of the Airline
Partners.

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

(3) Monthly performance indicators of the Airline
Partners.

(4) Any information or data that the Lessee or the
Airline Partners or any of them has furnished or is required to
furnish to any creditor of the Lessee or of the Airline Partners
or any of them; provided that as to the Airline Partners the
foregoing shall apply only to such information or data as the
Port Authority may reasonably request and only information and
data normally available to such creditors located in; the United
States.

(c) It is the position of the Lessee that all or
portions of the information it has agreed to furnish the Port
Authority hereunder is of a confidential nature. The Port
Authority agrees that, unless required or appropriate to do so
pursuant to any legal obligations, duties or responsibilities
imposed upon the Port Authority or with which the Port Authority
must comply, requiring public disclosure of information, or
pursuant to freedom of information policy adopted or which may be
adopted by its Commissioners, or pursuant to compliance with any
law, ordinance, governmental rule, regulation or order, it shall
not deliberately convey the same to any private person; provided
that if such information is already at that time in the public
domain the foregoing agreement against disclosure shall not apply
and the release of such information shall not be or be deemed a
violation hereunder.

Iv. If the Lessee has, by notice, advised the Port
Authority that it reasonably believes that any of the Triggering
Events which are listed in Exhibit X hereof constitute events
which would result in termination pursuant to this Section 81
either are anticipated to occur within forty-five (45) days of
said notice, or has or have already occurred, or if in fact any
Triggering Event or Triggering Events has or have occurred, or
the Port Authority believes that the same has or have occurred
without receipt of any notice from the Lessee, as aforesaid,
then:

(a) the Lessee may, at any time prior to the
termination of the letting, by notice, request that the Port
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Authority waive the occurrence of one or more of the Triggering
Events, and the effect thereof hereunder, for a period of time to
be determined by the Port Authority and to be contained in a
letter agreement to be prepared by the Port Authority and
executed by the Port Authority, which shall be effective upon its
execution by the Lessee; or

(b) the Port Authority may, at any time prior to the
termination of the letting, in its sole discretion and without a
prior request from the Lessee, waive the occurrence of one or
more of the Triggering Events, and the effect thereof hereunder,
for a period of time to be determined by the Port Authority and
to be set forth in a notice from the Port Authority to the
Lessee. Service of a notice hereunder shall not in and of itself
imply or be deemed to imply that a Triggering Event has occurred.

The Port Authority shall have no obligation to take
either of the above two actions in this Part TV.

V. Although it is hereby specifically acknowledged and
agreed that the aforesaid month-to-month periodical tenancy, if
any should occur hereunder, is terminable by either party in
accordance with law and that the following provision shall have
no effect whatsoever on the right of either party to so
terminate, it is further understood that if 4 consecutive
calendar quarters have elapsed after a Triggering Event has
occurred during which time the Lessee is in occupancy of the
premises as a month-to-month tenant, and during such period none
of the Triggering Events listed in Exhibit X have occurred or
continue to occur, the Lessee is not in default in the payment of
rental or any other provision of its month-to-month tenancy and
neither the Port Authority nor the Lessee has terminated the
month-to-month tenancy by notice to the other, then upon request
by either party to the other, the parties will enter into a
Supplementary Agreement to be prepared by the Port Authority and
to be promptly executed by the parties hereto which would provide
for the re-establishment of a tenancy between the Port Authority
and the Lessee on a fixed term basis in accordance with all of
the terms and provisions of this Lease, and upon said execution
the Lease, as the same may theretofore have been supplemented and
amended, shall have the fixed term stated in Section 3 hereof (or
as may be extended under Section 3A or Section 3H hereof).

Section 82.	 Reauestina Airlines at the Airport

(a) if a Scheduled Aircraft Operator (hereinafter
called a "Requesting Airline") advises the Lessee that it would
like to be accommodated by the Lessee at the premises, the Lessee
in furtherance of the public interest of having the premises
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fully and most effectively utilized shall use its best efforts to
accommodate the request of said Requesting Airline. If the .
Lessee fails to reach agreement with said Requesting Airline for
its accommodation, the Lessee shall advise the Port Authority to
such effect. Thereafter, the Port Authority shall make a
determination as to whether the Lessee should accommodate the
Requesting Airline as requested and if so, whether there are any
limitations on the nature, extent, cost, duration and extent of
'such accommodation. Determinations of the Port Authority shall
not be arbitrary or capricious. Such determinations of the Port
Authority would take into consideration the then existing
utilization of the premises, , and the necessity for the flights,
schedules, flight times, operations, operating practices and
aircraft equipment of the Requesting Airline to be compatible
with those of the Lessee and the Approved Sublessees, as well as
the need for labor harmony. The Lessee agrees to comply with
such determinations of the Port Authority.

(b) Any arrangement between the Lessee and the
Requesting Airline made in accordance with any of the foregoing
provisions shall be submitted by the Lessee to the Port Authority
for its consent, which will be in the form of a consent agreement
prepared by the Port Authority and to be executed by the Lessee,
the Requesting Airline and the Port Authority.

(c) The foregoing shall not be deemed to abrogate,
change or affect any restrictions, limitations or prohibitions on
assignment, subletting or use of the premises by others under
this Lease and shall not in any manner affect, waive or change
any of the provisions thereof.

Section 83.	 Security Deposit

(a) (1) Without limiting any term or provision of this
Agreement or any right or remedy of the Port Authority under this
Agreement or otherwise and without limiting, affecting or
impairing any Obligor Agreement of an Airline Partner submitted
under Section 58 hereof or releasing any such Airline Partner
from any such Obligor Agreement, it is expressly understood and
agreed that in the event the Lessee shall fail to make any
payment when due to the Port Authority, whether such payment is
required hereunder or otherwise and whether such payment is for
rentals, charges, fees, utility services, late charges or any
other type of payment whatsoever, and shall continue in its
failure to pay the same for a period of sixty (60) days, then the
Lessee shall, within fifteen (15) days after the delivery to it
of a notice from the Port Authority to such effect, deliver to
the Port Authority the security deposit called for under
paragraph (b) of this Section and subject to all the terms and

ls
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provisions thereof. it is specifically acknowledged and agreed
that the determination to deliver the said notice at any time
with respect to any said failure to pay by the Lessee shall be at
the sole election of the Port Authority. The Port Authority may
exercise its rights hereunder and serve the notice hereunder at
any time and from time to time, and the election by the Port
Authority not to request the delivery of the security deposit
with respect to any payment shall not be deemed to waive its
right to demand and to receive the security deposit with respect
to any other payment. Further, neither the delivery of the said
notice, nor the delivery of the security deposit by the Lessee
shall or shall be deemed a cure of the Lessee's failure to make
any payment or of any breach or default under this Agreement, or
any other agreement, nor shall the same be deemed a waiver of any
right on the part of the Port Authority to terminate the Lease,
or any other agreement, nor shall the same be deemed a waiver of
any other right or remedy of the Port Authority under this Lease,
any Obligor Agreement of an Airline Partner submitted under
Section 58, or otherwise (including without limitation its rights
under paragraph (b) hereof).

(2) It is further understood and agreed that the
said delivery of the security deposit shall be made by the Lessee
notwithstanding any dispute between the Port Authority and the
Lessee with respect to the payment which the Lessee shall have
failed to pay, provided, however, that the delivery of the
security deposit, as aforesaid, shall not be deemed a waiver of
any right of the Lessee to contest the payment.

(b) The Lessee shall deposit with the Port Authority no
later than (15) days after the delivery of the Port Authority's
notice as aforesaid in paragraph (a) hereof (and shall keep
deposited throughout the term of this Agreement in addition and
without limiting anv Additional Security submitted under this
Section 83 hereof)

(Ex. 2. a. )

in
cash, or bonds of the United States of America, or of the Port
Authority of New York and New Jersey, having a market value of
that amount, as. security for the full, faithful and prompt
performance of and compliance.with, on the part of the Lessee,
all of the provisions, terms, and conditions of the Agreement on
its part to be fulfilled, kept, performed or observed and as
security for the payment of all other rentals, fees, charges and
obligations owed or which may become due and owing to the Port
Authority arising from the Lessee's operations at the Airport,
whether covered by a written agreement or otherwise. The
aforesaid security may be in cash, or bonds of the United States
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of America, or of the Port Authority of New York and New Jersey,
or of the States of New York or New Jersey having a market value
of the aforesaid amount as shall be deposited by the Lessee.
Bonds qualifying for deposit hereunder shall be in bearer form
but if bonds of that issue were offered only in registered form,
then the Lessee may deposit such bond or bonds in registered
form, provided, however, that the Port Authority shall be under
no obligation to accept such deposit of a bond in registered form
unless such bond has been reregistered in the name of the Port
Authority (the expense of such reregistration to be borne by the
Lessee) in a manner satisfactory to the Port Authority. The
Lessee may request the Port Authority to accept a registered bond
in the Lessee's name and if acceptable to the Port Authority the
Lessee shall deposit such bond together with a bond power (and
such other instruments or other documents as the Port Authority
may require) in form and substance satisfactory to the Port
Authority. In the event the deposit is returned to the Lessee,
any expenses incurred by the Port Authority in reregistering a
bond to the name of the Lessee shall be borne by the Lessee. In
addition to any and all other remedies available to it, the Port
Authority shall have the right, at its option, at any time and
from time to time, with or without notice to use the said deposit
or any part thereof in whole or partial satisfaction of any of
its claims or demands against the Lessee. There shall be no
obligation on the Port Authority to exercise such right and
neither the existence of such right nor the holding of the
deposit itself shall cure any default or breach of the Agreement
on the part.of the Lessee. In the event that the Port Authority
shall at any time or times so use the deposit, or any part
thereof, or if bonds shall have been deposited and the market
value thereof shall have declined below the above-mentioned
amount, the Lessee shall, on demand of the Port Authority and
within two (2) days thereafter, deposit with the Port Authority
additional cash or bonds so as to maintain the deposit at all
times to the full amount above stated, and such additional
deposits shall be subject to all the conditions of this Section.
After the termination of the Agreement and upon condition that
the Lessee shall then be in no wise in default under any part of
the Agreement, and upon written request therefor by the Lessee,
the Port Authority will return the said deposit to the Lessee
less the amount of any and all unpaid claims and demands
(including estimated damages) of the Port Authority by reason of
any default or breach by the Lessee of the Agreement or any part
thereof and less any other fees, charges and obligations owed to
the Port Authority arising from the Lessee's operations at the
Airport. The Lessee agrees that it shall not assign or encumber
the said deposit and any such assignment or encumbrances shall be
void as to the Port Authority. The Lessee may collect or receive
annually any interest or income earned on bonds and interest paid
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on cash deposited in interest bearing bank accounts less any part
thereof amount which the Port Authority is or may hereafter be
entitled or authorized by law to retain or to charge in
connection therewith, whether as or in lieu of administrative
expense or custodial charge, or otherwise, provided, however,
that the Port Authority shall not be obligated by this provision
to place or to keep cash deposited hereunder in interest bearing
bank accounts. Without limiting the foregoing provisions of this
Section, with respect to any bonds deposited by the Lessee, the
Port Authority shall have the right, in order to satisfy any of
its claims or demands against the Lessee, to sell the same in
whole or in part, at any time and from time to time, with or
without prior notice, at public or private sale, all as
determined by the Port Authority together with the right to
purchase the same at such sale free of any claims, equities or
right of redemption of the Lessee. The Lessee hereby waives any
right to participate therein or any right to prior notice or
demand of the amount or amounts of the Port Authority'+s claims or
demands against the Lessee. The proceeds of any suchsale shall
be applied by the Port Authority first to the costs and expenses
of the sale (including but not limited to any advertising or
commission expenses) and then to the amounts due the Port
Authority from the Lessee. Any balance remaining shall be
retained in cash toward bringing the security deposit to the sum
specified above provided that this shall not relieve the Lessee
from maintaining the deposit in the full amount stated above.

(c) For purposes of the foregoing, the Lessee hereby
certifies that its I.R.S. Employee Identification No. is (Ex.1)

(d) (1) The Lessee shall ensure that its debt is
graded by the appropriate rating agency and that such initial
grade is submitted to the Port Authority as required below. The
Lessee agrees that changes to the grade of such debt undertaken
by the rating agency (or any other rating agency) subsequent to
the determination of the initial grade of such debt are to be
submitted to the Port Authority as soon as made available to or
known by the Lessee.

(2) As used herein the following terms shall have
the following meanings for the purposes of this Section:

(i) "Debt", "debt financing" and "debt
financing agreement(s)" shall mean, at any date (i) all
obligations of the Lessee or the general partner of the
Lessee, evidenced by loan agreement(s), bonds, debentures,
notes or other similar instruments or for borrowed money the
proceeds of which have been or will be released or made
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available to the Lessee for development of a new passenger
terminal on the Site as defined in Section 1 hereof or for
the refinancing, refunding or retirement of previously issued
obligations released or made available for such purposes.

(ii) The term "credit facility" shall mean a
letter of credit, municipal bond insurance, or other
liquidity facility issued or undertaken by a party other than
the Lessee that creates a legal, binding, and valid
obligation, to pay some or all of the principal and interest
on such debt under certain circumstances such as in the event
that the Lessee fails to°make required payments to the
trustee of such debt or otherwise defaults.

(iii)The term "grade" shall mean that
evaluation of the quality of the debt financing as determined
by a rating agency which evaluates the degree of financial
risk , associated with debt securities; and makes such
information available to the investment community. In the
event that payment of such debt is secured by a credit
facility, grade shall mean the evaluation of such debtor's
credit worthiness as determined by a rating agency without
regard to the credit facility relying solely on the absolute
and unconditional obligations of the Lessee to make payments
to the trustee of such debt sufficient to enable the trustee
to pay when due the required principal and interest payments
.,on such debt.

(iv) The term "rating agency" shall mean
Standard & Poor's or Moody's or another firm as may be
designated as a rating agency at any time during the term of
the Lease upon the agreement of the Port Authority and the
Lessee.

(v) The term "investment grade" shall mean a
grade of "BBB" or higher by Standard & Poor's or "Baa l' or
higher by Moody's or such other designation that a rating
agency may use publicly in the future to designate the
relative investment qualities of debt and differentiate
between those investments that are investment grade and those
that are not.

(3) The Lessee expressly represents and warrants
to the Port Authority that, as of the effective date of the Lease
and as of the date of the Lessee's execution thereof, debt has
been issued as defined above or such debt is anticipated to be
issued or it has caused such debt to be issued and that the grade.
of such securities has been determined by each rating agency
which has determined the grade of the debt to be investment grade
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when the debt is issued. The Lessee agrees that it shall deliver
to the Port Authority an official copy of such grade from each
rating agency for debt financings, prior to executing this Lease,
or, for debt issued after the effective date of the Lease, within
thirty (30) days after issuance. For any rating agency, whether
or not retained by the Lessee, the Lessee agrees to provide to
the Port Authority promptly and at the same time as it receives
or obtains knowledge of any periodic evaluations of the grade of
such debt as it changes or is reaffirmed that it receives from
such rating agency. The Port Authority shall have the right to
request a re-rating of any debt at any time and from time-to-time
by any of the rating agencies of any debt.

(4) It is expressly understood and agreed that in
the event the grade of the debt as determined by one of the
rating agencies changes after its initial rating to below
investment grade or such rating has been suspended or withdrawn
for .whatever reason then ira any such event the Port Authority
shall have the right upon notice to the Lessee to require the
Lessee to deposit security in the amounts determined by the Port
Authority and in the forms mentioned above and/or such other
forms as may then be elected by the Port Authority (herein called
the "Additional Security") and the Lessee shall and hereby
expressly agrees to promptly and not later than five (5) days
after the giving of the said notice to it by the Port Authority
comply with such requirement; it being further expressly
understood and agreed that neither the foregoing nor the exercise
of or failure to exercise any right by the Port Authority
pursuant hereto nor any submission by the Lessee of Additional
Security to the Port Authority shall or shall be deemed to
release or relieve the Lessee from any obligation, duty or
responsibility under this Agreement.

Section 84.	 Itinerant Aircraft

(a) The Port Authority hereby grants to the Lessee the
privilege of permitting the occasional use of the premises by air
taxi., corporate and private aircraft (sometimes hereinafter
called "the Itinerant Aircraft") for the sole purpose of
discharging or picking up passengers of the Approved Sublessees,
business guests and other invitees of the Lessee. All operations
of such Itinerant Aircraft shall be in compliance with all the
terms and provisions of the Lease and with the Rules and
Regulations of the Port Authority. The Lessee shall be
completely responsible for all acts and omissions of said
Itinerant Aircraft arising out of or resulting from or in
connection with the use of the premises as if said acts and
omissions were the acts or omissions of the Lessee.
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(b) The Port Authority shall have the right to cancel
the privilege granted to the Lessee as set forth in paragraph (a)
hereof in whole or in part or with respect to any particular
Itinerant Aircraft at any time and from time to time and without
cause upon thirty (30) days' written notice to the Lessee, and
upon the effective date of such notice the Lessee shall no longer
have the right to permit all or any specific Itinerant Aircraft
as specified in the notice to use the premises as hereinabove
provided, but the same shall not affect the Lease or any of the
terms, rentals, fees, provisions or agreements hereof, all of
which shall continue in full force and effect.

Section 85.	 Definitions

The following terms, when used in this Agreement, shall,
unless the context shall require otherwise, have the respective
meanings given below.

(a) "Ag'r'eement" shall mean this agreement of lease.

(b) "Aircraft Operator" shall mean (a) a Person owning
one or more aircraft which are not leased or chartered to any
other person for operation, and (b) a Person to whom one or more
aircraft are leased or chartered for operation whether the
aircraft so owned, leased or chartered are military or non
military, or are used for private business, pleasure or
governmental business, or for carrier or non-carrier operations,
or for scheduled or non-scheduled operations or otherwise. Said
phrase shall` not mean the pilot of an aircraft unless he is also
the owner or lessee thereof or a Person to whom it is chartered.

(c) "Airport" shall mean the land and premises in the
City of New York, in the County of Queens and State of New York,
which are shown in green upon the Exhibit attached to the Basic
Lease between The City of New York and the Port Authority
referred to in subdivision (b) below, said Exhibit being marked
"Map II", and lands contiguous thereto which may have been
heretofore or may hereafter be acquired by the Port Authority to
use for air terminal purposes.

(d) "Basic Lease" shall mean the agreement between The
City of New York and the Port Authority dated April 17, 1947, as
the same from time to time may have been or may be supplemented
or amended. Said agreement dated April 17, 1947, has been
recorded in the Office of the Register of The City of New York,
County of Queens, on May 22, 1947, in Liber 5402 of Conveyances,
at pages 319, et seq.
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(e) "Civil Aircraft Operator" shall mean.a Person
engaged in civil transportation by aircraft or otherwise
operating aircraft for civilian purposes, whether governmental or
private. I£ any such Person is also engaged in the operation of
aircraft for military, naval or air force purposes, he shall be
deemed to be a Civil Aircraft Operator only to the extent that he
engages in the operation of aircraft for civilian purposes.

(f) "Consumer Service Maximum Basic Rental" shall mean
the amount of (Ex.2.a.)	 per square
foot subject to adjustment based upon changes in cne Consumer
Price Index as set forth in paragraph (b) of Subdivision I of
Section 4 in the same manner as adjustments are made to the
Lessee's rental obligations in said Subdivision I of Section 4 in
said paragraph (b).

(g) "Distribution Portion of the Underground Fuel
Zystem" shall have the meaning set forth in the General Airport
Agreement.

(h) "General Airport Agreement" shall mean those
certain agreements each entitled "John F. Kennedy International
Airport Airline Lease" dated as of January 1, 1953 (as the same
has been extended, supplemented and amended) between the. Port
Authority and various airlines and which govern the rights,
privilege, duties and obligations of and between the parties
thereto with respect to the Airport.

(i) "General Manager of the Airport" shall mean the
person or persons from time to time designated by the Port
Authority to exercise the powers and functions vested in the said
General Manager by this Agreement; but until further notice from
the Port Authority to the Lessee it shall mean the General
Manager (or the temporary or acting General Manager) of the
Airport for the time being, or his duly designated representative
or representatives.

(j) "Governmental Authority", "Governmental Board",
"Governmental Agency" shall mean federal, state, municipal and
other governmental authorities, boards and agencies of any state,
nation or government, except that it shall not be construed to
include The Port Authority of New York and New Jersey, the lessor
under this Lease.

(k) "Gross receipts" shall (except as otherwise
provided in Section 4 hereof) mean and include all monies paid or
payable to the Operator for sales made and for services rendered
at or from the premises, regardless of when or where the order
therefor is received, and outside the premises, if the order
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therefor is received at the premises, and any other revenues of
any type arising out of or in connection with the Operator's
operations at the premises, provided, however, that any taxes or
other governmental charges imposed by law which are separately
stated to and paid by a customer and directly payable to the
taxing authority by the Operator, shall be excluded therefrom.

(1) "Handled Airlines" shall mean the Requesting
Airlines, as defined in Section 82 hereof, or any other Scheduled
Aircraft Operator who is operating at the Airport pursuant to
accommodations provided by the Lessee or Approved Sublessees,
whether by sublease, handling agreement, or a combination of
both, which agreement has been consented to by the Port Authority
and in which consent the . Port Authority has designated said
Scheduled Aircraft Operator a Handled Airline.

(m) "In-flight meals" as used in the air transportation
industry and in this Lease is a word of art and includes food,
beverages, snacks, non-reusable supplies, materials, dry goods
and all services rendered in connection therewith.

(n) "Lease" or "this Agreement of Lease" shall mean
this agreement of lease.

(o) "Letting" shall mean the letting under this
Agreement for the original term stated herein, and shall include
any.extension thereof.

(p) "Person" shall mean not only a natural person,
corporation or other legal entity, but also two or more natural
persons, corporations or other legal entities acting jointly as a
firm, partnership, unincorporated association, consortium, joint
adventurers or otherwise.

(q) "Premises" shall mean and include the land, the
buildings, structures and other improvements located or to be
located or to be constructed therein or thereon, the equipment
permanently affixed or permanently located therein, such as
electrical, plumbing, sprinkler fire protection and fire alarm,
heating, steam, sewage, drainage, refrigerating, communications,
gas and other systems, and their pipes, wires, mains, lines,
tubes, conduits, equipment and fixtures, and all paving, drains,
culverts, ditches and catchbasins.

(r) "Public Landing Area" shall mean the area of land
at .the Airport including runways, taxiways and the areas between
and adjacent to runways and taxiways, designated and made
available from time to time by the Port Authority for the landing
and taking off of aircraft.
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(s) "Public Ramp and Apron Area" shall mean the area
adjacent to the Public Landing Area designated and made available
from time to time by the Port Authority for common use for the
loading or unloading of passengers or cargo to or from aircraft
using the public landing area.

(t) "Runways" (including approaches thereto) shall mean
the portion of the Airport used for the purpose of the landing
and taking off of aircraft.

(u) "Scheduled Aircraft Operator" shall mean a Civil
Aircraft Operator engaged in transportation by aircraft operated
wholly or in part on regular flights to and from the Airport in
accordance with published schedules; but so long as the Federal
Aviation Act of 1958, or any similar federal statute providing
for the issuance of Foreign Air Carrier Permits or Certificates
of Public Convenience and Necessity or substantially similar
permits or certificates, is in effect; no person shall be deemed
to be a Scheduled Aircraft Operator within the meaning of this
Lease unless he also holds such a permit or certificate.

(v) "Taxiways" shall mean the portion of the Airport
used for the purpose of the ground movement of aircraft to, from
and between the runways, the public ramp and apron area, the
aircraft parking and storage space and other portions of the
Airport (not including, however, any taxiways, the exclusive use
of which is granted to the Lessee or any other person by lease,
permit or otherwise.)

(w) "Unamortized Capital Investment" shall mean for
purposes of this Lease, the amount of the Lessee's investment in
the premises arising out of the performance by the Lessee of the
construction work pursuant to and as set forth in and defined in
Section 2 hereof with respect to the Passenger Terminal
Facilities, after deduction therefrom of an amount equivalent to
an allowance for depreciation and amortization; such allowance to
be computed on a straight-line basis from the earlier of
September 30, 1998 or the completion of the construction work
(the date of the certificate of completion issued for the entire
construction work under Section 2 hereof) to the end of the
average useful life thereof (as determined under generally
accepted United States accounting principles) or December 30,
2015, whichever is the shorter. (It is recognized that if there
is an extension of the term of the letting under the Lease under
Section 3A hereof the Lease Supplement as defined in said Section
3A'would amend the said December 30, 2015 date to reflect the
Extension Date as defined in Section 3A hereof). For purposes
hereof, the calculation of the Unamortized Capital Investment of

- 217 -



TOGA694.1

the Lessee shall be based on, and shall not exceed, the amount of
(Ex. 2. a.)

The foregoing computation to be made shall not take into
consideration the effect of accelerated amortization, if any,
granted to or taken by the Lessee on its books or otherwise under
the provisions of Section 168(a) of Title 26 USCA or similar
legislation hereafter enacted.

For purposes of this subparagraph (y) the Lessee's Cost
in the Passenger Terminal Facilities as aforesaid shall be the
lesser of (Ex. 2.a.)

or an amount equal to the sum or: ki; tine
amounts paid by the Lessee to independent contractors for work
actually performed and labor and materials actually furnished,
inclusive of sales, use and like taxes where applicable, and (ii)
the payments made and expenses incurred by the Lessee, in
connection with such construction, for engineering,
architectural, professional and consulting services, and the
supervision of construction, provided, however, that such
payments and expenses pursuant to this subdivision (ii) shall not
exceed (Ex.2.a.)	 of the amounts described in
subdivision (i); in each case, as the above-mentioned amounts,
payments and expenses are evidenced, from time to time, by
certificates of a responsible fiscal officer of the Lessee, sworn
to-before a notary public and delivered to the Port Authority,
which certificates shall (a) set forth, in reasonable detail, the
amounts paid to specified independent contractors, the payments
made to other specified persons and the other expenses incurred
by the Lessee, which have not previously been reported in
certificates delivered to the Port Authority, (b) have attached
thereto reproduction copies or duplicate originals of the
invoices of such independent contractors and other persons
acknowledging the receipt by them of such amounts and payments,
and (c) certify that the amounts, payments and expenses therein
set forth constitute the Lessee's Cost in the Passenger Terminal
Facilities for the purposes of this Lease; all of the foregoing
items being herein called "the Lessee's Cost in the Passenger
Terminal Facilities".

For purposes of this Agreement, the Lessee's investment
in the premises arising out of the performance by the Lessee of
the construction work shall mean such amount, if any, by which
the Lessee's Cost in the Passenger Terminal Facilities exceeds
the. sum of the total of all Construction Payments (as defined in
section 88 hereof) made by the Port Authority under said Section.
88 for Eligible Construction Work. In no event shall the
Lessee's Cost in the Passenger Terminal Facilities or the
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Lessee's Unamortized Capital Investment include any amounts paid
for or in connection with paid for the Off-Premises Work,
including without limitation any of the Costs of the Off-Premises
Vehicular Ramp Work as defined in Section 89 hereof, or any
amounts paid for or in connection with any equipment, trade
fixtures or other personal property of the Lessee.

All records of the Lessee with respect to the foregoing
shall be kept at all times.within the Port of New York District
for a period of two (2) years after the final costs of all the
construction work have been submitted by the Lessee to the Port
Authority or the end of the term of the letting under the
Agreement, whichever is later, and shall be subject to the audit
and inspection of the Port Authority, its representatives and
employees.

Section 86.	 In-Plight Meals

(1) If the Lessee desires to prepare, for its
exclusive use, in-flight meals (as defined in Section 85 hereof)
for consumption by passengers and crew on board aircraft operated
by the Lessee or an Approved Sublessee and to deliver such meals
to such aircraft it shall have the right to do so, individually
or through a contractor of its own choice (which contractor shall
not be another person engaged in the business of transportation
by aircraft). If the Lessee does so directly, it shall do so
only.:: on space located outside the Central Terminal Area (as
defined in Section 78 hereof). The foregoing, however, shall
create no obligation on the part of the Port Authority to provide
such space and shall in no way be deemed a commitment by the Port
Authority that any such space shall be available. If the Lessee
or an Approved Sublessee chooses to use an independent
contractor, such contractor shall be a regular In-Plight Meal
Operator by which is meant an operator authorized by the Port
Authority to provide in-flight meals to Aircraft Operators at the
Airport unless, in the opinion of the Lessee, all regular In-
Plight Meal Operators are unsatisfactory to the Lessee, in which
case the Lessee or an Approved Sublessee may employ any other
contractor (other than another person engaged in the business of
transportation by aircraft), satisfactory to the Port Authority,
who will accept a permit from the Port Authority on the same
terms and conditions including the same rates, fees or charges as
imposed upon and required of the Port Authority's In-Plight Meal
Operators.

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

(3) (i) The Lessee has advised that it or its
Approved Sublessees may use more that one independent contractor
to furnish its or its Approved Sublessees' "in-flight meals" at
the Airport but may not wish to have all of said contractors
become permittees of the Port Authority under permits which
require, as aforesaid, the permittees to pay fees at the rates
imposed on the Port Authority's in-Plight Meal Operators upon
gross receipts based on amounts the Lessee pays said contractors.

(ii) Should the Lessee elect not to have all
its independent contractors be Port Authority permittees as
aforesaid, it shall serve a written notice on the Port Authority
to such effect which notice shall state that it elects the method
of 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 (1)
and (2) above, the Lessee shall pay and the Lessee hereby agrees
to pay to the Port Authority an amount determined by applying the
rates referred to in subparagraph (i) above to the amounts
payable by the Lessee to said independent contractors for "in-
flight meals" or any part thereof delivered to the Lessee's or an
Approved Sublessee's aircraft at the Airport (whether such
delivery be by said independent contractor, the Lessee or
another). The foregoing payments by the Lessee shall be made
monthly on the 20th day of the month commencing with the first
month immediately following the Lessee's notice and continuing
each month thereafter up to and including the 20th day of the
month following the expiration date hereof. The Lessee at any
time on at least thirty (30) days' prior written notice to the
Port Authority may change from its selection above and the Lessee
may at any time advise the Port Authority that this paragraph (3)
no longer applies to it based upon its representation, that it
theri-shall make, that all payments made by it for in-flight meals
as said term is defined above shall be made to its contractors
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who are permittees of the Port Authority as "In-Flight Meal
Operators".

(iii) It is hereby expressly recognized that
the procedures allowed under this paragraph (3) are not included
within the contemplation of the provisions of paragraphs (1) and
(2) above and that the inclusion of the same within this
paragraph (3) shall not constitute or be deemed to constitute any
concession or agreement by the Port Authority that said
procedures are not in violation of paragraphs (1) and (2) hereof.

(iv) It is expressly recognized and agreed
that the foregoing provisions apply derivatively to each of the
Approved Sublessees pursuant to the respective Consent Agreements
and that each Approved Sublessee is thereby permitted, subject to
its Consent Agreement, to exercise the rights described herein
for itself only and for no other party, person or entity.

Section 87.	 Certain Environmental 'testing and Clean-up
Obligations

(a) (1) Attached hereto, hereby made a part hereof is
an exhibit marked "Exhibit M" which consists of (i) an
"Environmental Investigation-Terminal One-Summary Report-October
1992" and including its appendices and its compilation of,
reports and tests results of soil and water samples taken on
various dates in November 1990, in April 1992. 	 and in June 1992
(as set forth in Exhibit M) from a total of twenty-three (23)
borings including ten (10) wells made on the premises and setting
forth the levels of ethylene glycol, TPHC (Total Petroleum
Hydrocarbons), volatile organic compounds, semi-volatiles and
lead in the soil and upper aquifer of the premises and (ii) a
"Terminal One-Environmental Investigation-Data Summary-September
1993" including its tables and its compilation of reports and
tests results of soil and water samples taken on various dates
between February 1993 and July 1993 (asset forth therein) from a
total of 10 borings and 12 wells made at various locations on the
premises, including, as to the water samples, hydropunches at 41
locations on the premises, setting forth the levels in the soil
and aquifer of the premises, as to the soil samples of base
neutrals, volatile organic compounds, metals, TPHC (Total
Petroleum Hydrocarbons and Ethylene Glycol, and, as to the water
samples, of volatile organic compounds including BTEX (Benzene,
Toluene, Ethyl Benzene, and Xylene), TPHC (Total Petroleum
Hydrocarbons), base neutrals and metals; all of the foregoing as
more specifically named and set forth in Exhibit M; all of the
aforesaid items for which the said samples were tested as set
forth in Exhibit M are hereinafter collectively referred to as
the "Analyzed Items".
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(2) The Port Authority hereby represents to the
Lessee that the aforesaid Exhibit M as attached hereto contains
and sets forth tests results and a report of subsurface
environmental investigations performed at the premises by or on
behalf of the Port Authority prior to the execution of this Lease
and for purposes of establishing the Initial Existing Condition
as hereinafter defined.

(3) As aforesaid in subparagraph (1) above the
Port Authority has taken samples on various dates between March
and July 1993 from hydropunches at various locations on the
premises selected by the Port Authority and the results thereof
are, as aforesaid in subparagraph (1) above, set forth and form a
part of Exhibit M.

(4) Further, the Lessee may, subject to the terms
and conditions of Section , 2 hereof and subject to the
coordination requirements of paragraph (b) (4) below, take other
samples from various locations on the premises selected by the
Lessee and agreed to by the Port Authority which shall be
analyzed by an independent laboratory, mutually acceptable to the
Port Authority and the Lessee, for petroleum and/or hazardous
substance characterization and the results thereof shall be set
forth in a report prepared by such laboratory and upon delivery
of such report and tests results to the Port Authority, such
report and tests results shall become part of Exhibit M and of
the Current Remediation on condition and provided that: (i) the
said sampling and testing were done in accordance with a
methodology approved by the Port Authority; (ii) no part of such
tests results nor any such report shall become part of Exhibit M
or of the Initial Existing Condition (as hereinafter defined) or
of the Current Remediation unless all such samples, tests results
and the report are completed prior to the earliest to occur of
(x) the D.B.O. as defined in Section 4.2 (a) (3) hereof, (y) the
date set forth in Section 2 (d) (2) as the required completion
date for the construction work under Section 2 hereof, or (z) the
Estimated Current Remediation Completion Date (as hereinafter
defined); (iii) that should such tests results and report list'
contaminants not now set forth in Exhibit M as attached hereto on
the execution date of this Lease or indicate a higher level of
any of the Analyzed Items set forth in said Exhibit M then such
contaminant or contaminants and such higher level or higher
levels shall become part of Exhibit M only if the Lessee proves
to the reasonable satisfaction of the Port Authority that such
contaminant or contaminants and such higher level or higher
levels existed in the premises prior to the effective date of
this Lease and provided, further, that such contaminant or
contaminants and such higher level or higher levels were not
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caused by or did not result from any act or omission of the
Lessee or of any of its agents, contractors or representatives;
it being expressly understood and agreed that any such newly
discovered contaminant or contaminants and such higher level or
higher levels not so made a part of Exhibit M shall be included
within the Lessee's sole responsibilities for contaminants(s) and
remediation at the premises under paragraph (c) hereof.

(5) The said reports and tests results set forth
in Exhibit M (including any supplemental reports and tests
results as called for under paragraph (b) hereof) and including a
straight line interpolation methodology for the establishment and
interpolation of the levels of the Analyzed Items for all
portions of the premises state, for the purposes of this Lease,
the levels of the Analyzed Items in the soil and upper aquifer in
the premises and are hereinafter called the "Initial Existing
Condition", and said reports and tests results and the results of
any subsequent reports'and tests which are madesupplemental to
or which may supersede those in Exhibit M or of the applicable
portions thereof as provided for in paragraph (f) below as
applied by the aforesaid methodology to .all portions of the
premises are hereinafter called the "Existing Condition".

(b) (1) It is hereby recognized by the parties hereto
that as a result of the reporting of the Initial Existing
Condition to the New York State Department of Environmental
Conservation (herein called the "DEC") the DEC will require
remediation of the Initial Existing Condition including all
appropriate borings and wells required for said remediation
(which remediation is hereinafter called the "Current
Remediation") and that the Port Authority and the DEC are
currently undertaking discussions to establish a level to which
each of the Analyzed Items in the ground water and soil in the
premises must be remediated by the Current Remediation (which
level or levels as established for each of the Analyzed Items is
hereinafter called a "Clean-Up Level"). It is understood and
agreed solely with respect to and solely during and for the
period of the Lessee's performance of the construction work under
Section 2 hereof, such period commencing on the commencement date
of this Lease through the earlier of M the D.B.O. as defined in
Section 4.1 (a) (3) hereof or (ii) date set forth in Section 2
(d) (2) as the required completion date for the construction work
under Section 2 hereof, that said Current Remediation shall, as
between the Lessee and the Port Authority, be deemed to include
the remediation as may be required by the DEC of any contaminant
or contaminants discovered by the Port Authority during the
performance of the Current Remediation and not now set forth in
Exhibit M, provided, however, that such contaminant or
contaminants are reasonably determined by the Port Authority to
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have been existing in the premises prior to the effective date of
this Lease and provided, further, that such contaminant or
contaminants were not caused by or did not result from any act or
omission of the Lessee or of any of its agents, contractors or
representatives; and Exhibit M shall be supplemented to include
the reports and tests results of any such newly discovered
contaminant or contaminants so included in the Current
Remediation in accordance with the foregoing; it being expressly
understood and agreed that any such newly discovered contaminant
or contaminants not so made a part of the Current Remediation
shall be deemed included within the Lessee's sole
responsibilities for contaminant(s) and remediation at the
premises under and subject to paragraph (c) hereof. Neither the
provisions of this Section 87 nor any reference herein to the DEC
or to the Port Authority's Current Remediation or to any
governmental agency or agencies which may succeed to the DEC (as
described in paragraph (c) (4) below) shall or shall be construed
as waiving any statutory or regulatory or other rights of the
Port Authority under applicable law (s).

(2) As between the Lessee and the Port Authority,
and based on the Lessee's comprehensive plan and design of the
construction work under Section 2 hereof, as and when approved by
the Port Authority and as further described in and subject to
paragraph (c) below, the Lessee shall not be responsible for the
Current Remediation, except that the Lessee shall be responsible
for-.:any and all increased expenses including without limitation
all costs and expenses relating thereto necessary, required, or
appropriate as a result of, caused by, incidental to or triggered
by any change in the said Lessee's comprehensive plan or any
change in the design, method or scope of the construction work
required under Section 2 hereof unless such change had
theretofore received.the prior review and written approval of the
Port Authority including the Port Authority's express written
consent in a writing signed by the Port Authority's Director of
Aviation to the impact of such change on the Current Remediation
(which remediation costs and expenses for which the Lessee is so
responsible is hereinafter called the "Lessee's Incremental Costs.
of the Current Remediation").

(3) In connection with the Current Remediation,
the Port Authority agrees that it will remove any and all
underground storage tanks (which tanks are hereinafter called the
"Existing Tanks") that it reasonably determines to have been
existing in the premises prior to the effective date of this
Lease (it being recognized and agreed that prior to the execution
of this Lease the thirteen (13) underground storage tanks
previously identified as existing on the premises have been
removed therefrom). The Port Authority will remove any fuel
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existing prior to the effective date of this Lease in the
existing underground aviation hydrant fuel lines on the Site (as
defined in Section 1 hereof) and render said lines inert; the
foregoing not to limit, alter or vary any of the provisions of
Section 2 hereof or any of the obligations, duties and
liabilities of the Lessee thereunder.

(4) The Port Authority hereby recognizes that the
Lessee may be performing the construction work, or portions
thereof as the case may be, under Section 2 hereof concurrently
with the performance of the Current Remediation and the Lessee
hereby likewise recognizes that the performance of the Current
Remediation may occur concurrently with the Lessee's performance
of the construction work under Section 2, as aforesaid. The Port
Authority agrees to consult with the Lessee in the scheduling of
the Current Remediation and to coordinate such scheduling with
the Lessee's scheduling of the construction work subject to the
requirements of the DEC for the Current Remediation, as aforesaid
so as to provide minimum interference with the Lessee's
scheduling of the construction work and the Lessee likewise
agrees to consult with the Port Authority in the Lessee's
scheduling of the construction work and to coordinate such
scheduling with the Port Authority's (or the DEC's) scheduling of
the Current Remediation so as to provide minimum interference
with the Current Remediation. Further, the Port Authority and
the Lessee hereby agree to cooperate with each other, and to
cause each of their respective contractors to cooperate with each
other in the coordination of the scheduling of the Current
Remediation by the Port Authority and its removal of the Existing
Tanks and the performance by the Lessee of the construction work
under Section 2 hereof. Solely for purposes of the foregoing
(and not for any right of review or approval by the Lessee) the
Port Authority will provide to the Lessee a copy of the remedial
work plan or plans, including the scheduling, for the Current
Remediation as and when the same is available and as approved by
the DEC, at which time the Port Authority will notify the Lessee
of the estimated completion dates (if there are phased completion
dates) and the estimated completion date of the entire Current
Remediation (said date as set forth in such notice is herein
called the "Estimated Current Remediation Completion Date").

(5) Without limiting the generality of Section 73
hereof; it is agreed that if, upon the occurrence of either of
the events set forth in items (x) and (y) of sub-subparagraph (i)
below, the Lessee is actually and necessarily delayed, in the
sole and reasonable opinion of the Chief Engineer of the Port
Authority, in completing the construction work under Section 2
hereof by the date set forth in subparagraph (2) of paragraph (d)
of said Section 2, then the said required date for completion of
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the construction work shall be extended by the Port Authority to
a new date to be set forth in a lease supplement (the "New
Completion Date Lease Supplement") provided and subject, however,
to all of the following terms and conditions:

(i) The cause of the delay (including a work
stoppage) must meet the following conditions: (x) the cause
of the delay (including a work stoppage) must arise, solely,
in the sole and reasonable opinion of the Chief Engineer of
the Port Authority, from the performance of the Current
Remediation; or (y) the cause of the delay (including a work
stoppage) must arise, solely, in the sole and reasonable
opinion of the Chief Engineer of the Port Authority, from a
new requirement of the DEC (or 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) for the Current- Remediation.

(ii) In any event, even though a cause of delay
(including a work stoppage) meets all the above conditions,
an extension shall be granted only to the extent that (i) the
performance of the construction work is actually and
necessarily delayed and (ii) the effect of such cause cannot
be anticipated and avoided or mitigated by the exercise of
all reasonable precautions, efforts and measures (including
planning, scheduling, rescheduling, and including the
cooperation and coordination called for under subparagraph
(4) of this paragraph (b)), whether before or after the
occurrence of the cause of delay; and an extension shall not
be granted for a cause of delay which would not have affected
the performance of the construction work, or portion thereof,
were it not for the fault of the Lessee or any contractor or
subcontractor (at any tier) of the Lessee or for other delay
for which the Lessee or any contractor or subcontractor (at
any tier) of the Lessee is not entitled to an extension of
time.

(iii) The period of any extension of time shall be
that necessary to make up the time actually lost, subject to
the provisions of this subparagraph (5), and shall be only
for the portion of the construction work actually.delayed.
The Chief Engineer of the Port Authority may defer all or
part of his decision on an extension and any extension may be
rescinded or shortened if it subsequently is found that the
delay can be overcome or reduced by the exercise of
reasonable precautions, efforts and measures (including the
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coordination and cooperation called for under subparagraph
(4) of this paragraph (b)).

(iv) The Port Authority shall not in any event have
any liability or obligation to the Lessee or to any other
person, party or entity, including without limitation any
contractor or subcontractor (at any tier) of the Lessee, for
any increase in the costs of the construction work, or any
portion thereof, or for any remedy or damages, monetary or
otherwise, at law or in equity, arising from, relating to or
in any way in connection with any such delay (including
stoppage); nor shall any,such cause, delay or stoppage result
in or entitle the Lessee to any ,abatement, reduction,
diminution or suspension of any rental or other payment
obligation hereunder.

(v) (x) As a condition precedent to an extension
of time, the Lessee shall give written notice to the Chief,
Engineer of the Port Authority within 72 hours after the
time when the Lessee knows or should know of any cause which
might under any circumstances result in delay for which it
claims or may claim an extension of time (including those
causes which the Port Authority is responsible for or has
knowledge of), specifically stating that an extension is or
may be claimed, identifying such cause and describing, as
fully as practicable at the time, the nature and expected
duration of the delay and its effect on the various portions
of the construction work. Since the possible necessity for
an extension of time may materially alter the scheduling,
plans and other actions of the Port Authority, and since,
with sufficient opportunity, the Port Authority might if it
so elects attempt to mitigate the effect of a delay for which
an extension of time might be claimed, and since merely oral
notice may cause disputes as to the existence or substance
thereof, the giving of written notice as above required shall
be of the essence of the Lessee's rights and obligations
hereunder and failure of the Lessee to give written notice as
above required shall be a conclusive waiver of an extension
of time.

(y) It shall in all cases be presumed that no
extension of time is due unless the Lessee shall
affirmatively demonstrate to the reasonable satisfaction of
the Chief Engineer of the Port Authority that it is. To this
end, and in addition to and without limiting any other term
or provision of this Agreement, the Lessee shall maintain
adequate records supporting any claim for an extension of
time, and in the absence of such records, the foregoing
presumption shall be deemed conclusive.
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(vi) In the event the Lessee is granted an
extension of the time required for the completion of the
construction work pursuant to and under this subparagraph
(5), the extended date for the completion of the construction
work shall be set forth in a supplement to the Lease (called
herein the "New Completion Date Lease Supplement") which New
Completion Date Lease Supplement shall be effective only upon
full execution and delivery by the parties hereto and which
shall set forth, in addition to the said new extended date,
the following:

(x) the amounts of the Deferred Basic Rental
payable by the Lessee pursuant to Section 4 hereof, as
recalculated, in the same manner as the original
calculation, to reflect the extended period for the
Lessee's completion of the construction work;

(y) an amended definition of DBO (now set
forth in Section 4 hereof) to reflect the extended
required completion date; and

(z) appropriate provisions to reflect that
the annual basic rental set forth in Section 4 I (a) (2)
hereof will commence on the DBO as the definition of DBO
is to be amended by and set forth in the New Completion
Date Lease Supplement.

(c) Without limiting the generality of Section 43 (c)
or of paragraph (b) hereof or any other term or provision of the
Lease, the Lessee agrees to accept the premises "as is" and,
except as set forth in subparagraphs (1) through (7) below, to be
solely responsible for any and all contaminants, and any and all
soil and ground water or other contamination and remediation
(including without limitation the Lessee's Incremental Costs of
the Current Remediation) thereof, in and on the premises
including without limitation all costs and expenses thereof and
any and all claims, penalties or other expenses relating thereto.
The Lessee shall not be responsible for the following remediation
of and contamination in and on the premises:

(1) the Current Remediation except for the
Lessee's Incremental Costs of the Current Remediation;

(2) the removal of the Existing Tanks as described
in subparagraph (b) above;

(3) contamination of soil and ground water caused
by the acts and omissions of the Port Authority;
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(4) remediation (exclusive of the Lessee's
Incremental Costs of the Current Remediation) of the
Existing Condition required solely by the DEC (or such
other applicable governmental agency or agencies, if
any, succeeding to or having concurrent jurisdiction
with the DEC and which has jurisdiction over the
operations of the Port Authority at the Airport or with
whose governmental requirements the Port Authority has
agreed to conform) lowering below the Clean-Up Level for
an Analyzed Item, the level the DEC will accept on the
premises of such Analyzed Item;

(5) contamination caused solely by the flow of
ground water or the leaching of soil from outside the
premises.

(,6) contamination a.nd oontaminants_ existing in or
on the premises prior to the effective date of this
Lease which are discovered subsequent to the
establishment of the Existing Condition and are not
listed in Exhibit M and the remediation thereof; except
that the Lessee shall be solely responsible for such
contamination and contaminants and the remediation
thereof if (i) the Lessee is not able to or does not
establish or prove to the reasonable satisfaction of the
Port Authority that such contamination and contaminants
in fact existed in or on the premises prior to the
effective date of this Lease, or (ii) if any such
contamination or contaminants were caused by or resulted
from any act or omission of the Lessee or of any of its
agents, contractors or representatives, or (iii) if the
Lessee proceeds with a Future Project without a Future
Remediation Supplement, as such terms are defined in and
more fully described in subparagraph (f) below and
subject thereto.

(7) remediation of soil which is excavated by the
Lessee in order for it to perform the construction work
pursuant to and under Section 2 hereof and during the
course of the construction work under Section 2 hereof
and which soil is not used at the Site (as defined in
Section I hereof); provided that (i) the Lessee shall
deliver such soil at its expense to an on-Airport
location as designated by the Port Authority, (ii) the
contaminant or contaminants in such soil were not caused
by or did not result from any act or omission of the
Lessee, and (iii) the Lessee is able to prove to the
reasonable satisfaction of the Port Authority that such
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contaminant or contaminants, if not listed in Exhibit M,
in fact existed in the premises prior to the effective
date of this Lease.

(d) Without limiting any other term or provision of
this Lease, if the Lessee wishes to perform any construction or
alteration work on or in the premises other than the construction
work under and as defined in Section 2 hereof, each such
construction or alteration project or work exclusive of the
construction work under Section 2 hereof being herein called a
"Future Project", (it being expressly understood and agreed that
this paragraph (d) shall not.apply to the said construction work
under Section 2 of this Lease) and to request that the Port
Authority share in the cost and obligation of remediation of the
Analyzed Items at or below the Existing Condition to be performed
as part of or in connection with such Future Project, the Lessee
shall so notify the Port Authority, such notice to be given in
accordance with the terms and provisions of Section 44 of the
Lease, prior to or upon its submission to the Port Authority of
its alteration or construction application covering such Future
Project. After receipt of such notice the Lessee and the Port
Authority shall meet and discuss what remediation is to be
performed as part of and in connection with such Future Project
and how such remediation of the Analyzed Items at or below the

l	 Existing Condition will be accomplished and paid for. The Lessee
and the Port Authority understand and agree that it is not the
intention of the Port Authority to hereby approve any Future
Project nor to agree or imply agreement or obligate itself to
approve any Future Project or to perform, pay or reimburse the
Lessee for the cost of any remediation or any portion thereof and
that any such agreement and obligation on the part of the Port
Authority can arise only upon specific acceptance and agreement
thereto by the Port Authority in writing in an agreement
supplemental to this Agreement, (which supplemental agreement to
this Lease is herein called a "Future Work Remediation
Supplement"). The Lessee understands that the agreement of the
Port Authority to pay for or perform any remediation for a Future
Project and to enter into a Future Work Remediation Supplement,
shall be at its sole and complete discretion; that the Port
Authority may approve a Future Project without agreeing to assume
any obligation with respect to the remediation associated
therewith; and that any agreement of the Port Authority to assume
any obligations with respect to any remediation may be subject to
the specific approval of the Board of Commissioners of the Port
Authority and the gubernatorial veto of the States of New York
and New Jersey. If there is a Future Work Remediation Supplement
for a Future Project, then the performance and payment for the
Future Work Remediation performed as part of and in connection
with such Future Project shall be as set forth therein. However,
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if the Lessee proceeds with any Future Project pursuant to an
agreement supplemental to this Lease or an approved alteration or
construction application or otherwise without a Future Work
Remediation Supplement, the Lessee in accordance with paragraph
(c) hereof shall be responsible for the performance, payment and
costs of any and all the remediation for or in connection with
such Future Project. Without limiting the terms and provisions
of Section 2 or Section 48 of the Lease, nothing in this
paragraph (d) is intended to or shall obligate the Lessee to
proceed with any Future Project.

(e) Without limiting the generality of the provisions
of Section 24 of this Lease, the Port Authority and its
contractors, representatives and designees (including without
limitation representatives of the DEC and of such other
governmental agency or agencies as described in subparagraph (c)
(4) hereof) shall have the right but not the obligation to enter
upon the premises upon forty-eight (48) hours' notice . (or such
shorter notice period as may be required by the DEC or such
governmental agency or agencies as described in subparagraph
(c)(4) hereof) to the Lessee to conduct testing and related
activities from the wells made by borings referred to in
paragraph (a) above, to make additional borings and wells and to
conduct testing and related activities therefrom, and to perform
such activities as shall be necessary to perform the Current
Remediation and removal of Existing Tanks as and to the extent
set; forth in paragraph (b) above and to otherwise remediate the
Existing Condition to the extent the Lessee is not required to do
so by this Section 87 including but not limited to conducting
pumping from the wells made by borings referred to in paragraph
(a) above and in this paragraph (e). In the exercise of the
foregoing rights the Port Authority shall not unreasonably
interfere with the use and occupancy of the premises by the
Lessee.

(f) If after any remediation performed on the premises,
whether by the Lessee, the Port Authority or a third party (ies),
the Port Authority shall sample and test the soil and/or aquifer
of the premises or portions thereof and shall set forth the
results of such samplings and tests in a report (it being
understood however that the Port Authority shall not have any
obligation to perform such sampling, testing or to set forth such
results in a report), upon delivery of such report and test or
tests results to the Lessee, such report and test or tests
results shall supersede and replace Exhibit M or the applicable
portions thereof if the test or tests results and reports are of
Analyzed Items which have been previously tested and the results:
thereof reported in Exhibit M from the same well or boring or a
new well or boring which is immediately adjacent to such well or
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boring and shall supplement Exhibit M or the applicable portions
thereof if the test or tests results and reports would not
supersede any test or tests results and reports in Exhibit M as
aforesaid, and the said results of such report setting forth the
levels of the Analyzed Items in the soil and/or aquifer of the
premises together with those portions of Exhibit -M which have not
been replaced shall thereafter upon such delivery thereafter to
the Lessee be and be deemed to be the "Existing Condition" under
this Section 87; provided, however, and notwithstanding the
foregoing, and subject to and in accordance with paragraph (c)
above, in no event shall the level of any Analyzed Item in any
Existing Condition be above the level for such Analyzed Item as
set forth in the Initial Existing Condition or the lowest level
to which such Analyzed Item has been remediated.

(g) Without limiting the generality of the provisions
of Section 14 of the Lease, the Lessee agrees to protect and
maintain the wells made by the borings 'referred to in paragraphs
(a) and (e) above and shall repair any damage thereto not caused
by the activities of the Port Authority or its designees, if any,
pursuant to paragraphs (e) and (f) above. If in connection with
the construction work under Section 2 hereof it is necessary to
fill any of the said wells, then, provided that such filling is
permitted or approved by the Port Authority and provided that the
Current Remediation may in.the determination of the Port
Authority proceed with a replacement well or wells, the Lessee
shall perform all work (other than the filling of the well or
wells) necessary or required for a replacement well or wells in
accordance with the terms and provisions of the Lease and the
related Construction Application (s) to be submitted by the
Lessee covering such work in accordance with Section 2 hereof, as
the same may be approved by the Port Authority, and, further, the
Lessee hereby agrees that all costs and expenses for and in
connection with the drilling of a new well or wells to replace
the filled well or wells shall be borne solely by the Lessee
without any reimbursement from the Port Authority. The
obligation of the Lessee to protect and maintain the wells as set
forth in the first sentence of this paragraph (g) shall be deemed
to also pertain and apply to any and all such replacement wells.

(h) The Lessee acknowledges that as separate
consideration to the Port Authority in entering into this Lease
with the Lessee, the Lessee agrees that it shall not use the
Existing Tanks. The Lessee may, subject to all the other terms
and conditions of the Lease, conduct fueling operations from
underground storage tanks provided such storage tanks shall be
located at a location on the premises approved by the Port
Authority and shall be installed in accordance with the terms and
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provisions of this Lease (including without limitation Sections 2
and 48 hereof).

(i) The Port Authority acknowledges to the Lessee that
the Lessee shall have no responsibilities or obligations
whatsoever with respect to the Existing Tanks and agrees with the
Lessee that the Port Authority will comply with applicable laws,
ordinances and regulations, if any, with respect to the Existing
Tanks.

shall limit, modify or
which the Port Authority
at law, equity or

(j) Nothing in this Section 87
otherwise alter the rights and remedies
or Lessee may have against third parties
otherwise.

Section 88.

(a) Definitions:

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

(1) Each payment made by the Port Authority to the
Lessee or any contractor, architect, supplier, subcontractor or
any:: other person engaged by the Lessee or any of its contractors
in the performance of any part of the Eligible Construction Work
pursuant to paragraph (b) of this Section 88 is referred to
herein as a "Construction Payment". The date of each payment by
the Port Authority of a Construction Payment is herein referred
to as a "Construction Payment Date".

(2) The term "Construction Payment Amount" shall
mean the total of all Construction Payments paid by the Port
Authority to the Lessee or any contractor, architect, supplier,
subcontractor or any other person engaged by the Lessee or any of
its contractors in the performance of any part of the Eligible
Construction Work pursuant to paragraph (b) hereof, plus the
Accrued Amount as set forth in subparagraph (3) hereof.

(3) The term "the Accrued Amount" shall mean the
monthly amount, calculated on the last day of the each calendar
month, equal to the product obtained by multiplying the Accrued
Amount Monthly Factor by the daily average of the amount of the
Construction Payment Amount (including any previously calculated
Accrued Amount) during said month, for each month during the
period commencing on the first Construction Payment Date and
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ending on the day preceding the Monthly Additional Rental
Commencement Date.

(4) (i) The term "Accrued Amount Monthly Factor"
shall mean with respect to the Accrued Amount of the Construction
Payment Amount the quotient resulting from dividing the sum of
the "RBI Rate" (as defined below) plus one hundred seventy-five
basis points (that is 1.75%), by 12.

(ii) "RBI Rate" as applicable to and
determined for each Accrued Amount hereunder shall mean the
percentage reported as the Weekly index of the Bond Buyer Revenue
Bond Index as reported in the publication "The Bond Buyer" during
the calendar week immediately preceding the applicable
Construction Payment Date. In the event that the Bond Buyer or
its weekly Bond Buyer Revenue Bond Index shall be discontinued
during the term of this Agreement, a comparable substitute for
such Index sha`il be mutually agreed upon in .writing by the Lessee
and the Port Authority within thirty (30) days after such
discontinuance. In the event that the Lessee and the Port
Authority shall fail to agree upon such a substitute within the
time hereinabove specified then upon notice of either party such
dispute shall be disposed of by arbitration in accordance with
then existing rules of the American Arbitration Association or

t	 any successor association. One half of the cost of said
arbitration shall be borne by the Port Authority and the other
half of said cost shall be borne by the Lessee.

(5) The term "Final Date" as used herein shall,
with respect to the Eligible Construction Work, mean the earlier
occurring of (i) the last day of the twelfth month after that
month in which the certificate of the Lessee pursuant to
subparagraph (1) of paragraph (j) of Section 2 of the Lease is
delivered to the Port Authority or (ii) July 31, 1999.

(6) The term "Eligible Construction Work" shall
mean that portion of the construction work (as defined in Section
2 hereof) which consists of the On-Premises Roadway Work as
defined in Section 2 (a) (viii) hereof and that portion of the
construction work (as defined in Section 2 hereof) which consists
of the Off-Premises Utilities Construction as defined in Section
2 (b) (iii) hereof.

(7) The term the "Cost of the Eligible
Construction Work" shall mean the sum of the following amounts
and. costs, and such amounts and costs only, actually paid by the
Lessee or the Port Authority to the extent that the inclusion of
the same is permitted by sound accounting practices consistently
applied:
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(i) Amounts equal to the actual net cost in
money of the payments actually paid by the Lessee or the
Port Authority to independent third party contractors or
costs actually incurred for work actually performed and
labor and materials actually furnished in connection
with the construction of the Eligible Construction Work;
plus

(ii)Amounts actually paid by the Lessee in
connection with the Eligible Construction Work for
engineering, architectural, professional and consulting
services and supervision of construction provided,
however, payments under this item (ii) shall not exceed
fifteen percent (150) of the amounts paid under item (i)
above.

Amounts as set forth in items (i) and , (ii) above shall
be included in the Cost of the Eligible Construction Work only to
the extent that the inclusion of the same is permitted by sound
accounting practices consistently applied. Additionally, the
Cost of the Eligible Construction Work shall include only that
work performed by the Lessee in accordance with all the terms and
provisions of (x) this Lease, (y) the final Construction
Application(s) (including the final plans and specifications) as
approved by the Port Authority pursuant to subparagraph (2) of
paragraph (d) of Section 2 hereof and (z) the approval letter
covering the work, if any, performed pursuant to paragraph (f) of
Section 2 hereof, and the Cost of the Eligible Construction Work
shall not include either the Cost of the Eligible Construction
Work which although performed pursuant to an approved plan or
specification is not incorporated in the final plans and
specifications as approved by the Port Authority or the cost of
altering such Eligible Construction Work. In no event shall the
cost of altering such Eligible Construction Work include any
amounts paid for. or in connection with any trade fixtures or
other personal property of the Lessee. The Cost of the Eligible
Construction Work shall not include any cost or work for which
the Port Authority makes a payment under. Section 89 hereof.

(b) (1) The Port Authority shall pay, on behalf
of the Lessee, persons who present claims for payment by the
Lessee for the Cost of the Eligible Construction Work, as
follows: (i) On the tenth day of the calendar month following the
month in which the-full execution and delivery of this Agreement
ocdurs and on the tenth day of each calendar month thereafter
(but not more often than once a month) up to and including the
calendar month in which the last certificate described hereunder
is delivered to the Port Authority by the Lessee, the Lessee
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shall deliver to the Port Authority a certificate which shall be
signed by a responsible fiscal officer of the Lessee, sworn to
before a notary public, and shall set forth the items specified
in this paragraph (b). Each certificate shall set forth a
representation by the Lessee that the Lessee will apply the
Construction Payment only to the Cost of the Eligible
Construction Work and for no other purpose whatsoever. Each
certificate shall certify the sum of: (i) the amounts equal to
the actual net cost in money of the claims of independent
contractors for payments actually made or costs actually incurred
by the Lessee or independent third party contractors for work
actually performed and labor,and materials actually furnished in
connection with the Eligible Construction Work; and (ii) the
amounts of claims for payment or costs actually incurred in
connection with the Eligible Construction Work for engineering,
architectural, professional, consulting services and supervision
of construction, which amounts under items (i) and (ii) of this
paragraph _(4) shall be determined and limited as provided in item
(ii) of subparagraph (a) above (it being understood that payments
under this item (ii) shall not exceed fifteen percent (150) of
the amounts paid under item (i) above and shall only apply to
payments not included in a prior certificate; provided, however,
that the said 150 limitation shall not apply to amounts as
provided in this item (ii) to limit the reimbursement to the
Lessee in the early stages of construction. Any payment by the
Port Authority which may exceed the limitation set forth in such
items (a) (7) (i) and (ii) above shall be promptly refunded to
the Port Authority upon demand. Each such certificate for the
Eligible Construction Work shall also first,.set forth, in
reasonable detail, the amounts claimed for payment to specified
independent third party contractors and the payments made to
other specified persons separately listed for each of the
Lessee's contractors and by trade breakdown and as attributable
to either On-Premises Roadway Work or Off-Premises Utilities
Construction of the Eligible Construction Work covered by each
such certificate which have not previously been reported in
certificates delivered to the Port Authority; second, have
attached thereto reproduction copies or duplicate originals of
the invoices of such independent third party contractors and
other persons; third, set forth, in such detail as shall be
required by the Port Authority, the amounts of the costs incurred
by the Lessee which have not previously been reported in
certificates delivered to the Port Authority; and fourth, certify
that the amounts, claims for payments and costs therein set forth
constitute portions of the Cost of the Eligible Construction
Work. Each such certificate shall also set forth the total
cumulative payments certified by the Lessee to the Port Authority
for payment for the entire Eligible Construction Work and for
each phase thereof broken down by trade as reported in
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certificates submitted to the Port Authority from the
commencement of such Eligible Construction Work to the date of
the certificate, and each such certificate shall also contain a
certification by the Lessee that each portion of the Eligible
Construction Work covered by said certificate has been performed
in accordance with the terms of the Lease. The Port Authority
shall pay to the respective claimants the amounts certified by
the Lessee to be paid or costs incurred during the period covered
by such certificate, as certified in such certificate, but only
to the extent that such amounts or costs or any portion thereof
have not theretofore been included in a Construction Payment)
provided, however., in the event the Lease is not in full force
and effect, or if the Lessee shall be under a notice of
termination of the Lease, or in default under any term or
provision thereof, the Port Authority shall have the right, in
its discretion, to withhold the payment of any Construction
Payment, provided, further, no payment or withholding of a
Construction Payment shall waive or be deemed to have waived any
rights of the Port Authority with respect to the termination of
the Lease or to a default by the Lessee under any term or
provision thereof, or to the withholding or payment of future
Construction Payments. It is hereby understood and agreed that
nothing in this Section 88 shall be or be deemed to be for the
benefit of any contractor of the Lessee. In addition, no
Construction Payments shall be made by the Port Authority to the
Lessee until the Lessee shall have paid all amounts included by
it in previously submitted certificates (unless such amounts are
being withheld by the Lessee pursuant to Section 2 (d) (3) hereof
and the amount of such withheld sum shall have been deducted from
the amount of a Construction Payment) and until the Lessee shall
have submitted to the Port Authority copies of cancelled checks
for, or other evidence of payment aforesaid with respect to, all
invoices submitted in previous certificates. The Port Authority
shall have the right to make payments directly to contractors
upon the submission of appropriate invoices and corresponding
release and waivers of lien. In the event the Port Authority
elects to make any direct payment to a contractor of the Lessee
without first having received from the Lessee certification for
payment of such amount, each such direct payment shall be deemed
to have been made to the Lessee and to the extent of such payment
by the Port Authority the Port Authority shall be released of any
further obligation with respect to such payment, and the Port
Authority shall send to the Lessee at the time of making such
direct payment a notice thereof setting forth the name of the
contractor to whom payment was made and the amount of such
payment. It is further understood that at the election of the
Port Authority no payment will be made if the Port Authority's
inspection or audit does not substantiate the contents of any of
said certificates and until such matters have been resolved to
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the satisfaction of the Port Authority, but the Port Authority
shall have no obligation to conduct any such inspection or audit
at such time. The certificate shall also contain such further
information and documentation with respect to the Cost of the
Eligible Construction Work as the Port Authority may from time to
time require, which information, documentation and certification
shall be given on such forms as may be adopted by the Port
Authority.

(3) The Lessee shall mark as "Final" its final
certificate covering the Eligible Construction Work which shall
be sworn before a Notary Public and certified by a responsible
fiscal officer of the Lessee. After submitting the said Final
certificate the Lessee shall submit no further certificate
hereunder. The Lessee shall not submit any certificate for the.
Cost of the Eligible Construction Work later than the Final Date
as defined in paragraph (a) (5) hereof.

(4) Tn addition to any and all other information
required to be submitted pursuant to the Lease, the Lessee shall
furnish to the Port Authority information concerning cost and
timing of construction of the Eligible Construction Work as may
be requested by the Port Authority from time to time including
but not limited to, the following:

(A) The Lessee's original detailed cost
projections for the entire Eligible Construction
Work, accompanied by a certification signed by an
independent engineering consultant, to the effect
that the cost projections submitted by the Lessee
are accurate, and that the same represent a
reasonable price for the work in question;

(B) Reports of the full-time resident
engineer hired by the Lessee's architect pursuant
to subparagraph (4) of paragraph (d) of Section 2
of the Lease, and reports of the Lessee's Chief
Architect, which reports or log must contain
reports as to activity conducted in connection with
the Eligible Construction Work for each and every
day that such activity occurred from the
commencement of the work to the date of submission;

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

(D) Accurate, readable and complete copies of
all change orders, extra work authorizations,
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design change authorizations and purchase orders in
connection with the Eligible Construction Work,

(c) If for any reason, including but not limited to
circumstances arising out of work performed pursuant to paragraph
(£) of Section 2 hereof or as the result of a redesign of the
construction work (as defined in Section 2 (a)(1) hereof) or any
portion thereof by the Lessee, the construction of the Eligible
Construction Work or any portion thereof is not performed in
accordance with the terms and provisions of (i) this Lease, (ii)
the Construction Application (including the final plans and
specifications) as finally .approved by the Port Authority
pursuant to paragraph (d) of Section 2 hereof, and (iii) the
approval letter covering the work, if any, performed pursuant to
paragraph (f) of Section 2 hereof, it is understood and agreed
that the Port Authority shall not be obligated to make any
Construction Payments nor shall the Construction Payment Amount
include any amount for such work or any costs in connection with
the removal, restoration, modification, correction or change
required to cause such work to comply with such terms and
provisions, and in the event that the Port Authority shall have
made a Construction Payment for such work, the Port Authority
shall have, the right to withhold and credit future Construction
Payments against any such amount or, upon demand of the Port
Authority, the Lessee shall pay to the Port Authority the amount
of any such Construction Payment or portion thereof covering such
wcrk.

(d) In addition to the certificates set forth in
paragraph (b) above, and as a condition to the making of further
Construction Payments, the Lessee shall notify the Port
Authority, in writing, at least fifteen (15) days in advance of
the date the Lessee shall submit any certificate under said
paragraph (b) requesting a Construction Payment which, when paid
by the Port Authority, would cause the Construction Payment
Amount to exceed (Ex. 2.a.)

(e) The entire obligation of the Port Authority
under the Lease for the Cost of the Eligible Construction Work
shall be limited in amount to a total sum of (Ex. 2.a.)

provided, however, that
such obligation shall be further limited in time to Eligible
Construction Work covered by certificates as set forth said
paragraph (b) properly submitted an accordance with and under
paragraph (b) above on or prior to the Final Date as defined in
paragraph (a) above.

(f) The Lessee shall promptly submit to the Port
Authority further information, including but not limited to its
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estimate of the amounts and times of the various claims it will
be certifying for payment and costs it will be incurring in
connection with the Cost of the Eligible Construction Work as the
Port Authority may from time to time, and at any time, request,
and shall be available itself or cause its architect or engineer
to be available for consultation in connection with payment
certificates submitted pursuant to paragraph (b) of this Section.

(g) In addition to and without limiting any other
term or provision of this Lease, the Port Authority shall have
the right at any time and from time to time by its agents,
employees and representatives to audit and inspect during regular
business hours the books, records and other data of the Lessee
relating to the Cost of the Eligible Construction Work, or any
part thereof, and relating to the construction work or any
portion thereof, and any and all invoices covering or relating to
the construction work, or the Eligible Construction Work, or any
portion thereof; it being expressly agreed and understood that
the Port Authority shall not be bound by any prior audit
conducted by it. The Lessee agrees to keep such books, records
and other data within the Port of New York District, but the
Lessee shall not be required to maintain any such books, records
arid other data for more than ten (10) years after the Lessee has
delivered the certificate marked "Final" called for under
paragraph (b) above.

(h) The parties recognize that one or more of the
contracts to be entered into by the Lessee for the performance of
the construction work may cover the construction of portions of
the construction work the costs of which pursuant to the terms of
this Lease are not to be nor to become a part of the Cost of the
Eligible Construction Work. The Lessee shall, at all times
maintain, and each certificate submitted to the Port Authority
hereunder shall set forth, a proper breakdown and allocation of
costs and payments as between the Eligible Construction Work and
the other portions of the construction work, and the Lessee shall
ensure that each applicable contract provides for such breakdown
and allocation. The foregoing breakdown and allocation of costs
shall apply as well to the costs and amounts of the type set
forth in paragraph (a) (7) (ii) of this Section. in submitting
the statements and certificates required of the Lessee hereunder,
the Lessee shall in such event specifically and separately state
the amounts covered by said contracts for portions of the
construction work the costs of which are not to be a part of the
Cost of the Eligible Construction Work. Moreover the Lessee
shall specifically and separately set forth therein the Cost of
the Eligible Construction Work as defined in paragraph (a)
hereof. In the event the Port Authority questions the
appropriateness or correctness of the amounts set forth by the
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Lessee, the Port Authority shall advise the Lessee to such effect
and the Port Authority and the Lessee shall meet with each other
in an attempt to agree upon and resolve their differences with
respect thereto. If the Lessee has included in any portion of
the Cost of the Eligible Construction Work any item as having
been incurred, but which in the opinion of the Port Authority was
not so incurred, or which in the opinion of the Port Authority if
so incurred is not an item properly chargeable to such element of
cost under sound accounting practice or to the Cost of the
Eligible Construction Work, or does not represent an appropriate
division of the costs of a particular contract which are required
to be designated according to time of performance or delivery,
and the parties have been unable to resolve their differences
within 90 days after Port 'Authority gave its notice objecting to
the same, the Port Authority's decision as to the nature of the
item of construction cost shall be final.

(i) In the event that aPort Authority audit shall
disclose that amounts paid by the Port Authority exceed "the Cost
of the Eligible Construction Work based upon certificates or
otherwise, then upon ten (10) days demand, the Lessee shall
immediately pay to the Port Authority an amount equal to the
excess amount paid by the Port Authority.

	

Section 89.	 Off-Premises Vehicular Ramps - Port Authority
Limited Payments

	

I.	 (a) As used herein: (1) the term the "Costs of the
Off-Premises Vehicular Ramps Work" shall mean the sum of the
following amounts and costs, and such amounts and costs only,
actually paid by the Lessee or the Port Authority to the extent
that the inclusion of the same is permitted by generally accepted
accounting principles consistently applied:

(i) Amounts equal to the actual net cost in money of
the payments actually paid by the Lessee or the Port
Authority to independent third party contractors for work
actually performed and labor and materials actually furnished
in connection with the construction of the Off-Premises
Vehicular Ramps Work (as defined in Section 2 (b) (i) hereof)
as part of the construction work under Section 2 hereof; and

(ii) Amounts actually paid by the Lessee in connection
with the Off-Premises Vehicular Ramps Work for engineering,
architectural, professional and consulting services and
.supervision of construction for the Off-Premises Vehicular
Ramps Work; provided, however, that payments under this item
(ii) shall not exceed eighteen percent (180) of the amounts
paid under item (i) above.
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(2) The term the "Port Authority's Share of the
Costs of the Off-Premises Vehicular Ramps Work" shall mean the
sum of the above items (i) and (ii) with respect to the Off-
Premises Vehicular Ramps Work but limited in amount to (Ex. 2a.)

(b) It is specifically understood and agreed that
notwithstanding anything to the contrary herein, all costs and
expenses of the Off-Premises Vehicular Ramps Work shall be borne
solely by the Lessee without reimbursement or payment by the Port
Authority except to the extent provided for herein with respect
to, and properly includable in, the Cost of the Off-Premises
Vehicular Ramps Work and also subject to the limitation set forth
in subparagraphs (a) and (d) hereof.

(c) (1) The Port Authority shall pay on behalf of the
Lessee, persons who present claims for payment by the Lessee for
the Costs of the Off-Premises Vehicular Ramps Work but solely to
the extent of the Port Authority's Share of the Costs of the Off-
Premises Vehicular Ramps Work, as follows: On the tenth day of
the calendar month following the full execution of the Lease and
on the tenth day of each calendar month thereafter (but not more
often than once a month) up to and including the calendar month
in which the last certificate described hereunder is delivered to
the Port Authority by the Lessee, the Lessee shall deliver to the
Port Authority a certificate which shall be signed by a
responsible fiscal officer of the Lessee, sworn to before a
notary public and which shall set forth a representation by the
Lessee that it will apply the payment made by the Port Authority
hereunder only to the Costs of the Off-Premises Vehicular Ramps
Work and for no other purpose whatsoever. Such certificate shall
certify the sum of (i) the amounts equal to the actual net cost
in money of the claims of independent contractors for, payments
actually made or costs actually incurred by the Lessee or
independent third party contractors for work actually performed
and labor and materials actually furnished in connection with the
Off-Premises Vehicular Ramps Work; and (ii) the amounts of claims
for payment or costs actually incurred in connection with the
Off-Premises Vehicular Ramps Work for engineering, architectural,
professional and consulting services and supervision of
construction which amounts under items (i) and (ii) of this
paragraph (c) (i) shall be determined and limited as provided in
item (ii) of subparagraph (a) above (it being understood that,
with respect to the Cost of the Off-Premises Vehicular Ramps Work
payments under this item (ii) shall not in the aggregate exceed
eighteen percent (18%) of the total of all amounts paid under
item (i) above with respect to the Off-Premises Vehicular Ramps
Work and shall only apply to payments not included in a prior
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certificate). Any payment by the Port Authority which may exceed
the limitation set forth in (ii) above shall be promptly refunded
to the Port Authority upon demand. Each such certificate shall
also first, set forth, in reasonable detail, the amounts claimed
for payment to specified independent third party contractors and
the payments made to other specified persons separately listed
for each of the Lessee's contractors and by trade breakdown and
as attributable to the Off-Premises Vehicular Ramps Work covered
by each such certificate which have not previously been reported
in certificates delivered to the Port Authority; second, have
attached thereto reproduction copies or duplicate originals of
the invoices of such independent third party contractors; third,
set forth, in such detail as shall be required by the Port
Authority the amounts of the costs incurred by the Lessee which
have not previously been reported in certificates delivered to
the Port Authority; and fourth, certify that the amounts, claims
for payments and costs therein set forth constitute portions of
the Costs of the Off-Premi'ses.Vehicular Ramps Work. Each such
certificate shall also set forth the total cumulative payments
certified by the Lessee to the Port Authority for payment for the
entire Port Authority Share of the Costs of the Off-Premises
Vehicular Ramps Work and for each phase thereof broken down by
the trade as reported in certificates submitted to the Port
Authority from the commencement of the Off-Premises Vehicular
Ramps Work to the date of the certificate, and each such
certificate shall also contain a certification by the Lessee that
eacPi.portion of the Off-Premises Vehicular Ramps Work covered by
said certificate has been performed strictly in accordance with
the terms of the Lease. Each such certificate shall, subject to
Port Authority review and audit, also contain a separate
breakdown and statement of the Costs of the Off-Premises
Vehicular Ramps Work consistent with and pursuant to the
provisions of paragraph (e) of Section 2 hereof and the
allocation required thereunder.

(2) The Port Authority shall pay to the respective
claimants the amounts certified by the Lessee to be paid or costs
incurred during the period covered by such certificate, as
certified in such certificate, but only to the extent that such
amounts or any portion thereof have not theretofore been paid by
the Port Authority pursuant to a prior certificate theretofore
been included in a Construction Payment, provided, however, in
the event the Lease is not in full force and effect, or if the
Lessee shall be under a notice of termination of the Lease, or in
default under any term or provision thereof, the Port Authority
shall have the right, in its discretion, to withhold the payment
of any payment under this Section 89 provided, further, no
payment or withholding of a payment under this Section 89 shall
waive or be deemed to have waived any rights of the Port
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Authority with respect to the termination of the Lease or to a
default by the Lessee under any term or provision thereof, or to
the withholding or payment of future payment under this Section
89. In addition, no payments under this Section 89 shall be made
by the Port Authority to the Lessee until the Lessee shall have
paid all amounts included by it in previously submitted
certificates and until the Lessee shall have submitted to the
Port Authority copies of cancelled checks for, or other evidence
of payment aforesaid with respect to, all invoices submitted in
previous certificates. The Port Authority shall have the right
to make payments directly to contractors upon the submission of
appropriate invoices and corresponding release and waivers of
lien. In the event the Port Authority elects to make any direct
payment to a contractor of the Lessee without first having
received from the Lessee certification for payment of such
amount, each such direct payment shall be deemed to have been
made to the Lessee and to the extent of such payment by the Port
Authority the Port Authority shall be released of any further
obligation with respect to such payment; and the Port Authority
shall send to the Lessee at the time of making such direct
payment a notice thereof setting forth the name of the contractor
to whom payment was made and the amount of such payment. It is
understood that at the election of the Port Authority no payment
will be made if the Port Authority's inspection, review or audit
does not substantiate the contents of any of said certificates
and until such matters have been resolved to the satisfaction of
the-;Port Authority, but the Port Authority shall have no
obligation to conduct any such inspection or audit at such time.
The certificate shall also contain such further information and
documentation with respect to the Costs of the Off-Premises
Vehicular Ramps Work as the Port Authority from time to time may
require. It is hereby understood and agreed that nothing herein
shall be or be deemed to be for the benefit of any contractor of
the Lessee.

(3) The Lessee shall set forth in its final certificate
its final statement of the Costs of the Off-Premises Vehicular
Ramps Work and shall mark such statement "Final". After
submitting said final certificate, the Lessee shall submit no
further certificate hereunder with respect to the Costs of the
Off-Premises Vehicular Ramps Work.

(d) In addition to the certificates set forth in
paragraph (c) above, and as a condition to the making of further
Construction Payments, the Lessee shall notify the Port
Authority, in writing, at least fifteen (15) days in advance of
the date the Lessee shall submit any certificate under said
paragraph (b) hereof requesting a payment which, when paid by the
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Port Authority, would cause the payments under this Section 89
amount to exceed

(e) The entire obligation of the Port Authority under
the Lease to reimburse the Lessee for the Costs of the Off-
Premises Vehicular Ramps Work shall be limited to the Port
Authority's Share of the Costs of the Off-Premises Vehicular
Ramps Work and limited in amount to a total of (Ex. 2.a.)

to be paid to the Lessee
pursuant to certificates of the Lessee submitted in accordance
with paragraph (c) above.

(f) Without limiting Section 38 or any other term or
provision hereof, the Port Authority shall have the right by its
agents, employees and representatives to audit and inspect during
regular business hours after the submission of the final
certificate called for in paragraph (c) hereof, the books and
records and other data of the Lessee relating to the Costs of the
Off-Premises Vehicular. Ramps Work, as aforesaid, it being
specifically understood that the Port Auhority shall not be
bound by any prior audit, review or inspection conducted by it.
The Lessee agrees to keep such books, reoords and other data
within the Port of New York District, but. the Lessee shall not be
required to maintain any such books, records and other data for
more than ten (10) years after it has delivered the final
certificate called for under paragraph (c) above.

(g) The parties recognize that one or more of the
contracts to be entered into by the Lessee for the performance of
the construction work may cover the construction of portions of
the construction work the costs of which pursuant to the terms of
this Lease are not to be nor to become a ;part of the Costs of the
Off^Premises Vehicular Ramps Work. The Lessee shall, at all
times maintain, and each certificate submitted to the Port
Authority hereunder shall set forth, a proper breakdown and
allocation of costs and payments as between the Off-Premises
Vehicular Ramps Work and the other portions of the construction
work, and the Lessee shall ensure that each applicable contract
provides for such breakdown and allocation. The foregoing
breakdown and allocation of costs shall apply as well to the
costs and amounts of the type set forth in paragraph (a) (ii) of
this Subdivision I of this Section. In submitting the statements
and certificates required of the Lessee hereunder, the Lessee
shall in such event specifically and separately state the amounts
covered by said contracts for portions of the construction work
the costs of which are not to be a part of the Costs of the
Off-Premises Vehicular Ramps Work. Moreover the Lessee shall
specifically and separately set forth tierein the Cost of the
Off-Premises Vehicular Work as defined :.n paragraph (a) hereof.
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In the event the Port Authority questions the appropriateness or
correctness of the amounts set forth by the Lessee, the Port
Authority shall advise the Lessee to such effect and the Port
Authority and the Lessee shall meet with each other in an attempt
to agree upon and resolve their differences with respect thereto.
If the Lessee has included in any portion of the Costs of the
Off-Premises Vehicular Ramps Work any item as having been
incurred, but which in the opinion of the Port Authority was not
so incurred, or which in the opinion of the Port Authority if so
incurred is not an item properly chargeable to such element of
cost under sound accounting practice or to the Cost of the
Off-Premises Vehicular Ramps Work, or does not represent an
appropriate division of the costs of a particular contract which
are required to be designated according to time of performance or
delivery, and the parties have been unable to resolve their
differences within 90 days after Port Authority.gave its notice
objecting to the same, the Port Authority's decision as to the
nature of the item of construction cost shall be final.

(h) In the event that a Port Authority audit shall
disclose that amounts paid by the Port Authority exceed the Costs
of the Off-Premises Vehicular Ramps Work based upon certificates
or otherwise then, upon ten (10) days demand, the Lessee shall
immediately pay to the Port Authority an amount equal to the
excess amount paid by the Port Authority.

II. Neither the provisions of Section 2 hereof, nor the
construction thereunder by the Lessee of the Off-Premises
Vehicular Ramps, nor any of the provisions of this Section shall
prevent or restrict the right of the Port Authority to designate
the Off-Premises Vehicular Ramps as part of the Air Terminal
Highway System, upon the Lessee's completion of the construction
thereof, and to make the same available to the general public for
general or limited highway use; the Port Authority to make said
Off-Premises Vehicular Ramps, after the Lessee's satisfactory
completion thereof and acceptance of the same by the Port
Authority, as part of the Air Terminal Highway System in
accordance with and subject to its policy or policies governing
or which may govern such matters.

Section 90.	 General Airport Agreement

It is recognized that the General Airport Agreement, as
defined in Section 85 hereof, and the principles and formula set
forth therein for the calculation of flight fees, including the
costs recovery accounting principles, have by agreement or policy
been the basis for determining flight fees payable by various
aircraft operators at the Airport in addition to the aircraft
operators who are the actual signatory lessees to the General
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Airport Agreement. In the event of the expiration and non-
extension or non-renewal of the General Airport Agreement, the
same formula, accounting principles and costs recovery
methodology now set forth in the General Airport Agreement for
the calculation of flight fees shall continue to be utilized for
the calculation of flight fees at the Airport for the Approved
Sublessees until such time as the General Airport Agreement is
formally replaced by a new agreement or agreements or by a new
policy or policies. The Port Authority has advised the Lessee
that it is the intention of the Port Authority that with respect
to the formula, accounting principles and the costs recovery
methodology for the calculation of flight fees upon the
expiration and non-extension or non-renewal of the General
Airport Agreement all aircraft operators at the Airport which are
similarly situated will be treated in a similar manner. it is
agreed that the foregoing provisions shall be set forth in the
Consent Agreement of each of the Approved Sublessees.

Section 91.	 Entire Aareement

This Agreement consists of the following: Sections 1
through 91, inclusive, and Exhibits A, B, C, M, N, S, X and CSL
and Schedule E. it constitutes the entire agreement of the
parties on the subject matter hereof and may not be changed,
modified, discharged or extended except by written instrument
duly executed by the Port Authority and the Lessee. The Lessee
and the Port Authority agree that no representations or
warranties shall be binding upon the other unless expressed in
writing in this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed
these presents the day and year first above written.

ATTEST:

Secretary

"

ROVED,,

THE P T AUTHORITY OF NEW RTC
AND 

Y 

JERSEY

By	 _.

(Title)	 WVTY DIRE OR
AVIATION (Seal)

TERMINAL ONE GROUP ASSOCIATION, L.P.

By: TERMINAL ONE MANAGEMENT, INC.
TERAL PARTPART E

By

(Title) Chief Executive Officer
(Corporate Seal)
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SCHEDULE E

PART I. Affirmative Action Guidelines - Equal
Employment Opportunity

I. As a matter of policy the Port Authority hereby requires
the Lessee and the Lessee shall require the Contractor, as
hereinafter defined, to comply with the provisions set forth in
this Schedule E and in Section 2(d)(18) of Port Authority
Agreement AYC-190 (herein called "the Lease") with Terminal One
Group Association, L.P. (herein called the "Lessee") The
provisions set forth in this Part I are similar to the conditions
fox_ .bidding on federal government contracts adopted by the Office
of Federal Contract Compliance And effective May 8, 1978:

The Lessee as well as each bidder, contractor and
subcontractor of the Lessee and each subcontractor of a
contractor at any tier of construction (herein collectively
referred to as "the Contractor") must fully comply with the
following conditions set forth herein as to each construction
trade to be used on the construction work or any portion thereof
(said conditions being herein called "Bid Conditions"). The
Lessee hereby commits itself to the goals for minority and female
utilization set forth below and all other requirements, terms and
conditions of the Bid Conditions. The Lessee shall likewise
require the Contractor to commit itself to the said goals for
minority and female utilization set forth below and all other
requirements, terms and conditions of the Bid Conditions by
submitting a properly signed bid.

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

(a) The goals for minority and female participation,
expressed in percentage terms for the Contractor's aggregate
workforce in each trade on all construction work are as follows:
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(1) Minority participation:

Minority, except laborers 30%
Minority, laborers 	 40%

(2) Female participation:
Female, except laborers 	 6.9%
Female, laborers	 6.9%

These goals are applicable to all the Contractor's
construction work performed in and for the premises.

The Contractor's specific affirmative action obligations
required herein of minority and female employment and training
must be substantially uniform throughout the length of the
contract, and in each trade, and the Contractor shall make good
faith efforts to employ minorities and women evenly on each of;
its projects. The transfer of minority or female employees or
trainees from contractor to contractor or from project to project
for the sole purpose of meeting the Contractor's goals shall be a
violation of the contract. Compliance with the goals will be
measured against the total work hours performed.

(b) The Contractor shall provide written
notification to the Lessee and the Lessee shall provide written
notification to the Manager of the Office of Business and Job
Opportunity of the Port Authority within 10 working days of award
of any construction subcontract in excess of $10,000 at any tier
for construction work. The notification shall list the name,
address and telephone number of the sub-contractor; employer
identification number; estimated starting and completion dates of
the subcontract; and the geographical area in which the
subcontract is to be performed.

(c) As used in these specifications:

(1) "Employer identification number" means
the Federal Social Security number used on the Employer's
Quarterly Federal Tax Return, U.S. Treasury Department Form
941.

(2) "Minority" includes:

(i) Black (all persons having origins in
any of the Black African racial groups not of Hispanic
origin);
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(ii) Hispanic (all persons of Mexican,
Puerto Rican, Dominican, Cuban, Central or South American
culture or origin, regardless of race);

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

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

(d) Whenever the Contractor, or any subcontractor at any
tier, subcontracts a portion of the construction work involving
any construction trade, it shall physically include.in  each
subcontract in excess of $10,000 those provisions which include
the applicable goals for minority and female participation.

(e) The Contractor shall implement the specific
affirmative action standards provided in subparagraphs.(1)
through (16) of Paragraph (h) hereof. The goals set forth above
are expressed as percentages of the total hours of employment and
training of minority and female utilization the Contractor should
reasonably be able to achieve in each construction trade in which
it has employees in the premises. The Contractor is expected to
make substantially uniform progress toward its goals in each
craft during the period specified.

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

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

(h) The Contractor shall take specific affirmative
actions to ensure equal employment opportunity ("EEO").
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The evaluation of the Contractor's compliance with these
provisions shall be based upon its good faith efforts to achieve
maximum results from its actions. The Contractor shall document
these efforts fully, and shall implement affirmative action steps
at least as extensive as the following;

(1) Ensure and maintain a working environment free
of harassment, intimidation, and coercion at all sites, and
in all facilities at which the Contractor's employees are
assigned to work. The Contractor, where possible, will
assign two or more women to each Phase of the construction
project. The Contractor;. shall specifically ensure that all
foremen, superintendents, and other supervisory personnel at
the premises are aware of and carry out the Contractor's
obligation to maintain such a working environment, with
specific attention to minority or female individuals working
at the premises.

(2) Establish and maintain a current list of
minority and female recruitment sources, provide written
notification to minority and female recruitment sources and
to community organizations when the Contractor or its unions
have employment opportunities available, and maintain a
record of the organizations' responses.

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

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

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

(6) Disseminate the Contractor's EEO Policy by
providing notice of the policy to unions and training
programs and requesting their cooperation in assisting the
Contractor in meeting its EEO obligations; by including it in
any policy manual and collective bargaining agreement; by
publicizing it in the Contractor's newspaper, annual report,
etc.; by specific review-of the policy with all management
personnel and with all minority and female employees at least
once a year; and by posting the Contractor's EEO policy on
bulletin boards accessible to all employees at each location
where construction work is performed.

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

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

(9) Direct its recruitment efforts, both oral and
written, to minority, female and community organizations, to
schools with minority and female students and to minority and
female recruitment and training organizations and to State-
certified minority referral agencies serving the Contractor's
recruitment area and employment needs. Not later than one
month prior to the date for the acceptance of applications
for apprenticeship or other training by any recruitment
source, the Contractor shall send written notification to
organizations such as the above, describing the openings,,
screening procedures, and tests to be used in the selection
process.
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(10) Encourage present minority and female
employees to recruit other minority persons and women and,
where reasonable, provide after school, summer and vacation
employment to minority and female youth both on the premises
and in other areas of a Contractor's workforce.

(11) Tests and other selection requirements shall
comply with 41 CFR Part 60-3.

(12) Conduct, at least every six months, an
inventory and evaluation at least of all minority and female
personnel for promotional opportunities and encourage these
employees to seek or to prepare for, through appropriate
training, etc., such opportunities.

(13) Ensure that seniority practices, job
classifications, work assignments and other personnel
practices, do not have a discriminatory effect by continually
monitoring all personnel and employment related activities to
ensure that the EEO policy and the Contractor's obligations
hereunder are being carried out.

(14) Ensure that all facilities and company
activities are nonsegregated except that separate or single-
user toilet and necessary changing facilities shall be
provided to assure privacy between the sexes.

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

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

(i) Contractors are encouraged to participate in
voluntary associations which assist in fulfilling one or more of
their affirmative action obligations (subparagraphs (1)-(16) of
Paragraph (h) above). The efforts of a contractor association,
joint contractor-union, contractor-community, or other similar
group of which the Contractor is a member and participant, may be
asserted as fulfilling any one or more of its obligations under
Paragraph (h) hereof provided that: the Contractor actively
participates in the group, makes good faith efforts to assure
that the group has a positive impact on the employment of
minorities and women in the industry, ensures that the concrete
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benefits of the program are reflected in the Contractor's
minority and female workforce participation, makes good faith
efforts to meet its individual goals and timetables, and can
provide access to documentation which demonstrates the
effectiveness of actions taken on behalf of the Contractor. The
obligation to comply, however, is the Contractor's and failure of
such a group to fulfill an obligation shall not be a defense for
the Contractor's non-compliance.

(j) A single goal for minorities and a separate single
goal for women have been established. The Contractor, however,
is required to provide equal,employment opportunity and to take
affirmative action for all minority groups, both male and female,
and all women, both minority and non-minority. Consequently, the
Contractor may be in violation hereof if a particular group is
employed in a substantially disparate manner (for example, even
though the Contractor has achieved its goals for women generally,
the Contractor may be in violation hereof if a specific minority
group of women is underutilized).

(k) The Contractor shall not use the goals and
timetables or affirmative action standards to discriminate
against any person because of race, color, religion, sex or
national origin.

(1) The Contractor shall not enter into any subcontract
with, any person or firm debarred from Government contracts
pursuant to Executive order 11246.

(m) The Contractor shall carry out such sanctions and
penalties for violation of this clause including suspension,
termination and cancellation of existing subcontracts as may be
imposed or ordered by the Lessee. Any Contractor who fails to
carry out such sanctions and penalties shall be in violation
hereof.

(n) The Contractor, in fulfilling its obligations
hereunder shall implement specific affirmative action steps, at
least as extensive as those standards prescribed in paragraph (h)
hereof so as to achieve maximum results from its efforts to
ensure equal employment opportunity. If the Contractor fails to
comply with the requirements of these provisions, the Lessee
shall proceed accordingly.

(o) The Contractor shall designate a responsible
official to monitor all employment related activity to ensure
that the company EEO policy is being carried out, to submit
reports relating to the provisions hereof as may be required and
to keep records. Records shall at least include for each
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employee the name, address, telephone numbers, construction
trade, union affiliation if any, employee identification number
when assigned, social security number, race, sex, status (e.g.
mechanical apprentice, trainee, helper, or laborer), dates of
changes in status, hours worked per week in the indicated trade,
rate of pay, and location at which the work was performed.
Records shall be maintained in an easily understandable and
retrievable form; however, to the degree that existing records
satisfy this requirement, contractors shall not be required to
maintain separate records.

(p) Nothing herein provided shall be construed as a
limitation upon the application of any laws which establish
different standards of compliance or upon the application of
requirements for the hiring of local or other area residents
(e.g., those under the Public Works Employment Act of 1977 and
the Community Development Block Grant Program).

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

PART II, MINORITY BUSINESS ENTERPRISES/WOMEN-OWNED BUSINESS
ENTERPRISES

As a matter of policy the Port Authority requires the
Lessee and the Lessee shall itself and shall require the general
contractor or other construction supervisor and each of the
Lessee's contractors to use every good faith effort to provide
for meaningful participation by Minority Business Enterprises
(MBEs) and Women-owned Business Enterprises (WBEs) in the
construction work pursuant to the provisions of this Schedule E.
For purposes hereof, Minority Business Enterprise (MBE) shall
mean any business enterprise which is at least fifty-one
percentum owned by, or in the case of a publicly owned business,
at least fifty-one percentum of the stock of which is owned by
citizens or permanent resident aliens who are minorities and such
ownership is real, substantial and continuing. For the purposes
hereof, Women-owned Business Enterprise (WBE) shall mean any
business enterprise which is at least fifty-one percentum owned
by, or in the case of a publicly owned business, at least fifty-
one,percentum of the stock of which is owned by women and such
ownership is real, substantial and continuing. A minority shall
be as defined in paragraph II(c) of Part I of this Schedule E.
"Meaningful participation" shall mean that at least seventeen
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percent (17%) of the total dollar value of the construction
contracts (including subcontracts) covering the construction work
are for the participation of Minority Business Enterprises and
Women-owned Business Enterprises, of which at least twelve
percent (12%) are for the participation of Minority Business
Enterprises. Good faith efforts to include meaningful
participation by MBEs and WBEs shall include at least the
following.

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

(b) Actively and affirmatively soliciting bids for
subcontracts from MBEs and WBEs, including circulation of
solicitations to minority and female contractor associations.
The Contractor shall maintain records detailing the efforts made
to provide for meaningful MBE and WBE participation in the Work,
including the names and addresses of all MBEs and WBEs contacted
and, if any such .MBE or WBE.is not selected as a joint venturer,
or subcontractor, the reason for such decision.

(c) Making plans and specifications for prospective
construction work available to MBEs and WBEs in sufficient time
for review.

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

(e) Encouraging the formation of joint ventures,
partnerships or other similar arrangements among subcontractors,
where appropriate, to insure that the Lessee and Contractor will
meet their obligations hereunder.

(f) Insuring that provision is made to provide progress
payments to MBEs and WBEs on a timely basis.

(g) Not requiring bonds from and/or providing bonds and
insurance for MBEs and WBEs, where appropriate.
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Exhibit X

TRIGGERING EVENTS

The following are the Triggering Events applicable to
the provisions of Section 81 of the Agreement between Terminal
One Group Association L.P. (the "Lessee"), and the Port
Authority, Lease AXC-190 (the "Lease") to which this Exhibit is
attached.

I. Exhibit X Definitions

All accounting terms used in this Exhibit and not
otherwise defined herein shall have the meanings usually given
such terms, in accordance with United States generally accepted
accounting principles.

11. TriQoerina Events

(1) A Triggering Event shall occur when the Lessee
shall fail to make payment as provided for in either of the
categories listed below. Furthermore, such Triggering Event
shall not have occurred unless the Port Authority shall have
notified the Lessee (such notice to be marked to the attention of
the Lessee's general partner) that such Triggering Event shall be
effective on a date thirty (30) days following the date of such
notice unless all payments due from the Lessee pursuant to such
categories listed below and specified in such notice have been
received by the Port Authority:

(i) Payment of monthly installments of rental shall be
made to the Port Authority on the first day of each
calendar month;

(ii) Payment of all sums due to the Port Authority under
this Agreement or otherwise arising out of or
relating to or in connection with its operations at
John F. Kennedy International Airport (the
"Airport"), including without limitation payment of
percentage fees under this Lease which are due by
the 20th of each month, and outstanding for more
than thirty (30) days, appearing on a Statement of
Account rendered by the Port Authority to the
Lessee.

No provision of this paragraph (1) shall be deemed to
affect or limit the right of the Port Authority to terminate this
Lease pursuant to Section 29 (a) (9) hereof for failure to make
such payments when due under the Lease.
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(2) A Triggering Event shall occur if any of the
following shall occur and the Port Authority shall have
previously given or shall thereafter give the Lessee notice of
the election of the Port Authority to activate such Triggering
Event:

(a) a creditor takes possession or an administrative or
other receiver is appointed of the whole or of a
substantial part of the assets or undertaking of
the Lessee or a general partner of the Lessee or an
administrative order is made in relation to the
Lessee or a general partner of Lessee and such
taking of possession, appointment or order is not
released, discharged or canceled within 60 days; or

(b) a distress, execution or seizure before judgment is
levied or enforced upon or sued out against a
substantial part of the assets or undertaking of
the Lessee or a general partner of the Lessee and
is not discharged, dismissed or stayed within 60
days thereof; or

(c) the Lessee or a general partner of Lessee stops
payment generally or is unable to pay its debts
.generally as and when they fall due or (otherwise
than for the purposes of a solvent reconstruction,
amalgamation or merger the terms of which have
previously been approved in writing by the Port
Authority) or ceases or threatens to cease to carry
on all or substantially all of its business; or

(d) the Lessee or a general partner of the Lessee makes
an assignment for the benefit of creditors
generally or admits in writing its inability to pay
its debts generally as they become due or takes
corporate action in furtherance of any such action.

(3) A Triggering Event shall occur when an Airline
Partner of the Lessee shall fail to make a payment in either of
the categories listed below. Furthermore, such Triggering Event
shall not have occurred unless the Port Authority shall have
notified the Airline Partner of the Lessee that such Triggering
Event shall be effective on a date thirty (30) days following the
date of such notice unless all payments due from the Airline
Partner of the Lessee pursuant to such categories listed below
and specified in such notice have been received by the Port
Authority:

(i) Payment of all sums, including, without limitation,
flight fees and fuel gallonage fees, under
agreements with the Port Authority at the Airport
or otherwise arising out of or resulting from or in
connection with the operations of such Airline
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Exhibit N to Lease AYC-190 between the Port Authority of New York and
New Jersey and Terminal One Group Association, L.P. ("the Lessee")

Assumed Amounts for Illustrative Purposes Only to Demonstrate the Final Payment Due on

December 1, 2015

Assumptions:
Date of Beneficial Occupancy (DBO): 	 24-Sep-98
Construction Payment Amount, including all Accrued Amounts:
Monthly Additional Rental Commencement Date:	 01-Oct-2003

Fixed RBI Rate on DBO:
Fixed RBI Rate on DBO plus 175 Basis Points:
Monthly Additional Rental Factor:
Monthly Additional Rental:
Final Installment of Monthly Additional Rental on December 1, 2015:

rgT,r$m IT, GTi^i%

01-Oct-2003
01-Nov-2003

01-Jan-2004
01-Feb-2004
0i-Mar-2004
01-Apr-2004
01-May-2004

01-Jun-2004
01-Jul-2004
01-Aug-2004	

(Ex.2.a.)

01-Sep-2004
01-Oct-2004
01-Nov-2004

01-Nov-2014
01-Dec-2014
01-Jan-2015
01-Feb-2015
01-Mar-2015
01-Apr-2015

01-May-2015
01-Jun-2015
01 Jut-2015

01-Aug-2015.
01-Sep-2015
01-Oct-2015
01-Nov-2015
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EXHIBIT CSL

THIS AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED

BY AN EXECUTIVE OFFICER THEREOF, AND DELIVERED
TO THE LESSEE AND THE SUBLESSEE BY AN AUTHORIZED

REPRESENTATIVE OF THE PORT AUTHORITY

Lease No. AYC-190
John F. Kennedy International Airport

CONSENT TO FACILITY SUBLEASE AGREEMENT

THIS AGREEMENT, made effective as of July 13, 1994,
made by and among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority"), a body corporate and
politic created by Compact between the States of New York and New
Jersey, with the consent of the Congress of the United States of
America, having an office for the transaction of business at One
World Trade Center in the Borough of Manhattan, City, County and
State of New York, and TERMINAL ONE GROUP ASSOCIATION, L.P.
(hereinafter called "the Lessee"), a limited partnership formed

,_and existing under the laws of the State of New York with an
office for the transaction of business at Building 14, JFK
International Airport, Jamaica, New York 11430 and having one
general partner, Terminal One Management, Inc., a corporation
organized and existing under the laws of the State of New York,
and having four limited partners (consisting of: Compagnie
.Nationale Air France, Japan Airlines Company, Ltd., Korean Air
Lines Co., Ltd. and Deutsche Lufthansa Aktiengesellschaft) and
(INSERT NAME OF SUBLESSEEI a corporation of the Country of

with an office and place of business at
(hereinafter called "the Sublessee" and in

Paragraph 15 the "Obligor" for purposes thereof).

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee are
contemporaneously with the execution hereof entering into a
certain agreement of lease made effective as of even date
herewith, (said agreement of lease being hereinafter called "the
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Lease") covering certain premises and rights and privileges at
and in respect to John F. Kennedy International Airport, a$
therein set forth; and

WHEREAS, pursuant to and in accordance with the terms
of the Lease, contemporaneously with the execution hereof and
effective as of the effective date hereof the Lessee and the
Sublessee are entering into an agreement of sublease with the
Sublessee, (said agreement of sublease being denominated therein
as "Terminal One Facility Use and Lease Agreement") a copy of
which is attached hereto, hereby made a part hereof and
hereinafter called the '!Sublease" (all of the areas and
facilities under the Sublease and the other portions of the
premises under the Lease which are subleased to the Sublessee
and/or which the Sublessee has the right to use and/or occupy
under the Sublease being herein collectively called the
"subleased premises") subject to the consent of the Port
Authority and the execution of this Consent to Facility Sublea;se
Agreement by and among the Lessee, the Sublessee and the Port
Authority; and

WHEREAS, contemporaneously with the execution hereof
the Port Authority, the Lessee, the New York City Industrial
Development Agency (hereinafter called the "IDA") and the United
States Trust Company of New York, as trustee (hereinafter the
"Trustee) are entering into a separate "Consent to IDA Subleases
Agreement" whereby the Port Authority, on the terms and
conditions therein set forth, consents to that certain
"Partnership Sublease" (as therein defined) and that certain "IDA
Lease Agreement" (as therein defined); said "Consent to IDA
Subleases Agreement" being hereinafter called the "Consent to IDA
Subleases Agreement" and said "Partnership Sublease" and said
"IDA Lease Agreement" being collectively referred to in the Port
Authority Consent to IDA Subleases Agreement as the Subleases and
hereinafter collectively referred to as the "IDA Subleases"; and

WHEREAS, contemporaneously with the execution of this
Consent to Facility Sublease Agreement by the parties hereto, a
consent to sublease agreement effective as of even date herewith
and in substantially similar form to this Consent to Facility
Sublease Agreement is being entered into and executed by and
among the Port Authority, the Lessee and each of the other
Airline Partners (as defined in Section 26 of the Lease and
identified by name on the first page hereof) of the Lessee (each
such Airline Partner being named as sublessee in its respective
consent to facility sublease agreement) covering the separate
Port Authority consent to the Lessee's sublease agreement (in
substantially similar form to the Sublease) to such Airline
Partner as a sublessee thereunder; and

r`
i
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WHEREAS, the Lease calls for the Lessee to procure and
maintain at all times during the term of the Lease the obligation
of the Sublessee, and each of the other Airline Partners of the
Lessee on a "joint and step-up" basis, to assure to the Port
Authority that the Lessee shall perform all of its obligations
under the Lease (as more fully set forth in and described in the
Lease and in Paragraph 15 below);

NOW, THEREFORE, in consideration of the covenants and
mutual agreements of all the parties hereto, it is hereby agreed
by the parties as follows:

1. On the terms and conditions hereinafter set forth,
the Port Authority consents to the Sublease.

2. Neither this Consent to Facility Sublease
Agreement (herein sometimes referred to as the "Consent to
Facility Sublease Agreement" or as the "Consent") nor 'anything
contained herein nor the consent granted hereunder shall
constitute or be deemed to constitute a consent to nor shall they
create an inference or implication that there has been consent to
any enlargement, variation or change in the rights, powers and
privileges granted to the Lessee under the Lease, nor consent to
the granting or conferring of any rights, powers or privileges to
the Sublessee or the Lessee as may be provided by the Sublease if

_,not granted to the Lessee under the Lease or the Consent to IDA
Subleases Agreement, nor shall they impair, limit, restrict,
alter or affect any of the promises, covenants, representations,
warranties, indemnities, duties, responsibilities, liabilities
and obligations imposed on or agreed to or made by the Lessee
under the Lease or the Consent to IDA Subleases Agreement or the
IDA Subleases as between the parties thereto, nor consent to on
create any limitation,-diminishment, restriction, modification,
change or impairment of any of the rights, powers, privileges or
remedies of the Port Authority under the Lease or the Consent to
IDA Subleases Agreement. The Sublease is an agreement between
the Lessee and the Sublessee with respect to the various matters
set forth therein. Neither this Consent to Facility Sublease
Agreement nor anything contained herein nor the consent granted
hereunder shall constitute an agreement between the Port
Authority and the Lessee that the provisions of the Sublease
shall apply and pertain as between the Lessee and the Port
Authority, it being understood that the terms, provisions,
covenants, conditions and agreements of the Lease shall, in all
respects, be controlling, effective and determinative. It is the
intention of the Port Authority hereunder merely to permit the
exercise of Lessee's rights, powers and privileges thereunder by
the Sublessee (to the extent permitted by the Sublease and this
Consent to Facility Sublease Agreement). The specific mention of
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or reference to the Port Authority in any part of the Sublease,
including without limitation thereto any mention of any consent
or approval of the Port Authority now or hereafter to be
obtained, shall not be or be deemed to create an inference that
the Port Authority has granted its consent or approval thereto
under this Consent to Facility Sublease Agreement or shall
hereafter grant its consent or approval thereto or that the
subject matter as to which the consent or approval applies has
been or shall be approved or consented to in principle or in fact
or that the Port Authority's discretion as to granting any such
consents or approvals shall in any way be affected or impaired.
The lack of any specific , reference in any provision of the
Sublease to Port Authority approval or consent shall not be
deemed to imply that no such approval or consent is required and
the Lease shall in all respects be controlling, effective and
determinative.

No provisions of the Sublease, including but not
limited to those imposing obligations on the Sublessee with
respect to laws, rules, regulations, taxes, assessments and
liens, shall be construed as a submission or admission by the
Port Authority that the same could or does lawfully apply to the
Port Authority, nor shall the existence of any provision of the
Sublease covering action which may be undertaken by the Lessee or
the Sublessee or any other person including but not limited to
those involving signs, construction on the premises, insurance,
-clubrooms, assignment and subletting, be deemed to imply or infer
that Port Authority consent or approval thereto has or will be
given or that Port Authority discretion with respect thereto will
in any way be affected or impaired. References in this Paragraph
and in Paragraph 16 hereof to specific matters and provisions as
contained in the Sublease shall not be construed as indicating
any limitation upon the rights of the Port Authority with respect
to its discretion as to granting or withholding approvals or
consents as to other matters and provisions in the Sublease which
are not specifically referred to herein.

3.	 (a) The granting of the consent hereunder by the
Port Authority shall not be or be deemed to operate as a waiver
of its required consent to any other or subsequent subleasing or
sublessee or any other agreement (including but not limited to
any by the Lessee or the Sublessee) or to the use or occupancy or
possession of the premises under the Lease or any portion thereof
by any party, entity or person other than the Sublessee or to any
assignment of the Lease or the Sublease or of any rights or
interests under either of them, whether in whole or in part, or
as a waiver of any of the rights of the Port Authority.

(b) In the event the Sublease is assigned in its
entirety (as to the Sublessee's rights and interests thereunder)
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such further consent of the Port Authority to such assignment
shall not be required if and only if such assignment of the
Sublease is made by the Sublessee to any successor in interest of
the Sublessee which is or is to be a Scheduled Aircraft Operator,
and with or into which the Sublessee may merge, consolidate, or
which may succeed to the assets of the Sublessee or the major
portion of its assets related to its air transportation system,
but in any such event, such assignment shall not take effect
before the assignee is actually engaged in the business of
scheduled transportation by aircraft; provided, further, that the
successor entity has a financial standing as of the date of the
transfer or assignment at least as good as that.of the Sublessee
by which is meant that its ratio of current assets to current
liabilities, its ratio of fixed assets to fixed liabilities and
its net worth shall each be at least as favorable as that of the
Sublessee and provided, further, that such successor entity or
purchaser executes and delivers to the Port Authority an
instrument in a form satisfactory to the Port Authority assuming
the 'obligations of the Sublessee as if it were the original
Sublessee named hereunder.

Without limiting the foregoing, in the event the
successor entity referred to above is not anticipated to have a
financial standing as of the date of transfer or assignment which
is as good or better than the Sublessee, the Sublessee shall have
the right to request the Port Authority to consider, and the Port
Authority will consider, an appropriate security deposit or other
form(s) of security as a condition of its consent to an
assignment of the Sublease to such entity.

4. The Sublease shall not be changed, modified,
discharged or extended except by written instrument duly executed
by the parties thereto and only with the express prior written
consent of the Port Authority.

5. (a) In the event any of the events set forth in
Section 29 of the Lease or any event which by the terms of the
Lease constitutes an event of default or termination thereunder
shall occur with respect to the Sublessee or in the event any of
the events set forth in Paragraph 8.01 of the Sublease shall
occur or in the event of any default by the Sublessee under any
of the terms and provisions of this Consent to Facility Sublease
Agreement including without limitation under Paragraphs 6, 7 or
15 hereof, the Port Authority shall have the right to revoke the
consent granted hereunder upon thirty (30) days' prior written
notice to the Lessee and the Sublessee, but no such revocation
shall be deemed to affect the Lease or the continuance thereof,
provided, furthermore, that the foregoing shall not be deemed to
affect or limit the rights of the Port Authority to terminate the
Lease as well, in accordance with Sections 26 or 29 or other
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applicable provision of the Lease or to limit or impair any term,
provision, covenant or condition of the Lease or any right or
remedy of the Port Authority thereunder.

(b) In the event of the revocation of the consent
granted hereunder as hereinabove or in Paragraphs 6 and 7
provided, the Lessee shall immediately terminate all of the
Sublessee's rights to use, occupy and possess the subleased
premises and any and all other areas and facilities under the
Sublease including without limitation its actual possession
thereof and the Lessee shall also take all necessary, required or
appropriate acts to remove, evict and dispossess the Sublessee
and to re-enter, regain'and resume possession of the subleased
premises and any and all other areas and facilities. The Lessee
and the Sublessee expressly agree that said revocation shall,
upon the exercise thereof by the Port Authority, terminate all
rights of use, occupancy and possession of the Sublessee in the
subleased premises and all other areas and facilities under the
Sublease and the e subleasehold''interest and estate of the
Sublessee therein but the Sublease shall continue for other
purposes including all payment of rent and all other payment
obligations by the Sublessee to the Lessee. The Lessee and
Sublessee.further expressly agree that said right of revocation
shall be deemed to be and operate as a conditional limitation of
the Sublessee's subleasehold estate and interest under the
Sublease as if therein set forth in full. The Sublessee agrees
that on or before the effective date of the revocation of this

" Consent, the Sublessee shall quit the subleased premises and all
facilities and areas thereunder and remove its property and
property for which it is responsible therefrom.

(c) It is specifically understood and agreed that
neither the IDA Subleases nor the Port Authority Consent to IDA
Subleases Agreement nor anything contained therein nor the
existence or continued existence of the same shall alter, impair
or limit (i) the right of the Port Authority to revoke this
Consent to Facility Sublease Agreement and the consent hereunder
as provided herein, or (ii) the obligation of the Lessee to
terminate the Sublessee's use, occupancy and possession as
described in paragraph (b) above, or (iii) the conditional
limitation of the Sublessee's rights, estate and interest under
the Sublease as described in paragraph (b) above.

6.	 (a) In addition to and without limiting Paragraph
5 hereof or any other term or provision of this Consent and in
addition to and without limiting any of the terms, provisions,
covenants or conditions of the Lease or of any of the rights and
remedies of the Port Authority thereunder, the occurrence of any
one or more of the following events shall be and shall be deemed
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an event of default under Paragraph 5 hereof and upon the
occurrence of any such event or at any time thereafter during the
continuance thereof the Port Authority shall have the right to
revolve this Consent and the consent granted hereunder pursuant to
Paragraph 5 hereof:

(1) Excepting only the Government of
any individual, corporation, partnership or other entity
shall have direct or indirect beneficial ownership (as
described below) of a portion of any class of outstanding
Voting Securities of the Sublessee in excess of 30% thereof
which shall result,in a decrease in the amount of, and a
change in the nature of, the passenger aircraft operations
of the Sublessee at the Airport; unless the Port Authority
shall have given its prior written consent thereto;

(2) There shall be an issuance, transfer, purchase or
exchange of all or a portion of the securities of the
Sublessee or of a° subsidiary -corporation—of the Sublessee or
the creation, transfer, purchase or exchange of any rights
or privileges thereunder, or the transfer, purchase or
exchange of all or a portion of the assets of the Sublessee
or of a subsidiary corporation of the Sublessee, which
causes or results in a change in the relationship between
the Sublessee and a subsidiary corporation of the Sublessee,
or the Sublessee and the holders of the securities of the
Sublessee, or the creation of another corporation for the
purpose, among others, of accepting and holding securities
of the Sublessee, or which places control of the Sublessee
in a single entity, or which effects, causes or results in a
transfer or change in the entity exercising control over the
Sublessee unless the Port Authority shall have given its
prior written consent thereof which shall in any such case
result in a decrease in the amount of and a change in the
nature of the passenger aircraft operations of the Sublessee
at the Airport;

(3) Any individual, corporation, partnership or other
entity in its own or any representative capacity shall have,
own, hold or obtain or be granted a pledge, security
interest, lien or other encumbrance, claim or right in or
against any part or all of the partnership interest of the
Sublessee as an Airline Partner of the Lessee or of any
certificate evidencing any part or all of such partnership
interest; unless the Port Authority shall have given its
prior written consent thereto;

(4) The Sublessee shall cease to be an Airline Partner
of the Lessee for any cause or reason whatsoever, and
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1

(without limiting the foregoing) whether by removal,
withdrawal, dissolution, merger, consolidation, operation of
law, or otherwise, and notwithstanding that the same may or
may not be pursuant to or in accordance with the Lessee's
partnership agreement(s); unless the Port Authority shall
have given its prior written consent thereto; provided,
however, that the foregoing shall not apply to the limited
right of assignment covered by subparagraph (b) of Paragraph
3 hereof if made in compliance therewith.

(b) The foregoing rights of revocation shall be in
addition to all other rights of revocation the Port Authority has
under this Agreement and the failure of the Port Authority to
exercise any right of.revocation under this Paragraph at any time
in which it may have such right shall not affect, waive or limit
its right to exercise said right of revocation at any subsequent
time.

(c) (1) The Sublessee represents and warrants to the
Port Authority, knowing that the Port Authority is relying on the
accuracy of such representations and warranties, that at the time
of execution of this Agreement:

(i) The Lessee is a domestic limited partnership
formed and existing under and pursuant to the laws of
the State of New York (the Revised Limited Partnership
Act: Article S-A of the Partnership Law of the State of
New York) and that it has the following partners: one
general partner, Terminal One Management, Inc., a
corporation organized and existing under and pursuant
to the laws of the State of New York (the "General
Partner"); and four, limited partners as named and
identified as such on the first page hereof, including
the Sublessee, (each of which is sometimes herein
referred to as an "Airline Partner" and all of which
are sometimes collectively referred to herein as the
"Airline Partners"); and that the Airline Partners
caused the incorporation of the General Partner as a
corporation formed and existing under and pursuant to
the laws of the State of New York as aforesaid;

(ii) With respect to the General Partner, that
there have been issued and are outstanding 400 voting
securities which constitute all of the outstanding
voting securities and that all of said voting
securities are owned by the Airline Partners as
follows:
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Class A -- 100 Shares - Compagnie Nationale Air France
Class B -- 100 Shares - Japan Airlines Company, Ltd.
Class C -- 100 Shares - Korean Air Lines Co., Ltd.
Class D -- 100 Shares - Deutsche Lufthansa Aktiengesellschaft,

and that said Voting Securities constitute all of the
outstanding Voting Securities of the General Partner
and that all of said Voting Securities are held by the
Airline Partners as herein set forth.

(iii)With respect to the Sublessee, that, at the
time of execution of this Consent to Facility Sublease
Agreement, it is a corporation organized and existing
under the laws of the country of	 and has
issued and has outstanding	 Voting
Securities which constitute all of its outstanding
Voting Securities;

(iv) [TO BE INSERTED, as applicable to Air France
only, Sublessee's representations as to its ownership
of its specified "Subsidiary Airline" pursuant to .
Section 4 II (b) of the Lease.]

(2) By executing this Consent to Facility
Sublease Agreement, the Sublessee further expressly
acknowledges, covenants, represents and warrants that the
documents submitted to the Port Authority covering the
formation of the Lessee as a limited partnership, as
aforesaid; including the following: "Certificate of Limited
Partnership of Terminal One Group Association, L.P." and
"Certificate of Incorporation of Terminal One Management,
Inc." are true, correct, complete and final copies of the
documents effectuating the formation of the Lessee as a
limited partnership under and pursuant to the laws of the
State of New York (the Revised Limited Partnership Act:
Article 8-A of the Partnership Law of the State of New York)
including the filing and the undertaking of the publication
requirements thereunder, and effectuating the formation of
the General Partner as a corporation organized and existing
under the laws of the State of New York.

(d) The phrase "direct or indirect beneficial
ownership" shall include without limiting the generality
thereof the direct or indirect power through contract,
arrangement, understanding, relationship or otherwise to
dispose of or to direct the disposal of, or to vote or to
direct the voting of, any Voting Security of a corporation.
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(e) The term "Voting Security" shall include any
stock, bond or other obligation of a corporation the holder
of which has any voting rights including but not limited to
the right to vote for the election of members of the board
of directors of said corporation and shall include any
security convertible into a Voting Security and any right,
option or warrant to purchase a Voting Security.

(f) Without limiting any term, provision, covenant or
condition of this Consent to Facility Sublease Agreement,
the Sublessee shall promptly advise the Port Authority in
writing addressed to the Port Authority's Director of
Aviation of any change in the representations and warranties
made in this Section.

7.	 (a) (1) In addition to and without limiting any
term or provision of this Consent or of the Lease and in addition
to and without limiting any right or remedy of the Port Authority
under the Lease, this Consent or otherwise, if the Triggering
Event listed in Exhibit X attached hereto and hereby made a part
hereof shall occur, the Port Authority shall have the right, at
its sole discretion, either to revoke this Consent to Facility
Sublease Agreement and the consent hereunder pursuant to
Paragraph 5 hereof or to notify the Sublessee that the following
provisions of subparagraph (2) hereof have as of the date of such
notice been placed in full force and effect.

(2) For purposes of the foregoing sub-
subparagraph (1) of this subparagraph (a) in the event the Port
Authority gives the aforesaid notice under said sub-subparagraph
(1) to the Lessee then from and after the date of said notice,
the Port Authority shall have the right to revoke this Consent
and the consent granted hereunder at any time without cause on
thirty (30) days' prior written notice to the Lessee and the
Sublessee and no such revocation shall be deemed to affect the
Lease or the continuance thereof, but all of, the Sublessee's
rights to use, occupy and possess the subleased premises and any
and all other areas and facilities under the Sublease shall be
deemed terminated thereby in accordance with and as more fully
described in Paragraph 5 (b) hereof; provided that the foregoing
shall not be deemed to affect or limit the rights of the Port
Authority to terminate the Lease as well, in accordance with
Sections 26 or 29 or other applicable provision of the Lease or
to limit or impair any term, provision, covenant or condition of
the Lease or any right or remedy of the Port Authority
thereunder.
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(3) (i)	 Without limiting this Paragraph 7
or any term or provision hereof, and without limiting any term or
provision of Exhibit X hereto, the Sublessee agrees that:

(1) It shall meet with
representatives of the Port Authority as described below and
provide to said representatives the information described
below during such scheduled meetings and at any other time
as requested by the Port Authority; and

(2) It shall submit to the Port
Authority a statement at any time during the term of this
Consent to Facility Sublease Agreement signed by an officer
of the Sublessee notifying the Port Authority of the
occurrence of an event or events which, if the Port
Authority were to activate the same by the giving of a
notice or notices as specified in Exhibit X, would
constitute a Triggering Event or Triggering Events as listed
in Exhibit X as of the date of such notice and the date of
the occurrence, provided, however, that failure to give any
such notice shall not affect the occurrence of any
Triggering Event or the consequences thereof hereunder.

(ii) There shall be an annual meeting
with representatives (at director level or above) of the
Port Authority and with a principal officer of the Sublessee
on the last business day of the month of September or on
such other days as may, from time to time, be agreed upon by
the Lessee and the Port Authority to review the financial
performance of the Lessee and the Sublessee. The foregoing
provisions with respect to the said meetings on the last
business day of the month of September shall be subject to
the Lessee's right to reschedule by sending to the Port
Authority a written notice prior to the first day of said
month setting forth four (9) alternative business days
within said month of September. The Port Authority shall
notify the Lessee and the Sublessee of its selection of the
day for the next annual meeting within ten (10) days of its
receipt of the said notice of the lessee, if any. The
review shall include the furnishing of the following
information regarding the Lessee and the Sublessee to the
Port Authority by the Lessee and the Sublessee and the
discussion of same:

(1) Financial data of the Lessee,
the General Partner of the Lessee, and the Sublessee
including corporate annual reports of the Sublessee.
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(2) Monthly traffic data including
passengers and aircraft departures of the Sublessee;
provided that with respect to the Sublessee the foregoing
shall apply only as to information or data which the Port
Authority reasonably requests.

(3) Monthly performance indicators
including load factors of the Sublessee.

(4) Any information or data that
the Lessee or the Sublessee or any of them has furnished or
is required to furnish to any creditor of the Lessee or of
the Sublessee; provided that with respect to the Sublessee
the foregoing shall apply only as to such information or
data as the Port Authority may reasonably request and only
information and data normally available to such creditors
located in the United States.

(iii) It is the position of the
Sublessee that all or portions of the information it has
agreed to furnish the Port Authority hereunder is of a
confidential nature. The Port Authority agrees that, unless
required or appropriate to do so pursuant to any legal
obligations imposed upon or agreed to by the Port Authority
or with which the Port Authority must comply calling for
public disclosure of information, or pursuant to freedom of
information policy adopted or which may be adopted by it's
Commissioners, or pursuant to compliance with any law,
ordinance, governmental rule, regulation or order, it will.
not deliberately convey the same to any private person;
provided that if such information is already at that time in
the public domain the foregoing agreement against disclosure
shall not apply and release of such information shall not be
or be deemed a violation hereunder.

8.	 (a) Notwithstanding anything contained in the
Sublease, this Consent to Facility Sublease Agreement shall
expire without notice to the Sublessee on the day preceding the
date of expiration of the Lease.

(b) Notwithstanding anything contained therein,
the Sublease shall terminate without notice to the Sublessee on
the day preceding the date of termination of the Lease.

(c) (1) Notwithstanding anything to the contrary
in the Sublease, it is specifically understood and agreed, in
accordance with Section 28 (f) of the Lease, that the effective
date of the Sublease, shall be, and the term thereof shall
commence, no later than the commencement date of the term of the
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letting under the Lease as set forth in paragraph (a) of Section
3 of the Lease.

(2) In addition to and without limiting the
foregoing, and in accordance with Section 28 (f) of the Lease,
the Sublease shall not be effective if on the effective date
thereof (i) the Lessee shall be under a notice of default under
the Lease as to which the applicable period of cure has passed;
(ii) the Lease shall not be in full force and effect or (iii) the
Port Authority shall have served a notice of termination of the
Lease. The Port Authority in its sole discretion may elect to
waive the provisions of.the preceding sentence.

(d) Notwithstanding anything contained therein, in
the event the term of the Lease and the letting thereunder is
terminated and the Lessee becomes a hold-over tenant on a month-
to-month periodical basis pursuant to the provisions of Sections 27
and 81 of the Lease; the term of the Sublease and the, letting
thereunder shall be deemed terminated and the-Sublessee-shall
thereafter be a hold-over tenant on a week-to-week periodical
tenancy and the Port Authority's right to revoke the consent
granted hereunder pursuant to Paragraphs 5, 6 and Paragraph 7
hereof shall be upon one (1) week's prior written notice. In the
event of the revocation of the consent as hereinabove provided, the
Lessee shall immediately terminate all of the Sublessee's rights to
use, occupy and possess the subleased premises and any and all

. , other areas and facilities under the Sublease in accordance with
and as more fully described in subparagraphs (a) and (b) of
Paragraph 5 hereof. In the event the tenancy between the Port
Authority and the Lessee is thereafter re-established on a fixed
term basis as provided in and in accordance with the Lease, then,
if the Sublessee is not in default under this Consent and if this
Consent has not been revoked or terminated, the Sublessee's fixed
term subtenancy shall be deemed reestablished and the Port
Authority's right to revoke the consent granted hereunder pursuant
to Paragraphs 5, 6 and Paragraph 7 hereof shall be upon thirty (30)
days prior written notice.

9.	 The Sublessee, in its operations under or in
connection with the Sublease and in its occupancy and use of the
subleased premises and areas and facilities under the Sublease or
any portion of the premises under the Lease, hereby agrees to
assume, observe, be bound by, comply with and be subject to all
the terms, provisions, covenants and conditions of the Lease,
(includin g without limitation the activities mentioned in
Paragraph 12 hereof), to the same extent and with like effect as
to the Port Authority as if it were the Lessee under the Lease
including, but not limited to, the obligations of the Lessee
under the Lease dealing with use of the premises, law compliance,
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compliance with Airport Rules and Regulations, the conduct of
prohibited activities and operations, rights of entry, non-
construction, and non-discrimination, affirmative action, and on-
going affirmative action equal-opportunity commitment; provided
any payment obligation shall be applied in a manner consistent
with Paragraph 15 hereof.

10. (a) without in any wise affecting the obligations
of the Lessee under the Lease and under this Consent to Facility
Sublease Agreement, the Sublessee shall make repairs and
replacements arising or resulting from its use, occupancy or
operations under the Sublease as if it were the Lessee under the
Lease; provided any payment obligation shall be applied in a
manner consistent with Paragraph 15 hereof. However, all acts
and omissions of the Sublessee shall be deemed to be acts and
omissions of the Lessee under the Lease, and the Lessee shall
also be responsible therefor, including but not limited to the
obligations, of indemnification, repair and replacement.

(b) in addition to and without limiting any other
term or provision of this Consent, the Sublessee shall indemnify
and hold harmless the Port Authority, its Commissioners,
officers, employees and representatives, from and against (and
shall reimburse the Port Authority for its costs and expenses
including legal expenses incurred in connection with the defense
of) all claims and demands of third persons including but not
-limited to claims and demands for death or personal injuries or
for property damages, arising out of a breach or default of any
term or provision of this Consent or out of the use or occupancy
of the premises under the Lease or the subleased premises under
the Sublease or any portion or area or facility thereof by the
Sublessee or others with its consent, or any other acts or
omissions of the Sublessee, its officers, employees, agents,
representatives, contractors, customers, guests, invitees and
other persons who are doing business with the Sublessee or who
are at the premises under the Lease or the subleased premises
under the Sublease or any portion or area or facility thereof
with the consent of the Sublessee, or, with respect to its
officers, employees and business guests, elsewhere at the Airport
(excepting only claims and demands arising from the sole
negligence of the Port Authority), including claims and demands
of the City of New York, from which the Port Authority derives
its rights in the Airport, for indemnification, arising by
operation of law or through agreement of the Port Authority with
the said City.

if so directed, the Sublessee shall at its own
expense defend any suit based upon any such claim or demand (even
if such claim or demand is groundless, false or fraudulent), and
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in handling such it shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise
any defense involving in any way the jurisdiction of the tribunal
over the person of the Port Authority, the immunity of the Port
Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Fort Authority, or the provisions of
any statutes respecting suits against the Port Authority.

(c) The Sublessee in its own name as insured and
including the Port Authority as additional insured shall maintain
and pay the premiums during the term of the Sublease on a policy
or policies of Comprehensive General Liability insurance,
including premises operations, independent contractors, products
liability and completed operations, and covering bodily injury
liability, including death, and property damage liability and
broadened to include or equivalent separate policies covering
aircraft liability, none of the foregoing to contain care,
custody or control exclusions, and providing for coverage in the
limits set forth below, and Comprehensive Automobile Liability
Insurance covering owned, non-owned and hired vehicles and
including automatic coverage for newly acquired vehicles and
providing for coverage in the limits set below. As to the said
Comprehensive General Liability Insurance the Lessee may, in lieu
of the foregoing requirement with respect to care, custody and
control exclusions, elect, in its own name as insured and
including the Port Authority as an additional insured as its

--.interest may appear, to maintain and pay the premiums on a
Baggage Legal Liability, a Cargo Legal Liability and a Real
Property Liability policy or policies in the limits set forth
below.

The said Comprehensive General Liability insurance
policy shall have a limit of not less than $100,000,000 combined
single limit per occurrence for bodily injury and property damage
liability. The said Comprehensive Automobile Liability insurance
shall have a limit of not less than $25,000,000 combined single
limit per accident for bodily injury and property damage
liability.

The minimum limits as to the aforesaid Baggage
Legal Liability, Cargo Legal Liability and Real Property Legal
Liability policy and policies shall be as follows:

Baggage Legal Liability	 $10,000,000
Cargo Legal Liability	 $10,000,000
Real Property Legal Liability

(Fire Legal Liability)	 $10,000,000
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Without limiting the provisions hereof, in the
event the Sublessee maintains the foregoing insurance in limits
greater than aforesaid, the Port Authority shall be included
therein as an additional insured to the full extent of all such
insurance in accordance with all the terms and provisions hereof.

The said policy or policies of insurance shall
also provide or contain an endorsement providing that the
protections afforded the Sublessee thereunder with respect to any
claim or action against the Sublessee by a third person shall
pertain and apply with like effect with respect to any claim or
action against the Sublessee by the Port Authority and with
respect to any claim or action against the Port Authority by the
Sublessee as though the Port Authority were the named insured
thereunder, but such endorsement shall not limit, vary, change,
or affect the protections afforded the Port Authority thereunder
as additional insured. The said policy or policies of insurance
shall also provide or contain a contractual liability endorsement
covering the obligations assumed by the Sublessee under
subparagraph (a) of this Paragraph 10.

All insurance coverages and policies required
under this paragraph may be reviewed by the Port Authority for
adequacy of terms, conditions and limits of coverage at any time
and from time to time during the term of the consent hereunder.
The Port Authority may, at any such time, require commercially

-:reasonable additions, deletions, amendments or modifications to
the above_scheduled insurance requirements, or may require (if
commercially reasonable) such other and additional insurance, in
such reasonable amounts, against such other insurable hazards, as
the Port Authority may deem required.

(d) As to the insurance required by the
provisions of subparagraph (c) of this Paragraph 10, a certified
copy of each of the policies or a certificate or certificates
evidencing the existence thereof, or binders, shall be delivered
to the Port Authority upon the execution of this Consent to
Facility Sublease Agreement and delivery thereof to the Port
Authority. Each policy, certificate or binder delivered as
aforesaid shall bear the endorsement of or be accompanied by
evidence of payment of the premium thereon. In the event any
binder is delivered it shall be replaced within thirty (30) days
by a certified copy of the policy or a certificate. Each such
copy or certificate shall contain a valid provision or
endorsement that the policy may not be cancelled, terminated,
changed or modified without giving thirty (30) days' written
advance notice thereof to the Port Authority. Each such copy or
certificate required by subparagraph (b) of this Paragraph 10
shall contain a provision that the insurer shall not, without
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obtaining express advance permission from the General Counsel of
the Port Authority, raise any defense involving in any way the
jurisdiction of the tribunal over the person of the Port
Authority, its Commissioners, officers, agents or employees, the
immunity of the Port Authority, its Commissioners, officers,
agents or employees, the governmental nature of the Port
Authority or the provisions of any statutes respecting suits
against the Port Authority. A certificate or other evidence of
any renewal policy shall be delivered to the Port Authority prior
to the expiration of each expiring policy, except for any policy
expiring after the date of expiration of the term of this
Consent. The aforesaid ,_insurance shall be written by a company
or companies approved by the Port Authority the Port Authority
agreeing not to withhold its approval unreasonably. If at any
time any of the insurance policies shall be or become
unsatisfactory to the Port Authority as to form or substance or
if any of the carriers issuing such policies shall be or become
unsatisfactory to the Port Authority, the Sublessee Shall
promptly Obtain a new and satisfactory `policy" in replacement the
Port Authority agreeing and covenanting not to act unreasonably
hereunder. If the Port Authority at any time so requests, a
certified copy of each of the policies shall be delivered to the
Port Authority.

11. In addition to and without limiting Paragraph 15
hereof, if the Lessee shall at any time be in default of its
monetary obligations under the Lease, the Sublessee shall on
demand of the Port Authority pay directly to the Port Authority
any rental, fee or other amount due to the Lessee in the amount
of such default (excluding amounts due by the Sublessee to the
Lessee for the "IDA Lease Agreement Rent" as defined in the
Sublease or other payments to the Lessee by the Sublessee for
loans made by the Lessee). No such payment shall relieve the
Lessee from any obligations under the Lease or under this Consent
Agreement, but all such payments shall be credited against the
obligations of the Lessee or of the Sublessee, as the Port
Authority may determine for each payment or part thereof.

12. (a) The Sublessee is prohibited from performing
any activities or services for others at the subleased premises
or any other area or facility under the Sublease or at the
Airport unless the Sublessee obtains an appropriate Port
Authority permit therefor and pays the fees to the Port Authority
pursuant thereto (subject to the fee exclusion provisions with
respect to Airline Partners of the Lessee as expressly set forth
in and in accordance with Subdivision II of Section 4 of the
Lease).
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(b) In addition to and without limiting the
foregoing or any other term or provision of this Consent to
Facility Sublease Agreement or the Lease, any and all Handling
Services (as such term is defined in the Lease) performed by the
Sublessee at the subleased premises or any area or facility under
the Sublease or the premises under the Lease or any portion
thereof shall be subject to the provisions of the Lease including
without limitation Section 4 II thereof and the Handling
Percentage Fees payable thereunder with respect to the Sublessee
and any and all such Handling Services performed by the Sublessee
shall be deemed performed by the Lessee under and subject to the
Lease, and any and all gross receipts (as defined in Section 4 II
of the Lease) arising therefrom with respect to the Sublessee
shall be deemed imputed to the Lessee and be and form a part of
the Lessee's gross receipts tinder the Lease and subject to all
the terms, provisions, covenants and conditions thereof,
including without limitation the payment of Handling Percentage
Fees and Subletting Percentage Fees in accordance with Section 4
thereof, provided, however, that the Sublessee and the Lessee
shall be jointly and severally liable for payment therefor to the
Port Authority. The foregoing shall not and shall not be deemed
to limit, affect or waive the requirement for further separate
Port Authority approval, consent or permit with respect to such
Handling Services.

(c) Nothing in this Consent to Facility Sublease
_Agreement, nor anything contained, in the Sublease, nor the
consent granted hereunder shall be deemed to permit or authorize
the Lessee (unless and to the extent expressly authorized by the
Lease) or its General Partner to perform services or operations
for or on behalf of the Sublessee and in the event the Sublessee
proposes to retain or use the Lessee or its General Partner or
others for the performance of services or operations (including
but not limited to ramp handling of aircraft, turnaround
maintenance services or cleaning or other maintenance or handling
services in the premises or any portion thereof or at the
Airport) such arrangement and the agreement thereon (unless and
to the extent expressly authorized by the Lease) shall be
submitted to the Port Authority for its prior written consent,
including without limitation the requirement for the prior
issuance of an appropriate Port Authority permit.

13. If the Sublessee should fail to pay any amount
required under this Consent to Facility Sublease Agreement when
due to the Port Authority, including without limitation any
payment of fees, payments under Paragraph 15 hereof or any other
amounts or charges, or if any such amount is found to be due as
the result of an audit, then, in such event, the Port Authority
may impose (by statement, bill or otherwise) a late charge with
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respect to each such unpaid amount for each late charge period
hereinbelow described) during the entirety of which such amount
remains unpaid, each such late charge not to exceed an amount
equal to eight-tenths of one percent of such unpaid amount for
each late charge period. There shall be twenty-four late charge
periods during each calendar year; each late charge period shall
be for a period of at least fifteen (15) calendar days except one
late charge period each calendar year may be for a period of less
than fifteen (but not less than thirteen) calendar days. Without
limiting the generality of the foregoing, late charge periods in
the case of amounts found to have been owing to the Port
Authority as the result of Port Authority audit findings shall
consist of each late charge period following the date the unpaid
amount should have been paid under this Consent to Facility
Sublease Agreement. Each late charge shall be payable
immediately upon demand made at any time therefor by the Port
Authority. No acceptance by the Port authority of payment of any
unpaid amount- or of any unpaid late charge amount shall be deemed
a waiver of the right of the Port Authority to payment of any
late charge or late charges payable under the provisions of this
Paragraph, with respect to such unpaid amount. Nothing in this
Paragraph is intended to, or shall be deemed to, affect, alter,
modify or diminish in any way (i) any rights of the Port
Authority under this Consent to Facility Sublease Agreement,
including without limitation Paragraphs 5, 6 or 7 hereof or (ii)
any obligations of the Sublessee under this Consent to Facility
Sublease Agreement. In the event that any late charge imposed
pursuant to this Paragraph shall exceed a legal maximum
applicable to such late charge, then in such event, each such
late charge payable under this Consent to Facility Sublease
Agreement shall be payable instead at such legal maximum.

14. With respect to this Consent to Facility Sublease.
Agreement, the Lessee and the Sublessee understand and agree that
the Lessee may not and is expressly prohibited from performing
any services or functions at the Airport for the Sublessee which
are performed by organizations at the Airport authorized by
permit or contract from the Port Authority to perform such
services or functions, unless the Lessee is specifically
authorized by the Lease or by permit or contract to perform such
services or functions for others at the premises and the Airport
and in such event said service and function shall be performed
pursuant thereto. The Lessee, however, may make the necessary
arrangements with the authorized organizations performing such
services or functions at the Airport to have such services or
functions performed for the Sublessee by such organizations or
the Sublessee may perform such services and functions for itself.
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15. (a) For purposes of this Paragraph 15, the
following terms shall have the following meanings:

"Business Day" shall mean any day other than (i) a
Saturday or Sunday, (ii) a day on which commercial banks in
New York, New York are closed, or (iii) a day on which the
New York Stock Exchange is closed.

"Signatory Carriers" shall mean the airlines (named on
the first page hereof as the Airline Partners) that execute
with the Lessee the Sublease.substantially in the form
attached, each of which shall have executed consents to
sublease agreements in substantially similar form to this
Consent to Facility Sublease Agreement with the Port
Authority.

"Signatory Carriers Site Lease Obligations" shall mean
all obligations which the Lessee has or shall have under the
Lease (and any and all amendmentsand supplements thereto as
the Port Authority and the Lessee in their discretion may
execute) including.without limitation all rental, fees and
other monetary obligations of the Lessee thereunder and the
performance, fulfillment and observance of all the other
terms, provisions, covenants and conditions of the Lease on
the part of the Lessee to be performed, fulfilled and
observed pursuant to the Lease (and any and all amendments
and supplements thereto as the Port Authority and the . Lessee
in their discretion may execute).

(b) In accordance with and pursuant to Section 58
of the Lease, and in addition to and without limiting or
impairing any right or remedy of the Port Authority under the
Lease or under this Consent or otherwise, the Sublessee hereby
absolutely, unconditionally and irrevocably promises and assures
to the Port Authority the payment and performance of the
Signatory Carriers Site Lease Obligations, in accordance with the
following subparagraphs hereof (the Sublessee being sometimes
herein in this Paragraph 15 also called the "Obligor" and its
obligations hereunder being sometimes hereinafter called its
"Joint and Step-up Obligations").

(c) Monetary Obligations: (1) The Sublessee's pro
rata share of the Signatory Carriers Site Lease Obligations (with
respect to monetary obligations) shall be equal to the percentage
set forth below, as the same may be adjusted pursuant to and in
accordance with the following subparagraphs.

As of the effective date of the Lease and of
this Consent, the Sublessee (described by its airline corporate
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name stated below) and each of the other Signatory Carriers (as
set forth below and in their respective consent to facility
sublease agreements) shall have, for the purposes of the Joint
and Step-up Obligations hereunder and under their respective
consent to facility sublease agreements, the following pro rata
shares of the Signatory Carriers Site Lease Obligations (with
respect to monetary obligations):

Signatory Carriers	 Pro Rata_Percenta4e

Compagnie Nationale Air France 	 29.860
Japan Airlines Company,^,Ltd.	 14.89%
Korean Air Lines Co., Ltd.	 23.55%
Deutsche Lufthansa Aktiengesellschaft 	 31.70%

Total	 l00%

(2) The aforesaid percentages set forth as the
Sublessee's pro rata share of the Signatory Carriers Site Lease
Obligations and that of each of the other Signatory Carriers
shall continue unchanged, for the purposes hereof, as stated in
sub-subparagraph (1) above unless and until the Sublessee shall
submit a notice to the Port Authority setting forth a new
percentage for the Sublessee's pro rata share and that for each
of the other Signatory Carriers pro rata shares, provided,
however, that if any such new percentage of any such pro rata
share shall be less than one percent (1%) then such new.
percentages shall become effective only if the same are set forth
in a supplemental agreement to this Consent and the supplemental
agreements to the consent to facility sublease agreement with
each of the other Signatory Carriers signed by the Port
Authority, the Lessee and the respective Signatory Carrier;
provided, further, however, that at all times the total pro rata
shares shall equal one-hundred percent (100%) of the Signatory
Carriers Site Lease Obligations; and provided, further, that each
of aforesaid notices shall be signed by the Lessee, the Sublessee
and all of the other Signatory Carriers and, further, that each
such notice shall be given no more frequently than annually and
on or before January 31 of the calendar year during which such
new percentages shall be in effect. Any notice given by the
Sublessee or any proposed change in the pro rata share
percentages which is not in strict compliance with the
requirements of this provision shall be deemed void and not
effective and the pro rata percentages then previously in effect
shall continue unchanged.

(3) First Late Payment Notice. If the Port
Authority has not received payment in full from the Lessee of the
Signatory Airlines Site Lease Obligations when due and payable
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pursuant to the Lease, the Port Authority, if in its sole and
complete discretion and without limiting or impairing any.of its
rights and remedies under the Lease or this Consent or otherwise
it exercises its rights under the Sublessee's Joint and Step-up
Obligations hereunder, may notify the Lessee in writing of such
deficiency with written notice to each of the Signatory Carriers
that such payment so due and payable has not been received in
full and the amount of the deficiency of such payment.

(4) First Supplemental Invoice. If the Port
Authority has not received full payment by the fifteenth (15th)
calendar day after its notice to the Lessee,.as aforesaid, the
Port Authority, if in its sole and complete discretion and
without limiting or impairing any of its rights and remedies
under the Lease or this Consent or otherwise it continues to
exercise its rights under the Sublessee's Joint and Step-up
Obligations hereunder, may issue a First Supplemental Invoice to
the Sublessee. Such First Supplemental Invoice will be for the
Sublessee's pro rata share of the deficiency in such 

payment 
SO

due and payable, as set forth in subparagraph (1) hereof,
provided that, the amount of such invoice shall be calculated on
the basis that, solely for purposes hereof, Sublessee's pro rata
share shall be increased to provide among the non-defaulting
Signatory Carriers for the payments due and payable by any
Signatory Carrier then in default under its Joint and Step-up
Obligations under its respective consent to facility sublease
agreement or under its sublease. The Sublessee shall pay the
amount set forth in such invoice as its pro rata share (in
accordance with the foregoing) no later than ten (10) calendar
days after the date of such invoice.	 Each other Signatory
Carrier shall, pursuant to its Joint and Step-up Obligations set
forth in its consent to facility sublease agreement, likewise pay
its respective pro rata share of said deficiency.

(5) Additional Supplemental Notices and
Invoices. If any Signatory Carrier subsequently defaults on
payment of a Supplemental Invoice, the Port Authority, if in its
sole and complete discretion and without limiting or impairing
any of its rights and remedies under the Lease, this Consent or
otherwise it continues to exercise its rights under the Joint and
Step--up Obligations hereunder, may continue the above notice and
invoice procedures to each of the non-defaulting Signatory
Carriers, until all required payments have been received.

(6) For the purposes hereof and without
limiting or impairing any other term or provision hereof; it is
expressly understood and agreed that if any Signatory Carrier is
in default under its sublease the Sublessee shall promptly notify
the Port Authority in writing of such default, and, further that
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the Port Authority shall have the right, but not the obligation,
to invoke and/or continue the notice and invoice procedures with
regard to such Signatory Carrier.

(d) Nonmonetary Obligations; With respect to
Signatory Carriers Site Lease Obligations other than rental, fees
and other monetary obligations of the Lessee, as aforesaid, the
Port Authority, if in its sole and complete discretion and
without limiting any of its rights and remedies under the Lease,
this Consent or otherwise it exercises it rights under the Joint
and Step-up obligations hereunder, may give written notice to the
Sublessee concurrently with or, at the Port Authority's option;
after its notice of default to the Lessee given by the Port
Authority pursuant to the Lease that such non-monetary obligation
has not been performed, fulfilled or observed. Thereupon, the
Sublessee shall fully, pursuant to the Joint and Step-up
Obligations hereunder, perform, fulfill or observe such non-
monetary obligation in accordance with the terms of the Lease.

(e) The rights and remedies provided herein to
the Port Authority under the Joint and Step-up Obligations of the
Sublessee hereunder shall be and shall be deemed cumulative and
additional to, and not in lieu of or exclusive of, any other
right or remedy available to the Port Authority under the Lease
or this Consent or at law or equity, and the exercise of or
failure to exercise any right or remedy hereunder shall not
..prevent or restrict, affect, impair or limit the Port Authority
in its exercise of any other right or remedy under the Lease, or
the Consent, or at law or equity; it being expressly understood
and agreed that the Port Authority shall at all times have all
such rights and remedies under the Lease, this Consent and at law
and equity including without limitation its rights of termination
under the Lease and its rights of revocation under this Consent.

(f) (1) The provisions of this Paragraph 15 and
the Joint and Step-up Obligations under this Paragraph 15 to the
Port Authority, and the rights and remedies of the Port Authority
under this Paragraph 15, and the obligations of the Sublessee as
Obligor under this Paragraph 15 shall survive the expiration or
termination of the Lease or the expiration or termination or
revocation of this Consent and of the consent granted hereunder
and shall so survive as an absolute, unconditional and unilateral
contractual obligation of the Obligor; and it is expressly
understood and agreed that in the event of any such expiration
and termination of the Lease or the expiration, termination or
revocation of this Consent the Port Authority in exercising its
rights hereunder shall have no obligation to serve the aforesaid
"First Late Payment Notice" prior to its service of the aforesaid
"First Supplemental Invoice" or any subsequent or additional
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notice on the Sublessee. The Joint and Step-up Obligations of
the Sublessee under this Paragraph 15 shall be severable from and
independent of any other obligations of the Sublessee under this
Consent.

(2) Nothing in this Paragraph 15 nor any
action taken or payment made hereunder shall grant or create or
be deemed to grant or create any rights or interest in or to the
Lease or the premises thereunder to the Sublessee or to alter,
impair or vary the provisions of the Lease or this Consent.

(g) (1) The.Sublessee hereby agrees that the validity
of the Joint and Step-up Obligations and the obligations of the
Sublessee as Obligor hereunder shall in no wise be terminated,
affected or impaired by reason of any failure of the Port
Authority to.insist upon strict performance by the Lessee.under
the Lease or by the assertion by the Port Authority against the
Lessee of any of the rights or remedies reserved to the Port
Authority under the provisions of the Lease or by the withdrawal,
discontinuance or settlement of any judicial or other proceedings
brought by the Port Authority against the Lessee.

(2) The liability of the Sublessee as Obligor
hereunder shall in no way be affected by:

(a) The release or discharge of the Lessee in
any creditors', receivership, bankruptcy or other similar
proceedings.

(b) The impair,uent, limitation or
modification of the liability of t , e Lessee or its estate in
bankruptcy, or of any remedy for tt:e enforcement of the Lessee's
said liability under the Lease, res ,.lting from the operation of
any present or future provision of -_he Bankruptcy Code or any
other statute or from the decision c.f any court having
jurisdiction over the Lessee or its estate.

(c) The rejectic>n or disaffirmance of the Lease
in any creditors', receivership, ba:kruptcy or other similar
proceedings.

(d) Any disabil:t.y or any defense of the
Lessee.

(3) The Joint and 5°:p-up Obligations of the
Sublessee hereunder shall remain an continue in full force and
effect as to any and every renewal, odification or extension of
the Lease whether in accordance wit the terms of the Lease or by a
separate or additional document, an notwithstanding any such
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renewal, modification or extension, whether or not the Sublessee
has specifically consented to such renewal, modification or
extension. The liability of the Sublessee hereunder shall in no
way be affected by the failure of the Port Authority to obtain the
Sublessee's consent to any such renewal, modification or extension,
notwithstanding that the Port Authority may have previously
obtained such consent with respect to a prior renewal, modification
or extension.

(4) The Joint and Step-up Obligations of the
Sublessee hereunder shall be, remain and continue in full force and
effect whether or not the Sublessee is or continues as an Airline
Partner of the Lessee, a's aforesaid, or as an Approved Sublessee,
as defined in the Lease, and the liability of the Sublessee
hereunder shall in no way be affected by its or any other partner's
withdrawal or removal from, or its or any other partner's ceasing
to be a partner in, the limited partnership (Terminal One Group
Association L.P.) which constitutes the Lessee under the Lease
whether by 'agreement, operation of law or otherwise or by
dissolution of or any other change in the Lessee, and
notwithstanding any Port Authority consent thereto (except as
otherwise expressly provided in (c)(2) of this Paragraph 15 with
respect to the required supplemental agreements to this Consent for
pro rata percentages of less than one percent (10); and said
liability of the Sublessee shall also in no way be affected by the
admission or addition of one or more new partners in the Lessee,
.and notwithstanding any Port Authority consent thereto (except as
'otherwise expressly provided in (c)(2) of this Paragraph 15 with
respect to the required supplemental agreements to this Consent for
pro rata percentages less than one percent (1%).

(5) This Consent, including the Joint and Step-up.
obligations under this Paragraph 15 and the interpretation,
validity, and enforceability thereof shall be governed by the laws
of the State of New York.

(6) The Joint and Step-up obligations of the
Sublessee hereunder shall inure to the benefit of the Port.
Authority, its successors and assigns, and shall be binding upon
the Sublessee, its successors and assigns.

16. Without limiting the generality of the provisions of
Paragraph 2 hereof, it is hereby recognized that the following
described provisions of the Sublease are or may, in whole or in
part, be contrary to, conflict with or be inconsistent with the
Lease. it is hereby understood and agreed as follows:

(a) Without limiting the generality of Paragraph 2 of
this Consent or any other term or provision hereof, notwithstanding
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the provisions of (i) Article 1 of the Sublease setting forth the
definitions of "Majority Owned Air Carrier", "Minority Owned Air
Carrier", "Signatory Carrier", "Sublease Air Carrier", "Wholly
Owned Air Carrier" and "Permittees", (ii) Section 2.05 of Article 2
of the Sublease with respect to the addition of "Other Signatory
Carriers", (iii) Sections 5.02, 5.03, 5.04 and 5.05 of Article 5
with respect to use by "Wholly Owned Air Carriers", "Contract
Carriers", "Itinerants and other non-Air Carrier users" or (iv)
Sections 8.04 (b) and 8.05 of Article 8 of the Sublease with
respect to "Sublease Air Carrier" or "tenancy at will" (v) Article
9 of the Sublease covering "Wholly-owned, Majority-owned and
Minority-owned Air Carriers", it is expressly and specifically
understood and agreed that all of the said provisions are and shall
be subject and subordinate to the Lease and the terms and
provisions thereof, including without limitation Section 28
thereof, and to this Consent and-that any use and/or occupancy of
the subleased premises or any of the other areas or facilities
under the Sublease or any part thereof or the premises under the
Lease or any portion thereof by any party or person other than the
Sublessee pursuant to the Sublease and this Consent itself shall
require as a condition precedent to such use and/or occupancy
and/or any contracts or other agreements between the Lessee or the
Sublessee and any such person or party the additional and separate
prior written consent, in each instance, of the Port Authority,
irrespective of the ownership relationship between the Sublessee
and such person or party, which consent will be in the form of a
separate consent to sublease agreement and which consent will,
"among other matters, set forth the handling and subletting
percentage fees applicable thereto in accordance with Section 4 of
the Lease; nor shall any of the said provisions of the Sublease or
any provisions of this Consent constitute or be deemed to
constitute a waiver of the requirement for such additional Port
Authority consent nor imply that such consent will be granted nor
release or relieve or be deemed to release or relieve the Lessee
from any of its obligations under the Lease.

(b) Without limiting the generality of Paragraph 2
hereof, and notwithstanding the provisions of the Sublease covering
"Additional Facilities" and "Additional Preferential Facilities"
(as such terms are defined therein) including without limitation
Article 1, Article 4, (4.01), (4.03), Article 7 (7.07), neither
said provisions nor this Consent shall constitute any waiver of the
required Port Authority separate prior consent or approval for the
construction or installation of any such facilities nor any wa3-ver
or impairment of any of the terms and provisions of the Lease.

(c) Notwithstanding anything to the contrary in the
definition of or use of "Date of Beneficial Occupancy" or '"DBO" in
the Sublease, it is specifically, understood and agreed that for all

Page 26 of Exhibit CSL



TOGA 694.1

purposes under the Lease, the Consent to IDA Subleases Agreement
and this Consent, the definitions and use of "the Date of
Beneficial Occupancy" and "the D.S.O." as set forth in Section A of
the Lease shall prevail and control.

(d) Notwithstanding the reference in or attachments to
the Sublease of the "Terminal One Plan" as described in Section
4.02 of Article 4 of the Sublease, it is specifically understood
and agreed that neither this Consent not anything contained herein
shall be or be deemed to constitute or to waive the required Port
Authority review and approval of the construction work as defined
in Section 2 of the Lease or of the required comprehensive plan of
the Lessee for the construction work as defined in Section 2 of the
Lease.

(e) Notwithstanding Sections 5.01 (b) and 5.01 (e) of
Article 5 of the Sublease describing use of other Airport
facilities, it is specifically understood and agreed that neither
this Consent nor anything contained herein - shallbeorbe deemed to
constitute or to waive the required additional Port Authority
permission, including consent or approval for the use of any areas
of the Airport other than the subleased premises under the Sublease
or portion thereof.

(f) Notwithstanding any provision of Article 10 of the
Sublease to the contrary, it is specifically understood and agreed
that in the event of any inconsistency or conflict between said
provisions and the provisions of Paragraph 10 hereof, the provisions
of Paragraph 10 hereof shall prevail and control as to the matters
covered thereunder, the indemnities to the Port Authority, and the
insurance required by the Port Authority hereunder.

(g) Notwithstanding any provision of Part 20 of Schedule
2 of the Sublease to the contrary (entitled "Concessions Area"), it
is specifically understood and agreed that the Lease, including
without limitation Sections 59 through 71 thereof covering consumer
services, shall prevail and control in the event of any
inconsistency or conflict.

(h) Notwithstanding any term or provision of Article 12
or of Article 15 of the Sublease to the contrary, it is
specifically understood and agreed that, without limiting
Paragraphs 2 and 3 of this Consent or any other term or provision
of this Consent, said Article 12 covering "Assignment and Transfer"
and said Article 15 shall in all respects be subject and
subordinate to the Lease, including without limitation Section 28
thereof, and to this Consent and that specifically the provisions of
Sections 12.01 and 12.0.2 of the Sublease and further, shall not be
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effective unless the additional separate prior written consent of
the Port Authority is obtained by the Lessee and the Sublessee.

(i) Notwithstanding the designated address of the Lessee
as stated on the first page of this Consent or as may be stated in
the Sublease, it is specifically understood and agreed that neither
the designation nor the listing of such address shall be or be
deemed to be the required Port Authority consent for the use of
such office location by the Lessee or its General Partner or to be
or constitute a waiver of such requirement for Port Authority
consent under the lease entered into between the Port Authority and
the lessee of Building 14 at the Airport or a waiver of any other
term or provision of such lease.

As stated in Paragraph 2 hereof, the terms, provisions,
covenants, conditions and agreements of the Lease shall, in all
respects, be controlling, effective and determinative and to the
extent that any of the foregoing named or described provisions or
any other provisions of the Sublease in addition to those
enumerated above in whole or in part are contrary to, conflict with
or are inconsistent with the Lease, they shall be deemed null and
void and of no force or effect as to the Port Authority and of no
force or"effect on the Lease.

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

18. The Sublessee hereby agrees to the terms and
provisions of the Schedule attached hereto, hereby made a part
hereof, and marked "Schedule A". The terms and provisions of
Schedule A shall have the same force and effect as if herein set
forth in full. Notwithstanding the provisions of paragraph (d) of
Part 11 of Schedule A, the Commencement Date as used in said
paragraph shall be deemed to be June 1, 1973.

19. It is recognized that the General Airport Agreement,
as defined in Section 85 of the Lease, and the principles and
formula set forth therein for the calculation of flight fees,
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including the costs recovery accounting principles, have by
agreement or policy been the basis for determining flight fees
payable by various aircraft operators at the Airport in addition to
the aircraft operators who are the actual signatory lessees to the
General Airport Agreement. In the event of the expiration and non-
extension or non-renewal of the General Airport Agreement, the same
formula, accounting principles and costs recovery methodology now
set forth in the General Airport Agreement for the calculation of
flight fees shall continue to be utilized for the calculation of
flight fees at the Airport for the Sublessee until such time as the
General Airport Agreement is formally replaced by a new agreement
or agreements or by a new policy or policies. The Port Authority
has advised the Sublessee that it is the intention of the Port
Authority that with respect to the formula, accounting principles
and the costs recovery methodology for the calculation of flight
fees upon the expiration and non-extension or non-renewal of the
General Airport Agreement all aircraft operators at the Airport
which are similarly situated will be treated in a similar manner.

20. Subject to and without limiting or affecting any
other term or provision of the Lease or of this Consent, the
Sublessee agrees to provide service at the subleased premises for
the benefit of the traveling public in a manner consistent with
generally accepted airline industry standards for airport terminals
and will cooperate with the Port Authority and other airlines
serving the traveling public at the Airport in maintaining these
standards through organized airport service improvement working
groups.

21. The Lessee and the Sublessee hereby represent to the
Port Authority that they have complied with and will comply with
all laws, governmental rules, regulations and orders now or at any
time during the term of the Sublease which as a matter of law are
applicable to or which affect the operations of the Lessee and/or
the Sublessee under the Sublease or its or their use and/or
occupancy of the premises under the Lease or the subleased premises
under Sublease or any portions, areas or facilities thereof. The
obligation of the Lessee and the Sublessee hereunder to comply with
governmental requirements is provided herein for the purpose of
assuring proper safeguards for the protection of persons and
property such provision is not to be construed as a submission by
the Port Authority to the application to itself of such
requirements or any of them.

22. (a) in accordance with the Lease and without
limiting any of the terms, provisions, covenants and conditions
thereof, the Lessee and the Sublessee hereby certify, warrant and
represent to the Port Authority that as of the date of the
execution of this Consent to Facility Sublease Agreement and at all
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times during the effectiveness hereof the Sublessee is and shall be
an Airline Partner (as defined in Section 26 of the Lease) of the
Lessee subject to Paragraph 3 (b).

(b) By its execution and delivery of this Consent
to Facility Sublease Agreement, the Sublessee as an Airline Partner
of the Lessee and as a shareholder of the General Partner hereby
acknowledges and represents to the Port Authority that it has
authorized and consented to and that each other Airline Partner and
each other shareholder of the General Partner have authorized and
consented to the execution of the Lease and of this Consent by the
General Partner of the Lessee (as herein named and defined).

23. (a) (1) As used herein in this Paragraph 23 the
terms "Assigned Use Agreement Rights", "Bonds" "Bondholders",
"Facility Provider", "IDA Transaction Documents", "IDA Transaction"
and "Project" shall each have the applicable meaning as defined in
the Consent to IDA Subleases Agreement;

(2) without limiting Paragraphs 2 or 16 hereof
or any other term or provision hereof, with respect to any and all
terms, provisions, covenants and conditions of the Sublease
involving or affecting the IDA the same shall be subject in all
respects to the Consent to IDA Subleases Agreement in accordance
with the terms and provisions thereof. Further, notwithstanding
anything to the contrary in any and all references or provisions in
the Sublease to or covering the "Bonds", "IDA", "IDA Lease
Agreement", "TOGA Facilities Sublease", "Trustee", Trust Indenture"
(as such terms appear therein), including without limitation
Articles 1 and 4 thereof, it is specifically understood and agreed
that this Consent to Facility Sublease Agreement shall not be or be
deemed to be the Consent to the IDA Subleases Agreement (as
hereinbefore defined) and that neither this Consent to Facility
Sublease Agreement nor the Sublease nor anything contained therein
shall or shall be deemed to waive, alter, vary, affect or impair
the terms and provisions of the said Consent to IDA Subleases
Agreement.

(b) Without limiting the foregoing, the Lessee and the
Sublessee acknowledge and agree that the IDA Subleases have been
entered into by the Lessee and the IDA solely to give the IDA a
sufficient interest to effectuate the issuance of its Bonds in
connection with the financing of the Project and that, other than
as provided in the Consent to IDA Subleases Agreement,

(i) the IDA Transaction Documents and the IDA
Transaction are not intended to and do not in any way encumber
the Lease or the premises thereunder and that neither the IDA
Transaction Documents nor this Consent to Facility Sublease
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Agreement nor anything contained herein nor the consent
granted hereunder nor the IDA Transaction shall affect or
alter or be deemed to have affected or altered the
relationship between the Port Authority and the Lessee it
being understood and agreed that as between and among the IDA,
the Lessee, the Trustee, each Facility Provider, the
Bondholders and the Port Authority, the Lessee shall have as
full and complete power and authority to act as the tenant
under the Lease including without limitation the power to
amend, supplement and surrender the same, in whole or in part,
and the Port Authority shall have as full and complete power
and authority to act as the Lessor under the Lease including
without limitation the power to amend, supplement and
surrender the same, in whole or in part, to grant consents and
approvals and to deal solely and directly with the Lessee as
the tenant under the Lease as if the IDA Transaction Documents
had not been entered into, the ,Consent to the IDA Subleases
Agreement had not been granted and the IDA Transaction had not
taken place nor shall any of the foregoing require the
redemption, payment, acceleration, defeasance or cancellation
of the Bonds as a prerequisite thereto; provided, however,
that nothing herein shall or shall be deemed to limit, affect,
restrict or impair the rights and obligations among the
Lessee, the IDA, each Facility Provider, the Bondholders, each
Airline Partner and the Trustee. Further, the Port Authority
shall have no obligation, implicit or otherwise, to inquire
into the conformity of any action taken pursuant to this
Consent or the other Port Authority Documents (as such term is
defined in the Consent to IDA Subleases Agreement) or the
Sublease with the terms and provisions of the IDA Transaction
Documents; and

(ii) the IDA, each Facility Provider and the Trustee
shall have no rights in the Sublease whatsoever (other than
the Assigned Use Agreement Rights) and that the IDA
Transaction Documents and the IDA Transaction are not intended
to and do not in any way encumber the Lease or the premises
thereunder, the Sublease (other than with respect to the
Assigned Use Agreement Rights), this Consent, or the subleased
premises and that the relationship between and among the Port
Authority, the Lessee, the Sublessee and the other Airline
Partners shall be and be deemed to be as if the IDA
Transaction Documents had never been entered into, the IDA
Transaction had never taken place, and the Consent to IDA
Subleases Agreement had never been granted and as if the
Lessee had entered into the Sublease directly under only the
Lease, including without limitation that as between and among
the Lessee, the IDA, each Facility Provider, the Trustee, each
Airline Partner, the Bondholders and the Port Authority, the
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Lessee shall have as full and complete power and authority to
act as the lessor under the Sublease, including without
limitation the power to amend, supplement and surrender the
same (except with respect to the Assigned Use Agreement
Rights), in whole or in part, to grant consents and approvals
and to deal solely and directly with the Sublessee as the
tenant and user under the Sublease as if the IDA Transaction
Documents had never been entered into, the IDA Transaction had
never taken place and the Consent to the IDA Subleases
Agreement had never been granted and as if the Sublease were
entered into directly under only the Lease and the Sublessee
shall have as full-and complete power and authority to act as
the tenant and user under the Sublease including without
limitation the power to amend, supplement and surrender the
same (except with respect to the Assigned Use Agreement
Rights), in whole or in part, as if the IDA Transaction
Documents had never been entered into, the IDA Transaction had
never taken place and the Consent to the IDA Subleases
Agreement had never been granted and as if the Sublease were
entered into directly under only the Lease and the Port
Authority shall have as full and complete power and authority
to deal with the Sublease and the Sublessee under the Lease
and this Consent and to deal directly and solely with the
Lessee.and the other Airline Partners thereunder including
without limitation the power and authority to revoke this
Consent or to amend or supplement this Consent and to grant
further consents and approvals under the Sublease (except with
respect to the Assigned Use Agreement Rights) as if the IDA
Transaction Documents had never been entered into, the IDA
Transaction had never taken place and the Consent to the IDA
Subleases Agreement had never been granted and as if the
Sublease had been entered into directly under only the Lease
nor shall any of the foregoing require the redemption,
payment, acceleration, defeasance, or cancellation of the
Bonds.as a prerequisite thereto; provided, however; that
nothing herein shall or shall be deemed to limit, affect,
restrict or impair the rights and obligations among the
Lessee, the IDA, each Facility Provider, the Bondholders, the
Sublessee and the Trustee. Further, the Port Authority shall
have no obligation, implicit or otherwise, to inquire into the
conformity of any action taken pursuant to the Lease, the
Sublease or this Consent with the terms and provisions of the
said IDA Transaction Documents.

(c) (1) The parties understand and agree that this
Consent is not a mortgage and shall not be deemed to create a
mortgage or any other security interest in the subleased premises
or the Sublease or the Lease or the premises under the Lease.
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(2) It is further understood and agreed that no
consent is being given hereunder to the actual occupancy of the
premises under the Lease or the subleased premises, by the IDA, the
Trustee, any Bondholder or any Facility Provider, and, without
limiting Paragraph 3 hereof or any other term or provision of this
Consent to Facility Sublease Agreement, that any actual occupancy
of the premises under the Lease or the subleased premises or any
appointment of a receiver or any exercise of any rights of entry,
re-entry, redemption, eviction or regaining or resumption of
possession, or any selling, transferring, mortgaging, acquiring,
pledging, or assigning (other than as provided in Paragraph 2 of
the Consent to IDA Subleases Agreement) of the premises under the
Lease or.Nthe subleased premises, the Lease or the Sublease by the
IDA, the Trustee, any Bondholder or any Facility Provider shall be
and be deemed a material breach of the Lease permitting the Port
Authority to terminate the Lease in accordance with its terms.

(d) (1) In addition to and without limiting any other
inde'mnit'y, promise, term covenant, condition or provision of the
Lease, this Consent or of the Consent to the IDA Subleases
Agreement, the Lessee shall indemnify and hold harmless the Port
Authority, its Commissioners, officers, agents and employees from
and against all claims and demands of third persons (including .
without limitation, the IDA, the Trustee, each Facility Provider,
each Airline Partner and each Bondholder) of every kind or
description whatsoever arising or alleged to arise out of any
default of the Lessee, the Sublessee, the IDA, any Facility
Provider, any Bondholder or the Trustee under this Consent or the
Consent to the IDA Subleases Agreement, the IDA Transaction
Documents or out of or in connection with the IDA Transaction and
whether arising or alleged to arise from acts or omissions of the
Port Authority or of the Commissioners, officers, agents, directors
or employees of the Port Authority, including claims and demands of
the City of New York, from which the Port Authority derives its
rights in the Airport, for indemnification arising by operation of
law or pursuant to the Basic Lease whereby the Port Authority has
agreed to indemnify the City of New York against claims. The
Lessee shall reimburse the Port Authority for the Port Authority's
costs and expenses including but not limited to.legal expenses
incurred for the defense, settlement or satisfaction of any of the
foregoing. If so directed the Lessee shall, at its own cost and
expense defend any suit against the Port Authority based on any
such losses, injuries, liabilities, claims and demands (even if
such suit or demand is or appears to be groundless, false or
fraudulent) and in defending such, the Lessee shall not without
obtaining express advance permission from the General Counsel of
the Port Authority raise any defense involving in any way the
jurisdiction of the tribunal over the person of the Port Authority,
the immunity of the Port Authority, its Commissioners, officers,
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agents or employees, the governmental nature of the Port Authority,
or the provisions of any statutes respecting suits against the Port
Authority. This covenant of indemnity shall survive the expiration
or revocation of this Consent.

(2) in addition to and without limiting any other
indemnity, promise, term, covenant, condition or provision of the
Lease, this Consent or of the Consent to the IDA Subleases
Agreement, the Sublessee shall indemnify and hold harmless the Port
Authority, its Commissioners, officers, agents and employees from
and against all claims and demands of third persons (including
without limitation, the IDA, the Trustee, each Facility Provider,
each Airline Partner and each Bondholder) of every kind or
description whatsoever arising or alleged to arise out of any
default of the Sublessee under this Consent or the Consent to the
IDA Subleases Agreement, the IDA Transaction Documents or out of or
in connection with the IDA Transaction and whether arising or
alleged to arise from acts or omissions of the Port Authority or of
the Commissioners, Officers, agents, directors or employees of the
Port Authority, including claims and demands of the City of New
York, from which the Port Authority derives its rights in the
Airport, for indemnification arising by operation of law or
pursuant to the Basic Lease whereby the Port Authority has agreed
to indemnify the City of New York against claims. The Sublessee
shall reimburse the Port Authority for the Port Authority's costs
and expenses including but not limited to legal expenses incurred
for the defense, settlement or satisfaction of any of the
foregoing. if so directed the Sublessee shall, at its own cost and
expense defend any suit against the Port Authority based on any
such losses, injuries, liabilities, claims and demands (even if
such suit or demand is or appears to be groundless, false or
fraudulent) and in defending such, the Sublessee shall not without
obtaining express advance permission from the General Counsel of
the Port Authority raise any defense involving in any way the
jurisdiction of the tribunal over the person of the Port Authority,
the immunity of the Port Authority, its Commissioners, officers,
agents or employees, the governmental nature of the Port Authority,
or the provisions of any statutes respecting suits against the Port
Authority. This covenant of indemnity shall survive the expiration
or revocation of this Consent.

(e) It is hereby understood and agreed that any future
subleasing of the premises under the Lease or the subleased
premises whether in whole or in part, or other any other area or
facility under the Sublease, by the Lessee or by the Sublessee or
others which purports to convey a possessory interest therein shall
not be made and shall not be deemed to have been made subject to or
under the IDA Subleases or either of them.
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(f) Notwithstanding any term or provision contained in
any of the IDA Transaction Documents, (i) none of the IDA, the
Trustee, any Facility Provider, nor any 'Bondholder shall have any
right of consent, direction, approval or request under the Lease or
under the Sublease except the IDA and the Trustee shall have a
right of consent with respect to the Assigned Use Agreement Rights
as described in Paragraph 22 of the Consent to IDA Subleases
Agreement and, further, (ii) no mortgage, lien, security interest,
pledge or other encumbrance has been created or is to be created by
the IDA Transaction Documents or by the IDA Transaction in the
properties of the premises under the Lease or the subleased
premises, the Lease or the Sublease or in any revenues or other
income from or in connection with the premises under the Lease or
the subleased premises other than a pledge and security interest in
the rentals payable by the Lessee under the IDA Lease Agreement and
the pledge of the IDA to the Trustee of the Assigned Use Agreement
Rights.

(g) Although implicit in this Consent to Facility
Sublease Agreement, it is expressly understood and agreed that a
breach of any of the terms and conditions of this Consent. to
Facility Sublease Agreement by the Lessee, the Trustee, the IDA,
any Facility Provider or any act by the Bondholders or any of them
which is a breach of, or is inconsistent with or contrary to the
terms and provisions of, this Consent shall and shall be deemed to
be a material breach of the Lease permitting the Port Authority to
terminate the Lease in accordance with its terms.

24. References herein to the Sublessee shall mean and
include the Sublessee and its officers, agents, employees and also
others on the premises under the Lease or the subleased premises or
the Airport with the consent of the Sublessee.

25. The Lessee, Sublessee and the Port Authority agree
that no representations or warranties shall be binding on any party
hereto unless expressed in writing in this Consent to Facility
Sublease Agreement, and that without limiting the foregoing,
neither any prior discussions among the parties with respect to the
Sublease or any other matter nor any comments, oral or written,
given by the Port Authority to the Lessee or the Sublessee or any
other party or person with respect to the Sublease or in connection
therewith or this Consent or any other mattershall be binding by
the Port Authority unless expressed in writing in this Consent to
Facility Sublease Agreement.

26. No Commissioner, director, officer, agent or
employee of any party to this Consent to Facility Sublease
Agreement shall be charged personally or held contractually liable
by or to any other party under any term or provision of this
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(f) Notwithstanding any term or provision contained in
any of the IDA Transaction Documents, (i) none of the IDA, the
Trustee, any Facility Provider, nor any Bondholder shall have any
right of consent, direction, approval or request under the Lease or
under the Sublease except the IDA and the Trustee shall have a
right of consent with respect to the Assigned Use Agreement Rights
as described in Paragraph 22 of the Consent to IDA Subleases
Agreement and, further, (ii) no mortgage, lien, security interest,
pledge or other encumbrance has been created or is to be created by
the IDA Transaction Documents or by the IDA Transaction in the
properties of the premises under the Lease or the subleased
premises, the Lease or the Sublease or in any revenues or other
income from or in connection with the premises under the Lease or
the subleased premises other than a pledge and security interest in
the rentals payable by the Lessee under the IDA Lease Agreement and
the pledge of the IDA to the Trustee of the Assigned Use Agreement
Rights.

(g} Although implicit in this Consent to Facility
Sublease Agreement, it is expressly understood and agreed that a
breach of any of the terms and conditions of this Consent to
Facility Sublease Agreement by the Lessee, the Trustee, the IDA,
any Facility Provider or any act by the Bondholders or any of them
which is a breach of, or is inconsistent with or contrary to the
terms and provisions of, this Consent shall and shall be deemed to
be a material breach of the Lease permitting the Port Authority to
terminate the Lease in accordance with its terms.

24. References herein to the Sublessee shall mean and
include the Sublessee and its officers, agents, employees and also
others on the premises under the Lease or the subleased premises or
the Airport with the consent of the Sublessee.

25. The Lessee, Sublessee and the Port Authority agree
that no representations or warranties shall be binding on any party
hereto unless expressed in writing in this Consent to Facility
Sublease Agreement, and that without limiting the foregoing,
neither any prior discussions among the parties with respect to the
Sublease or any other matter nor any comments, oral or written,
given by the Port Authority to the Lessee or the Sublessee or any
other party or person with respect to the Sublease or in connection
therewith or this Consent or any other matter shall be binding by
the Port Authority unless expressed in writing in this Consent to
Facility Sublease Agreement.

26. No Commissioner, director, officer, agent or
employee of any party to this Consent to Facility Sublease
Agreement shall be charged personally or held contractually liable
by or to any other party under any term or provision of this
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Consent to Facility Sublease Agreement or of any supplement,
modification or amendment to this Consent to Facility Sublease
Agreement, or because of any breach thereof, or because of its or
their execution or attempted execution.

IN WITNESS WHEREOF, the Port Authority, the Lessee and
the Sublessee have executed these presents as of the day and year
first above written.

ATTEST:
	 THE PORT AUTHORITY OF NEW YORK

AND NEW JERSEY
R

By

(Title)
(Seal)

ATTEST:	 TERMINAL ONE GROUP ASSOCIATION %L P
(Lessee)

By: TERMINAL ONE MANAGEMENT, INC.
GENERAL PARTNER

By
Secretary

(Title) Chief Executive Officer
(Corporate Seal)

ATTEST:
(Sublessee)

By
Secretary

(Title)	 President
(Corporate Seal)
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EXHIBIT X

The following are the Triggering Events applicable to
Paragraph 7 of the Consent to Facility Sublease Agreement between
the Sublessee (as named and defined therein) and the Port
Authority to which this Exhibit is attached.

A Triggering Event .shall occur when the Sublessee
shall fail to make a payment in either of the categories listed
below. Furthermore, such Triggering Event shall not have
occurred unless the Port Authority shall have notified the
Sublessee that 3uCia Triggering Event shall be effective on a date
thirty (30) days following the date of such notice unless all
payments due from the Sublessee pursuant to such categories
listed below and specified in such notice have been received by
the Port Authority:

(i) Payment of all sums, including, without
limitation, flight fees and fuel gallonage fees, under
agreements or otherwise with the Port Authority shall'be
made on or before the twentieth day of the following
calendar month by the Sublessee;

(ii) Payment of all sums due to the Port Authority
and outstanding for more than thirty (30) days, appearing on
a Statement of Account rendered by the Port Authority to the
Sublessee.

For the Port Authority

Initialled:
For the L see

For the Sublessee
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SCHEDULE A

PART I

Ground Transportation

(a) The `Airline may arrange for the transportation to
and from the Airport of its employees and their baggage (and such
employees and baggage only) either directly or by contract with a
surface carrier or carriers (hereinafter called "the Employee
Surface Carrier or Carriers") of its choice, provided, that such
Employee Surface Carrier or Carriers are at $11 times Ground
Carrier Permitteeg of the Fort Authority as defined-in-paragraph
(b) hereof 

and
 provided, further, that tan percent (104) or such

lesser percentage as may eft pursuant to paragraph (e) hereof
of the gross rec.eipts%r*ceived from the ground transportation of
employ*** and their baggage by the Employ** Surface Carrier pro-
viding such service, or by the Airline, .including all advertising
and any other revenues of any type arising out of or in connec-
tion with said service. (excluding only local, state and federal
transportation taxes which are separately stated to and paid by
the passengers and are directly payable to the taxing authority
by the Airline or by the Employee Surface Carrier) shall be paid
to the Port Authority. No fee shall be paid by the Airline to
the Port Authority in connection with the ground transportation
of employees and their baggage of the Airline if, the Airline
operates the service itself and if the-Airline makes no charge
to its employees and their baggage-itherefor.

(b) As of the Commencement Date as defined in paragraph
(c) hereof, the Port Authority shall endeavor to issue permits to
at least 12 qualified service carriers (herein called *the Ground
Carrier Parmitteas s) which Permits shall grant to said Ground
Carrier Parmitteas the privil*go 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
Permittaa with or without cause and regardless of whether any
such P*rmittee is an Employee Surface Carrier of the Airline
and regardless of any agreement between .the Airline and its
Employe* Surface Carrier. without limiting the foregoing right,
if the Ground-Carrier Permittea selected by the Airline shall at
any time fail to pay the Port Authority ten perc*nt (104) or
such other percentage of its gross receipts as established
pursuant to paragraph (e) hereof as required under the Permit,
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the Port Authority shall have the right in addition lu all
other rights and remedies, to deny such Permittee entrance
upon the Airport for the purpose of transporting employees
and their baggage as aforesaid to and from the Airport and
the Airline shall no longer use the same.

In the event that there should at any time
be less than 12 Ground Carrier Permittees in operation at
the Airport the Airline shall have the right to engage an
Employee Surface Carrier of its choice to provide the service
set forth in paragraph (a) hereof, subject, however, to the
prior and continuing approval of the Port Aut orlty_, and
provided that such Employee Surface Carrier agrees to become
a Permittee of the Port Authority and to pay a percentage of
its gross receipts to the Port Authority in.accordance with
paragraphs (a) and (e) hereof and only for so Long as sucii
Permittee obnarvas and complies with the terms of its Permit,
it being understood that said Employee Surface Carrier may
be restricted to serving the Airline at the Airport. At
such time thereafter as there is in oparation , at the Airport
at least 12 Ground Carrier Permittees, the Permit with the
said Employe* Surface Carrier maybe revoked by the Port
Authority and the *ivline shall thereupon solect,.an Employee
Surface Carrier from the Ground Carrier Permittses of the
Port Authority, Nothing contained hereunder shall be deemed
to preclude thik,.Port Authority from issuing from time to
time Permits to more than 12 Ground Carrier Permittees. The
Permits with the Ground Carrier Permittses may contain
privileges other than those set forth in the first subpara-
graph of .this, paragraph (b), including but.not limited to
the privilege to transport passengers , and baggage of Aircraft
Operators... All Permits shall contain suoh tames oz provisions
as the Port AuVWity.may doom from. time tq time „necessary or
desirable....

(c) The term "Commencement Data" as used in Part I
of this Schedule shall mean the date stated in the notice to
be give4 to the Airline as the Commencement data and the Port
Authority shall have complete discretion with respect to the
fixing of such date. The Port Authority shall give at least
thirty (30),,:days.' prior written notice of the establishment
of the Commencement Date.	 „

(d) For the period prior to the Commencement Date
hereunder, the following provisions of this paragraph (d)
shall be in affect in lieu of the provisions of paragraph (a)
hereof%
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The Airline may arrange for the transportation
to and from the Airport of passengers, employees and baggage
(and such passengers, employees and baggage only) either di-
rectly or by contract with a surface carrier or carriers
(hereinafter called "Passenger Surface Carrier or Carriers")
of its choice, subject, however, to the prior and continuing
approval of the Port Aut or^iity andro^ ._vided, that such Passen-
ger Surface Carrier or Carriers agree t^o be_come Permittees of
the Port Authority..and provided, further, that ten percent.
(10%) or such lesser percentage a ssmaỳ Ee set pursuant to
paragraph (a) hereof of the gross receipts received from the
around transportation of passengers, employees and baggage
by the Passenger Surface Carrier providing such service or
by the Airline, including all advertising and any other
rov;anues of any typo arising out of or in connection with
said service (excluding only local, state and federal trans-
portation.. taxes which are separately stated to and paid by
and are directly payable to the taxing authority by the
Airline or by the Passenger Surface Carrier) shall be paid to
the Port Authority If the Passenger Surface Carrier des.ig-
natad by the Airline shallat anytime fail to pay to the
Port Authority tan percent (101) or such lesser percentage
as may be set pursuant to paragraph__(*) hereof'of its gross
receipts as aforesaid when billed therefor by the Port Au-
thority,the Port Authority shall have the right to deny such
carrier entrance upon the Airport for the purpose of trans-
porting passengers, employees and baggage as aforesaid to and
from the Airport and the Airline shall no longer use the same.
No fee shall be paid by the Airline to the Port Authority in
connection.wit`2a the ground transportation of officers and
employees of the Airlin* if the Airline operates the service
itself and if the •Airlina,R makes no charge:	 mipto its eloyees and
officers thereag . The occasional non-recurring employment by
the Airline of„_ surface carrier who is not a Psrmittee of
the Port Author ty^shall. . not be deemed to bs a breach of this
Schedule by the Ai`riinat the foregoing, however, shall not
affect this right of . the Port Authority to the percentage fee
with.respect to such surface carrier.

for the period subsequent to the Commencement
Data her*uncler ,.tb* foregoing provisions of this paragraph W
shall continua in' affect with respect to passengers and their
baggage only -of the Airline and wharovai"the phrase "passengers.
employees and baggage" appears in the foregoing provisions it
shall be deemed amended to read "passengers and their baggage`.
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(e) It is recognized that the Port Authority has
established a five percent fee with respect to the setvic:e
covered by paragraphs (a) and (d) hereof in lieu of the ten
percent fee therein stated. It is hereby specifically under-
stood and agreed that the fact that said fee is presently five
percent, shall not constitute a waiver by the Part Authority
of its right to impose a percentage fee of ten percent as
provided in paragraphs (a) and (d). It is hereby ,specifically
agreed that the Port Authority shall have the right at any
time and from time to time to revise the percentage fee it
shall charge the Ground Carrier Permittees, other permittees
and the Airline as provided in paragraphs (a) and (d) hereof
but in no event shall said fee be greater than ten percent.
The Port Authority shall notify the Airline of any such
revision,

(f) The Airline may.arrange for the..transportition
to and from the Airport of freight and other cargo of the
Airline either directly or by contract with the surface carrier
or carriers of its choice: No Permit or fee shall be required
of the Airlinaror its contractor for the picking up or for the
delivery of freight or other cargo from or to the Airline. No
fee shall be paid to the Port Authority by the Airline or its
contractor for the privilege of transporting freight or cargo
of the Airline on the surface, as aforesaid. If such contractor
of the Airlinsi enters into a lease or other agreement with the
Port Authority for spacr and/or privileges at the Airport, the
rent or other compensation payable to the Port Authority shall
not be measured by the amount o!f reight or other cargo of
the Airline transported on the surface by such contractor.

(q) -The right of the Airline to. arrange, transporta-
tion to °end from the Airport of its airline passengers AS
herainabove provided shall not be construed as being applicable
to any establishment or operation by--the Airlina_of facilities
outside the Airport for the handling of airline passengers of
the Airline arriving at or departing from the Airport.

As used in this Part 1, refer4nce to passengers,
baggages freight or other cargo of the Airline shall be construed
to mean personas baggage, freight or cargo transported or to be
transported on aircraft of the Airline.

The Ground Carrier Permittee of the Airline's
choice, its Passenger Surface carrier or any other contractor
used by it shall not solicit business on the public areas of
the Airport and the Airline shall prohibit any such activity

Page 4 of Schedule A



GHCA-102072

on the premises under the Lease or on any area at the
Airport occupied or used by the Airline. The use, at any
time, on the premises under the Lease on the Airport o:
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.

FART II

Ground Transportation Within the Central Terminal Area

(a) The Port Authority has established at the Airport
a Central Terminal Area generally as described in Exhibit s,
attached hereto and hereby made a part hereof. If at any time
and from time to time, the Port Authority substantially rgvsses
the Central Terminal Area, it shall thereafter forward to the
Airline a revised Exhibit showing the revised Central Terminal
Area which revised Exhibit shall replace Exhibit S and shall
become a part of this Agreement.

(b) The Airline hereby agrees that it will not di-
rectly, indirectly or by arrangement with any independent third
party, operate any surface vehicles-for the transportation of
its passengers to or.from the premises under the Lease and the
various other pas sanger.terminal facilities..or other locations
within the Cantraj^ Terminal Area. The prohibition hereinabove
set forth in this paragraph (b) shall be effective as of the
Commencement Date as defined i ;s paragraph (d) hereof and steal:
continue thereafter, but such prohibitionshall be in effect
only during such periods as there is in operation at the Air-
port a CTA ground transportation service as hereinafter defined
to be provided by.,An independent third party contractor. The
CTA ground tranappp4ation service shall.eonsist of the follow-
ings a ground transportation service for the transportation
airline passengers and other persons between the various passen-
ger terminal facilities including the premises under the Lease
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 "tr.*
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 dis-
abled, the passenger must take a direct connection and where
time is critical, and in the very limited instance where an
Aircraft Operator must accommodate a particular passenger, t-e
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(iii) It is hereby understood and agreed that
the amount to be Charged for the CTA supplementary service shall
consist of an initial price and, if the Port Authority so affects
from time to time, an excess price. The initial price shall be
based upon the cost of the CTA supplementary service. The Air-
line shall pay to the Port Authority as and representing the
initial price the Airline's pro rata share of the cost to the
Port Authority of providing the CTA supplementary service. The
Airline's pro rate share of the cost to the Port Authority of
providing the CTA supplementary service shall be that proporticn
of said cost as the number of passengers of the Airline who
actually used the CTA supplementary service bears to the total
number of passengers using the CTA supplementary service. Except
as provided in the last subparagraph of subparagraph (iv) hereof,
there will be no charge to the Airline of either an initial
price or an excess price if the Airline does not have any passen-
gers using the CTA supplament'ary-service.

(iv) The initial price payable to the Port
Authority pursuant to subparagraph (iii) hereof is for each
calendar year, but in the event the Commencement oats as de-
fined in paragraph (d) hereof falls on a day other than the
first day of a calendar year or in the event the provisions
covering the CTA transportation services-:are terminated on a
day other than the last day of a calendar year, then in any
such event the initial price payable to the Port Authority
pursuant to subparagraph (iii) hereof shall, for the year
during which such event occurs, be for such portion of said
year during which the Port Authority provides the CTA supple-
mentary service. In determiniag the initial price, the cost
of the CTA supplementary service shall be computed * dater-
mined and ascertained for each caleadar•year (or portion
thereof upon the occurrence of any of that=events mentioned in
the first sentence hereof) subsequent to the aforesaid
Commencement Date.

Notwithstanding,--this foregoing and for
current monthly or other periodical billing purposes as may
from time-to tiae , 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 bill-
ing rates shall be based on determinations by the Port Au-
thority of its estimate of the cost-of the CTA supplementary
service for the calendar year and the number of passengers to
be using the CTA supplementary service for said calendar year.
Such determinations shall be based upon the prior calendar
year's experience, if any, and upon such other reasonable
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basis as the Port Authority may determine. The Port Authority
may prospectively revise its billing rates during any calendar
year. On the 20th day of each calendar month following the
month upon which the Commencement Date hereunder falls and on
the 20th day of each and every calendar month thereafter the
Airline shall pay to the Port Authority the amount due as the
initial price for the preceding calendar month, which shall
be determined by multiplying the interim billing rate per
passenger for the initial price established by the Port Au-
thority as aforesaid by the number of the Airline°s passen-
gers carried on the CTA supplementary service for the previous
calendar month. Each airline shall, on the twentieth day of
the month following the Commencement Date of the CTA ground
transportation service, and on the twentieth day of each and
every month thereafter deliver to the Port Authority a state-
w ent setting forth the number of passengers of the Airline
using the CTA supplementary service for the preceding month.

As soon as practicable after the expira-
tion of each calendar year, the Port Authority shall determine
the cost of the CTA supplementary . seryiok-ar4t--the initial price
payable therefore. Corrected billings based upon such deter-
mination shall thereupon be rendered by the Port Authority and
if any monies are due to the Port Authority they shall be
promptly paid by the Airline and if any'monies are due to the
Airline they shall be promptly credited to it.

In the event and only in the event that
the CTA supplementary service for all or any portion of a
calendar year has been provided by the Port Authority but there
has been no use thereof by any Aircraft operator, then the
initial price and the excess price shall be payable by all
Aircraft operators and each Aircraft Operator's share shall be
based on the number of passengers on its outbound and inbound
aircraft at the Airport compared to the total number of
passengers on all Wmund and outbound aircraft using the
Airport: of all Aircraft operators.

(v) The Port Authority shall have full dis-
cretion in awarding a contract for the CTA ground transportation
service and may award the same to a contractor who has not pro-
posed the lowest price for the CTA supplementary service or the
CTA omnibus service. As stated in subparagraph (iii) hereof the
Port Authority shall have the right to charge the Airline, in
addition to the initial price for the CTA supplementary service.
an additional amount herein called "the excess price", which
amount shall be applied to offset any deficit in the CTA omnibus
service.
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The amount representing the excess price
shall be an amount payable only by the Airline if it uses the
CTA supplementary service and shall be an amount fixed for each
passenger using the CTA supplementary service. The Port Authority
shall advise the Aircraft operators prior to the beginning of
each calendar year of the amount per passenger which shall
constitute the excess price for said calendar year. On the
20th day of the calendar month following the m4nth upon which
the Commencement bate hereunder falls and on the 20th day of
each and every calendar month thereafter the Airline shall pay
to the Port Authority the amount duo_as_the excess price for
the preceding calendar month, which shal'be determined by
multiplying the amount per passenger for the excess price
established by the Port Authority as aforesaid by the number
of Airline ' s passengers carried on the CTA supplementary
service for the previous calendar month. As soon as prac-
ticable after the expiration of each calendar year, the Port
Authority shall determine the cost of the CTA omnibus service
for . said calendar year. If there it no^,defieit or if the
deficit is less than the amount rscsiyo by the Port Authority
from users of the CTA omnibus servic> then the total amount
of the excess price if there is no gaef it or the amount of
the excess price which is over and above any deficit on the
CTA omnibus service shall be refunded or credited to the
Aircraft Operators based on the portions of each Aircraft
Operator ' s payments of the excess price for said calendar year
as compared to the total - amount received as the excess price
from all aircraft operators. In determining whether or not
there is a defie^t`or in determining the amount of the
deficit , r	 from the TA omnibus service shall be deemed
to be 87.S	 the cost ofs CTA omnibus service whether or
not the revenues actually Ar sived add up to 87.5 %, but if
said revenues exceed 87.51 of the cost, the actual amount of
revenues received shall be used.

(Vif The Port Authority shall determine for
each calendar year (or portion thereof, where applicable) the
cost, to the Port Authority of providing the CTA omnibus serv-

adice a the cost to the Port Authority of providing the CTA
supplementary service. Each such cost shall be determined in
accordance th the Port Authority's normal accounting prac-
tice and shall consist of those of the following items, which
are applicable to each such service:

(a) All payments made by the Port Au-
thority to the independent contractor for providing
the CTA supplementary service or the CTA omnibus
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service, as the case may be (it being understood
that the Port Authority shall not impose any.per-
centage charge or fee on the contractor for such
service);

(b) On-the-job payroll costs of Port
Authority employees working in any aspect of the
CTA supplementary service or the CTA omnibus serv-
ice, 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, dis-
ability and employment insurance and other in-
surance costs, sick leave pay, holiday, vacation,'
authorized absence and severance pay, other
employee fringe benefits and any other payments
made or costs incurred whether pursuant to law
or by Port Authority policy to or with respect
to said employees;

(c) The cost (including rental
charges) to the Port Authority of providing
space, equipment, materials, facilities or
services to or in connection with the CTA
omnibus service or the CTA supplementary
service, as the case may be;

(d) Payments of premiums (or to the
extent of self-insurance an amount equivalent to
what the premiums would have been) for insurance
with respect to the CTA omnibus service or the
CTA supplementary service, as the case may be,
including without limitation thereto, fire and
extended coverage, workman's compensation and
comprehensive general liability)

(a) Other direct coats as charged
under the Part Authority's normal accounting
practical

(f) With respect to the CTA omnibus
service, ten percent (10%1 of the amounts paid to
the contractor providing said service under item
(a) hereof and with respect to the CTA supple-
mentary service, twenty percent (204) of the
amount paid to the contractor providing said
service under item (a) hereof,
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In the event that any specific cost in-
curred or any specific amount expended for any of the items here-
inabove set forth Covers both the CTA omnibus service and the CTA
supplementary service, then the Port Authority shall divide and
allocate any such cost or amount as between the CTA omnibus
service and the CTA supplementary service in accordance with
its normal accounting principles.

(2) Upon sixty (60) days' prior written notice to
the Airline the Port Authority shall have the right to terminate
the provisions of this Part II covering the CTA ground trans
poetation service and from and after said date the Airline shall
have the right directly or by arrangement with an independent
third party to operate surface vehicles for the transportation
of its passengers to and from passenger terminal facilities or
other locations within the Central terminal Area, provided,
howevere that the same shall be used exclusively for the trans-
portation of the Airline's disabled passengers, passengers who
must make a direct connection and where time is critical, in the
very limited instances where the Airline must accommodate par-
ticular passengers, and for the transportation of passengers
travelling as a group where the Airline must accommodate the
group as a whole, it being understood that the foregoing
limitation on the right of , the Airline shall be in'effect only
during such periods as there is in operation at.the Airport a
CTA omnibus service as defined in paragraph (b) hereof (the
Port Authority having no obligation so to do), excluding the
transportation of passengers travelling as a group, and
provided , however, that if the Airline utilizes a third party
to prov de sa service, that -said third party shall be subject
to the prior and continuing approval of'the Port^Authority,
shall agree to .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.

M_ The term "Commencement -Date" as used in Part II
of this Schedule shall mean the date stated in the notice to
be given to the Airline as the Commencement Date and the Port
Authority shall have complete discretion with respect to the
fixing of such data. The Port Authority shall give at least
thirty (30) days' prior written notice of . the establishment
of the Commoncemsnt Date.

Page 11 of Schedule A



GHCA-21478

(e) The agreement by the Airline under paragraph
(b) hereof as well as the agreement by the Airline under
paragraph (c)(2) hereof, in the event the provisions covering
the CTA transportation service are terminated and are no longer
in effect, are of the essence of this Schedule and the Consent
Agreement and the Airline agrees that the Port Authority shall
be entitled to a decree against the Airline requiring the
specific performance thereof in any court of equity having
jurisdiction. The aforesaid remedy shall not constitute the
exclusive or sole remedy which may be available to the Port
Authority hereunder in the event the Airline breaches its
agreement.

PART III

(a) Except where expressly required or permitted'
in this Schedule A to be oral, all notices, requests, consents
and approvals required to be given to or by either party shall
be in writing, and all such notices and requests shall be
personally delivered to the duly designated officer or repre-
sentative of such party or delivered to the office of such
officer or-representative during regular business hours, or
forwarded to him or to the party at such address by registered
mail. The Airline shall from time to- time designate in writing
an office within the Port of New York District and" an office or
representative whose regular place of'businsiss is at such office
upon whom notices and requests may be served. Until further
notice, the Port Authority-hereby designates its Executive Director
as its officer upon whom notices and requests may be served and un.ti.:
such time as a substitute designation shall be received from the Air-
line the Airline designates the Loo sae', and the Lasses accepts such
designation as its representative upon whom noticesand requests may
be served, and the"'Fort Authority designates its office at One weld
Trade Center, New York, New York 10048 as its office where notices
and requests may be served and the Airline designates the Lessee's
office under the Lease as an office where notices and requests may
be served. Notices served by registered mail shall be deemed
effective and served as of the date of the registered mailing thereof

(b) All-Vayments required of the Airline by this
schedule A shall-be made at the office of the Treasurer of the P-:=
Authority, one`N®rNt'Trade Center, New York, New York 10048, or to
such other officer or address as may be substituted therefor.
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(c) The term "Aircraft Operators" as used in this
Schedule A shall include all Aircraft Operators who may be
occupying space within the central Terminal Area pursuant to
a lease with the Part Auchority, or a sublease, subuse or
handling agreement with any Unit Terminal Lessee or with any
East or West Wing Building Lessee.

For the Pqrt Au or ty

Initialled: rot the Airline-

For the Lessee

M

.t a^ 	y	
`^{?l.
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FORM E - Acknowledgment (N.Y. Corp.) 6124(72

STATE OF NEW YORK
ss.

COUNTY OF NEW YORK

On the	 day of	 , 1994, before me came
, to me known, who, being by me duly sworn, did depose and say

that he resides at
that he is the	 of The Port Authority of Now York and New
Jersey, one of the corporations described in, and which executed the foregoing instrument;
that he knows the seal of the said corporation; that the seal affixed to the said instrument
is such corporate seal; that it was so affixed by order of the Commissioners of the said
corporation; and that he signed his name thereto by like order.

(notarial seal and stamp)

STATE OF
) ss.

COUNTY OF	 )

On the	 day of	 1994, before me personally came
to me known, who being by me duly

sworn, did depose and say, that he resides at

that he is the Chief Executive Officer of TERMINAL ONE MANAGEMENT, INC. the
General Partner of Terminal One Group Association, L.P., the limited partnership
described in and which executed the foregoing instrument; that he knows the seal of the
said corporation; that the seal affixed to the said instrument is such corporate seal; that it
was so affixed by order of the Board of Directors of the said corporation; and that he
signed his name thereto by like order.

(notarial seal and stamp)

STATE OF	 }
} ss.

COUNTY OF	 }

On the	 day of	 , 1994, before me personally came
to me known, who being by me duly sworn, did

depose and say, that he resides at
that he is the	 President of	 one of the
corporations described in and which executed the foregoing instrument; that he knows the
seal of the said corporation; that the seal affixed to the said instrument is such corporate
seal; that it was so affixed by order of the Board of Directors of the said corporation; and
that he signed his name thereto by like order.

(notarial seal and stamp)
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1. EXECUTIVE SUMMARY

This report presents the results of all subsurface

investigations at Terminal One, John F. Kennedy International

Airport. A Preliminary Subsurface Investigation, a Soil Gas Survey

and a follow-up Supplemental Subsurface Investigation were

performed November 1991, April 1992 and June 1992, respectively.

These investigations will be complemented by an Underground Storage

Tank (UST) Closure Program to remove and investigate thirteen(13)

tanks associated with the terminal. 	 0

The purpose of these investigations was to provide an

environmental baseline for prospective tenants, Terminal One Group

Association (TOGA), a consortium of five airlines (Air France,

Iberian Airlines, Japan Airlines, Korean Airlines, and Lufthansa)

and to investigate areas determined to have some probability of

subsurface contamination such as the hydrant fueling pits, USTs and

areas in the vicinity of a formerly leaking fuel line.

The UST Closure Program will include the removal of

thirteen(13) USTs and any surrounding contaminated soil. Key

elements of the program may include sampling and analysis of

excavated soil, sampling and analyses of soil boring cores,

groundwater monitoring well installation, and groundwater sampling

and analysis.

E
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II. I2^T	 UCTION

Terminal One, Building 54, is the former Eastern Airline

Terminal located in the Central Terminal Area on the southern edge

of John F. Kennedy International Airport as depicted in Figure 1.

The building was constructed in 1959, expanded to its present

features in 1972 and occupies 330,000 sq.ft. of the 35.2 acre site.

Eastern Airlines occupied the Building until February of 1990 and

operated it as a passenger terminal. The current occupants include

America West, American Trans Air, Avensa, Ladeco, MGM Grand Air,

and North American Airlines.

The site has been proposed for redevelopment into a new

d7-ssenger terminal by the Terminal One Group Association (TOGA).

The Port Authority has conducted a Preliminary investigation, a

Soil Gas Survey, and a Supplemental Subsurface Investigation of the

property to determine existing environmental conditions. The

purpose of this report is to summarize the results of all of the

environmental investigations conducted at this, site.

An preliminary investigation was conducted during November of

1990. Areas surrounding the USTs, fuel lines and hydrant pits on

the apron of the terminal were investigated. This investigation

included the drilling of ten(10) borings. The findings from the

November 1990 investigation are summarized in Appendix A.

R1
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In April of 1992 the preliminary investigation supplemented with a

Soil Gas Survey. The Port Authority retained Roy F. Weston, Inc.

to conduct the survey. The soil gas survey grid locations and the

results are presented in Appendix B.

The Supplemental Subsurface Investigation included an

additional thirteen(13) borings with ten(10) borings completed as

groundwater monitoring wells,. Figure 2 shows the locations of the

borings and monitoring wells from both the preliminary and the

supplemental investigations. The results of the Supplemental

Subsurface Investigation are presented in Appendix C.

An UST Program will be conducted to supplement the

:nvironmental investigations. The UST program consists of the

removal of thirteen(13) USTs, sampling and analysis of excavated

soil and possibly soil borings, monitoring well installation and

groundwater sampling and analysis. Records indicate the USTs

consist of three(3) 4,000 gal, eight(8) 500 gal and two(2) 250.gal

tanks.

III. BITE DESCRIPTION

The Terminal One site covers approximately 35.2 acres. The

majority of the site is covered by pavement which is approximately

12" in depth. This overlays the hydraulic sand fill which is

approximately 10 feet thick and consists of medium to fine grayish-

brown sand with a trace of silt.

4
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The site is surrounded by other passenger terminals and is

bounded by the Van Wyck Expressway to the north and Jamaica Bay to

the south. The closest residential area is the Laurelton section

of Queens.

The average monthly rainfall at the airport is approximately

2 to 4 inches/month.

IV. GEOLOGICAL BACKGROUND

Geological, information indicates that the grade elevation at

Terminal One is approximately +10 to +14 feet above sea level. The

top strata at the site is sand fill, 7 to 10 feet thick. This brown

And gray sand from Jamaica Bay was hydraulically placed prior to

the development of the airport in the 1940's. Underlying the fill

in most areas is a layer of relatively impermeable organic soils.

This layer varies from 2 to 7 feet in thickness and is made up of

intermittent layers of organic peat and gray organic silt and

clays. This is the original marsh soil which covered the site

prior to airport development. The organic layer is absent at

isolated locations throughout the site. Beneath the organic

material is a stratum of glacial outwash. In areas where the

organic layer exists, a perched water table is present 6 feet

below the ground surface. The water table is less saline than the

lower aquifer located in the sand underlying the organic layer.

5
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE

OF THE PORT AUTHORITY

AVIATION I ".	 Port Authority Lease No. AYC -190

ILE

PO 6fd -`EWA	 Supplement No. I
Port Authority Facility - John F.
Kennedy International Airport

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of November 15, 1995, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter
referred to as "the Port Authority") and TERMINAL ONE GROUP
ASSOCIATION, L.P. (hereinafter referred to as "the Lessee"),

WITNESSETH, That:

WHEREAS, by an Agreement of Lease made as of July 13, 1994
(hereinafter called the "Lease"), the Port Authority let to the
Lessee and the Lessee hired and took from the Port Authority
certain premises (the "premises") at John F. Kennedy
International Airport (the "Airport"), all as more particularly
described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to amend
the Lease in certain respects;

NOW, THEREFORE, in consideration of the covenants and mutual
agreements herein contained, the Port Authority and the Lessee
hereby agree to amend the Lease, effective as of November 15,
1995, as follows:

1.	 (a) Effective on November 15, 1995, in addition to the
premises heretofore let to the Lessee under the Lease, the
letting as to which shall continue in full force and effect, the
Port Authority hereby lets to the Lessee and the Lessee hereby
hires and takes from the Port Authority the land areas shown in
stipple on the sketch attached hereto, hereby made a part hereof
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and marked "Exhibit A-1", together with the fixtures,
improvements and other property, if any, of the Port Authority
located or to be located therein, thereon or thereunder, the said
areas, fixtures, to be and become part of the Site as defined in
Section 1 of the Lease and part of the premises under the Lease,
as hereby amended, let to the Lessee, subject to and in
accordance with all the terms, provisions, covenants and
conditions of the Lease, as hereby amended, for and during all
the residue and remainder of the term of the letting under the
Lease. The parties acknowledge that the aforesaid areas added to
the premises pursuant to this Paragraph constitute nonresidential
real property.

(b) Paragraph (b) of Section 1 of the Lease shall be
deemed amended by adding at the end thereof the following:

"The foregoing provisions and the said height elevation
limitations described in Exhibits A and B shall likewise
apply to the areas added to the premises pursuant to
Paragraph 1 of Supplement No. 1 of the Lease."

(c) If The Port Authority shall not give possession of
the areas described in subparagraph (a) above on the effective
date set forth above by reason of the failure or refusal of any
occupant to deliver possession thereof to the Port Authority or
by reason of any cause or condition beyond the control of the
Port Authority, the Port Authority shall not be subject to any
liability for the failure to give possession on the said date.
No such failure to give possession on the date hereinabove
specified shall in any wise affect the validity of this Agreement
or the obligations of the Lessee hereunder, nor shall the same be
construed in any wise to extend the term of the letting under the
Lease beyond the date specified . in the Lease for the expiration
of the term of the letting under the Lease. Tender shall be made
by notice given at least five (5) days prior to the effective
date of the tender. In the event that notice of tender of the
said areas described in subparagraph (a) above is not given for
possession to commence on or before three hundred sixty-five
(365) days after the effective date for the commencement of the
letting thereof, then this Agreement with respect to the letting
of the areas described in subparagraph (a) above shall be deemed
cancelled, except that each party shall and does release and
discharge the other party from any and all claims and demands
based on this Agreement, or a breach or alleged breach thereof;
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provided, however, that the Lessee shall not be released or
discharged from its obligation, and shall in any event continue
to be fully obligated, to pay to the Port Authority the amounts
comprising the "Cost of the Ramp and Roadway Relocation Work" (as
defined in and in accordance with Paragraph 3 below)
notwithstanding that the aforesaid areas were not added to the
premises.

(d) The Lessee acknowledges that it has not relied
upon any representation or statement of the Port Authority or its
Commissioners, officers, employees and agents as to the
suitability of the areas added to the premises pursuant to this
Paragraph for the operations permitted thereon by the Lease and
agrees to take the said areas and to use the same in their "as
is" condition at the time of the commencement of the letting
hereunder; it being understood, without limiting any other term
or provision hereof, that Section 87 of the Lease shall apply to
the new areas as if the same were originally part of the premises
under the Lease. Without limiting any of the obligations of the
Lessee under the Lease, the Lessee agrees that no portion of the
premises under the Lease will be used initially or at any time
during the letting thereof which is in a condition unsafe or
improper for the conduct of the Lessee's operations under the
Lease, as hereby amended, so that there is a possibility of
injury or damage to life or property.

(e) Without limiting Section 2 (k) of the Lease or any
other term, provision or Section thereof or hereof, the Lessee
expressly acknowledges that rights of the Port Authority under
Section 24 of the Lease shall at all times apply with full force
and effect to any and all utility lines and ductbanks lying in,
on or under the above-described areas added to the premises.

(f) (1) The above-described areas added to the
premises pursuant to this Paragraph shall be subject to a
subsurface easement in favor of the Port Authority and its
employees, contractors, agents and representatives for the
purposes of the installation and construction of foundation piles
and pile caps utilized or to be utilized for the foundation or
support of canopy structures located or to be located outside of
the premises, which structures are to be used for or in
connection with Port Authority Airport operations and purposes;
and for the purposes of the inspection of said piles and pile
caps, and also for the purposes of the maintenance, use, repair,
replacement and alteration of said piles and pile caps. Neither

-3-
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the foregoing nor any act or actions taken by the Port Authority
pursuant thereto shall or shall be deemed to limit or impair
Section 24 of the Lease or any other term or provision of the
Lease, nor shall the same be or be construed to be an eviction of
the Lessee or be made the grounds of any abatement of rental or
any claim or demand for damages, consequential or otherwise.

(2) Subject to the terms and conditions set forth
in the Lease, including without limitation Section 2 thereof, the
strip of land abutting the areas shown in stipple on Exhibit A-1
and extending approximately five (5) feet beyond the northerly
boundary of the premises, as such northerly boundary is shown on
said Exhibit A-1, shall be subject to a non-exclusive subsurface
easement in favor of the Lessee during the term of the Lease
solely for the purposes of the installation, construction,
inspection, maintenance, use, repair and replacement of pile caps
for the foundation piles to be installed and constructed by the
Lessee as part of the construction work under Section 2 of the
Lease; and without limiting any term or provision of the Lease,
the foregoing to be further subject to the requirement for Port
Authority approval of the precise location(s) of all such pile
caps, in accordance with and pursuant to the terms and provisions
of said Section 2 of the Lease.

2.	 (a) Subparagraphs (1) and (2) of paragraph (a) of
Subdivision I of Section 4 of the Lease shall be deemed amended
to read as follows:

"(1) (i) For the portion of the term of the
letting hereunder commencing on the date of the commencement
of the term of the letting hereunder, as such date is set
forth in paragraph (a) of Section 3 hereof (said date being
hereinafter referred to as the 'Basic Rental Commencement
Date'), to and including November 14, 1995, the Lessee
hereby agrees to and shall pay to the Port Authority basic
rental at the annual rate of	

(Ex. 2.a.)

and (ii) for the portion of the term of the
letting hereunder commencing on November 15, 1995 to and
including the day preceding the Date of Beneficial Occupancy
(as hereinafter defined in subparagraph (3) below), the
Lessee hereby agrees to and shall pay to the Port Authority
basic rental at the annual rate of 	 (Ex.2.a.)

provided, however, and it is

QC
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expressly recognized and agreed by the parties hereto, that
the payment by the Lessee of said rental for the aforesaid
portions of the term shall be deferred and that the payment
of such deferred rent, plus an agreed upon application of a
factor thereto, shall be made by the Lessee as Deferred
Basic Rental (as defined in paragraph (e) below) in
accordance with, pursuant to and in the amounts set forth in
paragraph (e) below.

(2) Effective as of the Date of Beneficial
Occupancy (as hereinafter defined in subparagraph (3) below)
the Lessee hereby agrees to and shall pay to the Port
Authority basic rental at the annual rate of	

(Ex. 2. a.)

subject to increase as provided
in paragraph (b) hereof."

(b) Item (i) of subparagraph (2) of paragraph (e).of
Subdivision I of Section 4 of the Lease shall be deemed amended
to read as follows:

"(i) For the portion of the term of the letting
hereunder commencing on the Deferred Basic Rental
Commencement Date through November 30, 2015, the Lessee
shall pay the Deferred Basic Rental at an annual rate of

(Ex.2.a.)

(c) Item (ii) of subparagraph (2) of Paragraph (e) of
Subdivision I of Section 4 of the Lease shall be deemed amended
to read as follows:

"(ii) On December 1, 2015, the Lessee shall pay
as and for the final installment of Deferred Basic Rental a
payment in the sum of

(Ex.2.a.)

3.	 (a) As used in this Paragraph the following terms
shall have the following meanings:

(i) "New Areas" shall mean the areas added to the
premises under and pursuant to the above Paragraph 1 of this
Supplemental Agreement.

-5-
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(ii) "Ramp and Roadway Relocation Work" shall
mean such work as is required, appropriate or necessary, as
determined by the Port Authority, to relocate roadway(s), sign
bridge foundations, communication and electrical ductbanks and
other utilities from the New Areas to areas outside of the
premises so as to accommodate and allow the construction by the
Lessee of the Off-Premises Vehicular Ramps Work, as defined in
Section 2 of the Lease, or the On-Premises Roadway Work as
defined in Section 2 of the Lease, or both, and necessitated by
the addition of the New Areas to the premises, including therein
without limitation any and all design and design changes, utility
verification services, road alignment and relocation studies and
investigations for, in connection with or related to the said
relocation of said roadways and utilities.

(b) (1) The Lessee hereby acknowledges and agrees
that the Ramp and Roadway Relocation Work will occur or be
performed based on the Lessee's request for the addition of the
New Areas to the premises hereunder, as such addition is provided
for under Paragraph 1 hereof, and so as to accommodate and allow
the Lessee's construction of the Off-Premises Vehicular Ramps
Work as defined in Section 2 of the Lease or the On-Premises
Roadway Work as defined in Section 2 of the Lease, or both. it
is recognized that the Port Authority will incur or expend, or
has incurred or expended, amounts for or in connection with the
Ramp and Roadway Relocation Work, and it is hereby agreed that
the Lessee shall pay to the Port Authority the Cost of the Ramp
and Roadway Relocation Work, as hereinafter defined, in the
manner described below. Notwithstanding any other provision of
the Lease, the obligation of the Lessee to pay to the Port
Authority the Cost of the Ramp and Roadway Relocation Work shall
survive the expiration or termination of the Lease.

(2) "Cost of the Ramp and Roadway Relocation
Work" or the "Cost" shall mean the sum of the actual cost,
without additional markup, of the following items expended or
incurred by the Port Authority for, in connection with or
incidental to the Ramp and Roadway Relocation Work, as determined
in accordance with the Port Authority's normal accounting
practice:

(A) All payments made by the Port Authority
to contractors, suppliers and materialmen including any
payments made to any of the foregoing in satisfaction of any

Qis
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claims or judgments arising out of or in connection with any
part of the Ramp and Roadway Relocation Work performed by
them;

(B) All payments made by the Port Authority
to consultants, architects and engineers, including any
payments made to any of the foregoing in satisfaction of any
claims or judgments arising out of or in connection with any
part of the Ramp and Roadway Relocation Work performed by
them;

(C) On-the-job payroll costs of employees
(including engineers) and supervisory personnel (including
Airport Supervisors) foremen and clerks performing services
for, in connection with or related to the Ramp and Roadway
Relocation Work, including but not limited to contributions
to any retirement system or the cost of or participation in
any pension plans or the like, social security, old age,
survivors, disability and unemployment insurance and other
insurance costs, sick leave pay, holiday, vacation,
authorized absence and severance pay, other employee fringe
benefits and any other payments made or costs incurred
whether pursuant to law or by Port Authority policy to or
with respect to said employees and personnel;

(D) The cost (including rental charges) of
all materials, supplies, equipment and utilities (including
but not limited to electricity, water and phone), and any
other direct costs as charged under the Port Authority's
normal accounting practice;

(E) The amounts of any claims or judgments
paid by the Port Authority to third persons arising out of
or in connection with the Ramp and Roadway Relocation Work,
or any portion thereof, including but not limited to those
for personal injury, death or damage to property;

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

(G) The cost of any insurance;

(H) Payments by the Port Authority to any
other third persons (excluding Port Authority employees) for
work performed of services rendered.
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(3) It is hereby agreed that the Cost of the Ramp
and Roadway Relocation Work (excluding the amounts of item (2)(E)
above, if any) equals the sum of (Ex 2a)	

it being
understood and agreed that the amounts of saia item (2)(E) above
are to be added to said sum and included in said Cost, in
accordance with the provisions hereof, when the same are
determined by the Port Authority,

(c) The Cost of the Ramp and Roadway Relocation Work
shall be deemed a part of the "Port Authority's Share of the
Costs of the Off-Premises Vehicular Ramps Work" as defined in and
under Section 89 of the Lease, as herein amended, and subject to
the overall dollar limitation set forth therein; and said Cost
shall also be deemed a "Section 89 Construction Payment" made to
or on behalf of the Lessee under Section 89 of the Lease, as
herein amended, as of the presentation by the Port Authority to
the Lessee of a certificate, whereby the Port Authority certifies
and states such Cost; it being expressly understood and agreed
that until the final determination by the Port Authority of the
Cost of the Ramp and Roadway Relocation Work, the Port Authority
shall have the right to present to the Lessee a first certificate
of such Cost in the dollar amount stated in subparagraph (b)(3)
above and one or more subsequent certificates adjusting such Cost
in the event of a Port Authority audit and/or in the event of any
amounts of item (2)(E) of subparagraph (b) above, pending the
final determination of such Cost, and a final certificate of such
Cost upon the final. determination of such Cost. Accordingly, and
without limiting the foregoing:

(1) Subparagraph (2) of paragraph (a) of
Subdivision I of Section 89 of the Lease is hereby amended to
read as follows:

"(2) The term 'The Port Authority's Share of
the Costs of the Off-Premises Vehicular Ramps Work' shall
mean the sum of the above items (i) and (ii) with respect to
the Off-Premises Vehicular Ramps Work and shall include the
Cost of the Ramp and Roadway Relocation Work (as defined in
Supplement No. 1 to the Lease, but as to the sum of all of
the foregoing the Port Authority's Share of the Costs of the
Off-Premises Vehicular Ramps Work shall be limited in amount
to, and shall not exceed, a total of
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(2) The third line of paragraph (d) of
Subdivision I of Section 89 of the Lease shall be deemed amended
to read as follows:

"payments under this Section 89 (each of
which is sometimes referred to herein as a
`Section 89 Construction Payment', the Lessee
shall notify the Port".

(3) Paragraph (e) of said Section 89 shall be
deemed amended (i) by adding after the word "Work" on the fifth
line thereof the words and symbols "(including the Cost of the
Ramp and Roadway Relocation Work)", and (ii) by adding at the end
thereof before the period the following:

";it being understood and agreed, that
for purposes of the aforesaid dollar
limitation on the obligation of the Port
Authority hereunder the Costs of the Off-
Premises Vehicular Ramps Work shall be deemed
to include the Cost of the Ramp and Roadway
Relocation Work".

4.	 The following errata are hereby corrected as indicated:

(a) The designation "III" appearing
paragraph (b) (1) of Subdivision III of Sectio
changed to "IV".

(b) The designation "(4)" appearing
line and in the fourteenth (14th) line of item
(b) (5) of Subdivision III of Section 4 of the
said places changed to "(6)".

in item (bb) of
a 4 of the Lease is

in the ninth (9th)
(i) subparagraph
Lease is in both

(c) The designation "(II)" appearing in the tenth
(10th) line and in the twelfth (12th) line of subparagraph (b)
(1) of Subdivision IV of Section 4 of the Lease is in both said
places changed to "(III)".

(d) The designation "(III) (a) (3)" appearing in the
second (2nd) line and in the eighth (8th) line of item (iii) of
subparagraph (b) (1) of Subdivision IV of Section 4 of the Lease
is in both said places changed to "(III) (b) (3)".
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(e) The designation "(III) (a) (3)" appearing in the
second (2nd) line and in the fourth (4th) line of item (iv) of
subparagraph (b) (1) of Subdivision IV of Section 4 of the Lease
is in both said places changed to "(III) (b) (3)".

(f) The designation "(i)" appearing in the fourth
(4th) line of subparagraph (b) (1) of Section 88 of the Lease is
deemed deleted.

(g) The designation "(2)" shall be deemed inserted
before the sentence beginning with the words "The Port Authority"
appearing in the sixth line from the top of page 237 of the
Lease.

5. Exhibit B attached hereto shall be deemed to supersede
and replace Exhibit B attached to the Lease, and all references
to Exhibit B shall be deemed references to Exhibit B attached
hereto.

6. As hereby amended, all the terms, provisions, covenants
and conditions of the Lease shall continue in full force and
effect.

7. The Lessee represents and warrants that no broker has
been concerned in the negotiation of this Agreement and that
there is no broker who is or may be entitled to be paid a
commission in connection therewith. The Lessee shall indemnify
and save harmless the Port Authority of and from all claims for
commission or brokerage made by any and all persons, firms or
corporations whatsoever for services in connection with the
negotiation or execution of this Agreement.

B.	 Neither the Commissioners of the Port Authority nor any
of them nor any officer, agent or employee thereof, shall be
charged personally by the Lessee with any liability, or held
liable to the Lessee under any term or provision of this
Agreement, or because of its execution or attempted execution, or
because of any breach, or attempted or alleged breach thereof.

9.	 This Agreement together with the Lease to which it is
supplementary constitutes the entire agreement between the Port
Authority and the Lessee on the subject matter, and may not be
changed, modified,. discharged or extended except by an instrument
in writing duly executed on behalf of both the Port Authority and
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the Lessee. 7	 Lessee agrees that no rep: entations or
warranties shat,. be binding upon the Port A-,:hority unless
expressed in writing in the Lease or in this Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee have
executed these presents as of the date first written above.

	

ATTEST:	 THE PORT AUTHORITY OF NEW ORK
AND NEW JERSEY

v
a	 /'

	

v^	 By:

	

^^	 !	 Secretary

(Title) : C ^.	 L ^/JYr c

(Seal

	

ATTEST:	 TERMINAL ONE GROUP ASSOCIATION, L.P.
By: TERMINAL ONE MANAGEMENT, INC.

1	 GE ERAL PARTNE
r

By:
Secretary

(Title): Chief Executive Offic*er ,_-
(Corporate Seal)
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Form CSL: Ack. N.Y.; t—, P.

STATE OF NEW YORK	 )
) ss.

COUNTY OF NEW YORK	 )

On the	 f-^	 day of !U4 ^'^'^l̂ `^ 1995, before me, personally came
to me known who, being by me duly sworn, did depose and say

that he resides at	 T AUTHORITY OF NEW YORK(^^^ 21n5 d
that he is the	 H of THE POR 
AND NEW JERSEY, he corporation described in and which executed the foregoing
instrument; that he knows the seal of the said corporation; that the seal affixed to the said
instrument is such corporate seal; that it was so affixed by order of the Board of
Commissioners of the said corporation; and that he ig ed his name thereto by like order.

(notarial seal and stamp)

ONEIA t CASTille

STATE OF NeW y6-34	 NoMYPUMill,p1^ Y04t`
Ss,	 oud" In Gu s+» Couetty

COUNTY OF NCVJ `{ultt.	 )	 commaaon^xok+soate

On the	 is tt,	 day ofNs^	
being  995, before me, p

ersonally
 d d depse and say

j0jQ{,r ^z(ACX{	 to me known, who,
that he resides dtU,K1. 0-`{'
that he is the Chief xe	 Officer of TERMINAL ONE MANAGEMENT, INC., the
General Partner of Terminal One Group Association, L.P., the limited partnership, one of
the corporations described in, and which executed the foregoing instrument; that he knows
the seal of the said corporation; that the seal affixed to the said instrument is such
corporate seal; that it was so affixed by order of the Board of Directors of the said
corporation; and that he signed his name thereto by like order.

	

(	 r I seal and stamp)
JOAN GASES

No" Public, State of bke.
. No.37-4932452

OuW*d in New York Co:, n
COmml®afon Expires May 2, i': "F6P
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO

LESSEE BY AN AUTHORIZED REPRESENTATIVE
AVIATION DEPT.	 OF THE PORT AUTHORITY

PD&MOAM

I LE
 ^1 

VVV
1 ^^

	

	 Port Authority Lease No. AYC-190
Supplement No. 2

Port Authority Facility - John F.
Kennedy International Airport

SECOND SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of January 1, 1998, by and between THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred to as "the Port
Authority") and TERMINAL ONE GROUP ASSOCIATION, L.P. (hereinafter referred to as
"the Lessee"),

WITNESSETH, That:

WHEREAS, by an Agreement of Lease made as of July 13, 1994 ( as the same has been
supplemented and amended is hereinafter called the "Lease"), the Port Authority let to the Lessee
and the Lessee hired and took from the Port Authority certain premises (the "premises") at John
F. Kennedy International Airport (the "Airport"), all as more particularly described in the Lease;
and

WHEREAS, the Port Authority and the Lessee desire to amend the Lease in certain
respects;

NOW, THEREFORE, in consideration of the covenants and mutual agreements herein
contained, the Port Authority and the Lessee hereby agree to amend the Lease, effective as of
January 1, 1998 (except as otherwise herein provided), as follows:

I.	 (a)	 Effective on the Date of Beneficial Occupancy (as defined in paragraph (a)
(3) of Subdivision I of Section 4 of the Lease, in addition to the premises heretofore let to the
Lessee under the Lease, the letting as to which shall continue in frill force and effect, the Port
Authority hereby lets to the Lessee and the Lessee hereby hires and takes from the Port Authority
the land area shown in stipple on the sketch attached hereto, hereby made a part hereof and

PA LAW DEPARTMENT
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marked "Exhibit A-2", together with the fixtures, improvements and other property, if any, of the
Port Authority located or to be located therein, thereon or thereunder, the said area, fixtures,
improvements and other property, if any, to be and become part of the premises under the Lease,
as hereby amended, let to the Lessee, subject to and in accordance with all the terms, provisions,
covenants and conditions of the Lease, as hereby amended, for and during all the residue and
remainder of the term of the letting under the Lease. The parties acknowledge that the aforesaid
area added to the premises pursuant to this Paragraph I constitutes nonresidential real property.

(b) It is acknowledged and agreed that the area added to the premises under
this Paragraph 1 is being added to the premises pursuant and subject to Section 80 (e) of the
Lease and that said area constitutes the "Additional Roadway Frontage" referred to therein, and
that the execution of this Supplemental Agreement by the parties hereto shall be deemed to
satisfy the notice requirements for the addition of said area as set forth in said Section 80 (e) of
the Lease. It is further recognized that the "Additional Roadway Frontage Rental' referred to in
said Section 80 (e) of the Lease is incorporated into and added to the basic rental under the Lease
pursuant to the amendment to Section A of the Lease set forth in Paragraph 2 of this
Supplemental Agreement.

(c) The last sentence of paragraph (b) of Section I of the Lease, as set forth in
Supplement No. I to the Lease, shall be deemed amended to read as follows:

"The foregoing provisions and the said height elevation limitations described in
Exhibits A and B shall likewise apply to the areas added to the premises pursuant to
Paragraph I of Supplement No. 1 of the Lease and to the area added to the premises
pursuant to Paragraph I of Supplement No. 2 of the Lease. "

(d) If the Port Authority shall not give possession of the area described in
subparagraph (a) above on the Date of Beneficial Occupancy by reason of the failure or refusal of
any occupant to deliver possession thereof to the Port Authority or by reason of any cause or
condition beyond the control of the Port Authority, the Port Authority shall not be subject to any
liability for the failure to give possession on the said date. No such failure to give possession on
the date hereinabove specified shall in any wise affect the validity of this Agreement or the
obligations of the Lessee hereunder, nor shall the same be construed in any wise to extend the
term of the letting under the Lease beyond the date specified in the Lease for the expiration of the
term of the letting under the Lease. Tender shall be made by notice given at least five (5) days
prior to the effective date of the tender. In the event that notice of tender of the said area
described in subparagraph (a) above is not given for possession to commence on or before three
hundred sixty-five (365) days after the Date of Beneficial Occupancy, then this Agreement with
respect to the letting of the area described in subparagraph (a) above shall be deemed cancelled,
except that each party shall and does release and discharge the other party from any and all
claims and demands based on this Agreement, or a breach or alleged breach thereof.
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(e) The Lessee acknowledges that it has not relied upon any representation or
statement of the Port Authority or its Commissioners, officers, employees and agents as to the
suitability of the area added to the premises pursuant to this Paragraph 1 for the operations
permitted thereon by the Lease and agrees to take the said area and to use the same in its "as is"
condition at the time of the commencement of the letting hereunder; it being understood, without
limiting any other term or provision hereof, that Section 87 of the Lease shall apply to the said
new area as if the same were originally part of the premises under the Lease. Without limiting
any of the obligations of the Lessee under the Lease, the Lessee agrees that no portion of the
premises under the Lease will be used initially or at any time during the letting thereof which is
in a condition unsafe or improper for the conduct of the Lessee's operations under the Lease, as
hereby amended, so that there is a possibility of injury or damage to life or property.

(f) Without limiting Section 2 (k) of the Lease or any other term, provision or
Section thereof or hereof, the Lessee expressly acknowledges that rights of the Port Authority
under Section 24 of the Lease shall at all times apply with full force and effect to any and all
utility lines and ductbartks lying in, on or under the above-described area added to the premises,

(g) Subject to the terms and conditions set forth in the Lease, including
without limitation Sections 2 and 91 thereof, the Lessee, its contractors, subcontractors, suppliers
of materials and furnishers of services shall at all reasonable times have access to the areas
outside of the premises and abu^ting the portion of the northerly boundary of the premises shown
in stipple on said Exhibit A- s6lely  as necessary for the purposes of the performance by the
Lessee of the Lessee's Canopy Work pursuant to Section 91 of the Lease and for the Lessee's
inspection, maintenance, use, repair and replacement of the canopy structures constructed by the
Lessee as part of the Lessee's Canopy Work pursuant to Section 91 of the Lease; and without
limiting any term or provision of the Lease, the foregoing to be further subject to the requirement
for Port Authority approval of the Lessee's design and construction of said Lessee's Canopy
Work and the precise location(s) of all such canopy structures, in accordance with and pursuant
to the terms and provisions of said Section 91 of the lease.

2.	 Subparagraph (2) of paragraph (a) of Subdivision I of Section 4 of the Lease, as
previously amended, shall be deemed further amended to read as follows:

" (2) Effective as of the Date of Beneficial Occupancy (as hereinafter
defined in subparagraph (3) below) the Lessee hereby agrees to and shall pay to the Port
Authority basic rental at the annual rate of (Ex. 2.a.)

=subject to annual increase as

provided in paragraph (b) hereof."

3.	 (a)	 Section 91 of the Lease entitled "Entire Agreement" shall be deemed
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}	 renumbered to read as "Section 92" of the Lease, and the first sentence thereof shall be deemed
amended to read as follows:

"This Agreement consists of the following: Sections 1 through 92, inclusive, and
Exhibits A, A-1, A-2, A-3, B, C, M, N, S, X, and CSL and Schedule E."

(b)	 There shall be deemed added to the Lease as part thereof a new Section 91
immediately following Section 90 thereof to read as follows:

(a)	 (1)	 The Lessee hereby agrees at is sole cost and expense to design and
construct the Lessee's Canopy Work. The design and construction of the Lessee's
Canopy Work and the locations of the canopy structures shall be subject to the approval
of the Port Authority. Without limiting any term or provision hereof, the Lessee's
Canopy Work shall be consistent with the Port Authority's JFK Redevelopment Program.
As used herein the term 'the Lessee's Canopy Work' shall mean the design and
construction by the Lessee of the following:

(i) All necessary and appropriate work for the construction of
two (2) terminal frontage passenger walkway canopies in the areas generally located as1	 follows: one passenger walkway canopy to be located between the Lessee's covered
Arrivals roadway frontage at Terminal 1 and the vehicular parking area located directly in
front of Terminal 1 (the green parking lot); and the other passenger walkway canopy to be
located generally at the northwesterly side of the concrete median island located in front
of Terminal 1; all of said construction shall also include without limitation all appropriate
or necessary columns, foundations, utilities, drainage, utility lines, utility tie-ins, and
signage; the foregoing portion of the Lessee's Canopy Work being collectively
sometimes referred to as the'Eligible Canopy Work';

(ii) All necessary and appropriate work for the construction of
one (1) terminal frontage passenger walkway canopy in the area generally located on the
northeasterly side of the concrete median island located in front of Terminal 1; all of said
construction shall also include without limitation all appropriate or necessary columns,
foundations, utilities, drainage, utility lines, utility tie-ins, and signage; the foregoing
portion of the Lessee's Canopy Work being collectively sometimes referred to as the
'Third Canopy Work'.

(2)	 (a)	 It is expressly understood and agreed that the following
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listed provisions of Section 2 of the Lease are hereby incorporated herein by reference
and shall apply with full force and effect to the Lessee's Canopy Work as if fully set forth
herein and that references in said provisions to'the construction work' shall for purposes
hereof be deemed to be references to the Lessee's Canopy Work; and accordingly, the
Lessee shall, without limiting any other term or provision of the Lease as hereby
amended, perform the Lessee's Canopy Work in accordance with the following terms
and provisions of said Section 2: Section 2--paragraphs (c) (2), (d) [as modified in part
by subparagraph (b) below], (f), (g), (h), 0) [as modified in part by subparagraph (c)
below], and (k).

(b) (1) For purposes of this Section 91, the second subparagraph of
paragraph (d) (2) of Section 2 of the Lease, as incorporated into this Section 91 and
applied to the Lessee's Canopy Work as above-provided, shall be deemed to read as
follows:

'The Lessee shall complete the Eligible Canopy Work no later than September
30, 1998.

The Lessee shall complete the Third Canopy Work no later than January 1, 2000.
In the event that the Lessee shall fail to complete the Third Canopy Work by
January 1, 2000, then the Lessee shall and hereby agrees at its sole cost and
expense to perform all work, necessary, required or appropriate, to completely
restore the concrete island and eliminating the curbcut in the area generally shown
in stipple on the drawing attached to Supplement No. 2 of the Lease, made a part
hereof and marked as Exhibit A-3, The Lessee shall perform said work to restore
the concrete island and eliminating the curbcut in accordance with an appropriate
Construction Application, which the Lessee shall submit to the Port Authority not
later than January 1, 2000, and as the same may be approved by the Port
Authority and in accordance with the terms and conditions of the Lease, including
without limitation Section 48 thereof. The Lessee shall and hereby agrees to
complete the said restoration work not later than March 31, 2000.'

(2)	 For purposes of paragraph (d) (11) of Section 2 of the Lease, as
incorporated into this Section as above-provided and applied to the Lessee's Canopy
Work, the Lessee shall provide to the Port Authority the evidence of the insurance
required thereunder with respect to the Lessee's Canopy Work not later than thirty (30)
days prior to its commencement of the Lessee's Canopy Work.

(c) For purposes of this Section 91, the second subparagraph of paragraph 0)
(2) of Section 2 of the Lease, as incorporated into this Section 91 as above-provided, shall
be deemed to read as follows:
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'The term 'Eligible Canopy Work Completion Date' for the purpose of this Lease
shall mean the date appearing on the certificate issued by the Port Authority pursuant to
subparagraph (1) of this paragraph 0) after the substantial completion of the Eligible
Canopy Work. The term 'Third Canopy Work Completion Date' for the purpose of this
Lease shall mean the date appearing on the certificate issued by the Port Authority
pursuant to subparagraph (1) of this paragraph Q) after the substantial completion of the
Third Canopy Work.'

(d) Title to the Lessee Canopy Work shall pass to the City of New York as the
same or any part thereof is erected, constructed or installed, and the portion thereof
located on the premises under the Lease shall be and become part of the premises under
the Lease.

(e) (1)	 As used herein the term 'the Cost of the Eligible Canopy Work'
shall mean the sum of the following actually paid or incurred by the Lessee to the extent
that the inclusion of the same is permitted by generally accepted accounting principles
consistently applied:

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

(ii) amounts actually paid and costs actually incurred by
the Lessee in connection with the Eligible Canopy Work for engineering,
architectural, professional and consulting services and supervision of
construction provided, however, that payments under this item (ii) shall
not exceed (Ex. 2. a.)

Additionally, the Cost of the Eligible Canopy Work shall include
only that Eligible Canopy Work performed by the Lessee in accordance
with all the terms and provisions of this Lease and the Construction
Application(s) (including the final plans and specifications forming a part
thereof) as approved by the Port Authority; and the Cost of the Eligible
Canopy Work shall in no event include any amounts paid or incurred for
or in connection with any trade fixtures or other personal property of the
Lessee. Further, the Cost of the Eligible Canopy Work shall not include
any cost or item or work forming a part of the work described in Sections
2, 88 or 89 of the Lease or for which the Port Authority makes any
payment under said Section 88 or Section 89.
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The sum of the costs approved under item (ii) of this subparagraph shall not
exceed (Ex. 2.a.)	 if in fact there is
any such excess, such excess shall not be a part of the cost incurrea by the Lessee in the
performance of the Eligible Canopy Work for the purposes of this Section 91. No
payment or payments on account of administrative or other overhead costs shall be
included in the Cost of the Eligible Canopy Work in excess of the amount set forth in
item (ii) above whether or not allocated to the Cost of the Eligible Canopy Work by the
Lessee's own accounting practices.

(2) The term "Final Date" as used in this Section 91 shall mean the
earlier to occur of (i) the last day of the sixth (6th) consecutive month following the
Eligible Canopy Work Completion Date, or (ii) March 31, 1999 .

(3) It is specifically understood and agreed that notwithstanding
anything to the contrary herein, all costs and expenses of the Eligible Canopy Work shall
be bome fully and solely by the Lessee without reimbursement or payment by the Port
Authority except to the extent provided for herein with respect to, and properly includable
in, the Cost of the Eligible Canopy Work and also subject to the limitations set forth in
subparagraphs (1) and (5) hereof. There shall be no Port Authority reimbursement to the
Lessee for any of the costs of the Third Canopy Work.

(4) The Port Authority shall reimburse the Lessee for the Cost of the
Eligible Canopy Work, as follows:

(i) The Lessee shall periodically during the performance of the
Eligible Canopy Work (but not more often than once a month) deliver to the Port
Authority certificates which shall be signed by a responsible fiscal officer of the Lessee,
sworn to before a notary public and which shall set forth a representation by the Lessee
that it will apply the reimbursement payment only to the Cost of the Eligible Canopy
Work and for no other purpose whatsoever and shall contain and have attached thereto all
of the certifications and other documentation and items required to be attached thereto as
described in this Section 91 (each such certificate being hereinafter referred to as a
"Certificate"). Each such Certificate shall contain the Lessee's certification as to each of
the amounts, payments and expenses and costs contained therein and that the same
constitute portions of the Cost of the Eligible Canopy Work in accordance with and as
described and defined in subparagraph (1) above. Each such Certificate shall also have
attached thereto reproduction copies or duplicate originals of the invoices of the
independent contractors of the Lessee and for such invoices an acknowledgment by the
said independent contractors of the receipt by them of such amounts and payments;
contain the Lessee's certification that the work for which payment is requested has been
accomplished and that the amounts requested have been paid; set forth the total
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cumulative payments made by the Lessee as aforesaid from the commencement of the
Eligible Canopy Work to the date of the Certificate; contain a certification by the Lessee
that each portion of the Eligible Canopy Work covered by said Certificate has been
performed strictly in accordance with the terms of this Agreement and the Construction
Application(s); have attached thereto accurate, readable and complete copies of all change
estimates, change orders, extra work authorizations, design change authorizations,
purchase orders in connection with the Eligible Canopy Work; have attached thereto true
copies of any and all reports and schedules of any type submitted or kept, or required to
be submitted or kept, by the Lessee or any contractor, architect, engineer or other
consultant of the Lessee; and have attached thereto true copies of the items described in
and required under subsubparagraph (ii) below. Each such Certificate shall also contain
the Lessee's certification that the work for which payment is requested has been
accomplished, that the amounts requested have been paid to the Lessee's contractors, and,
subject to the concurrence of the Port Authority, that said work is in place and has a value
of not less than the amount requested to be reimbursed by the Port Authority.

(ii) In addition to and without limiting any term or provision of this
Agreement, it is hereby expressly agreed that the Port Authority shall have, and the
Lessee shall convey or cause to be conveyed to the Port Authority, full and unrestricted
ownership (and free and clear of any and all security interests, liens, or other
encumbrances) and all proprietary rights and interests in and to all documents produced
for the design and construction of the Eligible Canopy Work and each and every portion
thereof, including without limitation drawings and specifications, work product, and the
like, (including such which are or are to become the property of any 'Owner' named as
such in such a contract or other agreements,) upon any payment made hereunder or
otherwise therefore, or upon such earlier time or times as may be provided under the
applicable contract(s)or other agreement(s), by the Port Authority for any item of the
Eligible Canopy Work, or applicable portion thereof, and each contract, purchase order,
consultant agreement, architectural agrectnent, or any other type of agreement entered
into by or on behalf of the Lessee for (lie Eligible Canopy Work or of any portion thereof
shall reflect and or provide for the foregoing. It is further hereby expressly agreed that if
the applicable contract or other agreement gives to the Lessee any such rights of
ownership that the same shall be deemed given to the Port Authority automatically
without the requirement for any execution of any further documentation. The Lessee
shall and hereby agrees, without limiting the foregoing, to execute and all documents
which may be required by the Port Authority to transfer or evidence such ownership and
proprietary rights of the Port Authority.

(iii) Cacti Certificate shall also contain such further information and
documentation with respect to the Cost of the Eligible Canopy Work as the Port
Authority at any time and from time to time may require.
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(iv) Within thirty (30) days after the delivery of a duty submitted
Certificate by the Lessee, the Port Authority shall pay to the Lessee the amounts paid by
the Lessee for the Cost of the Eligible Canopy Work during the period covered by such
Certificate, as certified in such Certificate (but only to the extent that such amounts or any
portion thereof have not theretofore been included in a prior Certificate) subject to the
limitations stated in subparagraph (5) below; provided, however, in the event the Lease is
not in full force and effect or if the Lessee shall be under a notice of termination of the
Lease or in default under any term or provision thereof, the Port Authority shall have the
right, in its discretion, to withhold payment to the Lessee, provided, further, no payment
or withholding of a payment shall be or be deemed to have waived any rights of the Port
Authority with respect to the termination of the Lease or to a default by the Lessee under
any term or provision thereof or to the withholding or payment of future payments.

It is understood that at the election of the Port Authority no payment will
be made if the Port Authority's inspection or audit does not substantiate the contents of
any of said Certificates and until such matters have been resolved to the satisfaction of
the Port Authority, but the Port Authority shall have no obligation to conduct any such
inspection or audit at such time.

(v) The Lessee shall set forth in its final Certificate its final statement
of the Cost of the Eligible Canopy Work and shall mark such final certificate as 'Final'.
The Lessee shall not submit any Certificate for the Cost of the Eligible Canopy Work
later than the Final Date as defined above, After submitting said final Certificate, the
Lessee shall submit no further Certificate hereunder with respect to the Cost of the
Eligible Canopy Work.

(vi) Notwithstanding anything to the contrary above, the final
reimbursement by the Port Authority to the Lessee based on the Lessee's Final Certificate
shall not become due unless and until the Lessee has, to the satisfaction of the Port
Authority, fully complied with all of the terms of this Section 91 and all other applicable
terms of this Agreement; submitted to the Port Authority all certifications, documentation
and the like required under this Section 91; submitted such evidence of title to the
Eligible Canopy Work to the Port Authority in accordance with the provisions of this
Section 91, including without limitation any certifications, warranties, documentation,
releases or waivers the Port Authority may require in connection therewith; and obtained
the acceptance of the Port Authority of the Lessee's completion of the Eligible . Canopy
Work. No-such final payment by the Port Authority shall constitute any waiver of claims
or release by the Port Authority against the Lessee or any of its contractors,
subcontractors, architects or others, nor any waiver of the Port Authority's rights of audit
and inspection, nor any waiver of any other rights or remedies, legal or equitable, of the
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Port Authority,

(vii) In addition to and without limiting the foregoing provisions and without
limiting or impairing or waiving any other right or remedy of the Port Authority under
this Lease or otherwise, the Port Authority shall have, the right, in its discretion, to
withhold from any of the aforesaid payments to the Lessee the amounts of any or all
items contained in a Certificate in any one or more of the following events or upon any of
the following bases (and the Port Authority shall notify the Lessee of the same and the
basis therefor):

(aa) Any contractor or other person included or covered by the
Certificate is in default or under a notice of termination with respect to its contract or
agreement, or has not complied with all of the applicable terms or provision of its
contract or agreement;

(bb) The Certificate or any of the certifications and documentation and
other items required to be contained therein, attached thereto or submitted therewith is not
in accord with the terms of this Lease or the applicable contract, or is not complete or is
otherwise improper or inadequate, or the same fails to include or omits required items;

(cc)	 Inadequate or defective work or work not in accordance with this
Lease or the approved Construction Application(s) or the approved plans and
specifications, or materials and equipment are not properly stored or protected;

(dd) Claims related to the Eligible Canopy Work made by the Port
Authority against a contractor included in such Certificate which are outstanding;

(cc) Failure of the Lessee to make payments to the contractor in
connection with the Eligible Canopy Work;

(ff)	 Work not performed but for which a Certificate has been
submitted; or

(gg) Materials or supplies delivered to the premises but not incorporated
in the realty.

(5)	 The entire obligation of the Port Authority under this Agreement to
reimburse the Lessee for the Cost of the Eligible Canopy Work shall be limited in amount
to a total sum of (Ex.2.a.)

, provided, however, that such obligation shall be further limited in time
to Eligible Canopy Work covered by Certificates of the Lessee in accordance with

10
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subparagraph (4) above properly submitted by the Lessee in accordance with and under
said subparagraph (4) on or prior to the Final Date as defined above.

(6) In addition to and without limiting any other right or remedy of the Port
Authority, the Port Authority shall have the right by its agents, employees and
representatives to audit and inspect during regular business hours after the submission of
the final Certificate called for in subparagraph (4) hereof, the books and records and other
data of the Lessee relating to the Cost of the Eligible Canopy Work, as aforesaid; it being
specifically understood that the Port Authority shall not be bound by any prior audit or
inspection conducted by it. The Lessee agrees to keep such books, records and other data
within the Port of New York District, but the Lessee shall not be required to maintain any
such books, records and other data for more for more than seven (7) years after it has
delivered the final Certificate called for under subparagraph (4) above; unless they are
material to litigation initiated within that time, in which event they shall be preserved
until the final determination of the controversy.

(7) If the Lessee has included in any portion of the Cost of the Eligible
Canopy Work any item as having been incurred, but which in the opinion of the Port
Authority was not so. incurred, or which in the opinion of the Port Authority if so incurred
is not an item properly chargeable to such element of cost under sound accounting
practice or to the Cost of the Eligible Canopy Work, or does not represent an appropriate
division of the costs of a particular contract which are required to be designated according
to time of performance or delivery, and the parties have been unable to resolve their
differences within ninety.(90) days after Port. Authority gave its notice objecting to the
same, the Port Authority's decision as to the nature of the item of construction cost shall
be final

(8) In the event that a Port Authority audit shall disclose that amounts paid by
the Port Authority exceed the Cost of the Eligible Canopy Work based upon certificates
or otherwise then, upon ten (10) days demand, the Lessee shall immediately pay to the
Port Authority an amount equal to the excess amount paid by the Port Authority; the
foregoing shall not be or be deemed to be any limitation, impairment or waiver of any
other right or remedy of the Port Authority under the Lease or otherwise.

(9) Nothing herein shall or shall be deemed to be for the benefit of any
contractor (s) of the Lessee."

4.	 Subparagraph (7) of paragraph (b) of Section 14 of the Lease shall be deemed
amended by adding at the end thereof the following:
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"Without limiting the foregoing, the Lessee understands and agrees that the
Lessee shall be responsible for all maintenance (routine and non-routine),
cleaning and snow removal of the Lessee Canopy Work including without
limitation the canopies to be constructed by the Lessee as part thereof pursuant to
Section 91 hereof, the concrete median island on which one of the said canopies is
to be constructed and the taxi dispatch booth to be located on said concrete
median island."

5. Section 55 of the Lease shall be deemed amended by adding at the end of
paragraph (a) thereof the following new subparagraph reading as follows:

"The Port Authority shall also furnish to the Lessee without additional
charge electricity for the'illumination only' of the'Tetminal 1 Canopy
Structures'. For purposes of the foregoing sentence, 'illumination only' shall
mean the energizing of incandescent and fluorescent bulbs (to be supplied by the
Lessee) through existing wires, conduits and outlets, if any, and through the lines
to be constructed by the Lessee as part of the Eligible Canopy Work under Section
91 hereof', 'Terminal I Canopy Structures' shall mean the two (2) canopies
constructed by the Lessee as part of the Eligible Canopy Work pursuant to Section
91 hereof. The lessee shall be responsible for all electricity required for the
operation and illumination of the third canopy to be constructed by the Lessee as
part of the 'third Canopy Work pursuant to Section 91 hereof."

6. As hereby amended, all the terms, provisions, covenants and conditions of the
Lease shall continue in full force and effect.

T	 The Lessee represents and warrants that no broker has been concerned in the
negotiation of this Supplemental Agreement acid that there is no broker who is or may be entitled
to be paid a commission in connection therewith. The Lessee shall indemnify and save harmless
the Port Authority of and from all claims for commission or brokerage made by any and all
persons, firms or corporations whatsoever for services in connection with die negotiation or
execution of this Supplemental Agreement,

8.	 Neither the Commissioners of the Port Authority nor any of them nor any officer,
agent or employee thereof, shall be charged personally by the Lessee with any liability, or held
liable to the Lessee under any term or provision of this Supplemental Agreement, or because of
its execution or attempted execution, or because of any breach, or attempted or alleged breach
thereof.

12



190-SUPP2.1297.1

9.	 This Supplemental Agreement together with the Lease to which it is
supplementary constitutes the entire agreement between the Port Authority and the Lessee on the
subject matter, and may not be changed, modified, discharged or extended except by an
instrument in writing duly executed on behalf of both the Port Authority and the Lessee. The
Lessee agrees that no representations or warranties shall be binding upon the Port Authority
unless expressed in writing in the Lease or in this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first written above.

ATTEST:

..!0!'. i
M	 i

ATTEST:

Secretary

APPROVED:
FO	 TE MS

l

THE PORT AU ORITY QF NEW YORK
AND	 JERS Y

By.
el 

General Rang"
(Title):	 Busi W s paimliei

(Seal)

TERMINAL ONE GROUP ASSOCIATION, L.P.
By: TERMINAL ONE MANAGEMENT, INC.

JNERALPARTNER

By:

-D't etee-
(Title};

As-t-
r xecutiveOffice r

(Corporate Seal)
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FORM E - Acknowledgment (N.Y. Corp.) 6124!72

STATE OF NEW YORK	 )
) ss.

COUNTY OF NEW YORK fj11;, 	 )

On the f  day ofd	 199 &fore me cam	 C /rk44 t,	 to me
known, who, ng by me daffy sworn, did depose and say that he resides at e oA' N 0'
that be is the

bei 
bo f Qn fp • of The Port Authority of New York and New Jersey, one of the

corporations. described in, and which executed the foregoing instrument; that he knows the seat of
the said corporation; that the seal affixed to the said instrument is such corporate seal; that it was
so affixed by order of the Commissioners of the said corporation; and that he signed his name
thereto by like order.

( otariai seal and stamp)

KAREN E. EASTMAN
Notary Public, State of Now York

No.4766814
Qualified in NawYork County

Commission Expires Feb. 28,1999

STATE OF ,(/^ '10t (!	 }
T	 ss.

Comm OF 
.^Y 
'1;" ll	 )

Ou the o7O day	 before me personally came D167a4 4--a r
to me known, who being by me duly swerv, did depose and say, that he resides at

C4 7_ 1 Ahwdac---
that he is the Chief Fxecutive Officer of TER iNAL ONE MANAGEMENT, INC., the General
Partner of Terminal One Group Association, f.. P., one of the corporations described in and which
executed the foregoing Instrument; that be knows the seal of the said corporation; that the seal
affixed to the said instrument is such corporate seal ,, that it was so affixed by order of the Board of
Directors of the said corporation; and that he signed his name thereto by like orde

(notarial seal and stamp)

P"c' ^

Owilf ed inNessse
llllmv;$S Qn Eyrires uqY l IA f e
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Lease No. AYC-190
Supplement No. 3
Port Authority Facility-- John F. Kennedy

International Airport

THM SUPPLEMENTAL AGREEMENT

THIS AGREEMENT ("Supplemental Agreement No. 3" or "Supplemental
Agreement"), made as of December 6, 2005 ("Effective Date") by and between THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred to
as "the Port Authority") and TERMINAL ONE GROUP ASSOCIATION, L.P., a
limited partnership formed under the laws of the State of New York (hereinafter called
'the Lessee"), having an office and place of business at Terminal One, JFK International
Airport, Jamaica, New York 11430 and having one general partner, Terminal One
Management, Inc., a corporation organized and existing under the laws of the State of
New York, and four limited partners; as follows: Soci6t6 Air France (a wholly-owned
subsidiary of Air France-KLM, and formerly named Air France-Compagnie A6rienne
successor to Compagnie Nationale Air France by assignment from Air France-KLM as
more fully described below), Japan Airlines International Co., Ltd. (formerly named
Japan Airlines Company, Ltd., a wholly-owned subsidiary of Japan Airlines
Corporation), Korean Air Lines Co., Ltd., and Deutsche Lufthansa Aktiengesellschaft,
and the Lessee's representative is Mr. Arthur J. Molins, Chief Executive Officer of said
Terminal One Management, Inc.

WITNESSETH, That:

WHEREAS, by an Agreement of Lease made as of July 13, 1994 (as the same has
been supplemented and amended is hereinafter called the "Lease"), the Port Authority let
to the Lessee and the Lessee hired and took from the Port Authority certain premises (the
"premises") at John F. Kennedy International Airport (the "Airport"), all as more .
particularly described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to amend the Lease in
certain respects;

TOGA supp 3 ayc-190
exec
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NOW, THEREFORE, in consideration of the covenants and mutual agreements
herein contained, the Port Authority and the Lessee hereby agree to amend the Lease,
effective as of the Effective Date except as otherwise stated, as follows:

1. (a)	 The term of the Lease and the letting thereunder is, pursuant to Section 3A
of the Lease, hereby extended to May 27, 2023 (the day preceding the twenty-fifth
anniversary of the Date of Beneficial Occupancy as defined in Section 4 of the Lease),
unless sooner terminated, at the rentals under the Lease and as herein amended and upon
all the terms, covenants, provisions and conditions of the Lease, as hereby amended; said
extension being expressly subject to the accuracy, completeness and truth of the Lessee's
representations, warranties and certifications set forth below.

(b)	 Knowing that the Port Authority is relying on the truth and accuracy of the
following Lessee's representations, warranties and certifications of the Lessee in granting
the extension of the term under subparagraph (a) above, the Lessee hereby represents,
warrants and certifies to the Port Authority, that all of the terms and conditions set forth
in Section 3A subparagraphs (1) through 7 are fully satisfied so as to allow the said
extension of the tern of the letting of the Lease set forth in subparagraph (a) above.

2. Added Area to the Premises

(a) In addition to the premises heretofore let to the Lessee under the Lease,
the letting as to which shall continue in full force and effect, the Port Authority hereby
lets to the Lessee and the Lessee hereby hires and takes from the Port Authority the land
area shown in stipple on the sketch attached hereto, hereby made a part hereof and
marked `Exhibit A-4", together with the fixtures, improvements and other property, if
any, of the Port Authority located or to be located therein, thereon or thereunder, the said
area, fixtures, improvements and other property, if any, (the "Added Area") to be and
become part of the premises under the Lease, as hereby amended, let to the Lessee,
subject to the Access Roadway provisions described in Paragraph 3 below, and subject to
and in accordance with all the terms, provisions, covenants and conditions of the Lease,
as hereby amended, for and during all the residue and remainder of the term of the letting
under the Lease.

(b) The parties acknowledge that the Added Area added to the premises
pursuant to this Paragraph constitutes nonresidential real property.

(c) The last sentence of Paragraph (b) of Section 1 of the Lease, as set forth in
Supplement No. 1 to the Lease, shall be deemed amended to read as follows:

"The foregoing provisions and the said height elevation limitations
described in Exhibits A and B shall likewise apply to the areas added to the
premises pursuant to Paragraph I of Supplement No. 1 of the Lease and to the
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area added to the premises pursuant to Paragraph I of Supplement No. 2 of the
Lease and to the area added to the premises pursuant to Paragraph 2 of
Supplement No. 3 of the Lease "

(d) The Lessee shall use the Added Area in connection with the aircraft
parking and fueling operations of the Lessee under the Lease subject to and in accordance
with the terms and provisions of the Lease, including but not limited to the restrictions set
forth in Paragraph 2 below and Section 5 of the Lease, and for any other purpose or
activity for which the Port Authority, expressly in writing, authorizes. In addition to, and
without limiting any of, the terms and provisions of the Lease, the Lessee shall, subject to
the terms and conditions of the Lease, as hereby amended, including but not limited to
Sections 10, 12, 47 and 48 of the Lease and approval by the Port Authority of one or
more Tenant Alteration Applications to be submitted by the Lessee, construct perimeter
fencing so as to fully secure the Added Area in accordance with all requirements of the
Port Authority and of each and every Governmental Authority.

(e) If the Port Authority shall not give possession of the Added Area on the
Effective Date set forth above by reason of the failure or refusal of any occupant to
deliver possession thereof to the Port Authority or by reason of any cause or condition
beyond the control of the Port Authority, the Port Authority shall not be subject to any
liability for the failure to give possession on the said date. No such failure to give
possession on the date hereinabove specified shall in any wise affect the validity of this
Agreement or the obligations of the Lessee hereunder, nor shall the same be construed in
any wise to extend the term of the letting under the Lease beyond the date specified in the
Lease for the expiration of the term of the letting under the Lease. Tender shall be made
by notice given at least five (5) days prior to the effective date of the tender. In the event,
that notice of tender of the said area described in subparagraph (a) above is not given for
possession to commence on or before three hundred sixty-five (365) days after the
Effective Date for the commencement of the letting thereof, then this Agreement with
respect to the letting of the Added Area shall be deemed cancelled, except that each party
shall and does release and discharge the other party from any and all claims and demands
based on this Agreement, or a breach or alleged breach thereof.

(f) The Port Authority shall deliver the Added Area to the Lessee in its
presently existing "as is" condition. The Lessee acknowledges that prior to the execution
of this Agreement, it has thoroughly examined and inspected the Added Area and has
found it suitable for the Lessee's operations therein under the Lease as herein amended.
The Lessee agrees to and shall take the Added Area in its "as is" condition and the Port
Authority shall have no obligation under the Lease as herein amended for finishing work
or preparation of any portion of the Added Area for the Lessee's use. The Lessee
acknowledges that it has not relied upon any representation or statement of the Port
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Authority or its Commissioners, officers, employees or agents as to the suitability of the
Added Area for the operations permitted thereon by the Lease as herein amended.
Without limiting any obligation of the Lessee to commence operations under the Lease as
herein amended at the time and in the manner stated elsewhere in this Agreement, the
Lessee agrees that no portion of the Added Area will be used initially or at any time
during the term of the letting thereof which is in a condition unsafe or improper for the
conduct of the Lessee's operations therein under the Lease as herein amended so that
there is possibility of injury or damage to life or property, and the Lessee further agrees
that before any use it will immediately correct any such unsafe or improper condition.

The Lessee hereby further agrees to relieve the Port Authority from and to assume
all responsibility for any and all risks, costs and expenses of any kind whatsoever caused
by, arising out of or in connection with, the condition of the Added Area and all parts
thereof whether any aspect of such condition existed prior to, on or after the applicable
effective date of the letting of the Added Area hereunder, including without limitation all
Environmental Requirements (as defined in Section 85 of the Lease as amended in this
Supplemental Agreement) and Environmental Damages (as defined in Section 85 of the
Lease as amended in this Supplemental Agreement), and to indemnify and hold harmless
the Port Authority for all such risks, responsibilities, costs and expenses. If so directed,
the Lessee shall at its own expense defend any suit based upon any such claim or demand
(even if such suit, claim or demand is groundless, false or fraudulent), and in handling
such it shall not, without obtaining express advance written permission from the General
Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of
the tribunal over the person of the Port Authority, the immunity of the Port Authority, its
Corrlmission$rs, officers, agents or employees, the governmental nature of the Port
Authority, or the provisions of any statutes respecting suits against the Port Authority. It
is hereby understood and agreed that whenever reference is made in this Lease to the
condition of the Added Area as of the commencement of the term thereof, the same shall
be deemed to mean the condition of the premises as of the commencement date of the
letting thereof as set forth above, and as to the improvements made and the alteration
work performed during the term of the Lease in the condition existing after the
completion of the same. All the obligations of the Lessee under this paragraph with
respect to responsibilities, risks, costs and expenses assumed by the Lessee shall survive
the expiration or termination of the Lease.

3. Access Roadway Easement

The premises under the Lease including the Added Area shall be subject to a
vehicular roadway easement in favor of the Port Authority and its employees, contractors,
agents and representatives and other persons who may be authorized by the Port
Authority to use said roadway ("Access Roadway Users'), for the purposes of vehicular
access to, and passage on and through, and ingress to and egress from, the premises over
the vehicular roadway area shown in cross-hatch on Exhibit A-4 (said easement and
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easement area as shown in cross-hatch on Exhibit A-4, being herein referred to as the

"Access Roadway Easement"). The Access Roadway Easement shalt be available to the
Access Roadway Users, without any charge or cost to the Access Roadway Users, for
said vehicular roadway use on an unrestricted basis at all times (24 hours a day, 7 days a
week) during the term of the letting under the Lease, and the Lessee shall, and hereby
agrees, to keep and maintain, in accordance with the terms and provisions of the Lease,
the Access Roadway Easement during the term of the Lease, as hereby amended, free and
clear of obstructions or impediments, and the Lessee shall not change or alter the Access
Roadway Easement or park or place, or allow any Approved Sublessee or any other
sublessee or person or entity to park or place, any aircraft, equipment, vehicles or other
property on the Access Roadway Easement or in any way to impede or obstruct the
Access Roadway Easement. The Lessee acknowledges and has been advised by the Port
Authority that such Access Roadway Easement is or may be required at any time and
without any notice by the Port Authority in connection with emergency operations at the
Airport and accordingly the Lessee hereby agrees, without limiting the foregoing, that the
Port Authority shall have the right to remove any Lessee or sublessee or other equipment,
vehicles or property obstructing the Access Roadway Easement. Any failure by the
Lessee to keep and maintain the Access Roadway Easement in accordance with the
foregoing and other terms and conditions of the Lease shall constitute a material breach
of this Lease. Neither the foregoing nor any act or actions taken by the Port Authority
pursuant thereto shall or shall be deemed to limit or impair Section 24 of the Lease or any
other term or provision of the Lease or any right or remedy of the Port Authority
thereunder, nor shall the same be or be construed to reduce or limit any of the duties,
liabilities or obligations of the Lessee under the Lease, as herein amended, or constitute
an eviction of the Lessee or be made the grounds of any abatement of rental or any claim
or demand for damages, consequential or otherwise; and the Lessee shall continue to be
responsible for all care and maintenance of the area constituting the Access Roadway
Easement.

4. Surrendered Premises

(a)	 Effective as of the Effective Date (hereinafter in this
Paragraph 4 referred to as the "Surrender Date"), the Lessee hereby surrenders and yields
up and does by these presents grant, bargain, sell, surrender and yield up to the Port
Authority, its successors and assigns forever the portion of the premises shown in
diagonal-hatching on Exhibit A-4 (hereinafter refer red to as the "Surrendered
Premises"), and the term of the letting with respect thereto under the Lease yet to come
and has given, granted and surrendered and by these presents does give, grant and
surrender to the Port Authority, its successors and assigns, all the rights, rights of
renewal, licenses, privileges and options of the Lessee granted by the Lease with respect
to the Surrendered Premises, all to the intent and purpose that the said term under the
Lease and the said rights of renewal, licenses, privileges and options may be wholly
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merged, extinguished and determined on the Surrender Date with the same force and
effect as if the said term were in and by the provisions of the Lease originally fixed to
expire on such date;

TO HAVE AND TO HOLD the same unto the Port Authority, its
successors and assigns forever.

(b)	 The Lessee hereby covenants on behalf of itself, its
successors and assigns that (i) it has not done or suffered and will not do or suffer
anything whereby the Surrendered Premises, or the Lessee's leasehold therein, has been
or shall be encumbered as of the Surrender Date in any way whatsoever; (ii) the Lessee is
and will remain until the Surrender Date the sole and absolute owner of the leasehold
estate in the Surrendered Premises and of the rights, rights of renewal, licenses, privileges
and options granted by the Lease with respect thereto and that the same are and will
remain until the Surrender Date free and clear of all liens and encumbrances of
whatsoever nature; and (iii) the Lessee has full right and power to make this Agreement.

(e)	 All promises, covenants, agreements and obligations of the
Lessee with respect to the Surrendered Premises, under the Lease or otherwise, which
under the provisions thereof would have matured upon the date originally fixed in the
Lease for the expiration of the term thereof, or upon the termination of the Lease prior to
the said date, or within a stated period after expiration or termination, shall,
notwithstanding such provisions, mature on the Surrender Date and shall survive the
execution and delivery of this Agreement.

(d) The Lessee does by these presents release and discharge the
Port Authority from any and all obligations of every kind, past, present or future on the
part of the Port Authority to be performed under the Lease with respect to the
Surrendered Premises. The Port Authority does by these presents release and discharge
the Lessee from any and all obligations on the part of the Lessee to be performed under
the Lease with respect to the Surrendered Premises for that portion of the term
subsequent to the Surrender Date, except, however, for obligations of the Lessee with
regard to Environmental Requirements relating to Hazardous Substances and
Environmental Damages with respect to the Surrendered Premises; it being understood
that nothing herein contained shall release, relieve or discharge the Lessee from any
liability for rentals or for other charges that may be due or become due to the Port
Authority for any period or periods prior to the Surrender Date, or for breach of any other
obligation on the Lessee's part to be performed under the Lease for or during such period
or periods or maturing pursuant to paragraph (c) above.

(e) In consideration of the making of this Agreement by the
Port Authority, the Lessee hereby agrees to terminate its occupancy of the Surrendered
Premises and to deliver actual physical possession of the same to the Port Authority on or
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before the Surrender Date, in the condition required by the Lease upon surrender. The
Lessee further agrees that it will remove from the Surrendered Premises prior to the
Surrender Date all equipment, inventories, removable fixtures and other personal
property of the Lessee or for which the Lessee is responsible. With respect to any such
property not so removed, the Port Authority may at its option, as agent for the Lessee and
at the risk and expense of the Lessee, remove such property to a public warehouse or may
retain the same in its own possession and in either event, after the expiration of thirty (30)
days, may sell or consent to the sale of the same at a public auction; the proceeds of any
such sale shall be applied first to the expenses of removal, sale and storage, and second to
any sums owed by the Lessee to the Port Authority; any balance remaining shall be paid
to the Lessee. The Lessee shall pay to the Port Authority any excess of the total cost of
removal, storage and sale over the proceeds of sale.

S. The A380 construction work

A new paragraph (1) shall be added at the end of Section 2 of the Lease to read as
follows:

"(I)	 The A380 construction work:

(i)	 It is recognized that the Lessee intends to perform at its sole cost
and expense certain new construction work on the premises involving
modifications to four aircraft gate positions to accommodate new A380 aircraft at
the premises, other terminal building and passenger load bridges modifications,
fuel pit modifications and relocations, aircraft apron modifications; and paving of
the Added Area (as defined in Paragraph 2 of Supplement No. 3 of the Lease).
The Lessee shall design and construct the A38O construction work at its sole cost
and expense on the premises in accordance with all applicable provisions of the
Lease and this Supplement 3 and the approved TAAs; such design and
construction of said work being herein called the "A38O construction work". The
Lessee acknowledges that it will be continuing its operations at the premises
under the Lease during the period of time it is performing the A380 construction
work hereunder. The Lessee further acknowledges that this may involve among
other things inconvenience, noise, dust, interference and disturbance to the Lessee
in its operations at the premises as well as to its customers, patrons, invitees and
employees and possibly other risks as well. The Lessee hereby expressly assumes
all of the foregoing risks and agrees that there will be no reduction or abatement
of any of the rentals, fees or charges payable by the Lessee under the Lease or
otherwise on account of its performance of the A3 80 construction work and that
the performance of the A380 construction work shall not constitute an eviction or
constructive eviction of the Lessee nor be grounds for any abatement of rents, fees
or charges payable by the Lessee under the Lease or otherwise nor give rise to or
be the basis of any claim or demand by the Lessee against the Port Authority, its
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Commissioners, officers, employees or agents for damages, consequential or
otherwise.

(ii)	 The Lessee shall deliver to the Port Authority its complete plans
and specifications for the A380 construction work including all required
supporting information including but not limited to drawings, reports, calculations
and computer printout of analysis therefor. The following terms and provisions of
this Section 2 (and the amendments thereof and additions thereto set forth below)
as they apply to the original construction work shall apply to the A380
construction work and are hereby incorporated by reference as if fully set forth
herein, and the words "construction work" as used in the following cited
paragraphs shall be deemed to mean the "A380 construction work": paragraph (a)
(submission of a comprehensive plan covering the A380 construction work;
paragraph (c) (2) (plans and specifications for the submission of a comprehensive
plan covering the A380 construction work; paragraph (d) (terms and conditions
set forth in subparagraphs (1)(as set forth below) through (18) thereof, and the
additional subparagraphs (19) and (20) thereof set forth below); paragraph (f)
(partial approvals); paragraph (g) (as amended below in this Supplement No. 3);
paragraph (h). (anti-pollution); paragraph (i) (title); paragraph a) completion
certificates; paragraph (k) utility lines. The Lessee shall, and hereby agrees to,
comply with all of the said terms and provisions.

(iii) The following additions and amendments to Section 2 shah also apply to the
A380 construction work:

(aa) Subparagraph (1) of paragraph (d) of this Section 2 of the Lease is
hereby amended to add at the end thereof the following:

"With respect to the A380 construction work, the Lessee hereby assumes
the risk of loss or damage to all of the A380 construction work prior to the
completion thereof and the risk of loss or damage to all property of the Port
Authority and others and the risk of personal injury and death to all persons
arising out of or in connection with the performance of the A380 construction
work including, without limitation, for all Environmental Requirements and
Environmental Damages. In the event of such loss or damage, the Lessee shall
forthwith repair, replace and make good the A380 construction work and the
property of the Port Authority without cost or expense to the Port Authority. The
Lessee shall itself and shall also require its contractors to indemnify and hold
harmless the Port Authority, its Commissioners, officers, agents and employees
from and against all claims and demands, just or unjust, of third persons
(including employees, officers, and agents of the Port Authority) arising or
alleged to arise out of the performance of the A380 construction work and for all
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expenses incurred by it and by them in the defense, settlement or satisfaction
thereof, including without limitation thereto, claims and demands for death, for
personal injury or for property damage, direct or consequential; all the foregoing
to include without limitation all claims and demands arising out of or in
connection with any Hazardous Substance and whether they arise from the acts or
omissions of the Lessee, of any contractors of the Lessee, of the Port Authority, or
of third persons, or from acts of God or of the public enemy, or otherwise
(including claims of the City of New York against the Port Authority pursuant to
the provisions of the Basic Lease whereby the Port Authority has agreed to
indemnify the City against claims), excepting only claims and demands which
result solely from affirmative willful acts done by the Port Authority, its
Commissioners, officers, agents and employees with respect to the A380
construction work, provided, however, that the Lessee shall not be required to
indemnify the Port Authority where indemnity would be precluded pursuant to the
provisions of Section 5-322.1 of the General Obligations Law of the State of New
York.

If so directed, the Lessee shall at its own expense defend any suit based
upon any such claim or demand (even if such suit, claim or demand is groundless,
false or fraudulent), and in handling such it shall not, without obtaining express
advance written permission from the General Counsel of the Port Authority, raise
any defense involving in any way 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."

(bb) Subparagraph (9) of paragraph (d) of Section 2 of the Lease is hereby
amended by adding at the end thereof the following:

"With respect to the A380 construction work: (i) Without limiting the
generality of any other term or condition of this Lease, title to any soil, dirt, sand,
asbestos or other material on the premises or the Airport removed or excavated by
the Lessee during the course of the A380 construction work (all the foregoing
being hereinafter called the `Removed Material') and not used at the premises
shall vest in the Lessee upon the removal or excavation thereof and all such
Removed Material shall be delivered and deposited by the Lessee at the Lessee's
sole cost and expense to a location off the Airport in accordance with the terms
and conditions of this Lease, including without limitation this Section 2 and all
applicable Environmental Requirements (including, if required, disposal of
asbestos in a long-term disposal facility at the Lessee's sole cost and expense) and
all in a manner satisfactory to the Port Authority. The entire proceeds, if any, of
the sale or other disposition of the Removed Material shalt belong to the Lessee.
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(ii) Promptly upon final disposition of any Hazardous Substance from the
Premises or the Airport in the performance of the A380 construction work, the
Lessee shall submit to the Port Authority a "Certification of Final Disposal'
stating the type and amount of material disposed, the method of disposal and the
owner and location of the disposal facility. The format of such certification shall
follow the requirements, if any, of governmental agencies having jurisdiction as if
the Port Authority were a private organization and the name of the Port Authority
shall not appear on any certificate or other document as a generator or owner of
such material. (iii) In the event any Hazardous Substance is discovered in the
performance of the A380 construction work, the Lessee in reporting such
Hazardous Substance shall direct such report to the attention of such individual at
the subject governmental authority as the General Manager of the Airport shall
require in order to assure consistency in the environmental management of the
Airport."

(cc) Subparagraph (11) of paragraph (d) of Section 2 is hereby amended by
adding at the end thereof the following:

"(iv) With respect to the A380 construction work the Lessee in its own
name as insured and including the Port Authority as an additional insured shall
procure and maintain Commercial General Liability Insurance, including but not
limited to property damage liability, premises-operations, products liability, broad
form property damage, completed operations, explosion, collapse and
underground property damages personal injury (including death) and independent
contractors in not less than the minimum limit set forth below, and with a
contractual liability endorsement covering the obligations assumed by the Lessee
pursuant to subparagraphs (1) and (5) of this paragraph (d) and the obligations
required of the Lessee's contractors pursuant to subparagraph (1) of this
paragraph (d), and Commercial Automobile Liability Insurance covering owned,
non-owned and hired vehicles and automatically covering newly acquired
vehicles in not less that the minimum limit set forth below, and such other
insurance as the Port Authority may require in connection with the performance
of the A380 construction work. The Lessee may provide such insurance by
requiring each contractor engaged by it for the A380 construction work to procure
and maintain such insurance including such contractual liability endorsement, said
insurance, whether procured by the Lessee or by a contractor engaged by it as
aforesaid, not to contain any care, custody or control exclusions, and not to
contain any exclusion for bodily injury to or sickness, disease or death of any
employee of the Lessee or of any of its contractors which would conflict with or
in any way impair coverage under the contractual liability endorsement. The said
policy or policies of insurance shall also provide or contain an endorsement
providing that the protections afforded the Lessee thereunder with respect to any
claim or action against the Lessee by a third person shall pertain and apply with
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like effect with respect to any claim or action against the Lessee by the Port
Authority, and shall also provide or contain an endorsement providing that the
protections afforded the Port Authority thereunder with respect to any claim or
action against the Port Authority by the Lessee shall be the same as the
protections afforded the Lessee thereunder with respect to any claim or action
against the Lessee by a third person as if the Port Authority were the named
insured thereunder, but such provision or endorsement shall not limit, vary or
affect the protections afforded the Port Authority thereunder as an additional
insured. In addition, each of the said policy or policies of insurance shall be
endorsed to state they are primary in relation to any insurance carried or
maintained by the Port Authority, including without limitation, any self-insurance,
regardless of type. All the foregoing insurance requirements shall be in addition
to all policies of insurance otherwise required by the Lease.

Minimum Limits

Commercial General Liability
Combined single limit per
occurrence for death, bodily injury
and property damage liability: 	 $25,000,000.00

Commercial Automobile Liability
(covering owned, non-owned and
hired vehicles)
Combined single limit per occurrence
or death, bodily injury and property
damage liability:	 $25,000,000.00

Without limiting the provisions hereof, in the event the Lessee maintains
the foregoing insurance in limits greater than aforesaid, the Port Authority shall
be. included therein as an additional insured to the full extent of all such insurance
in accordance with all the terms and provisions hereof.

The Lessee shall also procure and maintain in effect, or cause to be
procured and maintained in effect, Workers' Compensation Insurance and
Employer's Liability Insurance in accordance with and as required by law and
including coverage for asbestos exposure.

The insurance required hereunder in this sub-subparagraph (iv) shall be
maintained in effect during the performance of the A380 construction work and a
certified copy of each of the policies or a certificate or certificates evidencing the
existence thereof, or binders, shall be delivered to the Port Authority at least
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fifteen (15) days prior to the commencement of the A380 construction work or any
portion thereof. In the event any binder is delivered, it shall be replaced within
thirty (30) days by a certified copy of the policy or a certificate. Each such copy,
certificate and binder shall bear the endorsement of or be accompanied by
evidence of payment of the premium thereof and, also, contain a valid provision
or endorsement that the policy may not be canceled, terminated, changed or
modified without giving thirty (30) days' written advance notice thereof to the
Port Authority and the City of New York. Each such copy and each such
certificate with respect to the insurance required under this subparagraph (11) shall
contain an additional endorsement providing that the insurance carrier shall not,
without obtaining express advance permission from the General Counsel of the
Port Authority, raise any defense involving in any way the jurisdiction of the
tribunal over the person of the Port . Authority, the immunity of the Port Authority,
its Commissioners, officers, agents or employees, the governmental nature of the
Port Authority or the provisions of any statutes respecting suits against the Port
Authority. Any renewal policy or certificate shall be delivered to the Port
Authority prior to the expiration of each expiring policy. The aforesaid policies
of insurance shall be written by a company or companies approved by the Port
Authority, the Port Authority agreeing not to withhold its approval unreasonably.
If at any time any of the insurance policies shall be or become unsatisfactory to
the Port Authority as to form or substance or if any of the carriers issuing such
policies shall be or become unsatisfactory to the Port Authority, the Lessee shall
promptly obtain a new and satisfactory policy in replacement, thePort Authority
agreeing not to act unreasonably hereunder, If the Port Authority at any time so
requests, a certified copy of each of the policies shall be delivered to the Port
Authority.

(v)	 The Lessee shall procure and maintain Builder's Risk (All Risk)
Completed Value Insurance covering the A380 construction work during the
performance thereof including material delivered to the premises or the
construction site but not attached to the realty. Such insurance shall be in
compliance with and subject to the applicable provisions of Section 15 of the
Lease entitled "Insurance" and shall name the Port Authority, the City of New
York and the Lessee and its contractors and subcontractors as insureds as their
interests may appear and such policy shall provide that the loss shall be adjusted
with and payable to the Lessee. Such proceeds shall be used by the Lessee for the
repair, replacement or rebuilding of the A380 construction work and any excess
shall be paid over to the Port Authority. The policies or certificates representing
insurance covered by this sub-subparagraph (v) shall be delivered by the Lessee to
the Port Authority at least thirty (30) days prior to the commencement of
construction of the A380 construction work or any portion thereof, and each
policy or certificate delivered shall bear the endorsement of or be accompanied by
evidence of payment of the premium thereof and also contain a valid provision
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obligating the insurance company to furnish the Port Authority and the City of
New York thirty (30) days' advance notice of the cancellation, termination,
change or modification of the insurance evidenced by said policy or certificate.
Renewal policies or certificates shall be delivered to the Port Authority at least
thirty (30) days before the expiration of the insurance which such policies are to
renew.

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

(dd) Subparagraph (18) of paragraph (d) of Section 2 is hereby amended as
follows:

(A) The following shall be deemed inserted before the second (2nd) sentence of
clause (i) thereof:

"Without-limiting any other terms, provisions and conditions of the Lease,
the Lessee understands and agrees that it shall put into effect prior to the
commencement of any of the A380 construction work an affirmative action
program and Minority Business Enterprise (MBE) program and Women-owned
Business Enterprise (WBE) program in accordance with the provisions of
Schedule E attached to Supplement No. 3 of the Lease and hereby made a part
hereof (hereinafter "Schedule F'); as used in Schedule E the term "construction
work" shall apply to the A380 construction work."

(B) A new clause "(iii)" shall be deemed added thereto reading as follows:

"(iii) The Lessee in the performance of the A380 construction work shall
commit itself to and use good faith efforts to implement an extensive program to
utilize Local Business Enterprises in accordance with and as set forth the schedule
attached hereto, hereby made a part hereof and marked `Schedule F'."
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(ee)	 Paragraph (d) of Section 2 of the Lease is herby further amended by
adding at the end thereof new subparagraphs "(19)" and "(20)" reading as follows:

"(19) In connection with the performance of the A380 construction
work, the Lessee shall be responsible for identifying the location of all utilities
and shall prior to the commencement of any of the A380 construction work
coordinate the A380 construction work with the New York City and Long Island
One Call toll free information service (1-800-272-4480) and ascertain the location
of underground utilities, if any, at the premises and off the premises in the vicinity
where any of the A380 construction work is to be performed. The Lessee shall
provide the Port Authority with the written evidence of such coordination."

(20) The Lessee acknowledges that the Port Authority as well as other
users, lessees, tenants, airport patrons and invitees and others will be continuing
their operations in the Central Terminal Area during the period of time the Lessee
is performing the A380 construction work hereunder and that this will involve
among other things inconvenience, noise, dust, interference and disturbance to
said operations and possibly other risks as well. The Lessee hereby expressly
assumes all of the foregoing risks. Without limiting the foregoing, the Lessee
shall and expressly her 	 agrees to perform, and to require each of its contractors
and subcontractors to perform, the A380 construction work and each portion
thereof in such a manner so as to minimize the impact and any disruption
resulting therefrom on said operations and on traffic control and traffic flow in the
CTA. The Lessee shall, without limiting any other term or provision hereof,
communicate and cooperate (and require each of its contractors to communicate
and cooperate) with the Port Authority and with each of the users, Iessees, tenants,
airport patrons, invitees and others in all aspects of the A380 construction work,
and the Lessee shall coordinate and work in harmony with all said persons,
including without limitation the users and occupants of the premises and Port
Authority contractors, The Lessee shall include in each of its contracts and
subcontracts covering the A380 construction work or any portion thereof the
foregoing requirements for minimization of disruption and for contractor
cooperation, communication and coordination.

The Lessee acknowledges that the A380 construction work may impact on
the fuel distribution system at the Airport. The Lessee hereby expressly assumes
all of the risks from any disruption, interference and interruption of said fuel
distribution system resulting from the A380 construction work. Without limiting
the foregoing, the Lessee shall and expressly hereby agrees to perform, and to
require each of its contractors and subcontractors to perform the A380
construction work and each portion thereof in such a manner so as to minimize
the disruption, interference and interruption resulting therefrom on said fuel
distribution system. The Lessee shall include in each of its contracts and
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subcontracts covering the A380 construction work or any portion thereof the
foregoing requirements for minimization of disruption, interference and
interruption and for contractor cooperation, communication and coordination."

(£f ) Paragraph (g) of Section 2 of the Lease is hereby amended by adding at
the end thereof the following:

"(g) The Port Authority may assign to the A380 construction work a full
time field engineer or engineers during any time that any A380 construction work
is being performed pursuant to this Section. The Lessee shall pay to the Port
Authority for the services of said engineer or engineers, the sum of (Ex. 2. a.)

per engineer for each day or part thereof that the
engineer or engineers are so assigned during the calendar year 2005; and the sum

Of	 (Ex.2.a.)	 per engineer for each
day or part thereof that the engineer or engineers are so assigned during the
calendar year 2006; and the sum of (Ex. 2.a.)

per engineer for each day or part thereof that the engineer or engineers
are so assigned during the calendar year 2007; and the sum of (Ex. 2. a.)

per engineer for each day or part thereof
that the engineer or engineers are so assigned during the calendar year 2008; and
the sum of (Ex.2.a.)	 per
engineer for each day or part thereof that the engineer or engineers are so assigned
during the calendar year 2009; and the sum of (Ex. 2.a.)

per engineer for each day or part thereof that the engineer or
engineers are so assigned during the calendar year 2010;roe, vided, however, and
notwithstanding the foregoing, in the event any such field engineer shall be so
assigned for a half-day or less, then the rate the Lessee shall pay to the Port
Authority for such day for such engineer shall be equal to one half of the
applicable daily rate set forth above for such engineer. Nothing contained herein
shall affect any of the provisions of paragraph (k) hereof or the rights of the Port
Authority thereunder."

6 .	 (a)	 Subparagraph (2) of paragraph (a) of Subdivision 1 of Section 4 of the
Lease, as previously amended, is hereby further amended by adding at the end thereof the
following:

"(2) Effective as of the Effective Date of Supplement No. 3 to the Lease
(as defined therein) the annual basic rental, in the amount then in effect, shall be
increased by adding thereto the amount of (Ex.2.a.)

and accordingly the Lessee
hereby agrees and shall pay to the Port Authority effective as of said Effective
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Date basic rental at the annual rate of 	 (Ex. 2.a.)
bject

to increase as provided in paragraph (b) hereof"

(b)	 Item (ii) of subparagraph (2) of Paragraph (e) of Subdivision I of Section 4
of the Lease as previously amended, is hereby further amended to read as follows:

"(ii) For the portion of the term of the letting hereunder commencing on
December 1, 2015 through November 30, 2022, the Lessee shall pay the Deferred
Basic Rental at an annual rate of 	 (Ex. 2. a.)

(d) Subparagraph (3) of paragraph (e) of Subdivision I of Section 4 of the
Lease is hereby amended as follows:

(1) The second sentence thereof shall be deemed amended to read as
follows:

"The Deferred Basic Rental payment set forth in the foregoing item (ii) of
subparagraph (2) of this paragraph (e) shall be payable by the Lessee in equal
monthly installments on the first day of each and every calendar month during the
portion of the term set forth in said item (ii) of subparagraph (2) of this paragraph

(2) The words "or in item (ii)" shall be deemed inserted in the third (P)
sentence thereof following the words "item (i)" appearing therein.

7. With respect to subparagraph (5) of paragraph (b) of Subdivision III of Section 4
of the Lease, it is acknowledged and agreed that effective as of July 1, 1995 the Lessee's
Airline Partner then named Compagnie Nationale Air France disposed of all of its stock
in Soci6t6 Anonyme Beige D'Exploitation de is Navigation Aerienne (named and
described therein and herein as "SABENA"), and that SABENA thus ceased to be a
Subsidiary Airline (as defined in subparagraph (5) of paragraph (b) of Subdivision RI of
Section 4 of the Lease), and accordingly, effective from and after said date there shall not
be any exemption from the percentage fees provisions of the Lease with respect to said
SABENA; and said SABENA shall not be a Subsidiary Airline under the Lease.

8. With respect to the warranties and representations made by the Lessee in
subparagraph (c) (1) of Section 26 of the Lease, the Lessee hereby represents and
warrants to the Port Authority, knowing that the Port Authority is relying on the accuracy
of such representations and warranties:
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(a) that effective as September 25, 1998 the Lessee's Airline Partner
Compagnie Nationale Air France changed its corporate name to "Socidtd Air
France";

(b) that on May 5, 2004 Socidtd Air France combined with KLM Royal
Dutch Airlines ("KLjVf') after completion of an exchange offer launched by
Socidtd Air France to acquire all of the outstanding common shares of KLM in
exchange for Socidtd Air France shares and warrants, such combination being
more fully described in that certain agreement entitled "Agreement for
Contribution of Assets" between Socidtd Air France and Air France-Compagnie
Adrienne, a corporation of the Republic of France, dated September 15, 2004
("Transfer Agreement'), (such combination being sometimes denoted as
"merger" in the portion of the Transfer Agreement denoted as "Presentation of the
Transaction" in the English language version of the Transfer Agreement);

(c) that effective as of September 15, 2004 (i) said Socidtd Air France
transferred substantially all of its assets and obligations, including but not limited
to the sublease ("Terminal One Facility Use and Lease Agreement") between it
and the Lessee, to said Air France-Compagnie Adrienne, pursuant to the Transfer
Agreement and changed its corporate name to Air France-KLM (the Assignor
described in the Second Supplemental Agreement to Original Consent To Faciaty
Sublease Agreement being entered into contemporaneously with this Supplement
No. 3 among the Port Authority, the Lessee, Air France-KLM and Societe Air
France); (ii) that said Air France-KLM became a holding company with wholly-
owned subsidiaries consisting of said Air France-Compagnie Adrienne and KLM;
and (iii) that said Air France-Compagnie Adrienne changed its 'corporate name to
Socidtd Air France (the Assignee described in the Second Supplemental
Agreement to Original Consent To Facility Sublease Agreement being entered
into contemporaneously with this Supplement No. 3 among the Port Authority,
the Lessee, Air France-KLM and Societe Air France); all as described in the
following documents which have been submitted to the Port Authority: the
Shareholders Resolutions described in subparagraph (d) below; an opinion of
special French legal counsel of Socidtd Air France, August & Debouzy issued to
the Port Authority dated December 6, 2005; an opinion of legal counsel of the
Lessee, Clifford Chance US LLP dated December 6, 2005 issued to the Port
Authority; and an opinion of legal counsel of Socidtd Air France, Silverberg,
Goldman & Bikoff, L.L.P. dated December 6, 2005 issued to the Port Authority
(the foregoing opinions of legal counsel being collectively referred to as the
"Legal Opinions');

(d) that the four Airline Partners of the Lessee have adopted and signed a
shareholders resolution entitled "Shareholders Unanimous Written Consent in
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Lieu of Meeting" dated June 29, 2005 and a shareholders resolution entitled
"Shareholders Unanimous Written Consent in Lieu of Meeting" dated November
7, 2005, and have submitted copies of the same to the Port Authority, whereby
said four Airline Partners constituting all of the Shareholders of Terminal One
Management, Inc., the General Partner of the Lessee, adopted Resolutions
approving the transfer to Socidt6 Air France (a wholly-owned subsidiary of Air
France-KLM, and formerly named Air France-Compagnie Adrienne successor to
Compagnic Nationale Air France by assignment from Air France-KLM ) of the
limited partnership interest of Air France-KLM in the Lessee, one hundred (100)
shares of Class A common stock in the said General Partner, and all specified
assets, rights and obligations and liabilities of Air France-KLM relating to the
General Partner and the Lessee;

(e) that Socidtd Air France (a wholly-owned subsidiary of Air France-
KLM, and formerly named Air France-Compagnie Adrienne successor to
Compagnic Nationale Air France by assignment from Air France-KLM) is on the
date of the execution of this Supplemental Agreement a limited partner in the
Limited Partnership that is the Lessee and an Airline Partner of the Lessee;

(f) that the four Airline Partners of the Lessee have adopted and signed a
shareholders resolution entitled "Shareholders Unanimous Written Consent in
Lieu of Meeting" dated April 20, 2005 approving the change of corporate name of
the Lessee's Airline Partner named on the first page of the Lease and in Section
26 (c) (1) of the Lease as "Japan Airlines Company, Ltd." to "Japan Airlines
International Co., Ltd. l; (a copy of such Resolution having been submitted by the
Lessee to the Port Authority) and as described in the aforesaid legal opinion. of
Clifford Chance US LLP dated December 6, 2005;

(g) that said Japan Airlines International Co, Ltd, notwithstanding its
change of corporate name or any matter relating thereto, has at all times during
the term of the Lease continued to be, and on the date of the execution of this
Supplemental Agreement is, a limited partner in the Limited Partnership that is
the Lessee and an Airline Partner of the Lessee;

(h) with respect to the General Partner, that there have been issued and are
outstanding 400 voting securities which constitute all of the outstanding voting
securities and that all of said voting securities are owned by the Airline Partners
as follows:

Class A -- 100 Shares - Socidt6 Air France
Class B -- 100 Shares -Japan Airlines International Co., Ltd.
Class C -- 100 Shares - Korean Air Lines Co., Ltd,
Class D -- 100 Shares - Deutsche Lufthansa Aktiengesellschaft
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and that said Voting Securities constitute all of the outstanding Voting Securities
of the General Partner and that all of said Voting Securities are held by the Airline
Partners as herein set forth; and

(i) that the foregoing representations and warranties are also being given
by each of the Airline Partners in a supplement to each of the four Consent
Agreements (as such term is described in paragraph (d) (1) of Section 28 of the
Lease) which are being entered into contemporaneously with this Supplement No.
3 by and among the Port Authority, the Lessee and each of the Airline Partners.

9. Paragraph (a) of Section 10 of the Lease shall be deemed amended to read as follows:

"(a) The Lessee shall promptly comply with, observe and execute all
laws and ordinances and governmental rules, regulations, orders, requirements
and similar items, including, without limitation, all Environmental Requirements,
now or at any time during the term of this Agreement which as a matter of law are
applicable to or which affect (i) the premises or the groundwater thereunder, (ii)
the operations of the Lessee at the premises or the Airport, (iii) the occupancy and
use of the premises and/or (iv) any Hazardous Substance which has migrated from
or from under the premises. The Lessee shall, in accordance with and subject to
the provisions of Section 48 hereof entitled "Other Construction by the Lessee",
make any and all structural and non-structural improvements, alterations or
repairs of the premises and perform all remediation, containment and clean-up of
Hazardous Substances required in order to fully satisfy the compliance obligations
set forth herein."

10,	 Section 12 of the Lease shall be deemed amended by adding at the end thereof the
following:

"(m) Without limiting any other of the Lessee's obligations under the
Lease and except with respect to the matters for which the Lessee is not
responsible as listed in clauses (1) through (7) of paragraph (c) of Section 87
hereof, the Lessee shall provide the General Manager of the Airport at the cost
and expense of the Lessee with such information, documentation, records,
correspondence, notices, reports, tests, results, and certifications and any other
information as the Port Authority shall request in connection with any
Environmental Requirements or Environmental Damages, and the Lessee shall
promptly acknowledge, swear to, sign or otherwise fully execute the same. The
Lessee agrees that any of the foregoing may be filed by the Port Authority with
the appropriate governmental authority on behalf of the Lessee at the Lessee's
cost and expense. Further, the Lessee agrees unless directed otherwise by the Port
Authority, to provide the General Manager of the Airport with copies of all
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information, documentation, records, correspondence, notice, certifications,
reports, test results and all other submissions provided by the Lessee to a
governmental authority and by a governmental authority to the Lessee within ten
(10) business days that the same are made available to or received by the Lessee
with respect to any Environmental Requirements.

(n)	 (1) In addition to and without limiting the generality of the
obligations of the Lessee set forth above and elsewhere in the Lease and except
with respect to the matters for which the Lessee is not responsible as listed in
clauses (1) through (7) of paragraph (c) of Section 87 hereof, the Lessee shall at
its sole cost and expense and in accordance with and subject to the provisions of
Section 48 hereof, upon notice from the Port Authority, promptly take all actions
to completely remove and remediate all Hazardous Substances on the premises or
the Airport which result from the Lessee's use and occupancy of the premises or
which have been disposed of, released, discharged or otherwise placed on, under
or about the premises during the term of the letting hereunder, and to cleanup and
remediate all other Hazardous Substances on, about or under the premises or
which have migrated from the premises to any adjoining property, which any
federal, state or local governmental agency or political subdivision or any
Environmental Requirement or any violation thereof require to be remediated, and
to cleanup and remediate all Hazardous Substances necessary to mitigate
Environmental Damages. The foregoing obligations of the Lessee shall include
without limitation the investigation of the environmental condition of the area to
be remediated, the presentation of feasibility studies, reports and remedial plans,
and the performance of any cleanup, remediation, containment, operation,
maintenance, monitoring or restoration work; the standard for any of the
foregoing to be that standard as required under Environmental Requirements and
in the event that any Environmental Requirement sets, forth more than one
standard, the standard to be applied shall be that which requires the lowest level
of a Hazardous Substance. Any actions of the Lessee under the foregoing shall be
performed in a good, safe and workmanlike manner and shall minimize any
impact on activities off the premises. The Lessee shall promptly provide to the
Port Authority all copies of test results and reports generated in connection with
such actions. Promptly upon completion of such investigation and remediation,
the Lessee shall seal or cap all monitoring wells and test holes, remove all
associated equipment and restore the remediated property.

Nothing herein shall limit, modify, waive or otherwise alter the rights,
claims and remedies which the Port Authority or the Lessee may have against
third parties or persons, whether at law, equity or otherwise.

(2) Without limiting the generality of any other provision contained in this
Agreement and except with respect to the matters for which the Lessee is not
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responsible as listed in clauses (1) through (7) of paragraph (c) of Section 87
hereof, the Lessee shall indemnify, hold harmless and reimburse the Port
Authority, its Commissioners, officers, employees and representatives from all
claims, demands, penalties, fines, liabilities (including strict liability), settlements,
attorney and consultant fees, investigation and laboratory fees, removal and
remediation costs, court costs and litigation expenses, damages, judgments,
losses, costs and expenses of whatsoever kind or nature and whether known or
unknown, contingent or otherwise, just or unjust, groundless, unforeseeable or
otherwise, arising or alleged to arise out of or in any way related to any
Environmental Damages or any Environmental Requirement which the Lessee is
obligated to comply with pursuant to this Agreement, or the risks and
responsibilities assumed hereunder by the Lessee for the condition of the premises
or a breach or default of the Lessee's obligations under Section 87 hereof If so
directed, the Lessee shall at its own expense defend any suit based upon the
foregoing, and in handling such it shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the person of the Port
Authority, the immunity of the Port Authority, its Commissioners, officers, agents
or employees, the governmental nature of the Port Authority or the provisions of
any statutes respecting suits against the Port Authority."

it.	 (a)	 Section 13 of the Lease shall be deemed amended by adding at the end
thereof the following:

"(o) The Lessee shall not dispose of, release or discharge nor permit
anyone to dispose of, release or discharge any Hazardous Substance on the
premises or at the Airport. Any Hazardous Substance disposed of, released or
discharged by the Lessee (or permitted by the Lessee to be disposed of, released
or discharged) on the premises or at the Airport, shall upon notice by the Port
Authority to the Lessee and subject to the provisions of Section 48 hereof and all
Environmental Requirements, be completely removed, cleaned up and/or
remediated by the Lessee. The obligations of the Lessee pursuant to this
paragraph (o) shall survive the expiration or termination of this Agreement."

12.	 Section 6 of the Lease is hereby amended as follows:

A new paragraph "(h)" shall be deemed inserted at the end thereof reading as
follows:

"(b) In the event that upon conducting an examination and audit as
described in this Section the Port Authority determines that unpaid amounts are
due to the Port Authority by the Lessee, the Lessee shall be obligated, and hereby
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agrees, to pay to the Port Authority a service charge in the amount of five percent
(5%) of each amount determined by the Port Authority audit findings to be
unpaid. Each such service charge shall be payable immediately upon demand (by
notice, bill or otherwise) made at any time therefor by the Port Authority. Such
service charge (s) shall be exclusive of, and in addition to, any and all other
moneys or amounts due to the Port Authority by the Lessee under this Agreement
or otherwise. No acceptance by the Port Authority of payment of any unpaid
amount or of any unpaid service charge shall be deemed a waiver of the right of
the Port Authority of payment of any late charge or late charges or other service
charges payable under the provisions of this Section with respect to such unpaid
amount. Each such service charge shall be and become additional rent,
recoverable by the Port Authority in the same manner and with like remedies as if
it were originally a part of the rental. Nothing in this Section is intended to, or
shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of
the Port Authority under this Agreement, including, without limitation, the Port
Authority's rights to terminate set forth in Section 29 of this Agreement or (ii) any
obligations of the Lessee under this Agreement."

13. Subparagraph (7) of Paragraph (b) of Section 33 of the Lease is hereby amended
to read as follows:

"(7) An amount equal to all costs and expenses reasonably incurred by
the Port Authority in connection with such termination, cancellation, re-entry,
regaining or resumption of possession, collecting all amounts due to the Port
Authority, the restoration of the premises (on failure of the Lessee to have
restored), the reletting of the premises, the care and maintenance of the premises
during any period of vacancy of the premises, the foregoing to include without
limitation, personnel costs and legal expenses (including but not limited to the
cost to the Port Authority of in-house legal services), brokerage fees and
commissions, repairing and altering the premises and putting the premises in
order (such as but not limited to cleaning and decorating the premises)."

14. (a) Section 39 of the Lease is hereby amended to read as follows:

"Section 39. Basic Lease

(a) The Lessee acknowledges that it has received, and is familiar with the
contents of, a copy of the Amended and Restated Agreement of Lease of the
Municipal Air Terminals between The City of New York, as Landlord (the
`City'), and The Port Authority of New York and New Jersey, as Tenant, dated as
of November 24, 2004 (the "Basic Lease"). The rights of the Port Authority in the
premises are those granted to it by the Basic Lease, and no greater rights are
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granted or intended to be granted to the Lessee than the Port Authority has power
thereunder to grant.

(b) In accordance with the provisions of the Basic Lease, the Port
Authority and the Lessee hereby agree as follows:

(1) This Lease is subject and subordinate to the Basic Lease and to any
interest superior to that of the Port Authority;

(2) The Lessee shall not pay rent or other sums under this Agreement for
more than one (1) month in advance (excluding security and other deposits
required under this Lease);

(3) With respect to this Agreement, the Lessee on the termination of the
Basic Lease wilt, at the option of the City attorn to, or enter into a direct lease on
identical terms with, the City;

(4) The Lessee shall indemnify the City with respect to all matters
described in Section 31 of the Basic Lease;

(5) The Lessee shall not use the premises hereunder for any use other than
as permitted under the Basic Lease;

(6) The Lessee shall use, operate and maintain the premises hereunder in a
manner consistent with the Port Authority's obligations under Section 28 of the
Basic Lease;

(7) The failure of the Lessee to comply with the forgoing provisions shall
be an event of default under this Agreement, which, after the giving of reasonable
notice, shall provide the Port Authority with the right to terminate this Agreement
and exercise any other rights that the Port Authority may have as the landlord
hereunder; and

(8) The City shall be named as an additional insured or loss payee, as
applicable, under each policy of insurance procured by the Lessee pursuant to this
Agreement."

(b)	 (1) Paragraph (c) of Section 19 of the Lease is hereby amended as
follows: The seventh (7` ) line of the first subparagraph thereof shall be deemed amended
to read as follows:
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"Port Authority and the City of New York as additional insureds shall
maintain and pay".

(2) The fourth (4 `h ) sentence of paragraph (e) of said Section 19 of the Lease shall
be deemed amended to read as follows:

"Each such copy or certificate shall contain a valid provision or
endorsement that the policy may not be cancelled, terminated, changed or
modified without giving thirty (30) days' written advance notice thereof to the
Port Authority and the City of New York."

(c) Section 25 of the Lease entitled "Condemnation" is hereby amended to read as
follows:

"Section 25. Condemnation

(a)	 Definitions:

The following terms, when used in this Section 25, shall, unless the.
context shall require otherwise, have the respective meanings given below:

(1) "Date of Taking" shall be deemed to be the date on which title to
all or a portion of the premises, as the case may be, shall have vested in any
lawful power or authority pursuant a Taking.

(2) "Material Part" with reference to the premises or with reference to
the Public Landing Area shall mean such portion of the premises or the Public
Landing Area as when so taken would leave remaining a balance of the premises,
due either to the area so taken or the location of the part so taken in relation to the
part not so taken, that would not under economic conditions and after
performance by the Lessee of all covenants, agreements, terms and provisions
contained herein or required by law to be observed or performed by the Lessee,
permit the restoration of the premises so as to enable the Lessee to operate,
maintain and develop the premises in accordance with Sections 2 and 5 of this
Agreement,

(3)"Taking" shall mean the acquisition of a real property interest,
through condemnation or the exercise of the power of eminent domain, by any
body having a superior power of eminent domain.

(b)	 Permanent Taking of All or a Portion of the Premises and the
Public Landing Area
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(1) If a Taking is permanent and covers the entire premises, then this
Agreement shall, as of the Date of Taking, cease and determine in the same
manner and with the same effect as if such date were the original date of
expiration hereof.

(2) If a Taking is permanent but covers less than all of the premises,
this Agreement and the term hereof shall continue as to the portion of the
premises not so taken, and the letting as to the part of the premises so taken shall,
as of the Date of Taking cease and determine in the same manner and with the
same effect as if the term of the letting had on that date expired, and the rentals
shall be abated as provided in Section 4 hereof.

(3) If a Taking covers only a Material Part of the premises or of the
Public Landing Area, then the Lessee and the Port Authority shall each have an
option exercisable by notice given within ten (10) days after the Date of Taking to
terminate the letting hereunder with respect to the premises not taken, as of the
Date of Taking, and such termination shall be effective as if the Date of Taking
were the original date of expiration hereof. If the Port Authority exercises this
option, it shall purchase from the Lessee the Lessee's leasehold interest (excluding
any personal property whatsoever) in the premises not taken for a consideration
equal to the Lessee's Unamortized Capital Investment, if any, in the premises not
taken. If the letting of the entire premises is not terminated, the rentals shall be
abated in accordance with Section 4 hereof after the date of surrender of
possession of the portion of the premises taken,

(4) If a Taking is permanent but covers less than the entire premises
and the letting of the portion of the promises not taken is not terminated pursuant
to paragraph (b)(3) of this Section, the Lessee (subject to Section 48 hereof
entitled "Other Construction by the Lessee" and Section 73 hereof entitled "Force
Majeure" and all other applicable terms and previsions of this Lease) shall
proceed diligently to restore the remaining part of the premises not so taken so
that the premises shall be a complete, operable, self-contained architectural unit in
good condition and repair and the proceeds of that portion of any award paid in
trust to the Port Authority pursuant to Section 23.3 of the; Basic Lease attributable
to the improvements on the premises not so taken shall be made available by the
Port Authority to and be used by the Lessee for that purpose. The Port Authority
shall retain any excess of such award over the costs of the restoration.

(5) If a Taking (x) covers all or "substantially all of a Municipal Air
Terminal", as defined in the Basic Lease, and (y) the Basic Lease (with respect to
the Airport) and this Agreement are consequently terminated, then the Port
Authority shall pay to the Lessee its Unamortized Capital Investment, if any, in
the premises, rop vided, however, that the Port Authority's foregoing payment
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obligation to the Lessee shall be limited to a proportionate share (as determined
by the Port Authority in its sole discretion following consultation with all of the
Port Authority's tenants at the Airport) of the condemnation proceeds available to
be paid to the Lessee and the Port Authority's other tenants at the Airport, and
provided, further, that such available condemnation proceeds shall be limited to
the amount of the condemnation proceeds received from the City remaining after
the Port Authority has been compensated for (p) the value of its leasehold interest
in the Airport or (q) the sum of the unamortized portion of the Port Authority's
investment in improvements at the Airport and any remaining deferred charges
for equipment acquired by the Port Authority for use at or in connection with its
operation of the Airport, whichever of (p) or (q) is greater (such greater amount,
the "Port Authority Share"). In making the determination of "proportionate
share" provided in the first proviso of the preceding , sentence, the Port Authority
shall in no event be liable, in any respect, to the Lessee or any other party by
reason of such determination or the resulting distribution of proceeds, and the
Lessee shall, prior to receipt of any such distribution, execute and deliver to the
Port Authority such form of waiver, release and indemnification as the Port
Authority may request. The Lessee understands and accepts that after payment of
the Port Authority Share, there may be insufficient condemnation proceeds (or
none at all) remaining to pay all or any portion of the Lessee's Unamortized
Capital Investment.

(c)	 Temporary Taking of All or Any Part of the premises or the Public
Landine Area.

(1) If the temporary use of the whole or any part of the premises shall
be taken for any public or quasi-public purpose by any lawful power or authority
pursuant to a Taking or by agreement between the Port Authority and such lawful
power or authority, (w) the Lessee shall give prompt notice thereof to the Port
Authority, (x) the term of the letting hereunder shall not be reduced or affected in
any way and (y) the Lessee shall continue to pay in full all rentals payable by the
Lessee hereunder without reduction or abatement except as set forth in paragraph
(c)(2) below.

(2) If a temporary Taking covers all or a Material Part of the premises
or the Public Landing Area, then the Lessee and the Port Authority shall each
have an option, exercisable by notice given within ten (10) days after the pate of
Taking, to suspend the term of the letting of such of the premises as are not so
taken during the period of the Taking, and, in that event, the rentals for such
portion of the premises not so taken shall abate for the period of the suspension in
accordance with Section 4. If the Port Authority exercises this option, it shall
purchase from the Lessee the Lessee's leasehold interest (excluding any personal
property whatsoever) in the premises not taken for the period of suspension for a
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consideration equal to the Lessee's Unamortized Capital Investment, if any, in
such premises which is to be amortized over the period of such suspension.

(d) Lessee's Cooyeration

The Lessee shall execute any and all documents that may be reasonably
required in order to facilitate collection by the appropriate party of awards or
payments covered by this Section.

(e) Condemnation Claims by Lessee

To the extent a condemnation claim by the Lessee shall not diminish any
claim, award, compensation or damages of or to the City or of the Port Authority
on account of any condemnation and such condemnation claim is permitted by
Section 23 of the Basic Lease, the Lessee may file a claim in a condemnation
proceeding."

15. Amendment of Section 47 of the Lease

Section 47 of the Lease is hereby amended as follows:

(a) The title thereof shall be amended to read "The Lessee's Ongoing Affirmative
Action-Equal Opportunity Commitment/ Local Business Enterprise Commitment/
Application of Schedule E to all construction work and all alteration work".

(b) The symbol "I" shall be deemed inserted before the symbol "(a)" appearing in
the first line of the first paragraph thereof.

(c) New subdivisions I'D' and "III" shall be added to said Section 47 reading as
follows:

"II.	 The Lessee's Local Business Enterprise Commitment

The Lessee in connection with any construction work or tenant alteration
work on the premises, or any portion thereof shall throughout the term of the
letting hereunder commit itself to and use good faith efforts to implement an
extensive program to utilize Local Business Enterprises in accordance with and as
set forth in Schedule F.

III.	 Continuine application of Schedule E to all construction and alteration
work at the premises
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The Lessee in connection with any construction work or tenant alteration
work on the premises, or any portion thereof, shall throughout the term of the
letting hereunder commit itself to putting into effect prior to the commencement
of any such construction work or tenant alteration work an affirmative action
program and Minority Business Enterprises (MBE) program and Women-owned
Business Enterprise (WBE) program in accordance with the provisions of
Schedule E (attached to Supplement No. 3 of the Lease); and in accordance with
Section 2 (c) 18 of the Lease; and of the foregoing the terms and provisions of
said Section 2 (c) (18) shall be deemed incorporated in and made a part of said
Schedule E as if set forth therein in full."

16.	 Amendment of Section 61 of the Lease:

(a) The first sentence of the first paragraph of Section 61 of the Lease
entitled "Vending Machines, Public Telephones, Advertising Displays" shall be amended
to read as follows:

" if requested by the Lessee, the Port Authority, by itself or through
contractors, lessees, or permittees, shall install and maintain in the premises
public telephones (sometimes also referred to as `pay phones', `pay telephones' or
`public phones'), pre-paid phone cards, facsimile transmission machines and other
public communications services, including without limitation, all voice and data
communications services and facilities, whether wired or wireless and whether
within licensed or unlicensed frequency allocations, and also including all Port
Authority-owned or operated information and communications technology
infrastructure for common Airport use, provided that the Lessee shall retain the
right to control the placement of public telephones, phone banks, phone kiosks,
facsimile transmission machines and other public communications services (e.g.,
internet kiosks) within the premises, and the right to deny, upon reasonable
grounds, the placement of any particular public telephone facility, facsimile
transmission machine or internet kiosk. The Lessee shall provide the necessary
wires and conduits for the supply of electricity for such machines and displays."

(b) The words "other public communications services" shall be deemed
inserted following the words "public telephones" in the second paragraph of Section 61
of the Lease.

17.	 Section 85 of the Lease entitled "Definitions" is hereby amended as follows:

(a) The definition of "Basic Lease" shall be deemed amended to read as follows:
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"(d) `Basic Lease' shall have the meaning given to such term in Section
39 of the Lease (as set forth in Supplement Number 3 to the Lease)."

(b) The following new terms and definitions shall be deemed added to said Section 85 of
the Lease.

"Environmental Dainages" shall mean any one or more of the following:
(i) the presence in, on, or under the premises of any Hazardous Substance whether
such presence occurred prior to or during the term of the letting under this
Agreement or resulted from any act or omission of the Lessee or others, and/or
(ii) the disposal, discharge, release or threatened release of any Hazardous
Substance from the premises or of any Hazardous Substance from under the
premises and/or (iii) the presence of any Hazardous Substance in, on or under
other property at the Airport as a result of (a) the Lessee's use and occupancy of
the premises or the performance of the construction work or any other work or
activities at the premises or (b) a migration of a Hazardous Substance from the
premises or from under the premises or (c) the Lessee's operations at the Airport,
and/or (iv) any personal injury, including wrongful death, or property damage,
arising out of or related to any Hazardous Substance described in (i), (ii) or (iii)
above, and/or (v) the violation of any Environmental Requirement pertaining to
any Hazardous Substance described in (i), (ii) or (iii) above, the promises and/or
the activities thereon.

"EnvirwunentalRequirement" shall mean in the singular and
"Environmental Requirements" shall mean in the plural all common law and all
past, present and future laws, statutes, enactments, resolutions, regulations, rules,
directives, ordinances, codes, licenses, permits, orders, memoranda of
understanding and memoranda of agreement, guidances, approvals, plans,
authorizations, concessions, franchises, requirements and similar items of all
governmental agencies, departments, commissions, boards, bureaus or
instrumentalities of the United States, states and political subdivisions thereof, all
pollution prevention programs, "best management practices plans", and other
programs adopted and agreements made by the Port Authority (whether adopted
or made with or without consideration or with or without compulsion), with any
government agencies, departments, commissions, boards, bureaus or
instrumentalities of the United States, states and political subdivisions thereof,
and all judicial, administrative, voluntary and regulatory decrees, judgments,
orders and agreements relating to the protection of human health or the
environment, and in the event that there shall be more than one compliance
standard, the standard for any of the foregoing to be that which requires the
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lowest level of a Hazardous Substance, the foregoing to include without
limitation:

(i)	 All requirements pertaining to reporting, licensing, permitting,
investigation and remediation of emissions, discharges, releases or threatened
releases of Hazardous Substances into the air, surface water, groundwater or land,
or relating to the manufacture, processing, distribution, use, treatment, storage,
disposal, transport or handling of Hazardous Substances, or the transfer of
property on which Hazardous Substances exist;

(i1)	 All requirements pertaining to the protection from Hazardous
Substances of the health and safety of employees or the public; and

(iii) The Atomic Energy Act of 1954, 42 U.S.C. Section 2011 et. seq.;
the Clean Water Act also known as the Federal Water Pollution Control Act, 33
U.S.C. Section 1251 et. seq.; the Clean Air Act, 42 U.S.C. Section 7401 et. seq.;
the Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. Section 136 et.
seq.; the Comprehensive Environmental Response, Compensation, and Liability
Act, 42 U.S.C. Section 9601 et. seq.; the Superfund Amendments and
Reauthorization Act of 1986 ("SARA"), Section 2701 et. seq. ; the Emergency
Planning and Community Right to Know Act, 42 U.S.C. Section 11001 et. seq.;
the Occupational Safety and Health Act, 29 U.S.C. Section 651 et. seq.; the
Hazardous Materials Transportation Act, 49 U.S.C. Section 5101 et, seq.; the
Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act, 42 U.S.G. Section 6901 et, sue.; the Toxic Substances Control
Act, 15 U.S.C. Section 2601 et, sec.; the Safe Drinking Water Act of 1974, 42
U.S.C. Sections 300f-300h-11 et. seq.; the Oil Pollution Act, 33 U.S.C. Section
2701 et. seq.; the National Environmental Policy Act, 42 USC Section 4321 et.
seq.; the State Environmental Quality Review Act (SEQRA), NY ECL Section 8-
0101 et. seq; the New York State Environmental Conservation Law; the New
York State Navigation Law; together, in each case, with any amendment thereto,
and the regulations adopted, guidances, memoranda and publications promulgated
thereunder and all substitutions thereof and any other analogous current or future
federal, state municipal, city or local laws,"

"Hazardous Substance' shall mean and include in the singular and
"Hazardous Substances" shall mean and include in the plural any pollutant,
contaminant, toxic or hazardous waste, dangerous substance, noxious substance,
toxic substance, flammable, explosive or radioactive material, area formaldehyde
foam insulation, asbestos, polychlorinated biphenyls ("PCBs"), radon, chemicals
known to cause cancer, endocrine disruption or reproductive toxicity, petroleum
and petroleum products, fractions, derivatives and constituents thereof, of any
kind and in any form, including, but not limited to, oil, petroleum, fuel, fuel oil,
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sludge, crude oil, gasoline, kerosene, and mixtures of, or waste materials
containing any of the foregoing, and other gases, chemicals, materials and
substances which have been or in the future shall be declared to be hazardous or
toxic, or the removal, containment or restriction of which have been or in the
future shall be required, or the manufacture, preparation, production, generation,
use, maintenance, treatment, storage, transfer, handling or ownership of which
have or in the future shall be restricted, prohibited, regulated or penalized by any
federal, state, county, or municipal or other local statute or law now or at any time
hereafter in effect as amended or supplemented and by the regulations adopted
and publications promulgated pursuant thereto."

(c)	 The date appearing as "December 30, 2015" in the first (l s) sentence of
paragraph "(w)" of Section 85 of the Lease shall be deemed amended to read "May 27,
2023".

18, Section 83 of the Lease is hereby amended to read as follows:

"Section 83. Security Deposit

(a)	 As used in this Section 83 the following terms shall have the
following meanings:

(1) 'Agreements' shall collectively mean this Lease and all other
agreements now or in the future the Lessee shall have with the Port Authority,
including any extensions thereof.

(2) 'Effective Period' shall mean the period commencing on the
Effective Date (as defined in Supplement No. 3 to the Lease) and expiring on the
last day of the sixth full calendar month occurring after the expiration or earlier
termination or revocation of this Lease.

(3) 'Letter of Credit shall mean in the singular each of and 'Letters of
Credit' shall mean in the plural all of the letters of credit required to delivered by
the Lessee to the Port Authority pursuant to the provisions of this Section and
which meet all the requirements set forth in paragraph (c) below.

(4) 'Obligations' shalt mean all of the provisions, terms and conditions
of the Agreements on the part of the Lessee to be fulfilled, kept, performed or
observed and (ii) the payment of all rentals, fees and other amounts, charges and
obligations now or in the future to become due and owing to the Port Authority by
the Lessee, and (iii) the performance of all other present and future obligations of
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the Lessee to the Port Authority whether covered by a written agreement or
otherwise.

(5)	 'Security Amount' shall mean the amount of

(b) The Lessee hereby agrees that on or before the Effective Date the
Lessee shall cause to be delivered to the Port Authority a Letter of Credit in the
Security Amount meeting all the requirements set forth in paragraph (c) below as
security for the full, faithful and prompt perfonnance of and compliance with, on
the part of the Lessee of all of the Obligations.

(c) Each Letter of Credit shall be clean, irrevocable and issued to and
in favor of the Port Authority by a banking institution acceptable to the Port
Authority and having its main office in the Port of New York District. The form
and terms of each Letter of Credit, as well as the institution issuing it, shall be
subject to the prior and continuing approval of the Port Authority. Each Letter of
Credit shall provide that it shall continue until the last day of the Effective Period.
Such continuance may be by provision for automatic renewal or by delivery to the
Port Authority of a substitute letter of credit satisfactory to the Port Authority and
meeting all the requirements set forth in this paragraph (c) in an amount so that at
all times during the Effective Period the Port Authority shall have a Letter of
Credit or Letters of Credit in the Security Amount. If requested by the Port
Authority, any Letter of Credit delivered pursuant to this Section shall be
accompanied by a letter expressing the opinion of counsel for the banking
institution issuing the Letter of Credit that the issuance of said Letter of Credit is
an appropriate and valid exercise by the banking institution of the corporate
power conferred upon it by law.

(d) Upon notice of cancellation of a Letter of Credit or upon notice
that a Letter of Credit will not be extended the Lessee agrees that unless, by a date
thirty (30) days prior to the effective date of such cancellation or expiration, such
Letter of Credit is replaced by another letter of credit satisfactory to the Port
Authority and meeting all the requirements of paragraph (c) above in an amount
so that at all times during the Effective Period the Port Authority shall have a
Letter of Credit or Letters of Credit in the Security Amount, the Port Authority
may draw down the full amount thereof and thereafter the Port Authority wtl
hold the same as security under this Agreement.

(e) In addition to any and all other remedies available to it, the Port
Authority shall have the right, at its option at any time and from time to time, with
or without notice, to draw upon each Letter of Credit or any part thereof in whole
or partial satisfaction of any of its claims or demands against the Lessee. There
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shall be no obligation on the Port Authority to exercise such right and neither the
existence of such right nor the holding of a Letter of Credit or Letters of Credit
shall cure any default or breach of the Obligations.

(f) If at any time any bank shall fail to make any payment to the Port
Authority in accordance with any Letter of Credit issued by any such bank, the
Lessee shall cause to be delivered to the Port Authority on demand another letter
of credit satisfactory to the Port Authority and meeting all the requirements set
forth in paragraph (c) above in an amount so that at all times during the Effective
Period the Port Authority shall have a Letter of Credit or Letters of Credit in the
Security Amount.

(g) If at any time and from time to time during the Effective Period a
payment is made to the Port Authority under any Letter of Credit, the Lessee
within ten (10) days thereafter shall bring the Letter of Credit back up to the
Security Amount or shall cause to be delivered to the Port Authority an additional
letter of credit satisfactory to the Port Authority and meeting all the requirements
set forth in paragraph (c) above, in such an amount so that at all times during the
Effective Period the Port Authority shall have a Letter of Credit or Letters of
Credit in the Security Amount.

(h) No action by the Port Authority pursuant to the terms of any
Letter of Credit, or receipt by the Port Authority of funds from any bank issuing
any Letter of Credit, shall be or be deemed to be a waiver of any breach or default
by the Lessee of the Obligations and all rights and remedies under the
Agreements, or otherwise consequent upon such breach or default shall not be
affected by the existence of or recourse to any such Letter of Credit.

(i) After the expiration of the Effective Period, and upon the condition
that the Lessee shall then be in no wise in default of any of the Obligations, and
upon written request therefor by the Lessee, the Port Authority wfll return to the
Lessee the Letter of Credit or Letters of Credit which have been caused to be
delivered to the Port Authority by the Lessee hereunder and are in the possession
of the Port Authority less the amount by partial or full drawings of any and all
unpaid claims and demands (including estimated damages) of the Port Authority
by reason of any default or breach by the Lessee of the Obligations.

0)	 Anything to the contrary herein notwithstanding, nothing in this
Section or in Section 58 or elsewhere in the Lease shall or shall be construed as
preventing or precluding the Port Authority from requiring an increase in the
Security Amount or from requiring the Lessee to submit new or additional
security under and pursuant to the terms and provisions of; or as a condition of
entering into, any agreement (including without limitation extensions,
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amendments or supplements to existing agreements) which may be entered into
between the Port Authority and the Lessee subsequent to the Effective Date.
Nothing herein shall be deemed to limit or impair any rights under any other
agreement with the Lessee that requires security or to impair or limit any rights or
remedies of the Port Authority with respect to such security or to the Letter of
Credit submitted hereunder.

(k)	 No failure by the Port Authority to insist upon the strict
performance of any of the Obligations or any agreement, term, covenant,
requirement or condition thereof or to exercise any right or remedy consequent
upon a breach or default of any of the foregoing, and no extension, supplement or
amendment of any of the Obligations during or after a breach thereof, unless
expressly stated to be a waiver, and no acceptance by the Port Authority of
rentals, fees, charges or other payments in whole or in part after or during the
continuance of any such breach or default, shall constitute a waiver of any such
breach or default of such Obligations or such agreement, term, covenant,
requirement, obligation or condition. No agreement, term, covenant, requirement,
obligation or condition of the Obligations to be performed or complied with by
the Lessee and no breach or default thereof, shall be waived, altered or modified
except by a written instrument executed by the Port Authority. No waiver by the
Port Authority of any default or breach on the part of the Lessee in performance
of any of the Obligations or any agreement, term, covenant, requirement,
obligation or condition thereof shall affect or alter any Obligation, but each and
every agreement, term, covenant, requirement, obligation and condition thereof
shall continue in full force and effect with respect to any other then existing or
subsequent breach or default thereof.

(1)	 The Lessee hereby agrees that a breach or failure to perform or
comply with any of the terms and conditions of this Agreement, including without
limitation, failure to provide a Letter of Credit or Letters of Credit in accordance
with the terms and provisions of this Agreement at any time during the Effective
Period valid and available to the Port Authority or any failure of any banking
institution issuing a Letter of Credit to make one or more payments as provided in
such Letter of Credit, shall constitute a material breach of each and every
Obligation, including without limitation, each of the Agreements, thereby
entitling the Port Authority to immediately exercise any and all rights available to
it as fully as if such breach, failure or non-compliance was a breach of the
Obligations, including without limitation, the right to terminate or revoke any or
alt of the Agreements for cause.

(m)	 The Lessee agrees that it will not assign or encumber any Letter of
Credit and any such assignment or encumbrance shall be void as to the Port
Authority.
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(n)	 (i)	 In the event of any increase or increases of the rentals
payable by the Lessee under the Lease from time to time so that rentals for two
(2) consecutive months shall exceed the existing Security Amount (the amount of
such rentals being herein called the "Increased 2-Month Rentals"), the Security
Amount may be increased by the Port Authority upon ten (10) days notice from
the Port Authority to the Lessee to an amount equal to the Increased 2-Month
Rentals and the Lessee shall deliver to the Port Authority before the expiration of
such 10 day period an amendment to the Letter of Credit then being held by the
Port Authority providing for the increase in the Letter of Credit to the new
Security Amount set forth in such notice.

(ii)	 In the event of any decrease or decreases of the rentals
payable by the Lessee under the Lease from time to time made pursuant to an
written supplement to the Lease so that the rentals payable by the Lessee under
the Lease for two (2) consecutive months shall be less than the existing Security
Amount (the amount of such rentals being herein called the "Decreased 2-Month
Rentals"), the Security Amount may be decreased by the Port Authority after ten
(10) days notice from the Port Authority to the Lessee to an amount equal to the
Decreased 2-Month Rentals, provided, however, in no event shall the Security
Amount be so decreased or such notice be effective if (x) the Lessee shall have
been in default at any time in the twelve month period immediately preceding the
date of the receipt of such notice by the Lessee in the performance or observance
of any term, provision, covenant, condition or agreement of this Agreement and
(y) the Port Authority has not at any time during such twelve monthperiod paid
any sum or sums or incurred any obligations,, expense or cost by reason of the
failure, neglect or refusal of the Lessee to perform or fulfill any one or more of
such terms, provisions, covenants, conditions and agreements. Such decrease in
the Security Amount shall be effectuated by the delivery by the Lessee to the Port
Authority of an amendment to the Letter of Credit then being held by the Port
Authority providing for the decrease in the Letter of Credit to the new Security
Amount set forth in the aforesaid notice from the Port Authority"

(o)	 For purposes of the foregoing, the Lessee hereby certifies that its
I.R.S. Employee Identification No. is

19. Section 91 of the Lease entitled "Entire Agreement" shall be renumbered as Section
92 and the reference to "Section 91" therein shall be deemed changed to "Section 92, and
the following new Section 91 shall be deemed inserted into the Lease reading as follows:

"Section 91. Storage Tanks
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(a)	 All underground storage tanks and all above ground storage tanks
installed in the premises as of the commencement of the Lessee's occupancy of
the premises or any portion thereof, (other than the Existing Tanks as defined in
paragraph (b) (3) of Section 87 hereof) together with all underground storage
tanks and all above ground storage tanks installed in the premises during the term
of the letting hereunder or during the letting or use of the premises by the Lessee
under any previous agreement, and its or their appurtenances, pipes, lines, fixtures
and other related equipment are hereinafter collectively called the "Tanks" and
singularly called a "Tank". Notwithstanding any other facts or circumstances the
contrary including without limitation any vesting of title to the Tanks in the City
of New York pursuant to any construction or alteration application or otherwise,
the Lessee hereby agrees that title and ownership of the Tanks shall be and remain
in the Lessee, that all Tanks shall be registered by the Lessee in the name of the
Lessee as operator and owner and that the Lessee shall have full and sole
responsibility for all the Tanks, and shall release and relieve the Port Authority
from all costs and responsibility for the Tanks. The Port Authority has made no
representations or warranties with respect to the Tanks or their location and shall
assume no responsibility for the Tanks. All Tanks installed by the Lessee shall be
installed pursuant to the terms and conditions of the Lease including without
limitation Section 48 hereof entitled "Other Construction by the Lessee" and
nothing in this Section shall or shall be deemed to be permission or authorization
to install any Tanks.

(b) Without limiting the generality Of any of the provisions of the
Lease, the Lessee agrees that it shall be solely'rasponsible for maintaining, testing
and repairing the Tanks. The Lessee shall not perform any servicing, repair or
non-routine maintenance to the Tanks without the prior written approval of the
Port Authority provided that in the event of an emergency the Lessee, in
accordance with Environmental Requirements and this Lease, shall immediately
notify the Port Authority as well as all other applicable Governmental Authorities
and immediately perform servicing, repair and maintenance to properly address
such emergency. In addition, the Lessee, at its sole cost and expense, shall make
all modifications to the Tanks and take all other actions so that the Tanks shall at
all times comply with all applicable Environmental Requirements.

(c) (1)	 The Lessee shall remove all the Tanks from the premises
on or before the expiration of the Lease (unless the Lessee shall have received the
prior written approval of the Port Authority to have abandoned a tank in place and
such abandonment continues to meet all applicable Environmental Requirements)
and the Lessee agrees to dispose of the Tanks off the Airport in accordance with
all applicable Environmental Requirements.
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(2)	 Any removal of the Tanks shall be performed pursuant to
an alteration application prepared by the Lessee and submitted to the Port
Authority for the Port Authority's approval and in connection with such removal,
the Lessee shall restore the premises to the same condition existing prior to the
installation of the Tanks, shall perform such testing of the Tanks and of the soil,
sub-soil and ground water in the vicinity of the Tanks as shall be required by the
Port Authority and shall clean-up and remediate any contamination disclosed by
said testing. In the event the Lessee does not remove the Tanks as required by
subparagraph (1) above, the Port Authority may enter upon the premises and effect
the removal and disposal of the Tanks, restoration of the premises and such
remediation and the Lessee hereby agrees to pay all costs and expenses of the Port
Authority arising out of such removal, disposal, restoration and remediation.

(d) Without limiting the generality of any other term or provision of
the Lease, the Lessee shall at its cost and expense comply with all Environmental
Requirements applicable to the Tanks, including without limitation any
modifications or closures required thereby, and any Discharge (as defined in
paragraph (i) hereof) including without limitation testing the Tanks and
registering the Tanks in the name of the Lessee as owner and operator, submitting
all required clean-up plans, bonds and other financial assurances, performing all
required cleanup and remediation of Discharges and filing all reports, making all
submissions to, providing all information required by, and complying with all
requirements of, all Governmental Authorities pursuant to all such Environmental
Requirements. Nothing in the foregoing shall be construed as a submission by the
Port Authority to the application to itself of the Environmental Requirements,
provided, however, no immunity or exemption of the Port Authority from the
Environmental Requirements shall excuse the compliance therewith by the Lessee
or shall be grounds for non-compliance therewith by the Lessee.

(e) (1)	 Without limiting the terms and provisions of Section 2
hereof entitled "Construction by the Lessee" and Section 13 hereof entitled
"Indemnity and Liability Insurance", the Lessee hereby assumes all risks arising
out of or in connection with the Tanks and all Discharges whether or not foreseen
or unforeseen and shall indemnify and hold harmless the Port Authority, its
Commissioners, officers, agents and employees from and against (and shall
reimburse the Port Authority for their costs and expenses including without
limitation penalties, fines, liabilities, settlements, damages, attorney and
consultant fees, investigation and laboratory fees, clean-up and remediation costs,
court costs and litigation expenses), all claims and demands, just or unjust, of
third persons (such claims and demands being hereinafter in this Section referred
to as "Claims" and singularly referred to as a "Claim") including but not limited
to those for personal injuries (including death), property damages, or
environmental impairment, arising or alleged to arise out of or in any way related
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to, the failure of the Lessee to comply with each and every term and provision of
the Lease, or the Tanks, or any Discharge, or any lawsuit brought or threatened,
settlement reached or any governmental order relating to the Tanks or a
Discharge, or any violation of any Environmental Requirement or demands of any
Governmental Authority based upon or in any way related to the Tanks or a
Discharge, and whether such arise out of the acts or omissions of the Lessee or of
the contractors of the Lessee or of third persons or out of the acts of God or the
public enemy or otherwise including Claims by the City of New York against the
Port Authority pursuant to the provisions of the Basic Lease whereby the Port
Authority has agreed to indemnify the City against claims. It is understood the
foregoing indemn ty shall cover all claims, demands, penalties, settlements,
damages, fines, costs and expenses of or imposed by any Governmental Authority
under the aforesaid Environmental Requirements.

(2) If so directed the Lessee shall at its expense defend any suit based
upon any such Claim (even if such Claim is groundless, false or fraudulent) and in
handling such it shall not without first having express advance permission from
the General Counsel of the Port Authority raise any defense involving in any way
the jurisdiction of the tribunal over the person of the Port Authority, the immunity
of the Port Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provisions of any statutes
respecting suits against the Port Authority.

(3) The terms and conditions of this paragraph (e) are intended to
allocate obligations and responsibilities between the Lessee and the Port
Authority only, and nothing in this paragraph (e) shall limit, modify or otherwise
alter the rights and remedies which the Port Authority or the Lessee may have
against third parties at law, equity or otherwise.

(f) Without limiting or affecting the terms and provisions of Section
33 hereof entitled"Survival of the Obligations of the Lessee", the Lessee's
obligations under this Section shall survive the expiration or earlier termination of
the Lease.

(g) In addition to the requirements of Section 10 hereof entitled
"Compliance with Governmental Regulations" and paragraph (d) of this Section,
the Port Authority shall have the right upon notice to the Lessee to direct the
Lessee, at the Lessee's sole cost and expense, (i) to perform such reasonable
testing of the Tanks as the Port Authority shall direct and to perform such testing
of the soil, subsoil and ground water of the premises and of such surrounding area
as the Port Authority shall direct, and (ii) to clean-up and remediate any
Discharge, regardless of whether any Environmental Requirement or
Governmental Authority shall require such testing, clean-up or remediation,

TOGA supp 3 aye-190

exec

38



TOGA supp 7 ayc-190
MC

which testing, clean-up and remediation shall be performed pursuant to an
alteration application prepared by the Lessee and submitted to the Port Authority
for the Port Authority's approval.

(h) In the Lessee's use and operation of the Tanks, the Lessee shall
not permit any Hazardous Substance from entering the ground including without
limitation (subject to Section 48 hereof entitled "Other Construction by the
Lessee") installing appropriate spill and overfill devices and placing an
impervious material, such as asphalt or concrete, over the ground area above or
under, as the case shall be, and in the vicinity of the Tanks.

(i) As used in this Section, "Discharge" shall mean the presence,
pumping, pouring, venting, emitting, emptying, leakage, deposit, spill, discharge
or other release of Hazardous Substances from the Tanks or in connection with
their use, operation, maintenance, testing or repair.

20.

Effective as of January 1, 2004, the following amendments shall be made to the
Lease in recognition that the Freedom Agreement (JFK Flight Fees Agreement as
hereinafter defined), became effective and replaced the General Airport Agreement
(except as to certain provisions thereof covering the aviation fuel system at the Airport)
as of as of January 1, 2004.

(a)	 Section 90 of the Lease entitled "General Airport
Agreement" shall be deemed amended to read as follows:

"It is recognized that the JFK Flight Fees Agreements and the principles
and formula set forth therein for the calculation of flight fees, including the costs
recovery accounting principles, have by agreement become the basis for
determining flight fees payable by various Aircraft Operators at the Airport who
are the actual signatories to JFK Flight Fees Agreements. In the event of the
expiration and non-extension or non-renewal of the JFK Plight Fees Agreement,
the same formula, accounting principles and costs recovery methodology now set
forth in the JFK Flight Fees Agreements for the calculation of flight fees shall
continue to be utilized for the calculation of flight fees at the Airport for the
Approved Sublessees until such time as the JFK Flight Fees Agreements are
formally replaced by a new agreement or agreements or by a new policy or
policies. The Port Authority has advised the Lessee that it is the intention of the
Port Authority that with respect to the formula, accounting principles and the
costs recovery methodology for the calculation of flight fees upon the expiration
and non-extension or non-renewal of the JFK Flight Fees Agreements all Aircraft
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Operators at the Airport which are similarly situated will be treated in a similar
manner. It is agreed that the foregoing provision shall be set forth in the Consent
Agreement (by appropriate amendment thereto) of each of the Approved
Sublessees.

(b) The parties hereto agree that in the event any provisions
contained in the JFK Flight Fees Agreement conflict with any one or more provisions of
this Lease, the provisions this Lease shall control with respect to all areas and subject
matters covered by this Lease, except only as to the Lessee's operations on the Public
Aircraft Facilities at the Airport and to the extent that any of the provisions of this Lease
conflict with the provisions of the JFK Flight Fees Agreement concerning the rights and
obligations as to operations on the Public Aircraft Facilities at the Airport, the Lessee's
JFK Flight Fees Agreement shall control with, respect to rights and obligations as to
operations on the Public Aircraft Facilities at the Airport".

(c) Section 80 of the Lease entitled "Restrictions on Use of
Passenger Terminal Frontage Roadways - Use of Airport Taxi Dispatcher's and Addition
of Roadway Area to the Premises" shall be deemed amended by inserting the phrase, "or
the JFK Flight Fees Agreements, as applicable," immediately after the word "Agreement"
and before the word "and" appearing in paragraph (b) thereof and immediately after the
word "Agreement" and before the period appearing at the end of paragraph (b) thereof.

(d) Section 79 of the Lease entitled "Future Airport
Transportation Facilities and Operations Use of Portions of the Premises" shall be
deemed amended by inserting the phrase, "or the JFK Flight Fees Agreements, as
applicable," immediately after the word "Agreement" and before the word "for"
appearing in paragraph (d) thereof and immediately after the word "Agreement" and
before the period appearing at the end of paragraph (d) thereof.

(e) The following amendments shall be deemed to have been
made to Section 95 of the Lease as of January 1, 2004:

(i) The definition of "Distribution Portion of the
System" shall be amended to read as follows:

"Distribution Portion of the System'shall mean the Distribution Portion of
the System as described in the Airport Fueling Agreements,"

(ii) The definition of "General Airporl Agreement"
shall be amended by inserting the following phrase after the term "Airport" and before
the period appearing at the end thereof.
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11, as the same has been extended by the Standstill Agreement and the
Second Standstill Agreement"

(iii) The definition of Runways shalt be amended to read
as follows:

"Runways" shall mean runways (including aerial approaches) at the
Airport used for the purpose of the landing and taking-off of Aircraft.

(iv) The definition of Taxiways shall be amended to
read as follows and the definition of"Public Aircraft Parking and Storage Space added to
read as follows:

"Taxiways" shall mean taxiways at the Airport for the purpose of the
ground movement of Aircraft to, from and between the Runways, the Public
Ramp and Apron Area, the Public Aircraft Parking and Storage Space and other
portions of the Airport (not including, however, any taxilanes, the exclusive use
of which is granted to the Lessee or any other Person by lease, permit or
otherwise)."

"Public Aircraft Parking and Storage Space " shall mean areas at the
Airport for public and common use for the purpose of parking and storing aircraft,
for the purpose of servicing aircraft with fuel and lubricants and other supplies for
use thereon, and for the purpose of making minor or emergency repairs to
aircraft."

(v) The following new definitions shall be deemed added to
Section 85 to read as follows:

"Aircraft" shall mean airplanes, helicopters and every other contrivance
now or hereafter used for the navigation of or flight in air or space.

"JFK Flight Fees Agreement" and °JFK Flight Fees Agreements ` ( and
"Freedom Agreement') shall mean the agreement or agreements designated
therein as the JFK Flight Fees Agreement effective as of January 1, 2004 entered
into between the Port Authority and each of the Approved Sublessees covering
the payment of flight fees at the Airport and other matters covered therein.

"Airport Fueling.4greernents' shall mean such of the separate agreement
or agreements if and when entered into by the Port Authority and airlines
operating at the Airport which would cover the operations of the Airport Fuel
Storage and Distribution System in replacement of the aviation fuel provisions of
the General Airport Agreement.

TOGA supp 3 ayc-140
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"Second Standstill Agreement" shall mean the certain agreement entered
into between the Port Authority and the Lessee covering the extension of the
General Airport Agreement through September 30, 2004, or through such later
date as may thereafter be agreed upon by extension, restatement or modification
of such agreement, with the extension of the fuel fee provisions of the General
Airport Agreement extended through December 31, 2004, or through such later
date as may thereafter be agreed upon by extension, restatement or modification
of such agreement.

"Standstill Agreement" shall mean the certain agreement entered into
between the Port Authority and the Lessee (or the Approved Sublessees) covering
the extension of the General Airport Agreement through March 31, 2004.

"Standstill Agreements" shall mean collectively the Standstill Agreement
and the Second Standstill Agreement.

21L,	 Section 44 of the Lease entitled "Notices" is hereby amended as follows: The
address for delivery of notices to the Port Authority appearing on the 16 a' through 18"'
lines thereof shall be deemed amended to read "225 Park Avenue South, New York, New
York, 10003".

21	 Section 49 of the Lease entitled "Place of Payments" is hereby amended to read as
follows:

"All payments required of the Lessee by this Agreement shall be sent to
the following address:

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

P.O. BOX 95000-1517
PHILADELPHIA, PENNSYLVANIA 19195-1517

or via the following wire transfer instructions:
Bank: Commerce Bank
Bank ABA Number: 026013673
Account Number: (Ex. 1)

or to such other address, office or location as may hereafter be, substituted therefor
by the Port Authority, from time to time, by notice to the Lessee."

TOGA supp 3 ayc-190
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23. As hereby amended, all the terms, provisions, covenants and conditions of the
Lease shall continue in full force and effect.

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

25. Neither the Commissioners of the Port Authority nor any of them nor any officer,
agent or employee thereof, shall be charged personally by the Lessee with any liability, or
held liable to the Lessee under any term or provision of this Supplemental Agreement, or
because of its execution or attempted execution, or because of any breach, or attempted
or alleged breach thereof.

26. This Supplemental Agreement together with the Lease to which it is
supplementary constitutes the entire agreement between the Port Authority and the
Lessee on the subject matter, and may not be changed, modified, discharged or extended
except by an instrument in writing duly executed on behalf of both the Port Authority and
the Lessee. The Lessee agrees that no representations or warranties shall be binding upon
the Port Authority unless expressed in writing in the Lease or in this Supplemental
Agreement.

27. Each of the Lessee's Airline Partners by its consent endorsement hereof hereby
affirms the continuance in full force and effect of its Obligor's Agreement (as defined
and described in Section 58 of the Lease) during the extended term of the letting of the
Lease as herein provided.

28. This Supplemental Agreement may be simultaneously executed in any number of
counterparts, each of which shall be deemed an original and all of which together shall
constitute one and the same instrument.
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IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first above written.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

(Title)	 L L	 eJ
(Seal)

ATTEST:
	

TERMINAL ONE GROUP ASSOCIATION, L.P.
(Lessee)	

By: TERMINAL ONE MANAGEMENT, INC.
GENERAL PARTNER

By
Secretary

(Title) Chief Executive Officer
(Corporate Seal)

APPROVED
FORM	 TERMS
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IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first above written,

ATTEST:
	

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By
Secretary

(Title)
(Seal)

ATTEST:	 TERMINAL ONE GROUP ASSOCIATION. L.P.
(Lessee)

By: TERMINAL ONE MANAGE NT, INC.
GENE	 A NER

By

Sec etary
(Title) Chief Executive Officer

(Corporate Seal)

TOGA supp 3 ayc-190
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CONSENT ENDORSEMENT OF EACH AIRLINE PARTNER
OF THE LESSEE AS OBLIGOR UNDER ITS OBLIGOR'S AGREEMENT

wYtT1^S5

Ptc,X 4 A. IRtsr kfll
Uiu pr>r Gte A AuL cHvj c^uf

^^J NIi7 µl'LCi1, A ;y rvrh6Q
ATTEST:

Secretary

SOLI$ AIR FFANCE
(A-41 i he Partner/Qbiigor

i
By

0"4e mpg MO;A,z
(Title)	 t)i ca President x &e.vS6J H 	 v0-kL(. 0SA

#Ear^erete-Sesl) no rtiY i^wnic sew(

DEUTSCHE LUFTHANSA	 P"	 `'C
AKTIENGESELLSCHAFT
(Airline Partner/Obligor)	 ^1^

p NYC. AJ
By	

n^

(Title)	 President 

9R^`S 

JU
(Corporate Seal)

By

Secretary

(Title)	 President
(Corporate Seal)

ATTEST:	 JAPAN AIRLINES INTERNATIONAL CO.
LTD.

(Airline Partner/Obligor)

By

Secretary
(Title) _	 President,

(Corporate Seal)

ATTEST:	 KOREAN AIR LINES CO., LTD.
(Airline Partner/Obligor)

By

Secretary

(Title)

	

	 President
(Corporate Seal)

exec
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CONSENT ENDORSEMENT OF EACH AIRLINE PARTNER
OF THE LESSEE AS OBLIGOR UNDER ITS OBLIGOR'S AGREEMENT

ATTEST:
	

SOCI$T$ AIR FRANCE
(Airline Partner/Obligor)

By
Secretary

(Title)	 President
(Corporate Seal)

*TzTSfsi

W,i9Jc.56!

v,Ct.Je'^C^}t.. Ct^v.U,sEL, n1oL^J

ATTEST:

Secretary

ATTEST:

By

4 1nffxICA	 (Title)

By	 i _	 -"

	

Di ec	 Passenger Sales
>	

r(Title
North America
(Corporate Seal)

JAPAN AIRLINES INTERNATIONAL CO.
LTD.

(Airline Partner/Obligor)

By

(Title)	 President
(Corporate Seal)

KOREAN ALR LINES CO LTD
(Airline Partner/Obligor)

By
Secretary

(Title)	 President
(Corporate Seal)
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ATTEST:
	

SOCIrTE AIR FRANCE
(Airline Partner/Obligor)

By

Secretary
(Title)

	

	 President
(Corporate Seal)

ATTEST: DEUTSCHE LUFTHANSA
AKTIENGESELLSCHAFT
(Airline Partner/Obligor)

By

Secretary

(Title)

	

	 President
(Corporate Seal)

By

Secretary
(Title)

	

	 President
(Corporate Seal)

JAPAN AIRLINES INTERNATIONAL CO.
LTD.

(Airline Partner/Obligor)

By ^G7%vc-
Seer'e#^Y^nw.`1vk'i kuwahc+so^	 ^cFh^+'p-c'. Gs\-,; r-no__
Director, Administration 	 (Title)	 Vice President

(Corporate Seal)

r"rrriff; tdITN);SS'i

ATTEST:

Secretary

KOREAN AIR LINES CO. LTD,
(Airline Partner/Obligor)

By

(Title)	 President
(Corporate Seal)
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CONSENT ENDORSEMENT OF EACH AIRLINE PARTNER
OF THE LESSEE AS OBLIGOR UNDER ITS OBLIGOR'S AGREEMENT

ATTEST:
	

SOCIATA AIR FRANCE
(Airline Partner/Obligor)

By
Secretary

(Title)

	

	 President
(Corporate Sea])

ATTEST:	 DEUTSCHE LUFTHANSA
AKTIENGESELLSCHAFT
(Airline Partner/Obligor)

By
Secretary

(Title)

	

	 President
(Corporate Seal)

By

Secretary
(Title)

	

	 President
(Corporate Seal)

ATTEST:	 JAPAN AII2LINES INTERNATIONAL CO.
LTD.

(Airline Partner/Obligor)

By
Secretary

(Title)

	

	 President
(Corporate Seal)

ATTEST:	 KOREAN AIR LINES CO.. LTD.
(Airline Partner/Obligor)

ff 

ScOetary	 f^
M4 SA)(	 (Title)_ Q^ J	 //- President

(Corporat Seal)
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SCHEDULE E

ENTERPRISES ---
REQUIREMENTS

Part 1. Affirmative Action Guidelines • Equal Employment Opportunity

Without limiting any of the terms and conditions of the Lease between
The Port Authority of New York and New Jersey (the "Part Authority") and
TERMINAL ONE GROUP ASSOCIATION, L.P. (the "Lessee") under Lease No.
AYC-190 (the "Lease"), the Lessee understands and agrees that it shall put into effect
prior to the commencement of any construction work (including but not limited to any
work under a Tenant Alteration Application) an affirmative action program and Minority
Business Enterprise (MBE) program and Women-owned Business Enterprise (WBE)
program in accordance with the provisions of this Schedule R As used in this Schedule
E the term "coustructimt work" shall be deemed to mean also any and all construction
work and/or alteration work under each Tenant Alteration Application. The provisions of
this Schedule E shall be applicable to the Lessee's contractor or contractors and
subcontractors at any tier of construction as well as to the Lessee itself and the Lessee
shall include the provisions of this Schedule E within all of its construction contracts so
as to make said provisions and undertakings the direct obligation of the construction
contractor or contractors and subcontractors at any tier of construction. The Lessee shall
and shall require its said contractor, contractors and subcontractors to furnish to the Port
Authority such data, including but not limited to compliance feports relating to the
operation and implementation of the affirmative action, Minority Business Enterprise
(MBE) and Women-owned Business Enterprise (WBE) programs called for hereunder as
the Port Authority may request at any time and from time to time regarding the
affirmative action, Minority Business Enterprises (MBE) and Women-owned Business
Enterprises (WBE) programs of the Lessee and its contractor, contractors, and
subcontractors at any tier of construction, and the Lessee shall and shall also require that
its contractor, contractors and subcontractors at any tier of construction make and put into
effect such modifications and additions thereto as may be directed by the Port Authority
pursuant to the provisions hereof and this Schedule E to effectuate the goals of
affirmative action and Minority Business Enterprise (MBE) and Women-owned Business
Enterprise (WBE) programs.

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

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

(bb) At the request of either the Port Authority or the Lessee, the contractor shall
request such employment agency, labor union, or authorized representative of workers
with which it has a collective bargaining or other agreement or understanding and which
is involved in the performance of the contract with the Lessee to furnish a written
statement that such employment agency, labor union or representative shall not
discriminate because of race, creed, color, national origin, sex, age, disability or marital
status and that such union or representative will cooperate in the implementation of the
contractor's obligations hereunder;

(cc) The contractor will state; in all solicitations or advertisements for employees
placed by or on behalf of the contractor in the performance of the contract, that all
qualified applicants will be afforded equal employment opportunity without
discrimination because of race, creed, color, national origin, sex, age, disability or marital
status;

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

(cc) `Contractor' as used herein shall include each contractor and subcontractor at
any tier of construction.

I.	 As a matter of policy the Port Authority hereby requires the Lessee and
the Lessee shall require the Contractor, as hereinafter defined, to comply with all of the'
provisions of this Schedule E, the foregoing provisions set forth above and the provisions
set forth hereinafter in this Schedule E. The provisions set forth in this Part I are similar
to the conditions for bidding on federal government contract adopted by the Office of
Federal Contract Compliance and effective May 8, 1978.

TOGA
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The Lessee as well as each bidder, contractor and subcontractor of the Lessee and
each subcontractor of a contractor at any tier of construction (herein collectively referred
to as "the Contractor") must fully comply with the following conditions set forth herein
as to each construction trade to be used on the construction work or any portion thereof
(said conditions being herein called "Bid Conditions"). The Lessee hereby commits itself
to the goals for minority and female utilization set forth below and all other requirements,
terms and conditions of the Bid Conditions. The Lessee shall likewise require the
Contractor to commit itself to the said goals for minority and female utilization set forth
below and all other requirements, terms and conditions of the Bid Conditions by
submitting a properly signed bid.

	

I1,	 The Lessee and the Contractor shall each appoint an executive of its
company to assume the responsibility for the implementation of the requirements, terms
and conditions of the following Bid Conditions:

	

(a)	 The goals for minority and female participation expressed in percentage
terms for the Contractor's aggregate workforce in each trade on all construction work are
as follows:

(1) Minority participation
Minority, except laborers	 30%
Minority, laborers	 40%

(2) Female participation
Female, except laborers	 6.9%
Female, laborers	 6.9%

These goals are applicable to all the Contractor's construction work performed in
and for the premises.

The Contractor's specific affirmative action obligations required herein of
minority and female employment and training must be substantially uniform throughout
the length of the contract, and in each trade, and the Contractor shall make good faith
efforts to employ minorities and women evenly on each of its projects. The transfer of
minority or female employees or trainees from contractor to contractor or from project to
project for the sole purpose of meeting the Contractor's goals shall be a violation of the
contract. Compliance with the goals will be measured against the total work hours
performed.

	

(b)	 The Contractor shall provide written notification to the Lessee and the
Lessee shall provide written notification to the Manager of the Office of Business and Job

TOGA
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Opportunity of the Port Authority within 10 working days of award of any construction
subcontract in excess of$10,000 at any tier for construction work. The notification shall
list the name, address and telephone number of the subcontractor; employer identification
number; estimated starting and completion dates of the subcontract; and the geographical
area in which the subcontract is to be performed.

(c)	 As used in these specifications:

(1) "Employer identification number" means the Federal Social Security
number used on the Employer's Quarterly Federal Tax Return, U.S. Treasury Department
Form 94I:

(2) "Minority" includes:

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

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

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

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

(d)	 Whenever the Contractor, or any subcontractor at any tier, subcontracts a
portion of the construction work involving any construction trade, it shall physically
include in each subcontract in excess of $10,000 those provisions which include the
applicable goals for minority and female participation.

(e)	 The Contractor shall implement the specific affirmative action standards
provided in subparagraphs (1) through (16) of Paragraph (h) hereof. The goals set forth
above are expressed as percentages of the total hours of employment and training of
minority and female utilization the Contractor should reasonably be able to achieve in
each construction trade in which it has employees in the premises. The Contractor is
expected to make substantially uniform progress toward its goals in each craft during the
period specified.

TOGA
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(f) Neither the provisions of any collective bargaining agreement, nor the

failure by a union with whom the Contractor has a collective bargaining agreement, to

refer either minorities or women shall excuse the Contractor's obligations hereunder.

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

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

The evaluation of the Contractor's compliance with these provisions shall be
based upon its good faith efforts to achieve maximum results from its actions. The
Contractor shall document these efforts fully, and shall implement affirmative action
steps at least as extensive as the following:

(1) Ensure and maintain a working environment free of harassment,
intimidation, and coercion at all sites, and in all facilities at which the Contractor's
employees are assigned to work. The Contractor, where possible, will assign two or
more women to each Phase of the construction project. The Contractor, shall specifically
ensure that all foremen, superintendents, and other supervisory personnel at the premises
are aware of and carry out the Contractor's obligation to maintain such a working
environment, with specific attention to minority or female individuals working at the
premises.

(2) Establish and maintain a current list of minority and female recruitment
sources, provide written notification to minority and female recruitment sources and to
community organizations when the Contractor or its unions have employment
opportunities available, and maintain a record of the organizations' responses.

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

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

	

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

(6) Disseminate the Contractor's EEO Policy by providing notice of the policy
to unions and training programs and requesting their coo peration in assisting the
Contractor in meeting its EEO obligations; by including it in any policy manual and
collective bargaining agreement; by publicizing it in the Contractor's newspaper, annual
report, etc.; by specific review of the policy with all management personnel and with all
minority and female employees at least once a year; and by posting the Contractor's EEO
policy, on bulletin boards accessible to all employees at each location where construction
work is performed.

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

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

(9) Direct its recruitment efforts, both oral and written, to minority, female
and community organizations, to schools with minority and female students and to
minority and female recruitment and training organizations and to State-certified minority
referral agencies serving the Contractor's recruitment area and employment needs. Not

TOGA
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later than one month prior to the date for the acceptance of applications for
apprenticeship or other training by any recruitment source, the Contractor shall send
written notification to organizations such as the above, describing the openings, screening
procedures, and tests to be used in the selection process.

(10) Encourage present minority and female employees to recruit other
minority persons and women and, where reasonable, provide after school, summer and
vacation employment to minority and female youth both on the premises and in areas of a
Contractor's workforce.

(11) Tests and other selecting requirements shall comply with 41 CFR Part
60-3

(12) Conduct; at least every six months, an inventory and evaluation at least of
all minority and female personnel for promotional opportunities and encourage these
employees to seek or to prepare for, through appropriate training, etc., such opportunities.

(13) Ensure that seniority practices, job classifications, work assignments and
other personnel practices, do not have a discriminatory effect by continually monitoring
all personnel and employment related activities to ensure that the EEO policy and the
Contractor's obligations hereunder are being carried out.

(14) Ensure that all facilities and company activities are nonsegregated except
that separate or single-user toilet and necessary changing facilities shall be provided to
assure privacy between the sexes.

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

(16) Conduct a review, at least every six months, of atl supervisors' adherence
to and performance under the Contractors' EEO policies and affirmative action
obligations.

(i)	 Contractors are encouraged to participate in voluntary associations which
assist in fulfilling one or more of their affirmative action obligations (subparagraphs
(1)-(16) of Paragraph (h) above). The efforts of a contractor association, joint
contractor-union, contractor-community, or other similar group of which the Contractor
is a member and participant, may be, asserted as fulfilling any one or more of its
obligations under Paragraph (h) hereof provided that: the Contractor actively participates

TOGA
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in the group, makes good faith efforts to assure that the group has a positive impact on
the employment of minorities and women in the industry, ensures that the concrete
benefits of the program are reflected in the Contractor's minority and female workforce
participation, makes good faith efforts to meet its individual goals and timetables, and
can provide access to documentation which demonstrates the effectiveness of actions
taken on behalf of the Contractor. The obligation to comply, however, is the Contractor's
and failure of such a group to fulfill an obligation shall not be a defense for the
Contractor's non-compliance.

0)	 A single goal for minorities and a separate single goal for women have
been established. The Contractor, however, is required to provide equal opportunity and
to take affirmative action for all minority groups, both male and female, and all women,
both minority and non-minority. Consequently, the Contractor may be in violation hereof
if a particular group is employed in a substantially disparate manner (for example, even
though the Contractor has achieved its goals for women generally, the Contractor may be
in violation hereof if a specific minority group of women is underutilized).

(k)	 The Contractor shall not use the goals and timetables or affirmative action
standards to discriminate against any person because of race, color, religion, sex or
national origin.

(1)	 The Contractor shall not enter into any subcontract with any person or
firm debarred from Government contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanctions and penalties for violation of
this clause including suspension, termination and cancellation of existing subcontracts as
may be imposed or ordered by the Lessee. Any Contractor who fails to carry out such
sanctions and penalties shall be in violation hereof.

(n) The Contractor, in fulfilling its obligations hereunder shall implement
specific affirmative actions steps, at least as extensive as those standards prescribed in
paragraph (h) hereof so as to achieve maximum results from its efforts to ensure equal
employment opportunity. If the Contractor fails to comply with the requirements of these
provisions, the Lessee shall proceed accordingly.

(o) The Contractor shall designate a responsible official to monitor all
employment related activity to ensure that the company EEO policy is being carried out,
to submit reports relating to the provisions hereof as may be required and to keep records.
Records shall at least include for each employee the name, address, telephone numbers,
construction trade, union affiliation if any, employee identification number when
assigned, social security number, race, sex, status (e.g. mechanical apprentice, trainee,

TOGA
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helper, or laborer), dates of changes in status, hours worked per week in the indicated
trade, rate of pay, and location at which the work is performed. Records shall be
maintained in an easily understandable and retrievable form; however, to the degree that
existing records satisfy this requirement, contractors shall not be required to maintain
separate records.

(p) Nothing herein provided shall be construed as a limitation upon the
application of any laws which establish different standards of compliance or upon the
application of requirements for the hiring of local or other area residents (e.g., those
under the Public Works Employment Act of 1977 and the Community Development
Block Grant Program).

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

PART M

As a matter of policy the Port Authority requires the Lessee and the Lessee shall
itself and shall require the general contractor or other construction supervisor and each of
the Lessee's contractors to use every good faith effort to provide for meaningful
participation by Minority Business Enterprises (MBEs) and Women-owned'Business
Enterprises ("Es) in the construction work pursuant to the provisions of this Schedule
E. For purposes hereof, "Minority Business Enterprise" "(MBE)" shall mean any
business enterprise which is at least fifty-one percentum owned by, or in the case of a
publicly owned business, at least fifty-one percentum of the stock of which is owned by
citizens or permanent resident aliens who are minorities and such ownership is real,
substantial and continuing. For the purposes hereof, "Women-owned Business
Enterprise" "(WBE)" shall mean any business enterprise which is at least fifty-one
percentum owned by, or in the case of a publicly owned business, at least fifty-one
percentum of the stock of which is owned by women and such ownership is real,
substantial and continuing. A minority shall be as defined in paragraph 11(c) of Part I of
this Schedule E. "Meaningful participation" shall mean that at least seventeen percent
(17%) of the total dollar value of the construction contracts (including subcontracts)
covering the construction work are for the participation of Minority Business Enterprises
and Women-owned Business Enterprises, of which at least twelve percent (12%) are for
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the participation of Minority Business Enterprises. Good faith efforts to include
meaningful participation by MBEs and WBEs shall include at least the following:

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

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and
WBEs, including circulation of solicitations to minority and female contractor
associations. The Contractor shall maintain records detailing the efforts made to provide
for meaningful MBE and WBE participation in the work, including the names and
addresses of all MBEs and WBEs contacted and, if any such MBE or WBE is not
selected as a joint venturer or subcontractor, the reason for such decision.

(c) Making plans and specifications for prospective construction work
available to MBEs and WBEs in sufficient time for review.

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

(e) Encouraging the formation ofjoint ventures, partnerships or other similar
arrangements among subcontractors, where appropriate, to insure that the Lessee and
Contractor will meet their obligations hereunder.

(f) Insuring that provision is made to provide progress payments to MBEs
and WBEs on a timely basis.

(g) Not requiring. bonds from and/or providing bonds and insurance for MBEs
and WBEs, where appropriate.

Certification of MBEs and WBEs hereunder shall be made by the Office of
Business and Job Opportunity of the Port Authority. If the Contractor wishes to utilize a
firm not already certified by the Port Authority, it shall submit to the Port Authority a
written request for a determination that the proposed firm is eligible for certification.
This shall be done by completing and forwarding such form as may be then required by
the Port Authority. All such requests shall be in writing addressed to the Office of
Business and Job Opportunity, the Port Authority of New York and New Jersey, 225 Park
Avenue South, New York, New York 10003 or such other address as the Port Authority
may specify by notice to the Lessee. Certification shall be effective only if made in
writing by the Director in charge of the Office of Business and Iob Opportunity of the
Port Authority. The determination of the Port Authority shall be final and binding.

TOGA
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The Port Authority has compiled a list of the firms that the Port Authority has
determined satisfy the criteria for MBE and WBE certification. This list may be
supplemented and revised from time to time by the Port Authority. Such list shall be
made available to the Contractor upon request. The Port Authority makes no
representation as to the financial responsibility of such, firms, their technical competence
to perform, or any other performance-related qualifications.

Only MBE's and WBE's certified by the Port Authority will count toward the
MBE and WBE goals.

Please note that only sixty percent (60 1/6) of expenditures to MBE or WBE
suppliers will count towards meeting the MBE and WEE goals. However, expenditures
to MBE or WBE manufacturer's (i.e. suppliers that produce goods from raw materials or
substantially alter them before resale) are counted dollar for dollar.

c

For thqNputhority

Initialled:

Fo th	 ssee
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SCHEDULE F
LOCAL BUSINESS ENTERPRISES COM-MITMENT

As a matter of policy the Port Authority hereby requires the Lessee and
the Lessee shall require any Contractor utilized by the Lessee to perform construction
work on the premises to comply with the provisions set forth hereinafter in this Schedule
F.

(1)	 The Lessee and each Contractor shall use every good faith effort
to maximize the participation of Local Business Enterprises (LBEs) in all construction
work on the premises, including without limitation the A380 construction work. In order
to assure familiarity with the services and materials provided by LBEs, the Contractor
shall attend such meetings as may be called by the General Manager of the Airport on
LBEs and shall contact the Queens Air Services Development Office (ASDO), located at
John F. Kennedy International Airport, Bldg. 80, First Floor, South Service Court,
Jamaica, NY 11430 to obtain LBE Vendor Profiles and access ASDO's on-line vendor
retrieval system (BASIS). The Port Authority has not checked the references, capabilities
or financial background of the LBEs registered with the ASDO, but is referring the
Contractor to the ASDO and BASIS solely for the.purpose of advising Contractors of
LBDs who may be interested in providing services and/or materials to the Contractor.

(2)	 Good faith efforts to include participation by LBEs in construction
work shall include at least the following:

(i) Dividing the work to be subcontracted and services and
materials to be procured into small portions, where feasible

(ii) Soliciting bids on portions of the work to be subcontracted
and services and materials to be procured from LBE's registered with ASDO and such
other LBEs as the Contractor deems appropriate.

(3)	 The Port Authority is committed to making employment
opportunities available to local residents and expects that the Contractor will utilized
LBEs.

(4)	 It is specifically understood and agreed that the requirements set
forth herein for the participation of LBEs shall not alter, limit, diminish or modify any of
the obligations under this Lease including, without limitation, the obligation to put into
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effect the affirmative action program and the MBE and w'BE programs in accordance

with the provisions set forth above in Schedule E hereof.
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Form - All-Purpose Ack. N.Y. (rev 1/4/2000)

FOR THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

STATE OF NEW YORK	 )
) ss.

COUNTY OF NEW YORK )

,
On the	 day of ^^^ h^

x
 to the year 2005, before me, the

and TO ed, a Notary Public in and for said state, personally appeared
^b trs112 ^IL'C l7P, , personally known tome or proved tome on the basis of satisfactory evidence

to be the individual(*) whose name(t) is ( ) subscribed to the within instrument and
acknowledged to me that bo/she/tktey executed the same in ii / er/tlwr capacity(*, and
that by W/her/t}a& signature(o on the instrument, the individual*, or the person upon
behalf of which the individual(* acted, executed the instrument.

(notarial seal and stamp)

HOWARD G, KADIN
Notary Public, State of New York

No. 02KA4753o66
Qualified in New York County ^^

Commission Expires July 31, 2010

FOR TERMINAL ONE GROUP ASSOCIATION, L.P.

STATE OF	 )
ss.

COUNTY OF	 )

On the	 day of	 in the year 2005, before me, the
undersigned, a Notary Public in and for said state, personally appeared

, 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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Form - All-Purpose Ack. N.Y. (rev 1/4/2000)

FOR THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

STATE OF NEW YORK 	 )
ss.

COUNTY OF NEW YORK )

On the	 day of	 in the year 2005, before me, the

undersigned, a Notary Public in and for said state, personally appeared
, personally known to me or proved to me on the basis of satisfactory evidence

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

(notarial seal and stamp)

FOR TERMINAL ONE GROUP ASSOCIATION, L,P.

STATE OF ncax) yoRK	 )
) ss.

COUNTY OF N&wyo e	 }

On the 6rA	 day of ieC-r-tF.M in the year 2005, before me, the
undersigned, a Notary Public in and for said state, personally appeared

ASzrRc j, nW4 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.

/— • I(JUv v

seal and stamp)

_Ja,f^y
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FOR DEUTSCHE LUFTHANSA AKTIENGESELLSCHAFT

STATE OF NEw rO4e )
) ss.

COUNTY OF AIA,; y Au )

On the 2	 day of&°tewt^e in the year 2005, before me, the
undersigned, a Notary Public in and for said state, personally appeared

IoT14 S tJ IN lLtLl?/3+1ti( personally known tome or proved to moon 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 pon
behalf of which the individual(s) acted, executed the instrumeN

W-614^--^'
r

(notarial seam ,5t 14 tp.)!v w
^Untr^- :',.^t>lic, Stacy of Nr:w Yor!:

No.473175i

Qualified in Queens County
Commission Expires July

FOR DEUTSCHE LUFTHANSA AMENGESELLSCHAFT

STATE OF AleP-- r0ec)
ss.

COUNTY OF yt'-5' 4a )	
//

On the Z..^	 day ofj^ece-'¢	 in the year 2005, before me, the
mldersigned, a Notary Public in and for said state, personally appeared

4t4 —t7-ir A b' ! C tee S , personally known tome or proved to moon the basis of satisfactory evidence
to be the individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their eapacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)
ARTHUR u. W*IOL04V.i

Notary publliic, 
Stiie 

52New York

Qualified jr, Queens county
commission Expires July 87,E
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FOR	 AIR FRANCE

STATEOF t^Cu'fc^iLC	 )
as.

COUNTY OF i4c gcv-r_ )

On the	 day of kkcel e{ in the year 2005, before me, the
undersigned, a Notary Public in and for said state, personally appeared

i (an^ .^afxp 1 c% personally known to me or proved to me on the basis of satisfactory evidence
to be the individual(e) whose name(6) is (ate) subscribed to the within instrument and
acknowledged to me that he/aiteft executed the same in his/herlfl it capacity(ies), and
that by his/he34"r signature(s) on the instrument, the individual(-s), or the person upon
behalf of which the individual(&) acted, executed the instrument.

notarial seal and sn},;,,.,
Notary Auello Si t •; c 

Quaiiiled in Now YC; -;:. i:.rp,''y

	

Commission EY,proa	 S, Gil-Q^b

FOR KOREAN AIR LINES CO., LTD.

STATE OF	 )
ss.

COUNTY OF	 )

On the	 day of	 in the year 2005, before me, the
undersigned, a Notary Public in and for said state, personally appeared

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

(notarial seat and stamp)
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FOR COMPAGNIE NATIONALE AIR FRANCE

STATE OF	 )
ss.

COUNTY OF	 )

On the	 day of	 in the year 2005, before me, the
undersigned, a Notary Public in and for said state, personally appeared

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

(notarial seal and stamp)

FOR KOREAN AIR LINES CO., LTD.

STATE OF NEW 1̀Mr )
) ss.

COUNTY OF /JI'w' %d^ )

On the	 day of aC41+ kr in the year 2005, before me, the
undersigned, a Notary Public in and for said state, personally appeared

T
f (^ , personally known to me or proved to me. on the basis of satisfactory evidence
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 individuat(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)

GMU INHE X BRODY
N04ery Psblio, Pluto of New York

No, 84.8046418
Qwufied In King* cawnty

commission Expires Msreh 15, 90.^
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FOR JAPAN AIRLINES INTERNATIONAL CO., LTD.

STATE OF '{^lE J y ock )

COUNTY OF !	 yon Y-)

On the	 3 0 th	 day of November in the year 2005, before me, the
undersigned, a Notary Public in and for said state, personally appeared

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

( to 'al seal	 tamp)

JASON D. JONES
Notary Public, State of New York

No.01J08122905
Qualified in Queens County

Commission Expires Feb. 22, 2009
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'PHIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Lease No. AYC-190
Supplement No. 4
Port Authority Facility-- John F. Kennedy

International Airport

FOURTH SUPPLEMENTAL AGREEMENT

THIS AGREEMENT ("Supplement No. 4" or "Supplemental Agreement..),
made as of October 10, 2006 ("Effective Date") by and between THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred to as "the
Port Authority") and TERMINAL ONE GROUP ASSOCIATION, L.P., a limited
partnership formed under the laws of the State of New York (hereinafter called "the
Lessee"), having an office and place of business at Terminal One, JFK International
Airport, Jamaica, New York 11430 and having one general partner, Terminal One
Management, Inc., a corporation organized and existing under the laws of the State of
New York, and four limited partners, as follows: Societd Air France (a wholly-owned
subsidiary of Air France-KLM, and formerly named Air France-Compagnie Aerienne
successor to Compagnie Nationale Air France by assignment from Air France-KIM),
Japan Airlines International Co., Ltd. (formerly named Japan Airlines Company, Ltd., a
wholly-owned subsidiary of Japan Airlines Corporation), Korean Air Lines Co., Ltd., and
Deutsche Lufthansa Aktiengesellschaft, and the Lessee's representative is Mr. Arthur J.
Moln1s, Chief Executive Officer of said Terminal One Management, Inc.

WITNESSETH, That:

WHEREAS, by an Agreement of Lease made as of July 13, 1994 (as the same
has been supplemented and amended is hereinafter called the "Lease"), the Port Authority
let to the Lessee and the Lessee hired and took from the Port Authority certain premises
(the ' premises") at John F. Kennedy International Airport (the "Airport"), all as more
particularly described in the Lease; and

WHEREAS, The Port Authority and the United States of America as represented
by the Transportation Security Administration (the "TSA") have, prior to the execution of
this Supplement No. 4, entered into a separate agreement denominated as an Other
Transaction Agreement ("OT'A") effective as of the date set forth therein (a copy of
which is attached hereto as an exhibit); and

TOGA supp 4 aye-190—ex
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WHEREAS, The OTA covers payment obligations and other responsibil i ties of
the TSA and the Port Authority, as more fully set forth therein; relating to (1) 100%
design effort and (2) the construction and site preparation effort to remove and dispose of
four integrated and two semi-integrated x-ray units which will be replaced with four
inline Explosives Detection Systems ("EDS") CTX-9000 units, including, but not limited
to, the installation of the four inline EDS CTX-9000 units, as well as the removal and
disposal of the four VIVID x-ray units and the two inline CTX-5500s and the required
modifications to the Explosive Trace Detection ("ETD") resolution room at the premises
(the "Project") in order to achieve continued compliance with the Aviation and
Transportation Security Act (ATSA) Public Law 107-71, November 19, 2001; and

WHEREAS, the Lessee is responsible for the operation, maintenance and
management of the premises pursuant to the Lease, the Lessee will, and the Lessee
hereby agrees to, perform the entire scope of work as set forth in Article II B of the OTA
subject to and in accordance with all of the terms and provisions and conditions of the
OTA, the Lease and of the terms and provisions set forth herein; and

WHEREAS, the Port Authority and the Lessee desire to amend the Lease in
certain respects;

NOW, THEREFORE, in consideration of the covenants and mutual agreements
herein contained, the Port Authority and the Lessee hereby agree to amend the Lease,
effective as of the Effective Date except as otherwise stated, as follows:

1	 It is hereby acknowledged and agreed that the Lessee shall perform the
Work (as defined in Paragraph 2 below) at its sole cost and expense, subject to the terms
and conditions set forth in the OTA for payment by TSA to the Port Authority and
subject to the terms and conditions of this Supplement No. 4 covering the release by the
Port Authority to the Lessee of sums, if any, paid to the Port Authority by the TSA for the
Work. The TSA, pursuant to Article II A (1) of the OTA, will review all Project design
drawings and specifications and construction contract documents ("Design Documents")
for conformity with the Checked Baggage Inspection Performance and Commissioning
Requirements "(`Test Plan"), which Test Plan as been provided by the TSA to the Port
Authority's General Manager of the Airport.

2.	 The Lessee hereby agrees to perform the entire scope of work as set forth
in Article II B of the OTA, including, but not limited to, all work as may be needed for
the Project to pass the TSA's site acceptance test ("XSAT') of integrated systems EDS as
set forth in Article II A 4 of the OTA and the system test referred to in Article III of the
OTA (collectively the "Work"). The Lessee shall perform the Work in accordance with
the Tenant Alteration Application(s), described in Paragraph 4 below, as approved by the
Port Authority. The Work shall be performed and completed by the Lessee strictly in
accordance with the Lease, the OTA and with the following further terms and conditions
contained in this Supplement No. 4.

TOGA supp 4 ayc-190—ex

rev 10 10	 -2-



TOGA supp 4 ayc-190—ex
revi010

3.	 The Lessee hereby assumes, and shall indemnify and hold harmless the
Port Authority, its Commissioners, officers, agents and employees, against the following
distinct and several risks, whether such risks arise from acts or omissions of the Lessee,
of any contractors of the Lessee, of the Port Authority, or of third persons, or from acts of
God or of the public enemy, or otherwise:

(a) The risk of loss or damage to all such Work prior to the completion
thereof and the risk of loss or damage of any property of the Port Authority or others
arising out or in connection with the performance of the Work. In the event of such loss
or damage, the Lessee shall forthwith repair, replace and make good the Work and the
property of the Port Authority or others without cost or expense to the Port Authority;

(b) The risk of death, injury or damage, direct or consequential, to the
Port Authority, its Commissioners, officers, agents and employees, and to its or their
property, arising out of or in connection with the performance of the Work. The Lessee
shall indemnify the Port Authority, its Commissioners, officers, agents and employees for
all such injuries and damages, and for all loss suffered by reason thereof;

(e)	 The risk of all claims and demands, just or unjust, by the TSA and
all other third persons (including, but not limited to, employees, officers and agents of the
Port Authority and each qui tam person as defined in Paragraph 29 (d) hereof) against the
Port Authority, its Commissioners, officers, agents and employees arising or alleged to
arise out of the performance of the Work or out of any breach or other default by Lessee
of this Supplement No. 4 or the Lease, or out of any payment made or requested to be
made under this Supplement No. 4 or the OTA. The Lessee shall indemnify the Port
Authority, its Commissioners, officers, agents and employees against and from all such
claims and demands, and for all loss and expenses incurred by it and by them in the
defense, settlement or satisfaction thereof, including without limitation thereto, claims
and demands for death, for personal injury or for property damage, direct or
consequential. If so directed, the Lessee shall at its own expense defend any suit based
upon any such claim or demand (even if such suit, claim or demand is groundless, false
or fraudulent), and in handling such it shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense involving
in any way tho jurisdiction of the tribunal over the person of the Port Authority, the
immunity of the Port Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provision of any statutes respecting suits
against the Port Authority.

(d)	 The duties, responsibilities and obligations of the Lessee set forth
in sub-subparagraphs (a) through (c) of this Paragraph 3 shall survive termination or
expiration of the Lease, as herein amended.

4. The Lessee shall submit to the Port Authority for its approval one or more
Tenant Alteration Application or Applications, in the form supplied by the Port Authority
and containing such terms and conditions as the Port Authority may include, setting forth
in detail and by appropriate plans and specifications the Work, and the manner of and
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time periods for performing the same. The Lessee shall comply with all the terms and
provisions of the approved Tenant Alteration Application(s) and the Lease. In the event
of any inconsistency between the terms of any Tenant Alteration Application covering
the Work (or portion thereof) and the terms of this Supplement No. 4, the terms of this
Supplement No. 4 and the Lease shall prevail and control. The Lessee shall also comply
with all applicable governmental laws, ordinances, orders, enactments, resolutions, rules
and directives including, but not limited to, all requirements of the TSA. The data to be
supplied by the Lessee shall describe in detail the Work. The Lessee shall be responsible
at its sole cost and expense for retaining all architectural, engineering and other technical
consultants and services as may be directed by the Port Authority and for developing,
completing and submitting detailed plans and specifications for the Work, including but
not limited to the Design Documents. The plans and specifications to be submitted by
the Lessee to the Port Authority shall bear the seal of a qualified architect or professional
engineer and shall be in sufficient detail for a contractor to perform the Work. The
Lessee shall not engage any contractor or permit the use of any subcontractor unless and
until each such contractor or subcontractor has been approved by the Port Authority and
the Lessee upon request will furnish the Port Authority with a copy of each of its
proposed contracts with its contractors. The Lessee shall include in any such contract or
subcontract such provisions as required by this Supplement No. 4 and also such other
provisions as the Port Authority and the TSA may require. The Lessee shall file with the
Port Authority a copy of its contracts and subcontracts covering the Work or any portion
thereof. The Lessee or its contractors and subcontractors shall obtain and maintain in
force such insurance coverages and performance bonds in such amounts as the Port
Authority may specify. All of the Work hereunder shall be done in accordance with the
said Tenant Alteration Application(s) and final plans and specifications approved by the
Port Authority and reviewed by the TSA, shall be subject to inspection by the Port
Authority and the TSA during the progress of the said Work and after the completion
thereof; and the Lessee shall redo or replace at its own expense any of said work not done
in accordance therewith, or as otherwise required to be redone or replaced by the TSA.
Upon approval of such plans and specifications by the Port Authority, and review thereof
by the TSA, the Lessee shall proceed diligently at is sole cost and expense to perform and
complete the Work.

S.	 (a)	 Without limiting any of the terms and conditions of this
Supplement No. 4 or the Lease, the Lessee understands and agrees that it shall put into
effect prior to the commencement of the Work an affirmative action program and
Minority Business Enterprise (MBE) program and Women-owned Business Enterprise
(WBE) program in accordance with the provisions of Schedule E attached to Supplement
No. 3 of the Lease. As used in said Schedule E, the tenn "construction work" shall be
deemed to include the Work.

(b) The Lessee in the performance of the Work shall commit itself to
and use good faith efforts to implement an extensive program to utilize Local Business
Enterprises in accordance with and as set forth the Schedule F attached to Supplement
No. 3 of the Lease.

TOGA supp 4 ayc-190—ex
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6. All of the Work, including workmanship and materials, shall be of first
class quality.

7. upon completion of the Work, including successful completion of testing
by the TSA under Article II A (4) and Article III of the OTA and acceptance by the TSA
pursuant thereto, the Lessee shall supply the Port Authority with (i) as-built plans and
drawings in form and number requested by the Port Authority, and (ii) an additional
duplicate set of such "as built" drawings to be attached to the final Certificate, as
hereinafter defined, in accordance with the provisions of Paragraph 15 (a)(xv) of this
Supplement No. 4. Notwithstanding the submission by the Lessee to the Port Authority
of the contracts to be entered into by the Lessee or the incorporation therein of Port
Authority requirements or recommendations, and notwithstanding any rights the Port
Authority may have reserved to itself hereunder, the Port Authority shall have no
liabilities or obligations of any kind to the Lessee or to any contractors engaged by the
Lessee or to others in connection with any proposed or actual contracts entered into by
the Lessee for the Work or for any other matter in connection therewith and the Lessee
hereby releases and discharges the Port Authority, its Commissioners, officers,
representatives and employees of and from any and all liability, claim for damages or
losses of any kind, whether legal or equitable, or from any action or cause of action
arising or alleged to arise out of the performance of any of the Work by the Lessee or
pursuant to the contracts between the Lessee and its contractors.

8. The Lessee shall pay all claims Iawfully made against it by its contractors,
subcontractors, materialmen and workmen, and all claims lawfully made against it by
other third persons arising out of or in connection with or because of the performance of
the Work; and shall cause its contractors and subcontractors to pay all such claims
lawfully made against them. The Lessee shall indemnify the Port Authority against all
claims, damages or losses that may arise or result therefrom, including interest thereon,
and costs and expenses including attorneys' fees and penalties or fines. Nothing herein
contained shall be deemed to constitute consent to the creation of any lien or claim
against the Work or the Airport, or any portion thereof nor to create any rights in said
third persons against the Port Authority.

9. The Lessee shall be solely responsible for obtaining the acceptance of the
TSA of the Work pursuant to Article II A 4 and Article III of the OTA. The Lessee shall
be solely responsible for the plans and specifications used by it, and for the adequacy or
sufficiency of such plans, specifications and all the improvements, alterations,
installations and decorations depicted thereon or covered thereby, regardless of the
consent thereto or approval thereof by the Port Authority or the incorporation therein of
any Port Authority requirements or recommendations. The Port Authority shall have no
obligations or liabilities in connection with the performance of the improvements,
alterations, decorations and installations constituting the Work, whether performed by the
Lessee or on its behalf, or the contracts for the performance thereof entered into by the
Lessee. Any warranties extended or available to the Lessee in connection with the Work
shall be for the benefit of the Port Authority as well as the Lessee.
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10.	 In accordance with and pursuant to the provisions of Paragraph 15 of this
Supplement No. 4, the Lessee hereby agrees and acknowledges that it shall submit with
respect to the Work no more than three Certificates, as defined in subparagraph (a) of
said Paragraph 15. When a portion of the Work for which the Lessee is submitting a
Certificate, as defined in said Paragraph 15 (a), has been completed, including successful
completion of all testing under Article II A (4) and A rticle III of the OTA, and
acceptance by the TSA in accordance therewith, the Lessee shall deliver to the Port
Authority a certificate to such effect signed by an authorized officer of the Lessee and
also signed by the Lessee's licensed architect or engineer certifying that each such portion
of the Work has been performed in accordance with the approved Tenant Alteration
Application(s) and the approved plans and specifications, data and materials forming a
part thereof, the Design Documents and the provisions of this Supplement No. 4 and in
compliance with all applicable laws, ordinances and governmental rules, regulations,
orders and directives, and that each such portion of the Work has been accepted by the
TSA after successful completion of all testing in accordance with Article II A 4 and
Article III of the OTA. Thereafter each such portion of the Work will be inspected by the
Port Authority and if the same has been completed as certified by the Lessee and the
Lessee's licensed architect or engineer, as aforesaid, and has been accepted by the TSA
pursuant to Article II A 4 and Article III of the OTA, a certificate to such effect shall be
delivered to the Lessee by the Port Authority subject to the condition that all risks
thereafter with respect to each such portion of the Work and any liability therefor for
negligence or other reason shall be home by the Lessee. The date specified in the first
such certificate or the date of delivery of such first certificate to the Lessee, whichever is
later, shall constitute the "First Work Completion Date" for purposes of this Supplement
No. 4; the date specified in the second such certificate or the date of delivery of such
second certificate to the Lessee, whichever is later, shall constitute the "Second Work
Completion Date" for purposes of this Supplement No. 4; and the date specified in the
third such certificate or the date of delivery of such third certificate to the Lessee,
whichever is later, shall constitute the "Final Work Completion Date" for purposes of
this Supplement No. 4.

11.	 Without limiting Paragraph 12 hereof or any other tern or provision of
this Supplement No. 4 or of the Lease or the OTA, the Lessee hereby expressly
acknowledges and agrees:

(a)	 that the total maximum of the costs of the Work eligible for
reimbursement to the Lessee under the OTA for federal funds is (Ex. 2.a.)

hat said
maximum amount includes the costs of the Project as defined in the OTA as well as the
items listed in Article II B of the OTA that the TSA will not be responsible for under the
OTA. Under the OTA, the TSA agrees to reimburse the Port Authority 100% percent of
the actual allowable, allocable and reasonable costs of the Work incurred by the Lessee in
the performance and completion of the Work, including the cost of all necessary design,
supervision and construction management associated therewith, but not to exceed a total
reimbursement of (Ex. 2.a.)

hat determination of allowable, allocable and reasonable costs
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shall be governed the ".FAA's Cost Principles" as referred to in Article V D of the OTA);
and that the TSA will determine the costs that will be eligible for reimbursement in
accordance with said FAA's Cost Principles; that the TSA will reimburse the Pont
Authority on an actual incurred-cost actual expense basis when supported by one or more
proper invoices submitted by the Port Authority in accordance with the OTA; that 100%
percent of all allowable, allocable, and reasonable costs of the Work will be paid by the
TSA tip to the not-to-exceed ceiling amount of (Ex. 2.a.)

that all costs in excess of that
amount as well as any costs that do not comply with said FAA's Cost Principles, shall
not be home by the TSA, unless otherwise agreed by the TSA in a modification to the
OTA in accordance with Article XII; and that should the TSA contributions of the total
amount represent more than 100% percent of the total final allowable, allocable, and
reasonable costs, the Port Authority will refund TSA the difference to achieve a 100%
percent level and the Lessee shall have the obligation to refund such difference to the
Port Authority;

(b) that the TSA will hold back from the Port Authority the amount of
(Ex. 2. a.)	 from the Iast invoice

until such time as the Port Authority delivers to the TSA final and complete "as built"
drawings of the Project.

(c) that the TSA will provide maintenance, repair, and refurbishment
of the EDS equipment throughout the equipment's life cycle at no cost to the Port
Authority; that to the extent that the EDS equipment can no longer be used at the end of
the equipment's life cycle, the TSA will provide for the removal and disposition of the
units at no cost to the Port Authority, subject to the availability of funds, however, the
costs associated with facility or conveyor modifications necessary to facilitate the
removal and disposition of the screening equipment will not be the responsibility of the
TSA; that the Lessee shall, subject to this Supplement No. 4 and the Lease, have the
obligation to provide full ingress and egress to the TSA and its contractors for the
installation, operation, testing, maintenance, and repair of EDS equipment at all times
during the term of the letting wider the Lease;

(d) that except for the EDS and the ETD Security Equipment owned
by the TSA and separately provided for use at the Airport (the "Security Equipment"),
the City of New York or the Port Authority, as applicable, shall own and have title to all
personal property, improvements to real property, or other assets which are acquired
under the OTA, subject to and in accordance with the provisions of the Lease, and that it
shall be the responsibility of the Lessee, pursuant to and in accordance with the
provisions of this Supplement No. 4 and the Lease, to operate, maintain, and if it
becomes necessary, replace such property to support the efficient use of the Security
Equipment;

(e) that title to the non-security equipment such as ancillary equipment
or infrastructure that was purchased or reimbursed using Federal funds, or installed by the
TSA, or its agents or contractors at the TSA's expense, or by the Port Authority or its
agents or contractors, or the Lessee or its agents or contractors, will vest in the City of
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New York or the Port Authority, as applicable, upon acceptance in accordance with
Article II A 4 and Article III of the OTA, as applicable, and Paragraph 10 of this
Supplement No. 4, subject to and in accordance with the provisions of the .Lease;

(I)	 that except for the responsibilities of the TSA as outlined in Article
Il A of the OTA, the Project will be managed by the Lessee, who will oversee, perform
and complete the Work, including, but not limited to, the responsibilities outlined in
Article II B of the OTA, subject to the provisions of the OTA, the Lease and of this
Supplement No. 4;

(g)	 that the Lessee shall have the obligation to use its best efforts to
have the Work completed within the prescribed costs and schedule contained in, or
provided pursuant to, the OTA.

12.	 Without limiting any term or provision hereof, it is expressly understood
and agreed that certain obligations, duties, requirements, and responsibilities recited,
stated or otherwise described or deemed to be included in the OTA are incorporated
herein as obligations, duties, requirements and responsibilities of the Lessee under this
Supplement No. 4, and the Lessee hereby accepts and agrees to the same, including but
not limited to the following: the obligation to perform the obligations set forth in Article
II B of the OTA; the obligation to refund to the Port Authority the amount of any and all
payments required by the TSA to be refunded to the TSA by the Port Authority pursuant
Article V D (1)(b) of the OTA; the obligation to comply with the audit and record-
keeping provisions of Article VI of the OTA; the obligation to comply with the Flow
Down Provisions of Article VII of the OTA; the obligation under Article V D (1)(d) of
the OTA to contact the TSA Contracting Officer immediately in the event the Lessee
receives, or the Port Authority advises the Lessee that the Port Authority has received,
any communication which it interprets as a direction to change the work addressed by the
OTA, or to incur costs not covered by funding obligated at that time and to refrain from
taking any action as a result of that communication as'described in said Article V D
(1)(d) of the OTA; and the obligation pursuant to Article VIII A of the OTA to infornt the
TSA "Contracting Officer" (as named in the OTA) in the event the Contracting Officer's
Representative (the "COR" as defined in the OTA) takes any action which is interpreted
by the Lessee, or which the Port Authority has advised the Lessee that the Port Authority
has interpreted, as a change in scope or liability of the Port Authority or the TSA.

The foregoing references to specific sections or provisions of the OTA shall not limit, or
be construed as limiting, the obligations, duties, responsibilities and liabilities of the
Lessee under this Supplement No. 4 or the Lease.

13. As used herein the term "Cost of the Work" shall mean the sum of the
following actually paid or incurred by the Lessee to the extent that the inclusion of the
same is permitted by generally accepted accounting principles consistently applied:
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(a) amounts actually paid and costs actually incurred by the Lessee to
independent contractors for work actually performed and labor and materials actually
furnished 'it 	 Work;

(b) amounts actually paid and costs actually incurred by the Lessee in
connection with the Work, for engineering, architectural, professional and consulting
services and supervision of construction, provided, however, that the Work shall include
only that work performed by the Lessee as part of the Work in accordance with of all the
terms and provisions of this Supplement No. 4, the lease and the Tenant Alteration
Applications (including the final plans and specifications forming a part thereof) as
approved by the TSA and the Port Authority; and the Cost of the Work shall in no event
include any amounts paid or incurred for or in connection with any trade fixtures or other
personal property of the Lessee.

14. It is specifically understood and agreed that notwithstanding anything to
the contrary herein, all costs and expenses of the Work shall be home fully and solely by
the Lessee without reimbursement or payment by the Port Authority except to the extent
federal funds have been paid to the Port Authority by the TSA and except to the extent
provided for herein with respect to, and properly includable in, the Cost of the Work, and
also subject to the limitations set forth in Paragraph 15 of this Supplement No. 4, and
Articles IV and V of the OTA.

15. If, and only if, and to the extent the Port Authority receives payment from
the TSA for each portion of the Work pursuant to Article V of the OTA, the Port
Authority shall reimburse the Lessee for the Cost of the Work for the applicable portion
of the Work from the federal funds paid by TSA pursuant to the OTA in accordance with
the following!

(a)	 After completion of each portion the Work, the Lessee shall
deliver to the Port Authority a single certificate with respect to each portion of the Work,
and each such certificate shall be signed by a responsible fiscal officer of the Lessee,
sworn to before a notary public and which shall set forth a representation by the Lessee
that it will apply the reimbursement payment made by the Port Authority from the federal
fiords received by the Port Authority from the TSA only to the Cost of the Work
applicable to that portion of the Work, and for no other purpose or purposes whatsoever,
and shall contain and have attached thereto all of the certifications and other
documentation and items required to be attached thereto as described in this Paragraph
15, and under Article V of the OTA (each such certificate being hereinafter referred to as
the "Certifieate"). In addition, and without limiting any other requirements of this
Paragraph 15, each Certificate,

(i)	 shall contain the Lessee's certification as to each of the
amounts, payments and expenses and costs contained therein and that the same constitute
the final statement of the Cost of the Work with respect to the portion of the Work
covered by such Certificate in accordance with and as described and defined in Paragraph
10 above;
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(ii) shad also have attached thereto reproduction copies or
duplicate originals of the invoices of the independent contractors of the Lessee for the
Cost of the Work that has been incurred and paid by the Lessee, and for such invoices an
acknowledgment by the said independent contractors of the receipt by them of such
amounts and payments, and such invoices shall also conform with all of the requirements
set forth in Article V of the OTA;

(iii) shall contain the Lessee's certification that the work for
which payment is requested has been accomplished and that the amounts requested have
been paid to the Lessee's contractors, and, subject to the concurrence of the Port
Authority, that said work is in place and has a value of not less than the amount(s)
requested to be paid to the Lessee by the Port Authority;

(iv) shall set forth the total cumulative payments made by the
Lessee as aforesaid from the commencement of the Work to the date of the Certificate;

(v) shall set forth by itemization and reference to each contract,
and cumulatively the amounts of retainage, if any with specific identification as to the
applicable contract;

(vi) shall contain the Lessee's certification that the entire and
complete Cost of the Work for the portion of the Work covered by such Certificate has
been paid by the Lessee; that there are no outstanding liens, mortgages, conditional bills
of sale, or other encumbrances of any kind with respect to the Work; and that there are no
unpaid claims of any kind whatsoever with respect thereto.

(vii) shall contain a certification by the Lessee that the portion of
the Work covered by the Certificate, has been performed and completed strictly in
accordance with the terms of this Supplement No. 4, the Lease, the Tenant Alteration
Applications and the OTA;

(viii) shall have attached thereto accurate, readable and complete
copies of all change estimates, change orders, extra work authorizations, design change
authorizations, purchase orders in connection with the Work;

(ix) shall have attached thereto true copies of any acid all reports
and schedules of any type submitted or kept, or required to be submitted or kept, by the
Lessee or any contractor, architect, engineer or other consultant of the Lessee;

(x) shall also contain such further information and
documentation with respect to the Cost of the Work, as the Port Authority or the TSA at
any time and from time to time may require;

(xi) shall have attached thereto true copies of the items
described in and required under subparagraph (b) below;
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(xii) shall contain the Lessee's certification that the portion of
the Work covered by the Certificate hasbeen successfully completed and accepted by the
TSA pursuant to Article lI A 4 and Article lII of the OTA, as applicable, and Paragraph
10 -above and is ready for installation by TSA of the EDS and ETD;

(xiii) shall contain the Lessee's certification that the Certificate
conforms with the FAA's Cost Principles;

(xiv) shall contain the Lessee's certification and warranty that
the Certificate is complete and proper for delivery by the Port Authority to TSA for
purposes of payment by TSA to the Port Authority of federal funds under Article V of the
OTA, and that the Certificate is in accordance with all of the requirements and provisions
of the OTA and all applicable governmental regulations;

(xv) shall have attached thereto a duphcate set of "as built"
drawings for the entire work, in accordance with Paragraph 7 above, when the portion of
the Work covered by the final Certificate submitted by the Lessee has been successfully
completed and accepted by the TSA and the Port Authority pursuant to Article 11 A 4 and
Article III of the OTA and Paragraph 10 above; and

(xvi) shall, in accordance with Article V C of the OTA, contain
the following certification language: "This is to certify that all services set forth herein
were performed during the period stated and that incurred costs billed were actually
expended for the Project (as defined in the OTA)! the Work as defined in Supplement No.
4 to the Lease ".

(b)	 In addition to and without limiting any term or provision of the
Lease, it is hereby expressly agreed that the Port Authority shall have, and the Lessee
hereby conveys to the Port Authority full and unrestricted ownership, free and clear of
any and all security interests, liens, or other encumbrances, and all proprietary rights and
interests in and to all documents produced for the design and construction of the Work;
and each and every portion thereof, including without limitation drawings and
specifications, work product, and the like, (including such which are or are to become the
property of any "Owner" named as such in such a contract or other agreements,) upon
any payment made hereunder or otherwise therefor, or upon such earlier time or times as
may be provided under the applicable contract(s)or other agreement(s), by the Port
Authority for any item of the Work or applicable portion thereof, and each contract,
purchase order, consultant agreement, architectural agreement, or any other type of
agreement entered into by or on behalf of the Lessee for the Work, or of any portion
thereof, shall reflect and or provide for the foregoing, except for any contract, purchase
order, consultant agreement, architectural agreement, or any other type of agreement
entered into by or on behalf of the Lessee for the Work, prior to the date of this
Supplement No. 4. It is further hereby expressly agreed that if the applicable contract or
other agreement gives to the Lessee any such rights of ownership that the same shall be
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deemed given to the Port Authority automatically without the requirement for any
execution of any further documentation. The Lessee shall and hereby agrees, without
limiting the foregoing, to execute any and all documents which may be required by the
Port Authority to transfer or evidence such ownership and proprietary rights of the Port
Authority.

(e)	 In addition to and without limiting the foregoing, and in addition to
any and all other information required to be submitted pursuant to this Supplement No. 4
and the Lease, the Lessee shall immediately furnish to the Port Authority information
concerning budget, costs, costs estimates, timing and scheduling of construction of the
Work and each portion of the Work (and any other information concerning the Work or
any Certificate given in respect thereof), as may be requested by the Port Authority at any
time and from time to time with respect to the Cost of the Work, including, but not
limited to, the following:

(i) Reports of the construction manager hired by the Lessee
and reports of the Lessee's architect, which reports must contain reports as to activity
conducted in connection with the Work on a continuing basis from the commencement of
the Work to the date of submission;

(ii) An independent MAI appraisal certifying the value of work
in place;

(iii) A certification signed by the Lessee's licensed architects or
licensed professional engineers that each portion of the Work is in compliance with the
plans and specifications therefor as approved by the TSA and the Port Authority;

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

(v) 'Prue copies of any and all reports and schedules of any
type submitted or kept, or required to be submitted or kept, by the Lessee or any
contractor, architect, engineer or other consultant of the Lessee; and

(vi) True copies of any and all of the items described in and
required under subparagraph (c) above.

(d)	 (i)	 Within thirty (30) days after the delivery by the Lessee to
the Port Authority of a duly and properly submitted Certificate, provided that such
Certificate is complete and proper in form and content for submission to TSA in
accordance with Article V of the OTA, the Port Authority will use commercially
reasonable efforts to submit the Certificate to TSA, accompanied by the appropriate Port
Authority invoices based on the Certificate, pursuant to the OTA, and with respect to the
final Certificate, together with the "as built" drawings to be provided by the Lessee. In
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the event the Port Authority determines that the Certificate is not in form and content
complete or proper for delivery :o TSA, the Port Authority shall so notify the Lessee.

(ii)	 Within thirty (30) days after the Port Authority has
received payment from TSA of federal funds for the portion of the Work covered by the
Certificate pursuant to Article V of the OTA, the Port Authority will make payment to the
Lessee of the amounts paid by the Lessee for the Cost of the Work as certified in, and for
the portion of the Work covered by, such Certificate, subject to the limitations stated in
Article V of the OTA, including, but not limited to the retainage of One Hundred Fifty
Thousand Dollars and No Cents ($150,000.00) set forth in Article V D(1)(c) of the OTA,
and including, but not limited to, the 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 a Certificate is submitted, the
"Reimbursement Amount", and the sum of the Reimbursement Amounts for all three
portions of the Work for which Certificates are submitted, the "Total Reimbursement
Amount"). It is understood that no payment will be made to the Lessee in the event the
Port Authority receives any notice or instruction from the TSA directing against such
payment in whole or in part of the Cost of the Work.

(e)	 In addition to and without limiting the foregoing provisions and
without limiting or impairing or waiving any other right or remedy of the Port Authority
tinder this Supplement No. 4 or the Lease, or otherwise, the Port Authority shall have the
right, in its discretion, to withhold from the Reimbursement Amount the amounts of any
or all items contained in the Certificate in any one or more of the following events or
upon any of the following bases relating to the Work, and the Port Authority shall notify
the Lessee of the same and the basis therefor:

(i) Any contractor or other person included or covered by the
Certificate is in default or under a notice of termination with respect to its contract or
agreement, or has not complied with all of the applicable terms or provisions of its
contract or agreement;

(ii) The Certificate, or any of the certifications and
documentation and other items required to be contained therein, attached thereto or
submitted therewith is not in accord with the terms of this Supplement No. 4, the Lease,
or the applicable contract, or is not complete or is otherwise improper or inadequate, or
the same fails to include or omits required items;

(iii) Inadequate or defective work or work not in accordance
with this Supplement No. 4, the Lease or the approved Tenant Alteration Applications or
the approved plans and specifications, or materials and equipment are not properly stored
or protected;

(iv) Claims related to the Work made by the Port Authority, the
TSA, the Government of the United States of America or a qui tam person (as defined in
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Paragraph 29(d) of this Supplement No. 4) against a contractor included in such
Certificate which are outstanding;

(v) Failure of the Lessee to make payments to the contractor in
connection with the Work,

(vi) Work not performed but which was included in the
Certificate;

(vii) Any notice, claim or allegation made by any governmental
authority of violation or non-compliance by the Lessee of any Environmental
Requirements (as defined in the Lease) with respect to the Work or any portion thereof;

(viii) Materials or supplies delivered to the premises but not
incorporated in the realty.

(f)	 The entire obligation of the Port Authority under this Supplement
No. 4 to reimburse the Lessee for the Cost of the Work is conditioned upon the payment
to the Port Authority by TSA pursuant to the OTA of the Cost of the Work and
conditioned upon the prior payment to the Port Authority of the Cost of the Work for the
portion of the Work to be reimbursed, and shall be limited in amount to the actual amount
received by the Port Authority from the TSA under Article V of the OTA; and the Total
Reimbursement Amount for the Work and all tYneeportions of the Work shall not in any
event exceed a total maximum stun of (Ex 2 a.)

The said obligation of the Port
Authority today each Reimbursement Amount and the Total Reimbursement Amount tow .
the Lessee is also expressly conditioned on the authorization by the Lessee, iereby`given,
to the Port Authority for the submission by the Port Authority to the TSA of each
Certificate for purposes of payment by the TSA of federal finds for the Cost of the Work
and as to each portion of the Work, and on the warranty by the Lessee to the Port
Authority that each such Certificate is proper and complete for such purposes.
Notwithstanding anything to the contrary contained in this Supplement No. 4, other than
with respect to the terms and conditions set forth in this Paragraph 15 for reimbursement
to the Lessee, the Port Authority shall not have any responsibility or liability to the
Lessee or any other person, and the Lessee shall not have any claim against the Port
Authority for any cost or expense of or relating to the Work, or any part thereof, or for
any failure or refusal of the TSA to make payment for the Work or any part thereof, or
any failure of the TSA to perform or complete the Project or any portion thereof. Because
the Lessee's right to receive the Total Reimbursement Amount is conditioned on the
TSA's payment of such amounts to the Port Authority under and pursuant to the OTA,
the Port Authority hereby agrees to give the Lessee ten (10) business days' prior written
notice in the event the Port Authority elects to terminate the OTA without cause in
accordance with the provisions of Article XI of the OTA, and to exercise such right of
termination in good faith. In the event the Port Authority exercises such right of
termination or the TSA exercises its right of termination under Article XI of the OTA, the
Port Authority hereby agrees to release to the Lessee such amounts, if any, actually
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received by the Port Authority from the TSA in accordance with the provisions of said
Article XI of the OTA, for amounts due and owing and performance of obligations
accrued on or prior to the termination date, subject to and in accordance with all of the
terns, conditions and provisions of the OTA, this Supplement and the Lease. In the event
the TSA exercises its right of termination under Article XI of the OTA, the Port
Authority will send to the Lessee a copy of the TSA's termination notice given by the
TSA under and subject to said Article XI of the OTA.

(g)	 The foregoing provisions with respect to submissions by the Port
Authority to the TSA shall extend and apply only to Certificates submitted to the Port
Authority by the Lessee prior to any expiration or termination of the Lease.

16. In addition to and without limiting any other right or remedy of the Port
Authority or of the TSA under this Supplement No. 4, the Lease, the OTA or otherwise,
the Port Authority shall have the right by its agents, employees and representatives to
audit and inspect during regular business hours after the submission of each Certificate
called for in Paragraph 15 hereof, the books and records and other data of the Lessee
relating to the Cost of the Work, as aforesaid, or any portion thereof, and any and all
invoices covering or relating to the Work or any portion thereof and the actual, original
canceled checks of the Lessee, or microfiche copies (front and back) of said canceled
checks as supplied to the Lessee by the drawee bank(s) coveting the Work or any portion
thereof or any invoice or invoices with respect thereto; it being specifically understood
that the Port Authority shall not be bound by any prior audit or inspection conducted by it
or the TSA. The Lessee agrees to keep such books, records and other data within the Port
of New York District. The Lessee shall not be required to maintain any such books,
records and other data for more for more than seven (7) years after it has delivered the
Certificate called for under subparagraph (c) above; unless they are material to litigation
initiated within that time, in which event they shall be preserved until the final
determination of the controversy.

17. If the Lessee has included in any portion of the Cost of the Work any item
as having been incurred, but which in the opinion of the Port Authority was not so
incurred, or which in the opinion of the Port Authority if so incurred is not an item
properly chargeable to such element of cost under sound accounting practice or to the
Cost of the Work, or does not represent an appropriate division of the costs of a particular
contract which are required to be designated according to time of performance or
delivery, and the parties have been unable to resolve their differences within ninety (90)
days after the Port Authority gave its notice objecting to the same, the Port Authority's
decision as to the nature of the item of construction cost shall be final. The Port Authority
hereby agrees that it shall not act in an arbitrary or capricious manner when rendering its
final decision with respect to such unresolved differences.

18. (a)	 In the event that a Port Authority audit, or an audit by the TSA or
any agency of the Government of the United States of America, shall disclose that
amounts paid by the Port Authority exceed the Cost of the Work, or are otherwise
improper or not in accord with the OTA or this Supplement No. 4, based upon certificates
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or otherwise, then, upon ten (10) days demand, the Lessee shall immediately pay to the
Port Authority an amount equal to the excess amount paid by the Port Authority; and
from and after the date of such payment to the Port Authority the Reimbursement
Amount shall be reduced by the amount of such payment. The foregoing shall not be or
be deemed to be any limitation, impairment or waiver of any other right or remedy of the
Port Authority under this Supplement No. 4, the Lease, the OTA or otherwise.

(b) In the event that a Port Authority audit, or an audit by the TSA or
any agency of the Government of the United States of America, shall disclose that the
Lessee has expended in the Cost of the Work under Paragraph 13 hereof amounts which
total less than the amounts that the Lessee has been paid hereunder, then, upon demand of
the Port Authority, the Lessee shall immediately pay to the Port Authority an amount
equal to the difference between the amounts expended by the Lessee as disclosed by the
Port Authority audit, or an audit by the TSA or any agency of the Government of the
United States, as the case may be, and the amount previously paid hereunder to the
Lessee, less any such amount, or portion thereof, which the Lessee shall have already
repaid to the Port Authority, and effective from and after such date of repayment the
Reimbursement Amount shall be reduced by the amount of such repayment.

(c) In the event the TSA, pursuant to Article VII of the OTA, shall
demand the return of payments made under the OTA, then, upon demand of the Port
Authority, the Lessee shall immediately pay to the Port Authority an amount equal to the
amount paid by the Port Authority to the TSA under said Article VII of the OTA; and
from and after the date of such payment the Reimbursement Amount shall be reduced by
the amount of such payment. The foregoing shall not be or be deemed to be any
limitation, impairment or waiver of any other right or remedy of the Port Authority under
this Supplement No. 4, the Lease, the OTA or otherwise.

19. It is hereby understood and agreed that nothing herein shall or shall be
deemed to be for the benefit of any contractor of the Lessee, or any other person or entity
not a signatory to this Supplement No. 4.

20. (a) With respect to the Work, the Lessee in its own name as insured and
including the Port Authority and the City of New York as additional insureds shall
procure and maintain Commercial General Liability Insurance, including but not limited
to property damage liability, premises-operations, products liability, broad form property
damage, completed operations, explosion, collapse and underground property damages
personal injury (including death) and independent contractors in not less than the
minimum limit set forth below, and with a contractual liability endorsement covering the
obligations assumed by the Lessee pursuant to Paragraphs 3 and 8 hereof and covering
the obligations required of the Lessee's contractors pursuant to Paragraph 8 hereof, and
Commercial Automobile Liability Insurance covering owned, non-owned and hired
vehicles and automatically covering newly acquired vehicles in not less that the minimum
limit set forth below, and such other insurance as the Port Authority may require in
connection with the performance of the Work. The Lessee may provide such insurance
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by requiring each contractor engaged by it for the Work to procure and maintain such
insurance including such contractual liability endorsement, said insurance, whether
procured by the Lessee or by a contractor engaged by it as aforesaid, not to contain any
care, custody or control exclusions, and not to contain any exclusion for bodily injury to
or sickness, disease or death of any employee of the Lessee or of any of its contractors
which would conflict with or in any way impair coverage under the contractual liability
endorsement. The said policy or policies of insurance shall also provide or contain an
endorsement providing that the protections afforded the Lessee thereunder with respect to
any claim or action against the Lessee by a third person shall pertain and apply with like
effect with respect to any claim or action against the Lessee by the Port Authority, and
shall also provide or contain an endorsement providing that the protections afforded the
Port Authority thereunder with respect to any claim or action against the Port Authority
by the Lessee shall be the same as the protections afforded the Lessee thereunder with
respect to any claim or action against the Lessee by a third person as if the Port Authority
were the named insured thereunder, but such provision or endorsement shall not limit,
vary or affect the protections afforded the Port Authority thereunder as an additional
insured. In addition, each of the said policy or policies of insurance shall be endorsed to
state they are primary in relation to any insurance carried or maintained by the Port
Authority, including without limitation, any self-insurance, regardless of type. All the
foregoing insurance requirements shall be in addition to all policies of insurance
otherwise required by the Lease.

Minimum Limits

Commercial General Liability
Combined single limit per
occurrence for death, bodily injury
and property damage liability: 	 $25,000,000.00

Commercial Automobile Liability
(covering owned, non-owned and
hired vehicles)
Combined single limit per occurrence
or death, bodily injury and property
damage liability: 	 $25,000,000.00

Without limiting the provisions hereof, in the event the Lessee maintains the
foregoing insurance in limits greater than aforesaid, the Port Authority shall be included
therein as an additional insured to the full extent of all such insurance in accordance with
all the terms and provisions hereof.

The Lessee shall also procure and maintain in effect, or cause to be procured and
maintained in effect, Workers' Compensation Insurance and Employer's Liability

TOGA supp 4 ayc-190—ex
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Insurance in accordance with and as required by law and including coverage for asbestos
exposure.

The aforesaid insurance required hereunder in this Paragraph 20 shall be
maintained in effect during the performance of the Work and a certified copy of each of
the policies or a certificate or certificates evidencing the existence thereof, or binders,
shall be delivered to the Port Authority at least fifteen (15) days prior to the
commencement of the Work or any portion thereof In the event any binder is delivered,
it shall be replaced within thirty (30) days by a certified copy of the policy or a
certificate. Each such copy, certificate and binder shall bear the endorsement of or be
accompanied by evidence of payment of the premium thereof and, also, contain a valid
provision or endorsement that the policy may not be canceled, terminated, changed or
modified without giving thirty (30) days' written advance notice thereof to the Port
Authority and the City of New York. Each such copy and each such certificate with
respect to the insurance required under this Paragraph 20 shall contain an additional
endorsement providing that the insurance carrier shall not, without obtaining express
advance permission from the General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the person of the Port Authority,
the immunity of the Port Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provisions of any statutes respecting
suits against the Port Authority. Any renewal policy or certificate shall be delivered to
the Port Authority prior to the expiration of each expiring policy. The aforesaid policies
of insurance shall be written by a company or companies approved by the Port Authority,
the Port Authority agreeing not to withhold its approval unreasonably. If at any time any
of the insurance policies shall be or become unsatisfactory to the Port Authority as to
form or substance or if any of the carriers issuing such policies shall be or become
unsatisfactory to the Port Authority, the Lessee shall promptly obtain a new and
satisfactory policy in replacement, the Port Authority agreeing not to act unreasonably
hereunder, If the Port Authority at any time so requests, a certified copy of each of the
policies shall be delivered to the Port Authority.

(b)	 The Lessee shall procure and maintain Builder's Risk (All Risk)
Completed Value Insurance covering the Work during the performance thereof including
material delivered to the premises or the construction site but not attached to the realty.
Such insurance shall be in compliance with and subject to the applicable provisions of
Section 15 of the Lease entitled "Insurance" and shall name the Port Authority, the City
of New York and the Lessee and its contractors and subcontractors as insureds as their
interests may appear and such policy shall provide that the loss shall be adjusted with and
payable to the Lessee. Such proceeds shall be used by the Lessee for the repair,
replacement or rebuilding of the Work and any excess shall be paid over to the Port
Authority. The policies or certificates representing insurance covered by this
subparagraph (b) shall be delivered by the Lessee to the Port Authority at least thirty (30)
days prior to the commencement of construction of the Work or any portion thereof, and
each policy or certificate delivered shall bear the endorsement of or be accompanied by
evidence of payment of the premium thereof and also contain a valid provision obligating
the insurance company to furnish the Port Authority and the City of New York thirty (30)
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days' advance notice of the cancellation, termination, change or modification of the
insurance evidenced by said policy or certificate, Renewal policies or certificates shall be
delivered to the Poll: Authority at least thirty (00) daysbefore the expiration of the
insurance which such policies are to renew.

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

(c) The requirements for the insurance of Section 15 of the Lease shall also
pertain to the Work as and to the full extent applicable.

21. Without limiting any term or provision hereof, the Lessee hereby
acknowledges that portions of the promises upon which the Work is to be performed may
involve active roadway areas and/or operations areas at the Airport, and, accordingly the
Lessee in its performance of the Work shall at all times use its best efforts to complete
the Work as quickly as possible and, further, shall use its best efforts and take all
necessary precautions, including without limitation, compliance with all requirements, if
any, of the applicable governmental authorities and all requirements of the Port
Authority, to ensure the safety of operations on said areas to protect all persons and
property at the Airport and to ensure that the Lessee and its contractors shall not disrupt
or interfere with normal Airport operations.

22. The Lessee, in its operations tinder this Supplement No. 4 and in the
performance of the Work shall comply with all Environmental Requirements (as defined
in the Lease), and the Lessee shall not exacerbate the environmental condition of the
premises or the Airport or interfere with any environmental clean-up or remediation work
being performed at the premises whether by the Port Authority or others. Use by the
Lessee of the Work, the EDS, and the ETD shall be subject to the terms and conditions of
this Supplement No. 4 and the Lease, and without limiting the foregoing, in conformance
with all Environmental Requirements (as defined in the Lease).

23. In the performance of the Work the Lessee shall not employ any
contractor nor shall the Lessee or any of its contractors employ any persons or use or
have any equipment or materials or allow any condition to exist if any such shall or, in
the opinion of the Port Authority, may cause or be conducive to any labor troubles at the
Airport which interfere, or in the opinion of the Port Authority are likely to interfere with
the operations of others at the Airport or with the progress of other construction work
thereat. The determinations of the Port Authority shall be conclusive to the Lessee.
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Upon notice from the 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 not

i
ce 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.

24. The Lessee shall, if requested by the Port Authority, take all reasonable
measures to prevent erosion of the soil and the blowing of sand during the performance
of the Work, including but not limited to the fencing of the area where the Work is
performed or portions thereof or other areas and the covering of open areas with asphaltic
emulsion or similar materials as Port Authority may direct.

25. In connection with the performance of the Work, the Lessee shall be
responsible for identifying the location of all utilities and shall prior to the
commencement of any of the Work coordinate the Work with the Location of Subsurface
Utilities toll free information service (1-800-272-4480) and ascertain the location of
underground utilities, if any, at the premises. The Lessee shall provide the Port Authority
with the written evidence of such coordination.

26. Without limiting any of the terms and provisions of the Lease, the Lessee
agrees to provide the General Manager of the Airport with copies of all information,
documentation, records, correspondence, notices, certifications, reports, test results and
all other submissions provided by the Lessee to a governmental authority and by a
governmental authority to the Lessee with respect to the Work and any Environmental
Requirements pertaining to the Lessee' obligations under this Supplement No. 4 within
five (5) business days that the same are made available to or received by the Lessee.

27. No entity shall be a third party beneficiary of this Supplement No. 4.

28. Section 49 of the Lease entitled "Placo of Payments", as previously
amended, and is hereby further amended to read as follows:

"All payments required of the Lessee by this Agreement shall be sent to
the following address:

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

P.Q. BOX 95000-1517
PHILADELPHIA, PENNSYLVANIA 19195-1517

or via the following wire transfer instructions:
Bank: Commerce Bank
Bank ABA Number: 026013673
Account Number: (Ex. 1)

or to such other address, office or location as may hereafter be substituted therefor
by the Port Authority, from time to time, by notice to the Lessee."
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29.	 (a) . The Lessee hereby acknowledges and agrees that if any failure of
the Lessee to comply with the terms,`condiLions and provisions of this Supplement No. 4
and its attachments results in a demand being made by the TSA, the Government of the
United States of America, or any qui tam person, as hereinafter defined, arising out of or
relating to the OTA or the Project, or claims made in connection thereto, for the Port
Authority to make a payment to the TSA, the Government of the United States of
America, or any qui tam person, as hereinafter defined, as applicable, and if the Lessee
thereafter fails, within ten (10) days after the Lessee's receipt of written notice from the
Port Authority advising the Lessee of such demand made upon the Port Authority, either
(i) to make payment to the Port Authority of the amount so demanded from the Port
Authority by the TSA, the Government of the United States of America, or any qui tam
person, as hereinafter defined, as applicable, or (ii) to cause the TSA, the Government of
the United States, any qui tam person, as hereinafter defined, to retract such demand, then
such failure shall constitute a material breach of the Lease, thus giving rise to all of the
Port Authority's rights and remedies thereunder. Any payments made to the Port
Authority by the Lessee as contemplated by this Paragraph 29 (a) (or pursuant to the
applicable provisions of Paragraph 12 hereof) shall, be paid over by the Port Authority to
the TSA, the Government of the United States, or any qui tam person, as hereinafter
defined, as applicable, unless the Port Authority has previously paid said amount to the
TSA, the Government of the United States, or any qui tam person, as hereinafter defined,
in which case the Port Authority shall retain such payment (and if any rebates of any such
payment are later made by the TSA, the Goverment of the United States of America, or
any qui tam person, as hereafter defined, to the Port Authority, then the amount of any
such rebate shall be paid by the Port Authority to the Lessee, unless the Port Authority
has previously paid said amount to the Lessee, in which case the Port Authority shall
retain such rebate). The foregoing shall not and shall not be deemed to limit, impair or
alter any other right or remedy of the Port Authority under the Lease, this Supplement
No. 4 or otherwise.

(b)	 The Lessee hereby acknowledges acrd agrees that if any failure of
the Lessee to comply with the terms, conditions and provisions of this Supplement No. 4
and its attachments results in a demand being made by the TSA or the Government of the
United States of America or any qui tam person, as hereinafter defined, arising out of or
relating to the OTA or the Project, or claims made in connection thereto, for the Port
Authority to perform an obligation arising out of the OTA or the Project, and if the
Lessee thereafter fails, within ten (10) days after the Lessee's receipt of written notice
from the Port Authority advising the Lessee of such demand made upon the Port
Authority, either (i) to commence such performance of such demand (and thereafter to
continue diligently to perform such demand until its satisfaction) or (ii) to cause the TSA
or the Government of the United States of America or any qui tam person, as hereinafter
defined, to retract such demand, then such failure shall constitute a material breach of the
Lease, thus giving rise to all of the Port Authority's rights and remedies thereunder. The
foregoing shall not and shall not be deemed to limit, impair or alter any other right or
remedy of the Port Authority under the Lease, this Supplement No. 4 or otherwise.
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(e)	 The Lessee hereby acknowledges and agrees that if any failure of
the Lessee to comply with the terms, condition's and 'provisions of this Supplement No. 4
and its attachments or with respect to the Project results in a demand being made by the
Port Authority for the Lessee to make a payment to the Port Authority, and if the Lessee
thereafter fails within ten (10) days after the Lessee's receipt of written notice from the
Port Authority of such demand to make payment to the Port Authority of the amount so
demanded, then such failure shalt constitute a material breach of the Lease, thus giving
rise to all of the Port Authority's rights and remedies thereunder. The foregoing shall not
and shall not be deemed to limit, impair or alter any other right or remedy of the Port
Authority under the Lease, this Supplement No. 4 or otherwise.

(d)	 For the purposes of this Paragraph 29 and Paragraphs 3(c) and 15
(e)(iv) of this Supplement No. 4, the term "qui tans person" shall mean and include each
";person" as described in 31 U.S.C.§ 3730 (b)(1) who may assert a claim or demand
under and pursuant to the provisions of the Federal False Claims Act (31 U.S.C. §3729),
or any successor or similar statute.

30. As hereby amended, all the terms, provisions, covenants and conditions of
the Lease shall continue in full force and effect.

31. The Lessee represents and warrants that no broker has been concerned in
the negotiation of this Supplement No. 4 and that there is no broker who is or may be
entitled to be paid a commission in connection therewith. The Lessee shall indemnify
and save harmless the Port Authority of and from all claims for commission or brokerage
made by any and all persons, firms or corporations whatsoever for services in connection.
with the negotiation or execution of this Supplement No. 4.

32. No Commissioner, director, officer, agent or employee of any party to this
Supplemental Agreement shall be charged personally or held contractually liable by or to
any other party under any term or provision of this Supplemental Agreement or of any
supplement, modification or amendment to the Lease or because of its or their execution
or attempted execution or because of any breach or alleged or attempted breach thereof.

33. This Supplemental Agreement together with the Lease to which it is
supplementary constitutes the entire agreement between the Port Authority and the
Lessee on the subject matter, and may not be changed, modified, discharged or extended
except by an instrument in writing duly executed on behalf of both the Port Authority and
the Lessee. The Lessee agrees that no representations or warranties shall be binding upon
the Port Authority rmless expressed in writing in the Lease or in this Supplemental
Agreement.
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IN WITNESS WBERI OF, the Port Authori t y and [he Lessee have executed
these presents as of the date first above written.

By 3l

Print Name
David Kagan

(Title) Assista,t Dirzcntt 1"'° ° --•.^..`^,
tae nwrt ais^axt tuetapmertt

(Seal)

JE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

ATTEST:

_ t	 _

Sec tart'
1 E.2Dy - ,CoGkuiooZ

TERMINAL ONE GROUP ASSOCIATION. L.P
(Lessee)

By: TERMINAL ONE MANAGE ENT, INC.
GE	 PARTNER

By

Print Name Aer11ej2 ^^veivs

(Title) Chief Executive Officer
(Corporate Seal)

FORM TER 
C

MQ4
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FOR THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

STATE OF NEW YORK	 )
) ss.

COUNTY OF NEW YORK )

On the 2."f -rH 	 day of O c.-ro p c R. in the year 2006, before me, the
undersigned, a Notary Public in and for said state, personally appeared
—LA v 1 a^r1 personally known to me orproved to me on the basis
of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that helshe/they executed the same in
hisher/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) 
GAILE, MITCHELL
NOTARY PUBLIC STATE OF NEW YORK
N0101Mi0026210
QUALIFIED IN QUEENS COUNTY
COMMISSION EXPIRES JUNE 14, 20

FOR TERMINAL ONE GROUP ASSOCIATION, L.P.

STATE OF ^/^w YoRK )

} as,

COUNTY OF	 Um-'6N 6 )

On the	 / 8 'rte clay of UcTo ,664° in the year 2006, before me, the
undersigned, a Notary Public in and for said state, personally appeared

/^R7h aP '/^' //o^i vs , personally known to me or proved to me on
the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me, that he/she/they executed
the same in his/her/their capacity(ies), and that by his/her/their signatures) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted,
executed the instrument.

/IV^t 1^r 4a,-- ^6"
(notarial seal and stamp)

MARIE E. DICOCCO

NWllryNo 01161P.232gwYork
Tt^u»AflWre Feb 7C2ounty.
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AGREEMENT

BETWEEN

UNITED STATES OF AMERICA
)DEPARTMENT OF HOMELAND SECURITY

TRANSPORTATION SECURITY ADMINISTRATION

nx

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

RELATING TO

JOHN F, KENNEDY INTERNATIONAL AIRPORT

TERMINAL I

Negotiated by the TSA pursuant to
49 U.S.C. §106(1)(6), Homeland Security Act of 2002, and Pub.L.107-296, §102

HSTSO4-06-A-DEP358

ACCOUNTNG AND APPROPRIATION DATA
See Article IV -. Funding and Limitations

P.04
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This Othcr'iransaction Agreement (lteroinaner "Agreement" or "OTA") is entered into in order
to achieve continued compliance with the requi;ermms and purposes of t};P Aviation and
Transportation Security Act ("ATSA") Pub(ic Law 107 . 71, November 19, 2001. The parties to
this Agreement are the United Staves of America, by and through the Department of Homeland
Security Transportation Security Administration (hereinafter the `°TSA', and The Port
Authority of New Fork and New Jersey (hereinafter the "Port Authority"). (The TSA and the
Port Authority are each referred to hereinafter as "party" and in the plural are hereinafter referred
to as the 'parties"). This Agreement relates to the work at Terminal One located in John F.
Kennedy International Airport (hereinafter the "Airport" or "JFK").

Set forth in this Agreement are the respective obligations and responsibilities of the parties
relating to the following work at Terminal One at the Airport: (1) 100% design effort and (2) the
construction and site preparation effort to remove and dispose of four integrated and two semi-
integrated x-ray units which will be replaced with four inline Explosives Detection Systems
(EDS) CTX-9000 units. Airport infrastructure modifications include, but are not limited to, the
installation of the four inline CTX-9000 units, as well as the removal and disposal of the four
VIVID x-ray units and the two inline CTX-5500s and the required modifications to the
Explosive Trace Detection ("ETD") resolution room (collectively, the "project"). The Port
Authority shall have the right to select the entity (or entities) that will perform the Project (or any
portion thereof) as its contractor or lessee.

ARTICLE II- RESPONSIBILITIES

The parties agree to cooperate in good faith and use their best efforts to meet their respective
obligations in furtherance of the purposes of this Agreement.

A. TSA Responsibilities:

The TSA will

1. Review Project design drawings and specifications and'construction contract documents
for conformity with TSA's Checked Baggage Inspection Performance and
Commissioning Requirements Test Plan, The Port Authority hereby acknowledges the
Test Plan has been provided to the JFK General Manager, Mr. At Graser.

1 Approve the placement and installation of the CTX EDS units at Terminal One in
accordance with the approved 100 % design documents and specifications and in
accordance with the submitted project schedule;

3. Purchase, deliver and install four (4) in-line CTX 9000 units at JFK Terminal One;
4. Perform and approve integrated site acceptance test (ISAT) of integrated system before

the CTX EDS equipment is deemed ready for operational use; and
S.	 Upon successful completion of the [SAT, TSA will repair, maintain and refurbish the

four (4) CTX 9000 units throughout the units' life cycle. Refurbishment of the four (4)
CTX 9000 units will be provided for by TSA per TSA's schedule for configuration
upgrades.

P. as
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The Port Authod,ty or itscontractors or lessees at Terminal One shall,

1. Establish Project milestones that reasonably identify the pertinent, dates for completion of
the site preparation work for installation of the four new inline CTX units as well as
estimated completion dates for the EDS resolution room. Project milestones shall be
incorporated as Attachment A into this Agreement;

1 Submit monthly progress reports to the Contracting Officer and the Contracting Officer's
Representative identified in Article V111;

3. Provide the TSA Contracting Officer Representative with 30%, 60% , 90% and 100%
design drawings;

4. 'Work with the Original Equipment Manufacturers (OEM), GE Invision and Vivid
vendors to disassemble and remove the Vivid and GE Invision EDS units.

5. Facilitate the installation of the four CTX 9000 units by providing a clear path during
rigging and installation, and providing sufficient space to allow for initial deployment
activities (such as uncrating the devices);

6. Provide reasonable measures to protect the CTX 9000 equipment from harm in the
screening area;

7. Complete all design efforts and construction work to prepare the site and complete
infrastructure modifications to allow the phased installation of the four (4) in-lirle
CTX9000 units including required modifications to the EDS resolution room.

S. Bear all costs associated with site restoration following removal of the four integrated and
two semi-integrated EDS x-ray units;

9. Ensure completed project meets TSA's Checked Baggage Inspection Performance and
Commissioning Requirements Test Plan,

ARTICLE TIT w EFFECTIVE DATE AND TERM

The effective date of this Agreement is the day and year upon which it shall have been signed by
the parties hereto. This Agreement shall continue in effect until Project completion, which shall
also include completion of the items set forth in Artieie 1I, unless earlier terminated by the
parties as provided herein or extended by mutual agreement pursuant to Article XI. TSA will
deem the Project complete upon successful completion of a system test conducted by an
independent TSA contractor. In the event that the Project completion date is delayed due to a

farce majeure as provided in Article XVI, the termination date of this Agreement will be
extended by the number of days that the Project completion date is so delayed, - The Project is
estimated to be completed by December 3lst, 2007.

The TSA's obligations to operate and maintain the CTX EDS equipment arise pursuant to federal
law and shall survive termination of this Agreement, but be contingent upon the continued
legislative mandate. The responsibilities of the TSA and the Port Authority relating to the
ultimate disposition of the CTX EDS equipment shall also survive termination of this
Agreement.

JA will deem the Project complete upon successful completion of the tasks that confirm the

P . AFi
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ac set forth in the Test Plan and that a .;ysteni !est conducted by an independew TSA contractor
eonEtm s that the EDS security cquipment has been installed in accordance with the Test P'an,

ARTICLE IV— FUNDING AND I EMITAT1C'^S

As provided in Article V, the cost to the TSA of this Project shall not exceed In
the event of termination or expiration of this Agreement, any TSA Rands that have not been spent
or obligated for allowable expenses prior to the date of termination and are not reasonably
necessary to cover termination expenses will be de-obligated from this Agreement.

Funds. in the amount of (Ex. 2.a.) 	 ere hereby obligated and made available for payment for
the performanca of this Agreement. The total cost to TSA of this Agreement shall not exceed

(Ex. 2. a.) without a separate modification to this Agreement issued by the TSA Contracting
Officer pursuant to Article XIT. Expenses incurred in the Project identified herein are chargeable
to:

PR: 21-06-206DEP358
Accounting Code:
SCF06XB Ol OD2006S WE041 CSE000923003FOODEPOOO-2B 157FKO00000000-2528-TSA
DIRECT-DEF. TASK-D
Amount: -(Ex. 2.a.)

TSA's liability to make payments to the Port Authority for reimbursement to its contractors or
lessees is limited to the amount of funds obligated and available for payment hereunder,
including written modifications to this Agreement.

ARTICLE -- COST AND PAYMENTS

A_ The TSA will reimburse the Port Authority all actual allowable costs incurred in support of
the Project to a total of	 In no event will the TSA reimburse for costs incurred in
excess of the dollars stated in Article IV nor will the TSA reimburse for un-incurred costs.
Allowable costs are those costs that are allocable, reasonable, and not otherwise unallowable.
Costs that are otherwise unallowable include:

(1) Interest on borrowings (however represented);
(2) Finesorpenalties;
(3) Any Profit to the Port (profit for the Port's or the Port's Less cc's contractors)

and eonsultant(s) is an allowable cost);
(4) Costs incurred by the Port Authority or its subcontractors or its agents to

perform work not in compliance with approved design documents and
specifications.

B. Costs provisionally paid that are unallowable under paragraph A of this Article sball be
refunded to the TSA on demand.

The TSA intends to make payment to the Port Authority within 45 days of receipt of each
properly prepared invoice for reimbursement of incurred costs. The reimbursement process
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Step 1: The United States Coast Guard Ce^ter ped;otms the payment function of the invoice
on behaifcf the T5 A. A 5urnmary invoice s: et d be 3u'omit ,.ed to the foil owin e, address:

United States Coast Guard Finance Center
TSA Commercial Invoices
P.O. Box 4111
Chesapeake, VA 23326-4111

For purposes of submission to the Coast Guard Finance Center, the Port Authority invoice
formats are acceptable for the Summary Invoice. The Suhimary Invoice should contain the
Agreement Number HSTSO4-06-A-DEP358, invoice date, invoice number, the Port
Authority Point of Contact with contact information, Tax Identification Number, dollar
amount of reimbursement being requested from the TSA funding, Electronic Funds Transfer
Banking Information, and signature of the Port's authorized representative along with the
certification language "This is to certify that all services set forrh herein were performed
during the period stated and that incurred costs hilted were actually expended for the
Project. "

Step 2: TSA approval of the Summary Invoices submitted will be based on the Contracting
Officer and Contracting Technical Represemative review, To aid in this review, the Port
Authority shall submit the Summary Invoice along with the receipts or other documentation
for the work performed in connection with the Project, with all the appropriate identifications
indicating that the obligations have been paid in full, to the following address:

Janet Curda, Contract Analyst
Transportation Security Administration
Office of Acghuisition, TSA-25
701 South 12 ` Street
Arlington, VA 22202
Phone: 571.227-1310
Email: Janet.Curda@dhs.gov

D. Cost Reimbursement

1.	 (a) TSA agrees to reimburse the Port Authority 100 percent of the of the actual
allowable, allocable, and reasonable costs of the Project incurred by the Port Authority or its
contractors or lessees in the performance and completion of the Project, including the cost of
all necessary design, supervision and construction management associated therewith, but not
to exceed (Ex 2.a.)	 The determination of allowable, allocable and reasonable costs shall
be governed by the FAA's Cost Principles.

(b) Except as provided in paragraph (c) of this section, the TSA will reimburse the
Port Authority on an actual incurred-cost basis, when supported by one or more proper
invoices submitted by the Port Authority in accordance with this Agreement, The parties

SEP-14-2006 16 : 1e	 P.Ps
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1; 1-1 —. $'u aiid abi e8 iSldt tiic T Jn wuI :tv( be iiaeic' fvr, nor w, li it reimburse for any costs m
excess of the amounts designated in Articie Vas well as any costs that CIO not comport with

^rticic I of this A;reamert. 5heu!d the TSA reirn',urs?ments of the `total amount represen`

more that 100% percent of the total final allowable, allocable, and reasonable costs, the Port

Authority will refund TSA the difference to achieve a 100% level.

(c)Notwithstanding any other provision of this Agreement, TSA will holdback from
the Port Authority(Ex.2.a.) I from the last invoice(s) until such time the Port Authority
delivers to the TSA final and complete "as built' drawings of the Project.

(d) If the Pon Authority receives any communication that it interprets as direction to
change the Project, or to incur costs riot covered by funding obligated at that time, the Port
Authority need not take any action as a result of that communication, and should contact the
Contracting Officer immediately.

2. Operations and Maintenance Costs. The TSA will provide maintenance, repair and
refurbishment of the EDS equipment throughout its life cycle at no cost to the Port Authority.
To the extent chat equipment can no longer be used at the end of its life cycle, the TSA will
provide for the removal and disposition of the equipment at no cost to the Port Authority,
subject to the availability of funds. however, the costs associated with facility or conveyor
modifications necessary to facilitate the removal and disposition of the screening equipment
will not be the responsibility of the TSA. The Port Authority shall require full ingress and
egress be provided to the TSA and its contractors for the installation, operation, testing,
maintenance, and repair of the EDS equipment at all times.

3. Except for the EDS equipment owned by the TSA and separately provided for use at the
Airport (such equipment being referred to in this subparagraph 3 only as the "Security
Equipment"), the Port Authority or the City of New York, as applicable, shall own and have
title to all personal property, improvements to real property, or other assets which are
acquired under this Agreement, It will be the responsibility of the Port Authority, or its
contractor or lessee to operate, maintain, and if it becomes necessary, replace, remove or
dispose of such property to support the efficient use of the Security Equipment.

4. Title to non-security equipment such as ancillary equipment or infrastructure
appurtenances purchased or reimbursed using Federal funds, or installed by the TSA, or its
agents or contractors at the TSA expense, or by the Port Authority or its agents or
contractors, or its lessees, agents, or contractors, will vest in the Port Authority or the City of
New York, as applicable.

ARTICLE 'VI -AUDITS

TSA shall have the right to examine or audit any and all Project records for a period of three (3)
Years after expiration of the term of this Agreement. The Port Authority shall maintain Project
—cords pursuant to an established accounting system that complies with generally accepted

ounting principles, for such period of time. If this Agreement is completely or partially

SEP-14-2006 1618	
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for three (3) years after any resuitirlg final t14rm j natlon 5e°CIE nCnt. Records relating to the

resolution of cpntrant disputes and d;'sa;reemerts under Article X or to litigation or the
settlement 'of contract dtspu =es arising under or relating t0 this Agreement sha;'1 be made
available until such appeals, litigadon, or contract disputes are finally resolved.

As used in this provision, "records" includes books, documents, accounting procedures and
practices, and other data, regardless of type and regardless of whether such items are in written

form, in the form of computer data, or any other form.

The Port Authority shall maintain all records and other evidence sufficient to reflect costs
claimed to have been incurred or anticipated to be incurred directly or indirectly in performance
of this Agreement. The Contracting Officer, Contracting Officer's Representative, or the
authorized representatives of these officers shall have the right to examine and audit those
records at any time, or from time to time. This right of examination shall include inspection at
all reasonable times at the offices directly responsible for managing the Project.

The Comptroller General of the United States, or the authorized representative thereof, shall also
have access to and the right to examine any records related to this Agreement.

Nothing in this article will be construed to require the fort Authority, its contractors,
subcontractors, or lessees or their contractors or subcontractors, to create or maintain any record
that they do not maintain in the ordinary course of business pursuant to a provision of law,
provided that these entities maintain records, which conform to generally accepted accounting
procedures.

ARTICLE VII _ FLOW DOWN PROVISIONS

It is understood that the audit rights of the TSA set forth in Article VT hereof are intended to be .
applicable to all contracts or subcontracts relating to this Agreement that exceed ,S 100,000, and
that.

(1) Include costs based on labor hours; or
(2) otherwise are a cost-based We contract, in whole or in part; or
(3) was awarded without competition, regardless of contract type.

In this regard, if for any reason a particular contract or subcontract does not provide for such
rights (whether because a particular contract was entered into prior to finalization of this OTA or
otherwise) and the TSA is not afforded access to any "records" (as the term is used in Article VI)
that the TSA determines are needed to fully review and substantiate any payment to be made or
previously made hereunder (and during the period of time such records would be required to be
maintained as provided in Article VI hereof), then, without limiting any rights of the TSA under
this Agreement, the TSA may demand the return of payments made hereunder to the extent such
payment cannot be fully reviewed and substantiated because the TSA is not afforded with access
to any such records. If a demand for return of any such payments is made, the Port Authority

,?ill have not less than 45 days to make the required payment to the TSA.

SEP-14--2006 i6:18	
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ARTICI,E VIII — POINTS OF CONTACT

A. TSA Contracting Officer (CO)

All correspondence pettainino to the Agreement will nfarence the TSA Agreement Number
HSTSO4-06-A-DEP358 and be submitted cc:

Connie Thornton, Contracting Officer
TSA — Office of Acquisition
4275 Airport Road, Suite C

ti	 Rapid City, SD 57703 \
Phone: 605-393-8191
Fax:	 605.393.1199
Email: Connie.Thomton@dhs,gov

The technical administration and modification of this Agreement shall be accomplished by
the Contracting Officer's Representative (COR) on behalf of the TSA.

John Reed
Transportation Security Administration, TSA-16
CTO Deployment Branch, TSA-16
701 South 12 i1' Street
Arlington, VA 22202
Phone: 571-227-1563
Email: Jolin.Reedl@dhs,gov

The COR is responsible for the technical administration of this Agreement and technical
liaison with the Port Authority. The COR is not authori2ed to change the scope of the
Project, to snake any commitment or otherwise obligate the TSA, or authorize any changes
which affect the liability of the TSA. The Port Authority promises to inform the Contracting
Officer in the event that the COR takes any action which is interpreted by the Port Authority
as a change in scope or liability to either parry.

B.	 The Port Authority: All correspondence should be sent to:

William R. DeCota
Director
Aviation Department
The Port Authority of New York and New Jersey
225 Park Avenue South
New York, New York 10003
Phone: 212-435.3703
Fax: 212-435-3830
Email: wdecota@panynj.gov

s -
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"r' l
Alfred ,T. Craser

General Manncr,

JP;< 1r t *national Airport
The Port Authority of New York and New Jersey
Bldg. 14, Souzh Service Rd.,
Jamaica, New York 11430
Phone: 718-2A4-3501

	

Far	 718-244-3505
Email: agraserepanyn.gov

ARTICLE IX — LIMITATIONS ON LIA13ILTY

A. The TSA and the fort Authority each expressly agrees without exception or reservation
that it shall be solely and exclusively liable for the negligence of its own agents and or
employees, in accordance with applicable law, and that neither party looks to the other to
save or hold it harmless for the consequences of any negligence on the part of one of its
own agents or employees.

B. In no event will either the TSA or the Port Authority be liable to the other for claims
for consequential, punitive, special and incidental damages, claims for lost profits, or other
indirect damages in connection with this Agreement.

ARTICLE X—RESOLUTION OF DISAGREEMENTS

Should disagreements arise on the interpretation of the provisions of this Agreement, or
amendments and/or revisions thereto, that cannot be resolved at the operating level, the area(s) of
disagreement shall be stated in writing by each party and presented to the other for consideration.
If agreement on interpretation is not reached within thirty (30) days, the parties shall forward the
written presentation of the disagreement to the respective higher officials for appropriate
resolution.

If a dispute cannot be resolved through negotiations, the dispute shall be submitted to the Office
of Dispute Resolution for Acquisition ("ODRA.") (see hctp://www/faa/gov/agc/odra/default.htrn).
OMA acts on behalf of TSA, pursuant to a Memorandum of Agreement dated September 22,
2002, to manage TSA's dispute resolution process and to recommend decisions on matters
concerning contract disputes. Judicial review, where available, will be in accordance with
49.U.S.C. 46110 and shall apply to final agency decisions.

ARTICLE XT — EARLY TEMMINATION

In addition to any other termination rights provided by this Agreement, either the TSA or the
Port Authority may terminate this Agreement at any time prior to its expiration date, with or
without cause, and without incurring any liability or obligation to the terminated party (other
than payment of =aunts due and owing and performance of obligations accred, in each case on
or prior to the termination date) by giving the other party at least thirty (30) days' prior written
notice of termination. Upon receipt of a notice of termination, the receiving party shall take

fi 
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ARTICLE XTI —CHANGES AND1OR MODIFICATI ONS

Any and all changes andlor modifications to this Agreement shall be in writing and signed by a
TSA Contracting Officer and the authorized representative of the Pon Authority. The
modification shall cite the subject Agreement and shat state the exact nature of the modification.
No oral statement by a person shall be interpreted as modifying or otherwise affecting the terms
of this Agreement. Modifications of TSA administrative provisions may be issued unilaterally

by the TSA.

ARTICLE XIII - TYPE OF AGREEMENT

This Agreement is an Other Transaction Agreement (OTA). It is not intended to be, nor shall it
be construed as a creation of a partnership, corporation, or other business entity between the
parties.

ARTICLE XI'V — CONSTRUCTION OF THE AGREEMENT

This Agreement is issued in accordance with the Aviation and Transportation Security Act
(ATSA) — Public Law 107-71.

The parties acknowledge that each has participated equally in the negotiation and drafting of this
Agreement and amendments thereto, and that; accordingly, this Agreement shall not be
construed more stringently against one patty than against the other. Moreover, each party
acknowledges that there are not exceptions taken or reserved and that this Agreement represents
the complete meeting of the minds of the parties notwithstanding any contemporaneous writing,
correspondence, or conversation to the contrary.

ARTICLE XV — PROTECTION OF INFORMATION

The Port Authority shall protect Sensitive Homeland Security Infomlation, Law Enforcement
Security Information, Sensitive Security Information, and any other information identified by the
furnishing party as in need of special security controls. If such information is either created or
provided by one party to the other, the furnishing party will mark the data accordingly, and the
receiving party will protect it from unauthorized disclosure to third-parties.

ARTICLE X VI — FORCE MAJEURE

Neither party will be liable for any unforeseeable event not caused by the fault or the negligence
of such party which causes such party to be unable to perform its obligations under this
Agreement and which it has been unable to overcome by the exeroise of due diligence, including
but not limited to, flood, drought, earthquake, fire, pestilence, lightning and other natural
catastrophes, epidemic, war, riot, civil disturbance or disobedience, act of terrorism, strikes,
labor disputes, or failure, threat of failure, or sabotage, or any order or injunction made by a
court or public agency.

10
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AR.TICLr X'VII — SURVIVAL OF PROVISIONS

The following provisions shall	 she expiration or termination ofthis Agreement: Articles
V.T. VTI, IX, X, XIV, XV and XVi1.

IN WITNESS WHEREOF, the parties have entered into this Agreement by their duly
authorized officers as of the day and year described pursuant to the provisions of Article III of
this Agreement

THE FORT AUTHOPUTY OF NBW YORK
AND NEW MERSEY

By:
Title:

Date: / /'z S^^ G

THE UNI'PED STATES OF AMERICA
Department of homeland Security
Transportation Security Administration

By:
Connie Thornton

Title:	 Contracting Officer
Trans ortat I Sec k Administration
Date: p 97	 240

ti
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100% Design Effort

Preliminar/ Design (30%) Submission

Final Design (60%) Submission
Final Design (90 6/x) Submission
Final Design (100%) Submission

July 14, 2006

September 1, 2006
October 27, 2006
November 17, 2006

Construction and Site Preparation Effort

Anticipated Start of Construction
	

January 1, 2007
Final Inspection
	

TRD
Integrated Site Acceptance Test

	
T13D
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T141S SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING UPON THE PORT
AUTHORITY UNTIL DULY EXEGUED BY AN EXECUTIVE OFFICER THEREOF AND

DELIVERED TO THE LESSEE BY AN AUT1,10RI7,.EI. REPRESENTATIVE
OF THE PORT AUTFORITY

Fort Authority Lease No. AYC-190
Supplement No. 5
Port Authority Facility-- John F. Kennedy

International Airport

FIMI SUPPLEMENTAL AGREEMENT

THIS AGREEMENT ("Supplement No. 5" or "Supplemental Agreement"), made as of
March 14, 3007 C E fee&e Date") by and between THE I't)RT AUTHORITY OF NEW
YORK AND NEW ,7ERSEY (hereinafter referred to as "thePvrr tuthor ty") and TFlf01INAL
ONE GROUP ASSOCIATION, L.P., a limited partnership formed under the laws of the State
of l ew York (hereinafter called "the Lessee"), having an office and place of business at
Terminal One, JFK International Airport, Jamaica, New York 11430 and having one general
partner, Terminal One Management, Inc., a corporation organized and existing under the laws of
the State of New York, and four limited partners, as follows: Societe Air France (a wholly-
owned subsidiary of Air France-KLM, and formerly named Air France-Compagnie Adrienne
successor to Compagnic Nationale Air Prance by assignment from Air France-KLM), Japan
Airlines International Co., Ltd. (formerly named Japan Airlines Company, Ltd-, a wholly-owned
subsidiary of Japan Airlines Corporation), Korean Air Lines Co., Ltd., and Deutsche Lufthansa
Aktiengesellschaft, and the Lessee's representative is Mr. Arthur 3. a4folins, Chief Executive
Officer of said Terminal One Management, Inc.

WITrNESSETH, That:

WHEREAS, by an Agreement of Lease made as of July t 3, 1994 (as the saute has been
supplemented and amended is hereinafter called the "Lease"), the Port Authority let to the Lessee
and the Lessee hired and took from the fort Authority certain premises (the "premfses") at Solna
F. Kennedy International Airport (the "rfirpon"), all as mare particularly described in the Lease;
and

WHEREAS, The Port Authority and the United States of America as represented by the
Transportation Security Administration (the "TSB") entered into a separate agreement
denominated as an Other Transaction Agreement (" OrA") effective as of the date set forth
therein; and

WHEREAS, The O'TA covers payment obligations and other responsibilities of the TSA
and the Port Authority, as more folly set forth therein, relating to (1) 100% design effort and (2)
the construction and site preparation effort to remove and dispose of four integrated and two

TOGA supp S app -150
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semi-integrated x-ray units which wid be replaced with four ituine Explosives Detection Systems
("EDS") CTX-9000 units, including, but not limited to, the installation of the four inline EDS
Cl"X-9000 units, as well as the removal and disposal ofthc four VIVID x-rac ,, units and the two
inline CTX-5500s and the required modifications to the Explosive Trace Detection (" A7'Y)
resolution room at the premises (the "Project") in order to achieve continued compliance with
the Aviation and Transportation Security Act (ATSA) Public Latin 107.7 1, November 19, 2001;
and

WHEREAS, the Lessee is responsible for the operation, maintenance and management
of the premises pursuant to the Lease, and the Lessee has agreed to, perfohn the entire scope of
work as set forth in Article 77 S of the OTA subject to and in accordance with all of the terms
and provisions and conditions of the OTA and the Lease; and

WHEREAS, the Fort Authority and the Lessee desire to amend the Lease in certain
respects;

NOW, THEREFORE, in consideration of the covenants and mutual agreements herein
contained, the Port Authority and the Lessee hereby agree to amend the Lease, effective as of the
Effective Date, as follows:

I .	 Effective from and after the Effective Date, paragraph I0 ofSupplemenuNo.4 of
the Lease is hereby deleted, and the following paragraph 10 shad be substituted in lieu thereof:

"In accordance with and pursuant to the provisions of Paragraph IS of
Supplement No. 4, the Lessee hereby agrees and acknowledges that it shall submit with respect
to the Work no more than five Certificates, as defined in subparagraph (a) of said Paragraph 15.
When a portion of the Work for which the Lessee is submining a Certificate, as defined in said
Paragraph IS (a), has been completed, including successful completion of all testing under
Article 11 A (4) and Article FIT of the OTA, and acceptance by the TSA in accordance therewith,
the Lessee shall deliver to the Part Authority a certificate to Leh effect signed by an authorized
officer of the Lessee and also signed by the Lessee's licensed architect or engineer certifying that
each such portion of the work has been performed in accordance with the approved Tenant
Alteration Application(s) and the approved plans and specifications, data and materials forataing a
part thereof, the Design Documents and the provisions of Supplement No. 4 and in compliance
with all applicable laws, ordinances and governmental rules, regulations, orders and directives,
and that each such portion of the Work has been accepted by the TSA after successful
completion of all testing in accordance with Article 77 A 4 and Article 91. of the OTA. Thereafter
each such portion of the Work will be inspected by the Port Authority and if the same has been
completed as certified by the Lessee and the Lessee's licensed architect or cngineer, as aforesaid,
and has been accepted by the TSA pursuant to Article 11 A 4 and Article III of the OTA, a
certificate to such effect shall be delivered to the Lessee by the Port Authority subject to the
condition that all risks thereafter with respect to each such portion of the Work and any liability
therefor for negligence or other reason shall be borne by the Lessee. The date specified in the
first such certificate or the elate of delivery of such first certificate to the Lessee, whichever is
later, shall constitute the "first Work Compkdan Date" for purposes of Supplement No. 4; the
date specked in the second such certificate or the date of delivery of such second certificate to
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the Lessee, whichever is later, shall constitute the "Second Worts C'ompleti'on plate" for purtaom_os
of Supplement No. 4; the date specified in the third such certificate or the date ofdetiveryof
such third certificate to the Lessee, whichever is later, shall constitute the 'Third Work
Completion Date" far purposes of Supplement No. 4, the date specified in the fourth such
certificate or the date ofdetiveryofsuch fourth certificate to the Lessee, whichever is later, shall
constitute the `Fourth Work Completion Date" for purposes of Supplement No. 4; and the date
specified in the fifth such certificate or the date of delivery of such fifth ^certi

f
icate to the Lessee,

whichever is later, shMl constitute the "Final Work Completion Date" for purposes of
Supplement No, 4."

2. No entity shall be a third party beneficiary of this Supplement loo. 5.

3. As hereby amended, all of the terms, provisions, covenants and conditions of the
Lease shalt continue in full force and effect.

4. The Lessee represents and warrants that no broker has been concerned in the
negotiation of this Supplement No. 5 and that there is no broker who is or may be entitled to be
paid a commission in connection therewith. The Lessee shall indemnify and save harmless the
Port Authority of and from all claims for commission or brokerage. matte by any and all persons,
firms or corporations whatsoever for services in connection with the negotiation or dkectttion of
this Supplement No. S.

5. No Commissioner, director, officer, agent or employee of any party to this
Supplemental Agreement shall be charged personally or held contractually liable by or to any
other party under any tents or provision of this Supplemental Agreement or of any supplement,
modification or amendment to the Lease or because of its or their execution or attempted
execution or b=ecause of any breach or alleged or attempted breach thereof.

fir.	 This Supplementaf Agreement together with the Lease to which it is
supplementary constitutes the entire agreement between the Port Authority and the Lessee on the
subject n=atter, and may not be changed, much tied, discharged or extended except by an
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instrument in writing duly executed on behalf of both the Mott Authority and the 'Lessee, Thm
Lessee agrees that no representations or warranties shall be bin iing upon the Pon , Authority
unless expressed in writing in the Lase or in this Supplemental Agreement.

Tip WITNESS 'i HEREOF, the Port Authority and the Lessee have executed these
presents as of' the date first above written,.

ATTEST.- 	 TTI1 PO{ AUTlft7TT_YE hfFW XCi ZK
AND NEW JERSEY

f	

Ey jX
^ Secretary	

Print Name	 au's 1 aRrn --.n,; k^

ltr^rirtcs^. k'r!w}^tnidz R. A"stun^, f'k^xttiPFttcYA
(Title)

(Sea))

ATTEST:	 jERNlNAL 0iNE CrRQLR ASSi7CLA?`fQ

By:

r	 r

Secret	 d^r;'uP ^'.Laac^v7r

"yarns P!'--zvde .`^. ! GLIN$

(Title) ChiefExecutive C}fCscer
(Corporate Sea!)

z,. partAupeq	aOvly	 i
Approval as to 	 Approval as m

Teems:	 p0m,
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Form - All-Purpose Aek. N. Y, (rev LA /2000)

FOR THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

STATE OF NEW YORK	 }
} ss.

COUNTY OF NEW YORK )

On the Z,5-rv4 day of AP A f L in the year 2007, befi)re me, the undersigned, a
Notary Public in and for said state, personally appeared b A v . n	 K 
personally known to me or proved to me on the basis of satisfactory evidence to be die
individual(s) whose narne(s) is (are) subscribed to the within instrument and acknowledged to
me that hefshe/they executed the stone 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.

•a

+	 r	
s

	 (notarial seal and stamp)

FOR TFRNYINAI, 04NE GROUP ASSOCIATION, L.P.

STATE OF 1Mv r`Me
ss.

COUNTY OF QPvre -o 	)

On tlae p49-^' / day of #44011/ in the year 2607, before me, the undersigned, a
Not 	 public	 in	 and	 for	 said	 state;	 personalty	 appeared

r4 ct otgu^t 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 hetshe/they executed the same in his/her/their
capacity(ies), and that by hisi'ber/their signature(s) on the instniment, the individual(s), or the
person upon behalf of which the individual(s) acted„ executed the instrument.

r	 i/

(notarial seal. and stamp)
WME E. MOCCO

Wtuy Pub. &a* of New York
lip,t 16122325

Ois0ed M Queens Coup
Tens Expires Peb. 7, 2
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TERMINAL ONE GROUP ASSOCIATION L.P. (TOGA)-AYC-190

JFK International Airport (JFK)

Supplement No. 5 to Lease AYC-190

Term:	 to May 27, 2023.

Area/Location:	 Terminal One,

Purpose:	 Supplement No. 5 increases three (3) progress payments to five
(5) progress payments related to the Other Transaction Agreement
(OTA) between the United States of America, Department of
Homeland Security Transportation Security Administration (TSA)
and the Port Authority ofNY & NJ (PA) that was previously
addressed in Supplement No. 4.



THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED

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

REPRESENTATIVE OF THE PORT AUTHORITY

John F. Kennedy International Airport
Port Authority Lease No. AYC-190
Supplemental Agreement No. 6

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT ("Supplement No. 6" or "Supplemental Agreement"), made
as of December 31, 2007, by and between THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY (hereinafter called the "Port Authority") and TERMINAL ONE
GROUP ASSOCIATION, L.P., a limited partnership formed under the laws of' the State
of New York (hereinafter called the "Lessee"), having an office and place of business at
Terminal One, JFK International Airport, Jamaica, New York 11430 and having one
general partner, Terminal One Management, Inc., a corporation organized and existing
under the laws of the State of New York, and four limited partners, as follows: Societe
Air France (a wholly-owned subsidiary of Air France-KLM), Japan Airlines International
Co., Ltd. (formerly named Japan Airlines Company, LTD., a wholly-owned subsidiary of
Japan Airlines Corporation), Korean Air Lines Co., Ltd., and Deutsche Lufthansa
Aktiengesellschaft, and the the Lessee's representative is Edward Paquette.

WITNESSETH, That:

WHEREAS, by an agreement of lease dated as of July 13, 1994 (which lease, as
the same has been supplemented and amended is hereinafter called the "Lease") the Port
Authority let to the Lessee and the Lessee hired and took from the Port Authority certain
premises (the "premises") at John F. Kennedy International Airport (the "Airport"), all as
more particularly described in the Lease; and

WHEREAS, The Port Authority and the United States of America as represented
by the Transportation Security Administration (the "TSA") entered into a separate
agreement denominated as an Other Transaction Agreement ("OTA") effective as of the
date set forth therein; and

WHEREAS, The OTA covers payment obligations and other responsibilities of
the TSA and the Port Authority, as more fully set forth therein, relating to (1) 100%
design effort and (2) the construction and site preparation effort to remove and dispose of
four integrated and two semi-integrated x-ray units which will be replaced with four
inline Explosive Detection Systems ("EDS") CTX-9000 units, including, but not limited
to, the installation of the four inline EDS CTX-9000 units, as well as the removal and
disposal of the four VIVID x-ray units and the two inline CTX-5500s and the required
modifications to the Explosive Trace Detection ("ETD") resolution room at the premises
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(the "Project") in order to achieve continued compliance with the Aviation and
Transportation Security Act (ATSA) Public Law 107-71, November 19, 2001; and

WHEREAS, the Lessee is responsible for the operation, maintenance and
management of the premises pursuant to the Lease, and the Lessee has agreed to, perform
the entire scope of work as set forth in Article 11 B of the OTA subject to and in
accordance with all of the terms and provisions and conditions of the OTA and the Lease;
and

WHEREAS, The Port Authority and the TSA entered into a separate agreement
denominated as an Amendment of Solicitation/Modification of Contract effective as of
May 8 `t', 2009 (a copy of which is attached to hereto as an exhibit), extending the OTA to
September 10, 2013; and

WHEREAS, the Port Authority and the Lessee desire to amend the Lease in
certain respects;

NOW, THEREFORE, for in consideration of the covenants and agreements
herein obtained, the Port Authority and the Lessee hereby agree, effective as of the dates
set forth hereinafter as follows:

1. Effective December 31, 2007 the tern, of the Agreement shall be extended
to and including September 10, 2013, subject to the right of either party to terminate the
Agreement at any time, without cause, upon thirty (30) days written notice to the other
party and subject to the further right of the Port Authority to terminate the Agreement
pursuant to Section S thereof.

2. Effective from and after the effective date, paragraph C of Article V of the
Lease is hereby deleted, and the following paragraph C shall be substituted in lieu
thereof:

"C. Reimbursement by TSA is conditioned upon submission to TSA of
an invoice identifying the Project costs that have been incurred and paid. The TSA
intends to make payment to the Port Authority within 45 calendar days of receipt of each
properly prepared invoice for reimbursement of incurred costs. The TSA reimbursement
process consists of two steps:

a.	 Step I- "Summary" invoice Submittal to the U.S. Coast
Guard Finance Center for Payment

The United States Coast Guard Center performs the payment
function on behalf of the TSA. For purposes of submission to the Coast Guard Finance
Center, the Port Authority's invoice format is acceptable for the "Summary" invoice.
Central Contractor Registration is mandatory for invoice payment; for further
information, please refer to http.//www.ecr.gov .

At a minimum the "Summary" invoice should contain:

(1) Agreement Number HSTSO4-06-A-DEP358
(2) Invoice Number and Invoice Date.
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(3) Complete Business Name and Remittance Address.
(4) Point of Contact with address, telephone, fax and e-
mail address contact information
(5) Tax Identification Number and DUN's Number.
(6) Dollar Amount of Reimbursement being requested.
(7) Signature of Port Authority's authorized
representative and the following certification language:
"This is to certify that the services set forth herein were
performed during the period stated and that the incurred
costs billed were actually expended for the project."

The "Summary" Invoice may be submitted by standard email or by
electronic transmission to the following address(s):

Mailing Address:	 TSA Commercial Invoices
USCG Finance Center
P.O. Box 4111
Chesapeake, VA 23327-4111

E-mail:	 FIN-SMB-TSAINVOICES use .mil

b.	 Step 2- "Summary" Invoice and Supporting Documentation
Submittal to TSA for Approval of Payment.

The TSA Contracting Officer and the Contracting Officer's
Technical Representative are required to review and approve all invoices prior to
payment. To aid in this review, the Port Authority and/or its designee shall provide a
copy of the "Summary" Invoice along with all receipts, contractor pay requests and other
supporting information which specify the vendor, services provided, and products
delivered as well as the appropriate identifications that the Airport has paid these
obligations. The Port Authorityand/or its designee are encouraged to provide this
supporting information simultaneously with Step 1 in order to expedite the payment
process.

The Support Documentation should contain the following items;
• Summary Invoice from Step 1.
• An executive summary Project overview with the first

invoice.
• Spreadsheet listing the invoices being submitted, with

totals.
• Individual, signed and approved contractor invoices, with

scope of values or statement of work (copies of contracts
and change orders provide support for the work being
actual, allowable, allocable and reasonable).

• Copies of subcontractors' invoice if listed on a prime
contractor's invoice as a single amount (copies of
timesheets and detailed backup not required if descriptions
are clear and specific).

• Proof of payment by the Port Authority and/or its designee
for each invoice in the form of copies of checks/warrants,
banks wire transfers, or accounting system transactions.

'CODA Supp. No 6 AYC-190	 3



The "Summary" Invoice and supporting documentation may be
submitted by mail via CD or paper documents or electronic transmission to the following
address; the final closeout invoice should include proof that all required deliverables have
been provided:

John Gebhart
Jacobs Carter & Burgess, Inc.
2231 Crystal Drive, Suite 300
Arlington, VA 22202
Phone: 5 "r1-721-1269
E-mail: 'ohn obhart@jacobs.co n

Upon Completion of the review of the supporting documentation
for the "Summary" Invoice, the TSA Contracting Officer and Contracting Officer
Technical Representative will advise the Coast Guard Finance Center regarding payment
of the "Summary" Invoice. TSA has the right to recoup any payments made to the Port
Authority if the TSA determines that the invoices exceed the actual costs incurred."

3. The TSA Contracting Officer's Representative is changed from John Reed
to Terry Spradlin. Also, the Port Authority's point of contact for correspondence is
changed from William DeCota to Jeanne Olivier. Contact information is provided below.

TSA Contracting Officer's RepresentativeCORD
Terry Spradin
Transportation Security Administration
Office of Security Technology, TSA-16
601 South 12 u' Street
Arlington, VA 20598-6016
Telephone: 571-227-4108
E-mail: terrv.spradlin ,dhs..tov

Port Authority Point of Contact for all correspondence
Jeanne M. Olivier, A.A.E.
General Manager, Aviation Security and Technology
Aviation Department
The Port Authority of New York and New Jersey
233 Park Ave. South, 9th Floor, New York, New York 10003
Telephone: 212-435-3726
E-mail: jolivicr Qpanynj,go_v„

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

5. The Lessee represents and warrants that no broker has been concerned in
the negotiation of this Supplemental Agreement and that there is no broker who is or may
be entitled to be paid a commission in connection therewith. The Lessee shall indemnify
and save harmless the Port Authority of and from all claims for commission or brokerage
made by any and all persons, firms or corporations whatsoever for services in connection
with the negotiation and execution of this Supplemental Agreement.
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6. Neither the Commissioners of the Port Authority nor any of them, nor any
officer, agent or employee thereof, shall be charged personally by the Lessee with any
liability or held liable to it under any term or condition of this Agreement, or because its
execution or attempted execution or because of any breach or attempted or alleged breach
thereof. The Lessee agrees that no representations or warranties with respect to this
Agreement shall be binding upon the Port Authority unless expressed in writing herein.

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first above written.

ATTEST; THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By I:-
Secretary

(-ri
(Seal)

4111Ne$ s
Aq-TC-RT:
	

TERMINAL ONE GROUP ASSOCIATION, L.P.
(Lessee)

By: TERMINAL ONE MANAGEMENT,

(Corporate Seal)

,t'ur"trhuthorif -Use Qril
Approval as to

Tc
Approval as to

Form:
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TSA-Office of Acquisition/TSA-25
4275 Airport Road, Suite C
Rapid City, SO 57703
Attn: Connie Thornton (605-393-8191)

TSA-Office Of Security Technology/TSA-' 6
Electronic Baggage Screening Program
601 South 12 Street
Arlington, VA 20598-6016

OF CONTRACT	
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SEE BLOCK 16C I2109209ST2097

semi, eamty,

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
AVIATION DEPARTMENT
225 PARK AVENUE SOUTH
NEW YORK, NEW YORK 10003

9A, AMEM'DMENT OF SOIAC

91. DATED is ..... 11)

I OA. MODIFICATION OF CON

HSTSO4^06-A-DEP368

101. DATED (saebae 13)

August 28,2006

The above numb ered sobcitationis amended as sat forth in llten 14. The holm and datespmfsed for receiptof OfTots	 is extended,	
L	

! is

OI&rs must acknoMidge notipt Of ibis amendmem prior to the hto, and dale specified in the solicitation or as amended, by one of the following memOds:
(a) By tonpietingleeats 8 and 15, and rensnting	 - eopiesoflheamendmenl; (b)Byacknowledgtngroeo jptoflhie amendmem on eacheopyofthoofrer
soEmidel;of(c)By sepasme knorortela amam which lnelu do, aloorence 10 the solicitation and amendnzns nomhms. FAII.URF OF YOUR ACKNOWTF,OGMENT
70 BE RECEIVED AT THE PLACE DE$IONATED FOR THE RECEIPT OF OFFERS PRIOR TO T}tE }LOUR AND DATE SPECIFIED MAY RESULT
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IT MODIFIES THE CONTRACr10RDER NO. AS DF,SCNI3ED IN ITEM 14.

ORDER NO, IN ITEM 10A.

B. THE ABOVE NUMBER
)4, PURSUANT TO THE AUTHOP1TY OF FAR 43.103(b).

and/or

OF AMENDMENT -

In accordance with Article Al the purpose of this modification is to: 1) extend the date of the Other Transaction Agreement
from December 31, 2007 to September 10, 2013; 2) revise paragraph C of Article V - Cost and Payments; and 3) update
Article VIII- Points of Contact. See attached pages. All other terms and conditions remain the same.

Ernesto L. Butcher, Chief Operating Officer 	 Contracting Officer

51. CONTRACTORIOPPEROR	 15C.1WESIONED	 16IFUNITED STATES 01
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In accordance with Article XI! the purpose of this modification is to: 1) extend the date in Article III —
Effective Date and Term of the Other Transaction Agreement from December 31, 2007 to September
10, 2013; 2) revise paragraph C of Article V — Cost and Payments: and 3) update Article Vill- Points of
Contact. See attached pages. Accordingly the following changes are made:

1. Article 1. EFFECTIVE DATE AND TERM:
The effective date and term of the Other Transaction Agreement is revised from December 31, 2007
to September 10, 2013.

2. Article V — COST AND PAYMENT: Paragraph C of this Article is deleted and replaced with the
following:

C. Reimbursement by TSA is conditioned upon submission to TSA of an 'invoice identifying the
Project costs that have been incurred and paid. The TSA intends to make payment to the
PANYNJ within 45 calendar days of receipt of each properly prepared invoice for reimbursement
of incurred costs. The TSA reimbursement process consists of two steps:

a.	 Step 1 — "Summary" Invoice Submittal to the U.S. Coast Guard Finance Center for
Payment

The United States Coast Guard Center performs the payment function on behalf of the TSA.
For purposes of submission to the Coast Guard Finance Center, the PANYNJs invoice format
is acceptable for the "Summary" Invoice. Central Contractor Registration is mandatoy for
invoice payment; for further information, please refer to littp://www.c:cr.gov

At a minimum the "Summary" invoice should contain:

(1) Agreement Number HSTSO4-06-A-DEP368
(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
(6) Tax Identification Number and DUN's Number
(6) Dollar Amount of Reimbursement being requested
(7) Signature of PANYNJ's authorized representative and the following certification

language: "This is to certify that the services set forth herein were performed
during the period stated and that the incurred costs billed were actually expended
for the Project"

The "Summary" Invoice may be submitted by standard email or by electronic
transmission to the following address(s):

Mailing Address: TSA Commercial Invoices
USCG Finance Center
P,O. Box 4111
Chesapeake, VA 23327.4111

Email: FIN-SMB-TSAINVOICESQuscg.mil
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b.	 Step 2 —"Summary" Invoice and Supporting Documentation Submittal to TSA for
Approval of Payment

The TSA Contracting Officer and the Contracting Offlcer's Technical Representative are
required to review and approve all invoices prior to payment. To aid in this review, the
PANYNJ and/or its designee shall provide a copy of the "Summary' Invoice along with all
receipts, contractor pay requests and other supporting information which specify the vendor,
services provided, and products delivered as well as the appropriate identifications that the
Airport has paid these obligations. The PANYNJ and/or its designee are encouraged to
provide this supporting information simultaneously with Step 1 in order to expedite the
payment process.

The Support Documentation should contain the following items:
• Summary Invoice from Step 1
• An executive summary Project overview with the first Invoice
• Spreadsheet listing the invoices being submitted, with totals
• Individual, signed and approved contractor invoices, with scope of values or

statement of work (copies of contracts and change orders provide support for the
work being actual, allowable, allocable and reasonable.)

• Copies of subcontractors' invoice if listed on a prime contractor's invoice as a single
amount (copies of timesheets and detailed backup not required if descriptions are
clear and specific).

• Proof of payment by the PANYNJ and/or its designee for each invoice in the form of
copies of checks/warrants, bank wire transfers, or accounting system transactions.

The "Summary" Invoice and supporting documentation may be submitted b y mail via CD or
paper documents or electronic transmission to the following address; the final closeout
invoice should include proof that all required deliverables have been provided:

John Gebhart
Jacobs Carter & Burgess, Inc
2231 Crystal Drive, Suite 300
Arlington, VA 22202
Phone: 571-721-1269
Email: iohn.gebharl DIacobs.com

Upon completion of the review of the supporting documentation for the "Summary' Invoice, the
TSA Contracting Officer and Contracting Officer Technical Representative will advise the
Coast Guard Finance Center regarding payment of the 'Summary" Invoice. TSA has the right
to recoup any payments made to the PANYNJ if the TSA determines that the invoices exceed
the actual costs incurred,

3. Article Vlll — POINTS OF CONTACT: The TSA Contracting Officer's Representative is changed
from John Reed to Terry Spradiing. Also the Port Authority's point of contact for correspondence
is changed from William DeCota to Jeanne Olivier. Contact information is provided below.

TSA Contractin g Officer's Representative (CDR):
Terry Spradlin
Transportation Security Administration
Office of Security Technology, TSA-16
601 South 12'h Street
Arlington, VA 20598.6016
Telephone: 571-227.4108
E-mail: terrv.snradlin(a}dhs gov
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Port Authority Point of Contactact for all correspondence:
Jeanne M. Olivier, A.A.E.
General Manager, Aviation Security and Technology
Aviation Department
The Port Authority of New York and New Jersey
233 Park Avenue South, 9'" Floor, New York, New York 70003
Telephone: 212-435-3726
E-Mail: jolivier@panynj.gov

4. All other terms and conditions remain unchanged.



For the Port Authority

STATE OF NEW YORK )
) ss

COUNTY OF NEW YORK )

On the ___ day of 	 in the year 2009, before me, the
undersigned, a Notary Public in and for said state, personally appeared

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

(Notarial seal and stamp)

For the Lessee

STATE OF NEw
ss

COUNTY OF Q'r ÊNS	 }

On the .34rw day of .S	 in the year 2009, before me, the
undersigned, allotary Public in and for said state, personally appeared

Aazlde "' API/Ns	 , personally known to me or proved to me on the
basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity,
and that by his/her signature on the instrument, the individual, or the person upon behalf
of which the individual, acted, executed the instrument.

//Dacca F & ^a o

(notarial seal and stamp)

MARIE E. DICOCCO
Notary Public, State of New York

No.01016122325
QualMied In Queens Couniv
Term E Oras Feb. Z 2019

1
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED

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

REPRESENTATIVE OF THE PORT AUTHORITY

John F. Kennedy International Airport
Port Authority Lease No. AYC-190
Supplemental Agreement No. 7

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT ("Supplement No. 7" or "Supplemental Agreement"), made
as of March 1, 2011, by and between THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY (hereinafter called the "Port Authority") and TERMINAL ONE GROUP
ASSOCIATION, L.P., a limited partnership formed under the laws of the State of New
York (hereinafter called the "Lessee"), having an office and place of business at Terminal
One, JFK International Airport, Jamaica, New York 11430 and having one general
partner, Terminal One Management, Inc., a corporation organized and existing under the
laws of the State of New York, and four limited partners, as follows: Societe Air France
(a wholly-owned subsidiary of Air France-KLM), Japan Airlines International Co., Ltd.
(formerly named Japan Airlines Company, LTD., a wholly-owned subsidiary of Japan
Airlines Corporation), Korean Air Lines Co„ Ltd., and Deutsche Lufthansa
Aktiengesellschaft, and the the Lessee's representative is Edward Paquette.

WITNESSETH, That:

WHEREAS, by an agreement of lease dated as of July 13, 1994 (which lease, as
the same has been supplemented and amended, is hereinafter called the "Lease") the Port
Authority let to the Lessee and the Lessee hired and took from the Port Authority certain
premises (the "premises") at John F. Kennedy International Airport (the "Airport"), all as
more particularly described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to amend the Lease in
certain respects;

NOW, THEREFORE, for in consideration of the covenants and agreements
herein obtained, the Port Authority and the Lessee hereby agree, effective as of the dates
set forth hereinafter as follows:

1.	 Paragraph (a) of Section G of Supplement No. 3 to the Lease, is hereby
amended and restated to read:

"(2) Effective as of the Effective Date of Supplement No. 3 to the Lease (as
defined therein) the annual basic rental, in the amount then in effect, shall be
increased by adding thereto the amount of (Ex. 2.a.)

and accordingly the Lessee hereby agrees and
TOGA Supp. No 7 AYC-190



shall pay to the Port Authority effective as of said Effective Date basic rental at
the annual rate of	 (Ex. 2.a.)

subject to increase as
provided in paragraph (b) hereof"

2.	 Subdivision III (b) (I) of Section 4 of the Lease is hereby amended,
effective as of July 13, 1994, as follows:

(a) Item (cc) is amended and restated to read as follows:

"(cc) any monies, revenues, receipts and income paid or payable
to the Lessee for Handling Services performed by the Lessee for any
Airline Partner (as defined in Section 26 hereof) or any Subsidiary
Airline (as defined below in subparagraph (5) of this paragraph (b)),"

(b) Item (cc) is amended by deleting, from the parenthetical in the
third and fourth lines thereof, the words "subparagraph (3) of this paragraph (b)"
and substituting in their place the words "subparagraph (5) of this paragraph (b)".

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

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

5. Neither the Commissioners of the Port Authority nor any of them, nor any
officer, agent or employee thereof, shall be charged personally by the Lessee with any
liability or held liable to it under any term or condition of this Agreement, or because its
execution or attempted execution or because of any breach or attempted or alleged breach
thereof. The Lessee agrees that no representations or warranties with respect to this
Agreement shall be binding upon the Port Authority unless expressed in writing herein.

TOGA Supp. No 7 AYC-190



By
Secretary

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first above written.

	

ATTEST:	 THE PORT AUTHORITY OF NEW YORK

	

1	 e	 AND NEW JERSEY

Secretary David weannu
Assistant llireiYOr

(Title
(Seal)

	

ATTEST:	 TERMINAL ONE GROUP ASSOCIATION, L.P.
(Lessee)

By: TERMINAL ONE MANAGEMENT,

ago

(Corporate Seal)

Port Authori	 Use Only:
Approval as to

Terms:
I Approval as to
I	 F

t

or

r

m

,

:
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For the Port Authority

STATE OF NEW YORK )
) ss

COUNTY OF NEW YORK )

On the	 ay ofdD	 in the year 2011, before me, the

	

ugdersigned, la tary Public in and for said 	 personally appeared
Cl 4 ( f, '	 d'° 	 personally known to me or proved to me on the

basis ofsatisfacto '! vidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity,
and that by his/her signature on the instrument, the individual, or the person upon behalf
of which the individual acted, executed the instrument.

STATE OF A/EU/ Ydk.e )

) ss
COUNTY OF QUc""En S )

(Notarial se and sTa'mp)

For the Lessee	 MICHAEL F. SCHMIDT
Notary Public. State of New York.

No, 01 SC6118149
Qualified in New York County

Commission Expires November 1, 20

On the //
T 
day of	 y	 in the year 2011, before me, the

unde signed, a NOfa^y Public in and for said state, personally appeared
IY47VUQ ^'_ f`I4711.vS	 personally known to me or proved to me on the

basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity,
and that by his/her signature on the instrument, the individual, or the person upon behalf
of which the individual acted, executed the instrument.

*4za e'z
(notarial seat and stamp)

MARIE E. 01000136
Notary PPu Nub Oc1.08^OO off New York

Quo in Queens Coady
Tenn Egkw February 7, 2019
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE PORT
AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE
OFFICER THEREOF AND DELIVERED TO THE LESSEE BY AN
AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY

Lease No.AYC-190
Supplement No. 8
John F. Kennedy International Airport

THIS SUPPLEMENTAL AGREEMENT ( "Supplement No. 8" or this
"Supplemental Agreement"), made as of the 1st day of February 2012 by and between
the PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred
to as the "Port Authority"), and TERMINAL ONE GROUP ASSOCIATION, L.P., a
limited liability partnership formed under the laws of the State of New York, having an
office and place of business at Terminal One, John F. Kennedy International Airport
("the Airport"), Jamaica, New York 11430 and having one general partner, Terminal
One Management, Inc., a corporation organized and existing under the laws of the State
of New York, and four limited partners, as follows: Societe Air France (a wholly-owned
subsidiary of Air France-KLM, and formerly named Air France Compagnie Aerienne
successor to Compagnie Nationale Air France by assignment from Air France-KLM)
Japan Airlines International Co., Ltd (formerly Japan Airlines Company, Ltd., a wholly-
owned subsidiary of Japan Airlines Corporation), Korean Air Lines Co., Ltd., and
Deutsche Lufthansa Aktiengesellschaft, and the Lessee's representative is Mr. Arthur J.
Molina, Chief Executive Officer of said Terminal One Management, Inc. (hereinafter
called the "Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee heretofore entered into an agreement of
lease dated July 13, 1994, bearing Port Authority Lease number AYC-190 and covering
the letting by the Port Authority to the Lessee of certain 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" or the
"Terminal One Lease;" and said premises referred to herein as "Terminal One or the
"Premises").

WHEREAS, the Port Authority and the United States of America, as represented by the
Transportation Security Administration ( the "TSA"), entered into a separate agreement
denominated as an Other Transaction Agreement ("OTA") effective as of August 9,
2006 (Reference No. HSTSO4-06-A-DEP358, a copy of which OTA is attached to
Supplement No. 4 of the Lease, as the same was amended by Supplements No. 5 of the
Lease), setting forth the terms and establishing the respective cost-sharing obligations and
responsibilities of the TSA and the Port Authority relating to the following work: (1)



100% design effort, and (2) the construction and site preparation effort to remove and
dispose of four integrated and two semi-integrated x-ray units which will be replaced
with four inline Explosives Detection Systems (EDS) CTX-9000 units, including, but not
limited to, the installation of the four inline EDS CTX -5500s and the required
modifications to the Explosive Trace Detection ("ETD") resolution room at the premises
in order to achieve continued compliance with the Aviation and Transportation Security
Act (ATSA) Public Law 107-71, November 19, 2001; and

WHEREAS, the Port Authority and the TSA entered into a separate agreement
denominated as an Amendment of Solicitation/Modification of Contract effective as of
May 8, 2009, extending the MOA to September 10, 2013; and

WHEREAS, the Port Authority and the Transportation Security Administration (the
"TSA") entered into a (i) Memorandum of Agreement Relating to Baggage Screening
Projects for John F. Kennedy International Airport ("JFS") on or about September 10,
2008 (Reference No. HSTSO4- 08-1.1-CT1236), as modified by Modification No.l to
Memorandum of Agreement, dated September 10, 2008, between the Port Authority and
the TSA (collectively, the "MOA") setting forth the terms and establishing the respective
cost-sharing obligations and responsibilities of the TSA and the Port Authority with
respect to the performance of the engineering, design and integration of baggage
Explosive Detection Systems ("EDS") projects and baggage screening system
improvements at JFK (the "JFK TSA Project").

WHEREAS, the Port Authority and the TSA also entered into a (i) Memorandum of
Agreement Relating to Baggage Screening Projects for Newark Liberty International
Airport ("EWR") effective September 10, 2008 (Reference No. HSTSO4- 08-14-CT1235],
setting forth the terms and establishing the respective cost-sharing obligations and
responsibilities of the TSA and the Port Authority with respect to the performance of
EDS projects and baggage screening system improvements at EWR (the "EWR TSA
Project") and (ii) Memorandum of Agreement Relating to Baggage Screening Projects
for LaGuardia Airport ("LGA") on or about September 10, 2008 (Reference No.HSTSO4-
08-H-CT1094), setting forth the terms and establishing the respective cost-sharing
obligations and responsibilities of the TSA and the Port Authority with respect to the
performance of EDS projects and baggage screening system screening improvements at
LGA (the °LGA TSA Project").

WHEREAS, since the Lessee is responsible for the operation, maintenance and
management of Terminal One pursuant to the Terminal One Lease, the JFK TSA Project,
as it relates to Terminal One (the "Project") will require the Lessee, and the Lessee
hereby agrees, to perform the scope of work, as it relates to Terminal One, as set forth in
the MOA subject to and in accordance with all of the terms and provisions and conditions
of the MOA, the Terminal One Lease and of this Supplemental Agreement; and

WHEREAS, it is hereby acknowledged and agreed that the Lessee shall perform the
Work (as defined in Paragraph I below) at its sole cost and expense, subject to the terms
and conditions set forth in the MOA for payment by TSA to the Port Authority and



subject to the terms and conditions of this Supplemental Agreement covering, among
other matters, the release by the Port Authority to the Lessee of sums, if any, paid to the
Port Authority by the TSA for the Work.

WHEREAS, unless the context clearly indicates otherwise, any term not defined herein
shall have the same meaning given to it in the Lease.

NOW, THEREFORE, the Port Authority and the Lessee, for and in consideration
of the covenants and mutual agreements hereinafter contained, hereby covenant and agree
effective as of the date hereof, as follows:

1. The Lessee hereby agrees to perform the entire scope of the Project as set
forth in Article III of the MOA, (as more particularly defined in the plans and
specifications attached hereto as Exhibit B the "Work'). The Lessee shall perform the
Work in accordance with the Tenant Alteration Application(s), as approved by the Port
Authority in accordance with the Port Authority's Tenant Alteration Application
requirements as they exist as of the date hereof. The Work shall be performed and
completed by the Lessee strictly in accordance with the Terminal One Lease, the MOA
and with the following further terms and conditions contained herein.

1 The Lessee hereby assumes, and shall indemnify and hold harmless the
Port Authority, its Commissioners, officers, agents and employees, against the following
distinct and several risks, whether such risks arise from acts or omissions of the Lessee,
of any contractors of the Lessee, of the Port Authority, or of third persons, or from acts of
God or of the public enemy, or otherwise, excepting only claims and demands which
result solely from the willful misconduct, or the sole negligence of the Port Authority,
ron vided, however, that the foregoing exception for "sole negligence" as used herein

shall not include any instance in which the Port Authority shall have relied on
information or documents provided by the Lessee or any of its contractors or
subcontractors in connection with this Supplemental Agreement or the MOA:

(a) The risk of loss or damage to all such Work prior to the completion
thereof and the risk of loss or damage of any property of the Port Authority or others
arising out or in connection with the performance of the Work. In the event of such loss
or damage, the Lessee shall forthwith repair, replace and make good the Work and the
property of the Port Authority or others without cost or expense to the Port Authority;

(b) The risk of death, injury or damage, direct or consequential, to the
Port Authority, its Commissioners, officers, agents and employees, and to its or their
property, arising out of or in connection with the performance of the Work. The Lessee
shall indemnify the Port Authority, its Commissioners, officers, agents and employees for
all such injuries and damages, and for all loss suffered by reason thereof;

(c) The risk of all claims and demands, just or unjust, by the TSA, the
Government of the United States of America and third persons (including employees,
officers and agents of the Port Authority) against the Port Authority, its Commissioners,



officers, agents and employees arising or alleged to arise out of the performance of the
Work or out of any breach or other default by Lessee of this Supplemental Agreement as
it relates to the Work, or out of any payment made or requested to be made under this
Supplemental Agreement, as it relates to the Work, or the MOA. The Lessee shall
indemnify the Port Authority, its Commissioners, officers, agents and employees against
and from all such claims and demands, and for all loss and expenses incurred by it and by
them in the defense, settlement or satisfaction thereof, including without limitation
thereto, claims and demands for death, for personal injury or for property damage, direct
or consequential, excepting only claims and demands which result solely from the willful
misconduct, or the sole negligence of the Port Authority. If so directed, the Lessee shall
at its own expense defend any suit based upon any such claim or demand (even if such
suit, claim or demand is groundless, false or fraudulent), and in handling such it shall not,
without obtaining express advance permission from the General Counsel of the Port
Authority, raise any defense involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority, its Commissioners,
officers, agents or employees, the governmental nature of the Port Authority or the
provision of any statutes respecting suits against the Port Authority.

(d) The duties, responsibilities and obligations of the Lessee set forth
in sub-subparagraphs (a) through (c) of this Paragraph 2 shall survive termination or
expiration of the Terminal One Lease, as herein amended.

3. The Lessee shall submit to the Port Authority for its approval one or more
Tenant Alteration Application or Applications, in the form supplied by the Port Authority
and containing such terms and conditions as the Port Authority may include, setting forth
in detail and by appropriate plans and specifications the Work, and the manner of and
time periods for performing the same. In the event of any inconsistency between the
terms of any Tenant Alteration Application covering the Work (or portion thereof) and
the terms of this Supplemental Agreement, the terms of the Terminal One Lease, as
herein amended shall prevail and control. The Lessee shall also comply with all
applicable governmental laws, ordinances, orders, enactments, resolutions, rules and
directives including, but not limited to, all requirements of the TSA. The data to be
supplied by the Lessee shall describe in detail the Work. The Lessee shall be responsible
at its sole cost and expense for retaining all architectural, engineering and other technical
consultants and services as may be directed by the Port Authority and for developing,
completing and submitting detailed plans and specifications for the Work, including but
not limited to the Design Documents. The plans and specifications to be submitted by the
Lessee to the Port Authority shall bear the seal of a qualified architect or professional
engineer and shall be in sufficient detail for a contractor to perform the work. The Lessee
shall not engage any contractor or permit the use of any subcontractor; unless and until
each such contractor or subcontractor has been approved by the Port Authority and the
Lessee upon request will furnish the Port Authority with a copy of each of its proposed
contracts with its contractors. The Lessee shall include in any such contract or
subcontract such provisions as required by this Supplemental Agreement and such other
provisions as the Port Authority may reasonably require. Upon the request of the Port
Authority, the Lessee shall provide the Port Authority a copy of its contracts and



subcontracts covering the Work or any portion thereof. The Lessee or its contractors and
subcontractors shall obtain and maintain in force such insurance coverages and
performance bonds in such amounts as the Port Authority may specify. All of the Work
hereunder shall be done in accordance with the said Tenant Alteration Application(s) and
final plans and specifications approved by the Port Authority and reviewed by the TSA;
shall be subject to inspection by the Port Authority and the TSA during the progress of
the said Work and after the completion thereof; and the Lessee shall redo or replace at its
own expense any of said work not done in accordance therewith, or as otherwise required
to be redone or replaced by the TSA. Upon approval of such plans and specifications by
the Port Authority, and review thereof by the TSA, the Lessee shall proceed diligently at
is sole cost and expense to perform and complete the Work. Notwithstanding the
foregoing or anything contained herein to the contrary, the Port Authority shall not
require Lessee to (x) make modifications to the plans and specifications for the Project (i)
so long as the plans and specifications are comparable in size, location and general scope
as established by the concept drawings and specifications, approved by the Port
Authority, TSA and the Lessee and attached hereto as Exhibit B or (ii) if the costs of the
Project, other than Allowable Costs reimbursable to Lessee, taking into account such
modifications, would exceed (Ex. 2.a.) or (y) engage technical consultants and
services for developing, completing and submitting detailed plans and specifications for
the Work if the costs of the Project, other than Allowable Costs reimbursable to Lessee,
taking into account the Port Authority's requirement for Lessee to engage such
consultants and services, would exceed

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



(b) In addition to and without limiting any terms and provisions of this
the Terminal One Lease, as herein amended, the Lessee shall provide in its contracts and
all subcontracts covering the Work or any portion thereof that;

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

(ii) At the request of either the Port Authority or the Lessee, the
contractor shall request such employment agency, labor union, or authorized
representative of workers with which it has a collective bargaining or other agreement or
understanding and which is involved in the performance of the contract with the Lessee
to furnish a written statement that such employment agency, labor union or representative
shall not discriminate because of race, creed, color, national origin, sex, age, disability or
marital status and that such union or representative will cooperate in the implementation
of the contractor's obligations hereunder;

(iii) The contractor will state, in all solicitations or
advertisements for employees placed by or on behalf of the contractor in the performance
of the contract, that all qualified applicants will be afforded equal employment
opportunity without discrimination because of race, creed, color, national origin, sex, age,
disability or marital status;

(iv) The contractor will include the provisions of subparagraphs
(b)(i) through (b)(iii) of this Paragraph 4 in every subcontract or purchase order in such a
manner that such provisions will be binding upon each subcontractor or vendor as to its
work in connection with the contract;

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

(c) Notwithstanding anything to the contrary contained in the
foregoing, nothing contained in this Paragraph 4 shall be or be deemed to operate as a
waiver or release of the obligation of the Lessee to fully comply with all of the provisions
of subparagraphs (a) and (b) of this Paragraph 4 and all of the portions of Schedule E
attached to this Supplemental Agreement with respect to the Work and with respect to
any and all Tenant Alteration Applications that are submitted by the Lessee relating to the
Work or any portion thereof subsequent to the date of this Supplemental Agreement. The
Lessee hereby expressly agrees to comply with all of the provisions of subparagraphs (a)
and (b) of this Paragraph 4 and all of the provisions (both Part I and Part II) of Schedule
E with respect to all of the Work and all TAAs and all contracts relating to the same.



(d) Nothing contained herein shall release or relieve the Lessee from
any of its duties, responsibilities or obligations otherwise set forth in the Terminal One
Lease, and neither the foregoing nor anything in this Supplemental Agreement shall be
deemed to limit, diminish, waive or impair the rights and remedies of the Port Authority,
and the Port Authority shall continue to have all rights and remedies, legal, equitable and
otherwise, with respect to the Terminal One Lease, as herein amended.

5. All of the Work, including workmanship and materials, shall be of first
class quality.

6. Upon completion of the Work, including successful completion of the
TSA EDS systems test under Article VII of the MOA and acceptance by the TSA
pursuant thereto, the Lessee shall supply the Port Authority with (i) as-built plans and
drawings in form and number requested by the Port Authority, and (ii) an additional
duplicate set of such "as built" drawings to be attached to the final Certificate, as
hereinafter defined, in accordance with the provisions of Paragraph 14(a)(xv) of this
Supplemental Agreement. Notwithstanding the submission by the Lessee to the Port
Authority of the contracts to be entered into by the Lessee or the incorporation therein of
Port Authority requirements or recommendations, and notwithstanding any rights the Port
Authority may have reserved to itself hereunder, the Port Authority shall have no
liabilities or obligations of any kind to the Lessee or to any contractors engaged by the
Lessee or to others in connection with any proposed or actual contracts entered into by
the Lessee for the Work or for any other matter in connection therewith and the Lessee
hereby releases and discharges the Port Authority, its Commissioners, officers,
representatives and employees of and from any and all liability, claim for damages or
losses of any kind, whether legal or equitable, or from any action or cause of action
arising or alleged to arise out of the performance of any of the Work by the Lessee or
pursuant to the contracts between the Lessee and its contractors.

7. The Lessee shall pay all claims lawfully made against it by its contractors,
subcontractors, materialmen and workmen, and all claims lawfully made against it by
other third persons arising out of or in connection with or because of the performance of
the Work; and shall cause its contractors and subcontractors to pay all such claims
lawfully made against them. The Lessee shall indemnify the Port Authority against all
claims, damages or losses that may arise or result therefrom, including interest thereon,
and costs and expenses including attorneys' fees and penalties or fines. Nothing herein
contained shall be deemed to constitute consent to the creation of any lien or claim
against the Work, the Premises or the Airport, or any portion thereof, nor to create any
rights in said third persons against the Port Authority.

8. The Lessee shall be solely responsible for obtaining the acceptance of the
TSA of the Work pursuant to Article VII of the MOA. The Lessee shall be solely
responsible for the plans and specifications used by it, and for the adequacy or
sufficiency of such plans, specifications and all the improvements, alterations,
installations and decorations depicted thereon or covered thereby, regardless of the



consent thereto or approval thereof by the Port Authority or the incorporation therein of
any Port Authority requirements or recommendations. The Port Authority shall have no
obligations or liabilities in connection with the performance of the improvements,
alterations, decorations and installations constituting the Work, whether performed by the
Lessee or on its behalf, or the contracts for the performance thereof entered into by the
Lessee. Any warranties extended or available to the Lessee in connection with the Work
shall be for the benefit of the Port Authority as well as the Lessee.

9.	 (a)	 The Port Authority hereby represents that the TSA has
appropriated a total sum of (Ex. 2.a.)	 (the
"TOTAL TSA Funding") for the Project.

(b) In accordance with and pursuant to the provisions of Paragraph 14
of this Agreement, and provided that the Cost of the Work, as hereinafter defined in
Paragraph 13, below, performed by the Lessee is in excess of (Ex. 2.a.)

("the Invoice Threshold Amount") during
one or more months, the Lessee hereby agrees and acknowledges that it shall have the
right to submit with respect to such Work, Invoices, as defined in subparagraph (a) of
said Paragraph 14, for each month (or combination of months) for which the amount of
such Work exceeds the Invoice Threshold Amount; provided, however, with respect to
the last Invoice for the Work, the invoice 'Threshold Amount shall not apply and the
Lessee's last Invoice for the Work may be, less than the Invoice Threshold Amount.

(c) When a portion of the Work for which the Lessee is submitting an
Invoice, as defined in said Paragraph 14(a), has been completed, the Lessee shall deliver
to the Port Authority the Invoice, as hereinafter defined in Paragraph 14(a), to such
effect signed by an authorized officer of the Lessee and also signed by the Lessee's
licensed architect or engineer certifying that each such portion of the Work has been
performed substantially in accordance with the approved Tenant Alteration
Applications) and the approved plans and specifications, data and materials forming a
part thereof, and the Design Documents. Within 30 days after the Port Authority's
receipt of an invoice, each such portion of the Work will be inspected by the Port
Authority and if the same has been completed as certified by the Lessee and the Lessee's
licensed architect or engineer, as aforesaid, an invoice to such effect shall be delivered to
the TSA by the Port Authority subject to the condition that, as between the Port Authority
and the Lessee, all risks thereafter with respect to each such portion of the Work and any
liability therefor for negligence or other reason shall be borne by the Lessee, as herein
provided.

(d) When the final Invoice has been submitted by the Lessee, the
Project shall be deemed complete only upon the successful completion of the TSA EDS
systems test conducted by the TSA under Article VII of the MOA, and acceptance of the
TSA in accordance therewith.



10. Without limiting Paragraph 11 hereof or any other term or provision of
this Agreement or of the Terminal One Lease or the MOA, the Lessee hereby expressly
acknowledges and agrees:

(a) that the total maximum of the costs of the Work eligible for
reimbursement to the Lessee under the MOA for federal funds is that amount equivalent
to the Project Reimbursement Amount, as hereinafter defined, paid to the Port Authority
by the TSA for Work accepted by the TSA pursuant to Articles IV and IX of the MOA,
all of which shall be computed based on the eligibility of the project costs as set forth in
Article V of the MOA and Paragraph 12 hereof; that said amount includes the costs of
acquisition, delivery and installation of a Checked Baggage Inspection System ("CBIS")
in Terminal One and/or modifications to existing CBISs as well as the items listed in
Article Ill (2) of the MOA that the TSA will not be responsible for under the MOA. The
TSA has agreed to reimburse the Port Authority ninety percent (90%) of the actual
allowable, allocable and reasonable costs of the Work incurred by the Lessee in the
performance and completion of the Work, including the cost of all necessary design,
supervision and construction management associated therewith, (the "Project
Reimbursement Amount") but such Project Reimbursement Amount shall not exceed the
eligible cost of the TSA's Performance Guidelines and Design Standards, as reviewed
and approved by the TSA. The determination of allowable and allocable costs will be
made by the TSA in accordance with the Common Rule and 49 CFR Part 18, and that the
TSA will determine the costs that will be eligible for reimbursement in accordance with
the Common Rule and 49 CFR Part 18; that the TSA will reimburse the Port Authority on
an actual expense basis supported by one or more invoices submitted by the Port
Authority in accordance with the MOA; that all costs in excess of the Project
Reimbursement Amount as well as any costs that do not comply with the Common Rule,
shall not be borne by the TSA, unless otherwise agreed by the TSA in a modification to
the MOA in accordance with Article XII; and that should the TSA contributions of the
total amount represent more than the Project Reimbursement Amount the Port Authority
will refund TSA the difference to achieve the Project Reimbursement Amount and to the
extent such amount in excess of the Project Reimbursement Amount has been remitted to
the Lessee by the Port Authority, the Lessee shall have the obligation to refund such
difference to the Port Authority;

(b) that the TSA will provide maintenance, repair, and refurbishment
of EDS and ETD equipment throughout its life cycle at no cost to the Port Authority or
the Lessee; that to the extent that equipment can no longer be used at the end of its life
cycle, the TSA will provide for the removal and disposition of the equipment at no cost to
the Port Authority or the Lessee, subject to the availability of funds; that the Lessee shall,
subject to the Agreement and the'rerminal One Lease, have the obligation to provide full
ingress and egress to the TSA and its contractors for the installation, operation, testing,
maintenance, and repair of EDS and Explosives Trace Detection ("ETD") equipment at
all times during the term of the letting under the Terminal One Lease;

(c) that except for the EDS and ETD security equipment owned by the
TSA and separately provided for use at the Airport (the "Security Equipment"), the City



of New York or the Port Authority, as applicable, shall own and have title to all personal
property, improvements to real property, or other assets which are acquired under the
MOA, subject to and in accordance with the provisions of the Terminal One Lease, and
that it shall be the responsibility of the Lessee, pursuant to and in accordance with the
provisions of this Supplemental Agreement and the Terminal One Lease, to operate,
maintain, and if it becomes necessary, replace, such property to support the efficient use
of the Security Equipment;

(d) that title to the non-security equipment such as ancillary equipment
or infrastructure that was purchased or reimbursed using Federal funds, or installed by the
TSA, or its agents or contractors at the TSA's expense, or by the Port Authority or its
agents or contractors, or the Lessee or its agents or contractors, will vest in the City of
New York or the Port Authority, as applicable, upon acceptance in accordance with
Article Vll of the MOA, and Paragraph 9 of this Agreement, subject to and in accordance
with the provisions of the Terminal One Lease;

(e) that except for the responsibilities of the TSA as outlined in Article
V (A) of the MOA, the Project will be managed by the Lessee, who will oversee, perform
and complete the Work, including, but not limited to, the responsibilities outlined in
Article V(B) of the MOA as they relate to the Project, subject to the provisions of the
MOA, the Terminal C Lease and of this Supplemental Agreement;

(f) that the Lessee shall have the obligation to use its commercially
reasonable efforts to have the Work completed within the prescribed costs and schedule
contained in the MOA.

11. Without limiting any term or provision hereof, it is expressly understood
and agreed that certain obligations, duties, requirements, and responsibilities recited,
stated or otherwise described or deemed to be included in the MOA are incorporated
herein as obligations, duties, requirements and responsibilities of the Lessee under this
Supplemental Agreement, and the Lessee hereby accepts and agrees to the same,
including but not limited to the following: the obligation to perform the obligations set
forth in Article V(B) of the MOA; the obligation to refund to the Port Authority the
amount of any and all payments required by the TSA to be refunded to the TSA by the
Port Authority pursuant Article IX of the MOA; the obligation to comply with the audit
and record-keeping provisions of Article X of the MOA; the obligation under Article VIII
of the MOA to contact the TSA Contracting Officer immediately in the event the Lessee
receives, or the Port Authority advises the Lessee that the Port Authority has received,
any communication which it interprets as a direction to change the work addressed by the
MOA, or to incur costs not covered by funding obligated at that time and to refrain from
taking any action as a result of that communication as described in said Article VIII of
the MOA; and the obligation pursuant to Article VIII A of the MOA to inform the TSA
"Contracting Officer" (as named in the MOA) in the event the Contracting Officer
Technical Representative (the "COTR" as defined in the MOA) takes any action which is
interpreted by the Lessee, or which the Port Authority has advised the Lessee that the
Port Authority has interpreted, as a change in scope or liability of the Port Authority or
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*the TSA.

The foregoing references to specific sections or provisions of the MOA shall not
limit, or be construed as limiting, the obligations, duties, responsibilities and liabilities of
the Lessee under this Supplemental Agreement or the Terminal One Lease.

12. As used herein the term "Allowable Costs" shall mean the sum of all
Project Costs, as defined in Article IV of the MOA, allowable for reimbursement by the
TSA under the MOA, (which Allowable Costs, will be determined by the TSA in
accordance with the provisions of Article IV (D) of the MOA) and shall include those
costs set forth in sub-paragraphs (a) through (c) below, The form of payment application
submitted by the Lessee to the Port Authority for payment shall be subject to the approval
of both the Port Authority and the TSA. In the event the TSA provides an application
form, such form will be provided to the Lessee.

(a) Engineering costs (to include design, specifications, bid
documents and contract documents) and construction supervision costs (to include project
management) and Port Authority Letter of Intent Administration Costs (hereinafter
collectively "Project Soft Costs") and which shall not exceed 16% of the Project Costs,
unless the TSA increases such ceiling for reimbursement of all Project Soft Costs, in
which case, the Project Soft Costs shall not exceed such increased ceiling of the Project
Soft Costs;

(b)	 Design costs incurred on or after October 1, 2007;

(c)	 EDS in-line checked baggage construction costs, which include,
but shall not be limited to:

(i) demolition (infrastructure or baggage system related,
including demolition of the existing system)

(ii) Baggage Handling System ("BHS") infrastructure
upgrades, platforms, catwalks located within the EDS screeming 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;
(viii) heating, ventilation, air conditioning (HVAC)

environmental requirements for CBIS, OSR Room, CBRA and EDS Network equipment
room.

(d)	 Project costs not considered reimbursable under the MOA include:



(i) employee break rooms, administrative office space and
restrooms;

(ii) aesthetic architecture enhancements;
(iii) maintenance, repair parts or spare parts for Airport

Terminal improvements include the baggage handling conveyor components installed
under this Project;

(iv) extended warranties beyond one (1) year;
(v) maintenance of baggage conveyor system;
(vi) profit or corporate G&A costs to the PANYNJ.
(viii) costs incurred by the PANYNJ and/or 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 12(d) above or
elsewhere in this Agreement to the contrary, the Port Authority shall not agree with the
TSA or another party that costs which are not Allowable Costs hereunder (or costs
similar to those listed in Paragraph] 2(d)) are reimbursable to a party with whom the Port
Authority may enter into an agreement for the performance of the work related to any
portion of the Project, unless the Port Authority also agrees, at such time, to allow for
such costs to be reimbursable to the Lessee under the terms of this Agreement, in which
case such costs shall be considered Allowable Costs under this Agreement and deleted
from Paragraph 12(d) above. Further, if the Port Authority and the TSA agree that
additional costs not listed in Paragraph 12(a)-(c) above are Allowable Costs, then such
costs shall be reimbursable to the Lessee and considered "Allowable Costs" under this
Agreement.

13 It is specifically understood and agreed that notwithstanding anything to
the contrary herein, all costs and expenses of the Work (the "Cost of the Work") shall be
borne fully and solely by the Lessee without reimbursement or payment by the Port
Authority except to the extent federal funds have been paid to the Port Authority by the
TSA and except to the extent provided for herein with respect to, and properly includable
in, the Cost of the Work, and also subject to the limitations set forth in Paragraph 14 of
this Supplemental Agreement, and Articles IV and IX of the MOA.

14. Except as hereinafter provided in Paragraph 14(f), if, and only if, and to
the extent the Port Authority receives payment from the TSA for the Work, or a portion
or portions thereof, pursuant to Article IX of the MOA, the Port Authority shall, within
thirty (30) days of receipt of such payment from the TSA for the Work, reimburse the
Lessee for the Cost of the Work for the applicable portion of the Work from the federal
funds paid by TSA pursuant to the MOA in accordance with the following:

(a) After completion of each portion the Work for which the Lessee is
seeking reimbursement in excess of the Threshold Invoice Amount, the Lessee shall
deliver to the Port Authority an invoice with respect to each such portion of the Work,
and each such invoice shall be signed by a responsible fiscal officer of the Lessee, sworn
to before a notary public and which shall set forth a representation by the Lessee that it
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will apply the reimbursement payment made by the Port Authority from the federal funds
received by the Port Authority from the TSA only to the Cost of the Work applicable to
that portion of the Work, and for no other purpose or purposes whatsoever, and shall
contain and have attached thereto all of the invoices and other documentation and items
required to be attached thereto as described in this Paragraph 14, and under Article V
Article IX of the MOA (each such invoice being hereinafter referred to as the "Invoice").
From and after the date hereof, the first sentence beginning with the words "In
accordance with "appearing in Paragraph I of Supplement No. 5 to the Lease is hereby
deleted, and the Lessee shall no longer be restricted to submit no more than five
Certificates, as defined in subparagraph (a) of Paragraph 15 appearing in Supplement No.
4 to the Lease. In addition, and without limiting any other requirements of this Paragraph
14, each Invoice,

(i) shall contain the Lessee's certification as to each of the
amounts, payments and expenses and costs contained therein and that the same constitute
the final statement of the Cost of the Work with respect to the portion of the Work
covered by such Invoice in accordance with and as described and defined in Paragraph 8
above;

(ii) shall also have attached thereto reproduction copies or
duplicate originals of the invoices of the independent contractors of the Lessee for the
Cost of the Work that has been incurred and paid by the Lessee, and for such invoices an
acknowledgment by the said independent contractors of the receipt by them of such
amounts and payments, and such invoices shall also conform with all of the requirements
set forth in Article IX of the MOA;

(iii) shall contain the Lessee's certification that the Work or
portion of the Work for which payment is requested has been accomplished and that the
amounts requested have been paid to the Lessee's contractors, and, subject to the
concurrence of the Port Authority, that said work is in place and has a value of not less
than the amount(s) requested to be paid to the Lessee by the Port Authority;

(iv) shall set forth the total cumulative payments made by the
Lessee as aforesaid from the commencement of the Work to the date of the Invoice;

(v) shall set forth by itemization and reference to each contract,
and cumulatively the amounts of retainage, if any with specific identification as to the
applicable contract;

(vi) shall contain the Lessee's certification that the entire and
complete Cost of the Work for the portion of the Work covered by such Invoice has been
paid by the Lessee; that there are no outstanding liens, mortgages, conditional bills of
sale, or other encumbrances of any kind with respect to the Work; and that to Lessee's
knowledge there are no unpaid claims of any kind whatsoever with respect thereto,
except any unpaid claims being contested by the Lessee or its contractors in good faith
and by appropriate proceedings.
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(vii) shall contain a certification by the Lessee that the portion of
the Work covered by the Invoice has been performed and completed strictly in
accordance with the terms of this Supplemental Agreement, the Terminal One Lease, the
Tenant Alteration Applications and the MOA;

(viii) shall have attached thereto accurate, readable and complete
copies of all change estimates, change orders, extra work authorizations, design change
authorizations, purchase orders in connection with the Work or portion of the Work, as
applicable;

(ix) shall have attached thereto true copies of any and all reports
and schedules of any type submitted or kept, or required to be submitted or kept, by the
Lessee or any contractor, architect, engineer or other consultant of the Lessee;

(x) shall also contain such further information and
documentation with respect to the Cost of the Work, as the TSA at any time and from
time to time may require;

(xi) shall have attached thereto true copies of the items
described in subparagraph (b) below and required under the last sentence of subparagraph
(b);

(xii) only as it relates to Lessee's last and final Invoice for the
Work, shall contain the Lessee's certification that the portion of the Work covered by the
Invoice, together with the portions of the Work previously covered by all previous
Invoices, have been successfully completed and accepted by the TSA pursuant to Article
VII of the MOA, as applicable, and Paragraph 9 above and has been installed in
accordance with the TSA Checked Baggage Inspection System Performance Criteria and
technical specifications for the EDS baggage screening equipment;

(xiii) shall contain the Lessee's certification that the Invoice
conforms with the Common Rule and 49 CFR Part 18; and

(xiv) shall contain the Lessee's certification and warranty that
the Invoice is complete and proper for delivery by the Port Authority to TSA for purposes
of payment by TSA to the Port Authority of federal funds under Article IX of the MOA,
and that the Invoice is in accordance with all of the requirements and provisions of the
MOA and all applicable governmental regulations.

(xv) shall have attached thereto a duplicate set of "as built"
drawings for the entire work, in accordance with Paragraph 6 above, when the portion of
the Work covered by the final Invoice submitted by the Lessee has been successfully
completed and accepted by the TSA and the Port Authority pursuant to Article VII of the
MOA and Paragraph 6 above.
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(b) In addition to and without limiting any term or provision of the
Terminal One Lease, it is hereby expressly agreed that the Port Authority shall have, and
the Lessee hereby conveys to the Port Authority all rights, titles or interests of the Lessee
in and to the full and unrestricted ownership, free and clear of any and all security
interests, liens, or other encumbrances, and all proprietary rights and interests in and to
all documents produced for the design and construction of the Work; and each and every
portion thereof, including without limitation drawings and specifications, work product,
and the like, (including such which are or are to become the property of any "Owner"
named as such in such a contract or other agreements), upon any payment made
hereunder or otherwise therefor, or upon such earlier time or times as may be provided
under the applicable contract(s)or other agreement(s), by the Port Authority for any item
of the Work or applicable portion thereof, and each contract, purchase order, consultant
agreement, architectural agreement, or any other type of agreement entered into by or on
behalf of the Lessee for the Work, or of any portion thereof, shall reflect and or provide
for the foregoing, except for any contract, purchase order, consultant agreement,
architectural agreement, or any other type of agreement entered into by or on behalf of
the Lessee for the Work, prior to the date of this Supplemental Agreement. It is further
hereby expressly agreed that if the applicable contract or other agreement gives to the
Lessee any such rights of ownership that the same shall be deemed given to the Port
Authority automatically without the requirement for any execution of any further
documentation. The Lessee shall and hereby agrees, without limiting the foregoing, to
execute any and all documents which may be required by the Port Authority to transfer or
evidence such ownership and proprietary rights of the Port Authority.

(c) In addition to and without limiting the foregoing, and in addition to
any and all other information required to be submitted pursuant to Sections 18 and 23 of
the Terminal One Lease, as herein amended, the Lessee shall promptly furnish to the Port
Authority information concerning budget, costs, costs estimates, timing and scheduling of
construction of the Work and each portion of the Work (and any other information
concerning the Work or any Invoice given in respect thereof), as may be reasonably
requested by the Port Authority at any time and from time to time with respect to the Cost
of the Work, including, but not limited to, the following:

(i) Reports of the construction manager hired by the Lessee
and reports of the Lessee's architect, which reports must contain reports as to activity
conducted in connection with the Work on a continuing basis from the commencement of
the Work to the date of submission;

(ii) A certification signed by the Lessee's licensed architects or
licensed professional engineers that each portion of the Work is in compliance with the
plans and specifications therefor as approved by the TSA and the Port Authority;

(iii) Accurate, readable and complete copies of all change
estimates, change orders, extra work authorizations, design change authorizations, and
purchase orders in connection with the Work,
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(iv) True copies of any and all reports and schedules of any
type submitted or kept, or required to be submitted or kept, by the Lessee or any
contractor, architect, engineer or other consultant of the Lessee; and

(v) True copies of any and all of the items described in and
required under subparagraph (c) above.

(d) (i) Within thirty (30) days after the delivery by the Lessee to
the Port Authority of a duly and properly submitted Invoice, provided that such Invoice is
complete and proper in form and content for submission to TSA in accordance with
Article IX of the MOA the Port Authority will use commercially reasonable efforts to
submit the Invoice to TSA, accompanied by the appropriate Port Authority invoices
based on the Invoice pursuant to the MOA, and with respect to the final Invoice, together
with the "as built" drawings and documentation to be provided by the Lessee. In the
event the Port Authority determines that the Invoice is not in form and content complete
or proper for delivery to TSA, the Port Authority shall promptly so notify the Lessee.

(ii) Within thirty (30) days) after the Port Authority has
received payment from TSA of federal funds for the portion of the Work covered by the
Invoice pursuant to Article IX of the MOA, the Port Authority will make payment to the
Lessee of the amounts paid by the Lessee for the Cost of the Work as certified in, and for
the portion of the Work covered by, such Invoice, subject to the limitations stated in
Article IX of the MOA including, but not limited to the retainage by the TSA of Ten
Percent (10%) of each Invoice submitted by the Lessee until the baggage screening
system has successfully passed the TSA EDS systems test and defects, if any, have been
corrected, as set forth in Article VII of the MOA, and including, but not limited to, the
limitations and conditions set forth in subparagraphs (a) through (c) above, in this
subparagraph (d), and subparagraphs (e) and (f) below (each such amount for each
portion of the Work for which an Invoice is submitted, the "Reimbursement Amount"),
It is understood that in the event the Port Authority receives any notice or instruction
from the TSA directing against all or a portion of a payment to the Lessee, the Port
Authority shall not make all or a portion, as applicable, of such payment to the Lessee, of
the Cost of the Work. For the avoidance of doubt, only the TSA shall withhold retainage
in respect of the Invoices; provided, however, nothing contained herein shall preclude the
Lessee from withholding retainage from its contractor(s).

(iii) It is hereby agreed and understood that in paying the
Reimbursement Amount the Port Authority shall be relying on the truth and accuracy of
each of the Invoices and the Lessee's certifications and representations therein. No such
payment by the Port Authority of the Reimbursement Amount shall constitute any waiver
of claims or release by the Port Authority against the Lessee or any of its contractors,
subcontractors, architects or others, nor any waiver of the Port Authority's rights of audit
and inspection, nor any waiver of any other rights or remedies, legal or equitable, of the
Port Authority.
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(e)	 (i)	 Notwithstanding anything to the contrary contained herein,
in the event the Lessee shall be in default under any term or provision of this
Supplemental Agreement with respect to the Project, the Port Authority shall have the
right, in its discretion, which shall not be exercised in an arbitrary or capricious manner,
to withhold payment to the Lessee until such default is fully cured to the satisfaction of
the Port Authority, unless such withholding is prohibited by federal taw or by the TSA, in
which case the Port Authority shall not exercise such right to withhold; provided, that, if
the amount to be withheld is associated with the default, such amount shall be based on a
good faith estimate by the Port Authority of its exposure resulting from such default;
provided, further, no payment or withholding of a payment shall be or be deemed to have
waived any rights of the Port Authority with respect to the termination of the Terminal
One Lease or to a default by the Lessee under any term or provision thereof or to the
withholding or payment of future payments.

(ii) In addition to and without limiting the foregoing provisions
and without limiting or impairing or waiving any other right or remedy of the Port
Authority under this Supplemental Agreement or the Terminal One Lease, or otherwise,
the Port Authority shall have the right, in its discretion, which shall not be exercised in an
arbitrary or capricious manner, to withhold from the Reimbursement Amount the
amounts of any or all items contained in the Invoice in any one or more of the following
events or upon any of the following bases relating to the Work (it being agreed, however,
that the amount of any such withholding shall be estimated in good faith by the Port
Authority to be the exposure to the Port Authority associated with such item or items and
that any amount withheld shall be released to the Lessee when such item or items have
been resolved to the satisfaction of the Port Authority, which determination shall not be
exercised in an arbitrary or capricious manner), and the Port Authority shall notify the
Lessee of the same and the basis therefor:

(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 Supplemental Agreement, the Terminal One Lease,
or the applicable contract, or is not complete or is otherwise improper or inadequate, or
the same fails to include or omits required items;

(3) Inadequate or defective work or work not in accordance
with this Supplemental Agreement, the Terminal One Lease or the approved Tenant
Alteration Applications or the approved plans and specifications, or materials and
equipment are not properly stored or protected;

(4) Claims related to the Work made by the Port Authority, the
TSA, the Government of the United States of America or a qui tam person (as defined in
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Paragraph 30(a)(2)(i) of this Supplemental Agreement) against a contractor included in
such Invoice which are outstanding;

(5) Failure of the Lessee to make payments to the contractor in
connection with the Work;

(6) Work not performed but which was included in the Invoice;

(7) Any notice, claim or allegation made by any governmental
authority of violation or non-compliance by the Lessee of any Environmental
Requirements with respect to the Work or any portion thereof;

(8) Materials or supplies delivered to Terminal One but not
incorporated in the realty; and

(9) Any contents of the Certificate not substantiated by any
Port Authority inspection or audit (but the Port Authority shall have no obligation to
conduct any such inspection or audit).

(I) The entire obligation of the Port Authority under this
Supplemental Agreement to reimburse the Lessee for the Cost of the Work is conditioned
upon the payment to the Port Authority by TSA pursuant to the MOA of the Cost of the
Work and conditioned upon the prior payment to the Port Authority of the Cost of the
Work or portion of the Work to be reimbursed, and shall be limited in amount to the
actual amount received by the Port Authority from the TSA under Article IV of the
MOA; and the Total Reimbursement Amount for the Work and all portions of the Work
shall not in any event exceed the Project Reimbursement Amount. The said obligation of
the Port Authority to pay each Reimbursement Amount and the Project Reimbursement
Amount to the Lessee is also expressly conditioned on the authorization by the Lessee,
hereby given, to the Port Authority for the submission by the Port Authority to the TSA
of each Invoice for purposes of payment by the TSA of federal funds for the Cost of the
Work and as to each portion of the Work, and on the warranty by the Lessee to the Port
Authority that each such Invoice is proper and complete for such purposes.
Notwithstanding anything to the contrary contained in this Agreement, other than with
respect to the terms and conditions set forth in this Paragraph 14, the Port Authority shall
not have any responsibility or liability to the Lessee or any other person, and the Lessee
shall not have any claim against the Port Authority for any cost or expense of or relating
to the Work, or any part thereof, or for any failure or refusal of the TSA to make payment
for the Work or any part thereof, or any failure of the TSA to perform or complete the
Project or any portion thereof. The Port Authority and the Lessee agree to work in good
faith in the performance of their respective obligations under this Supplemental
Agreement.

Without in any way limiting the foregoing, the Port Authority shall work cooperatively
with the Lessee in connection with the payment by the TSA of the Reimbursement
Amounts. Further, the Port Authority shall not agree to an amendment to the MOA that
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would materially, adversely affect the Lessee's Work or the TSA's reimbursement
obligation, as it relates to the Lessee's Work, it being agreed that amendments to the
MOA that affect projects other than the Project, are not covered by this provision..

Prior to exercising its right of termination under Article XV of the MOA, the Port
Authority hereby agrees that it shall resolve all disputes affecting the Lessee's right to
receive payments for the Project with the TSA pursuant to the dispute resolution
provision set forth in Article XIV of the MOA. If a dispute between the TSA and the Port
Authority cannot be. resolved through such negotiations, the Port Authority shall,
immediately upon conclusion of such negotiations, submit the dispute to the Office of
Dispute Resolution for Acquisition ("ODRA"). Following the final decision by ODRA,
and, if the Lessee so requests, the Port Authority shall submit such final agency action to
judicial review in accordance with 49 U.S.C. 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 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.

Without limiting the other provisions of this Section 14(f), if the MOA is terminated for
any reason prior to the completion of the Project, or the Lessee and the Port Authority,
together, reasonably expect that sufficient federal funding would not be available for
completion of the Project, then at the Lessee's option, the Lessee may cease the
performance of the Work, or proceed with the Work at Lessee's sole risk, cost and
expense. In the event that the Lessee elects to cease the performance of the Work, the
Lessee shall: (i) take such steps in winding down the Work as may be required by the
MOA, to ensure that the Work already in place, as well as any areas affected by such
Work, shall not be left in a condition unsafe so that there is possibility of injury or
damage to life or property, and (ii) have the option to: (x) continue in occupancy of the
Additional Premises, subject to the approval of the Port Authority for any new or
additional use of said premises, or (y) enter into a surrender agreement, reasonably
acceptable to the Lessee and the Port Authority, pursuant to which the Lessee shall
surrender the Additional Premises to the Port Authority, and in such case, the Lessee
shall have the right, at its option, to remove all improvements made to the Additional
Premises or surrender the Additional Premises with improvements constructed thereon.
The Port Authority shall not be responsible for the cost of removal of any improvements
made by the Lessee at the Additional Premises or for any costs associated with winding
down the Work.

If the Lessee chooses to proceed with the Work, as provided above, it shall notify the
TSA of its intention to do so, and seek the TSA's approval, if so required, to proceed with
the Work. In such case, unless otherwise directed by the TSA, the Lessee shall continue
to perform the Work in accordance with the requirements set forth herein as well as with
the terms and conditions of the MOA. The Port Authority shall have no further
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responsibilities to the Lessee in connection with the payment by the TSA of
Reimbursement Amounts to the Lessee, if any, or otherwise.

(g) The foregoing provisions with respect to submissions by the Port
Authority to the TSA shall extend and apply only to Invoices submitted to the Port
Authority by the Lessee prior to any expiration or termination of the Terminal One Lease,

15. In addition to and without limiting any other right or remedy of the Port
Authority or of TSA under this Supplemental Agreement, the Terminal One Lease, the
MOA or otherwise, the Port Authority shall have the right by its agents, employees and
representatives to audit and inspect during regular business hours after the submission of
each Invoice called for in Paragraph 14 hereof, the books and records and other data of
the Lessee relating to the Cost of the Work, as aforesaid, or any portion thereof, and any
and all invoices covering or relating to the Work or any portion thereof and the actual,
original cancelled checks of the Lessee, or microfiche copies (front and back) of said
cancelled checks as supplied to the Lessee by the drawee bank(s) covering the Work or
any portion thereof or any invoice or invoices with respect thereto; it being specifically
understood that the Port Authority shall not be bound by any prior audit or inspection
conducted by it or the TSA. The Lessee agrees to keep such books, records and other
data within the Port of New York District, or, on the condition that the Lessee shall pay
to the Port Authority all travel costs and expenses as determined by the Port Authority for
the Port Authority auditors and other representatives in connection with any audit at
locations outside the Port of New York District, the Lessee may maintain said records
and books and make them available to the Port Authority at the Lessee's principal office,
which currently is located at Terminal One, John P. Kennedy International Airport,
Jamaica, New York 11430, The Lessee shall not be required to maintain any such books,
records and other data for more than seven (7) years after it has delivered the Invoice
called for under subparagraph (c) above; unless they are material to litigation initiated
within that time, in which event they shall be preserved until the final determination of
the controversy.

16. If the Lessee has included in any portion of the Cost of the Work any item
as having been incurred, but which in the opinion of the Port Authority, which opinion
shall not be exercised in a capricious or arbitrary manner, was not so incurred, or which
in the opinion of the Port Authority, which opinion shall not be exercised in a capricious
or arbitrary manner, if so incurred is not an item properly chargeable to such element of
cost under sound accounting practice or to the Cost of the Work, or does not represent an
appropriate division of the costs of a particular contract which are required to be
designated according to time of performance or delivery, and the parties have been
unable to resolve their differences within ninety (90) days after Port Authority gave its
notice objecting to the same, the Port Authority's decision as to the nature of the item of
construction cost shall be final. The Port Authority hereby agrees that it shall not act in
an arbitrary or capricious manner when rendering its final decision with respect to such
unresolved differences.
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17. (a) In the event that a Port Authority audit, or an audit by the TSA or
any agency of the Government of the United States of America, shall disclose that
amounts paid by the Port Authority exceed the Cost of the Work, or are otherwise
improper or not in accord with the MOA or this Supplemental Agreement, based upon
certificates or otherwise, then, upon ten (10) days demand, the Lessee shall immediately
pay to the Port Authority an amount equal to the excess amount paid by the Port
Authority; and from and after the date of such payment to the Port Authority the
Reimbursement Amount shall be reduced by the amount of such payment. The foregoing
shall not be or be deemed to be any limitation, impairment or waiver of any other right or
remedy of the Port Authority under this Supplemental Agreement, the Terminal One
Lease, the MOA or otherwise.

(b) In the event that a Port Authority audit, or an audit by the TSA or
any agency of the Government of the United States of America, shall disclose that the
Lessee has expended in the Cost of the Work under Paragraph 12 hereof amounts which
tMOAI less than the amounts that the Lessee has been paid hereunder, then, upon demand
of the Port Authority, the Lessee shall immediately pay to the Port Authority an amount
equal to the difference between the amounts expended by the Lessee as disclosed by the
Port Authority audit, or an audit by the TSA or any agency of the Government of the
United States, as the case may be, and the amount previously paid hereunder to the
Lessee, less any such amount, or portion thereof, which the Lessee shall have already
repaid to the Port Authority, and effective from and after such date of repayment the
Project Reimbursement Amount shall be reduced by the amount of such repayment.

19. It is hereby understood and agreed that nothing herein shall or shall be
deemed to be for the benefit of any contractor of the Lessee, or any other person or entity
not a signatory to this Supplemental Agreement.

19. No Commissioner, director, officer, agent, partner or employee of either
party shall be charged personally or be held contractually liable by or to the other party
under any term or provision of this Supplemental Agreement or because of any breach
thereof or because of its or their execution or attempted execution.

20. (a) (i) In addition to its obligations under Paragraph 2
hereof, the Lessee in its own name as insured and also including the Port Authority as an
additional insured including without limitation for premises-operations and products-
completed operations, shall procure and maintain Commercial General Liability
insurance including coverage for premises operations, products completed operations,
independent contractors, explosion, collapse and underground property damage, with a
broad form property damage endorsement, and with said insurance to contain a
contractual liability endorsement covering the risks set forth in Paragraph 2 hereof. The
Commercial General Liability Insurance policy shall have a limit of not less than
$10,000,000 combined single limit per occurrence for bodily injury liability and property
damage liability. The Lessee may provide such insurance by requiring each contractor
engaged by it for the Work to procure and maintain such insurance including such
contractual liability endorsement, said insurance, whether procured by the Lessee or by a
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contractor engaged by it as aforesaid, not to contain any care, custody or control
exclusions, and not to contain any exclusion for bodily injury to or sickness, disease or
death of any employee of the Lessee or of any of its contractors which would conflict
with or in any way impair coverage under the contractual liability endorsement. The said
policy or policies of insurance shall not be limited to the obligations of the Lessee and of
its contractors pursuant to Paragraph 2 of this Supplemental Agreement but shall cover
all claims and demands, just or unjust, of third parties (including employees, officers and
agents of the Port Authority) arising or alleged to arise out of or in connection with the
performance of the Work or based upon any of the risks assumed by the Lessee in this
Supplemental Agreement or any breach of this Supplemental Agreement by the Lessee
and for the defense of all such claims and demands.

(ii) The Lessee, or its contractors, shall procure and
maintain Commercial Automobile Liability Insurance covering owned, non-owned and
hired vehicles, in limits not less than $2,000,000 combined single limit per accident for
death, bodily injury and property damage.

(iii) Without limiting the provisions hereof, in the event
the Lessee maintains, or its contractors maintain, the foregoing insurance in limits greater
than aforesaid, the Port Authority shall be included therein as an insured to the full extent
of all such insurance in accordance with all the terms and provisions hereof.

(iv) All of the aforesaid policy or policies shall provide
or contain an endorsement providing that the protections afforded the named insured
thereunder with respect to any claim or action against the named insured by a third
person shall pertain and apply with like effect with respect to any claim or action against
the Lessee or its contractors by the Port Authority, and shall also provide or contain an
endorsement providing that the protections afforded the Port Authority thereunder with
respect to any claim or action against the Port Authority by the Lessee or its contractor(s)
shall be the same as the protections afforded the named insured thereunder with respect to
any claim or action against the named insured by a third person as if the Port Authority
were the named insured thereunder; but such provision or endorsement shall not limit,
vary or affect the protections afforded the Port Authority thereunder as an insured.

(b) In addition to the foregoing, the Lessee shall procure and
maintain Worker's Compensation and Employer's Liability Insurance as required by law.

(c) The insurance required hereunder shall be maintained in
effect during the performance of the proposed Work. A certified copy of each of the
policies or a certificate or certificates evidencing the existence thereof, or binders, shall
be delivered to the Port Authority upon the execution of this Supplemental Agreement by
the Lessee and delivery thereof to the Port Authority. In the event any binder is delivered
it shalt be replaced within thirty (30) days by a certified copy of the policy or a
certificate. Each such copy or certificate shall contain a valid provision or endorsement
that the policy may not be cancelled or terminated, or changed or modified as it applies to
the Port Authority, without giving thirty (30) days written advance notice thereof to the
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Port Authority. Each such copy or certificate shall contain an additional endorsement
providing that the insurance carrier shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense involving
in any way the jurisdiction of the tribunal over the person of the Port Authority, the
immunity of the Port Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provisions of any statutes respecting
suits against the Port Authority. The aforesaid insurance shall be written by a company
or companies approved by the Port Authority, the Port Authority agreeing not to withhold
its approval unreasonably. If at any time any of the insurance policies shall be or become
unsatisfactory to the Port Authority as to form or substance or if any of the carriers
issuing such policies shall be or become unsatisfactory to the Port Authority, the Lessee
shall promptly obtain a new and satisfactory policy in replacement, the Port Authority
agreeing not to act unreasonably hereunder.

21. Without limiting any term or provision hereof, the Lessee hereby
acknowledges that portions of Terminal One upon which the Work is to be performed
may involve active roadway areas and/or operations areas at the Airport, and, accordingly
the Lessee in its performance of the Work shall at all times use its best efforts to
complete the Work as quickly as possible and, further, shall use its best efforts and take
all necessary precautions, including without limitation, compliance with all requirements,
if any, of the applicable governmental authorities and all requirements of the Port
Authority, to ensure the safety of operations on said areas to protect all persons and
property at the Airport and to ensure that the Lessee and its contractors shall not disrupt
or interfere with normal Airport operations.

22. The Lessee, in its operations under this Supplemental Agreement and in
the performance of the Work, shall not exacerbate the environmental condition of the
Premises or the Airport or interfere with any environmental clean-up or remediation work
being performed at the Premises whether by the Port Authority or others. Performance
by the Lessee of the Work and use by the Lessee of the EDS, the ETD and the CBIS shall
be subject to the terms and conditions of this Supplemental Agreement and the Terminal
One Lease, and without limiting the foregoing, in conformance with all Environmental
Requirements.

23. (a) The Lessee shall be fully responsible, at its sole cost and expense
and in accordance with all applicable Environmental Requirements, as hereinafter
defined in Paragraph 29, for the disposition of any Hazardous Substance in soils, waters
or other material excavated or removed in the performance of the Work in accordance
with the terms and conditions of the Terminal One Lease.

(b) Title to any soil, dirt, sand, asbestos or other material on the
Premises or the Airport removed or excavated by the Lessee during the course of the
Work shall vest in the Lessee upon the removal or excavation thereof and shall delivered
and deposited by the Lessee at the Lessee's sole cost and expense to a location off the
Airport in accordance with the terms and conditions of this Supplemental Agreement, the
Terminal One Lease and the MOA, and all applicable Environmental Requirements
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(including, if required, disposal of asbestos in a long-term disposal facility at the Lessee's
sole cost and expense) and all in a manner reasonably satisfactory to the Port Authority.

(e) In the event any Hazardous Substance is discovered in the
performance of the Work, the Lessee in reporting such Hazardous Substance shall direct
such report to the attention of such individual at the subject governmental authority as the
General Manager of the Airport shall require in order to assure consistency in the
environmental management of the Airport, Provided however, notwithstanding the
foregoing in no event shall the Lessee be required by this subparagraph (c) to violate any
Environmental Requirement.

(d) Promptly upon final disposition of any Hazardous Substance in the
performance of the Work, the Lessee shall submit to the Port Authority a "Certification
of Final Disposal" stating the type and amount of material disposed, the method of
disposal and the owner and location of the disposal facility. The format of such
certification shall follow the requirements, if any, of governmental agencies having
jurisdiction as if the Port Authority were a private organization and the name of the Port
Authority shall not appear on any certificate or other document as a generator or owner of
such material.

24. The Lessee shall not dispose of, release or discharge nor permit anyone to
dispose of, release or discharge any Hazardous Substance on the Premises or at Airport in
connection with its operations under this Supplemental Agreement or in the performance
of the Work. Any Hazardous Substance disposed of, released or discharged by the
Lessee or permitted by the Lessee to be disposed of, released or discharged at the
Premises or at the Airport in connection with its operations under this Supplemental
Agreement or in the performance of the Work shall be completely removed and/or
remediated by the Lessee by methods and procedures satisfactory to and approved by the
Port Authority.

25. in the performance of the Work the Lessee shall not employ any
contractor nor shall the Lessee or any of its contractors employ any persons or use or
have any equipment or materials or allow any condition to exist if any such shall or, in
the opinion of the Port Authority, may cause or be conducive to any labor troubles at the
Airport which interfere, or in the opinion of the Port Authority are likely to interfere with
the operations of others at the Airport or with the progress of other construction work
thereat. The determinations of the Port Authority shall be conclusive to the Lessee.
Upon notice from the Port Authority, the Lessee shall immediately remove such
contractor or withdraw or cause its contractors to withdraw from the Airport, the persons,
equipment or materials specified in the notice and replace them with unobjectionable
contractors, persons, equipment and materials and the Lessee shall or shall cause its
contractor to immediately rectify any condition specified in the notice.

26. The Lessee shall, if requested by the Port Authority, take all reasonable
measures to prevent erosion of the soil and the blowing of sand during the performance
of the Work, including but not limited to the fencing of the area where the Work is
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performed or portions thereof or other areas and the covering of open areas with asphaltic
emulsion or similar materials as Port Authority may direct.

27. In connection with the performance of the Work, the Lessee shall be
responsible for identifying the location of all utilities and shall prior to the
commencement of any of the Work coordinate the Work with the Location of Subsurface
Utilities toll free information service (1-800-272-1000) and ascertain the location of
underground utilities, if any, at the Premises. The Lessee shall provide the Port Authority
with the written evidence of such coordination.

28. All notices, directions, requests, consents and approvals required to be
given to or by either party shall be in writing, and all such notices shall be personally
delivered to the duly designated officer or representative of such party or delivered to the
office of such officer or representative during regular business hours, or forwarded to him
or to the party at such address by certified or registered mail. Until further notice, the
Port Authority hereby designates its Executive Director and the Lessee designates its
President , (Insert Name) as their respective representatives upon whom notices may be
served, and the Port Authority designates its office at 225 Park Avenue South, New York
City, New York 10003, and the Lessee designates its office at Terminal One, John F.
Kennedy International Airport, Jamaica, New York 11430, as their respective offices
where notices may be served. If mailed, the notices herein required to be served shall be
deemed effective and served as of the date of the certified or registered mailing thereof.

29. The Lessee agrees to provide the General Manager of the Airport with
copies of all information, documentation, records, correspondence, notices, certifications,
reports, test results and all other submissions provided by the Lessee to a governmental
authority and by a governmental authority to the Lessee with respect to the Work and any
Environmental Requirements pertaining to the Lessee' obligations under this
Supplemental Agreement within five (5) business days that the same are made available
to or received by the Lessee.

For the purposes of this Supplemental Agreement, the following terms
shall have the respective meanings provided below:

(a) "Environmental Requirement" shall mean in the singular
and "Environmental Requirements" shall mean in the plural all common law and all
past, present and future laws, statutes, enactments, resolutions, regulations, rules,
directives, ordinances, codes, licenses, permits, orders, memoranda of understanding and
memoranda of agreement, guidances, approvals, plans, authorizations, concessions,
franchises, requirements and similar items of all governmental agencies, departments,
commissions, boards, bureaus or instrumentalities of the United States, states and
political subdivisions thereof, all pollution prevention programs, "best management
practices plans", and other programs adopted and agreements made by the Port Authority
(whether adopted or made with or without consideration or with or without compulsion),
with any government agencies, departments, commissions, boards, bureaus or
instrumentalities of the United States, states and political subdivisions thereof, and all
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judicial, administrative, voluntary and regulatory decrees, judgments, orders and
agreements relating to the protection of human health or the environment, and in the
event that there shall be more than one compliance standard, the standard for any of the
foregoing to be that which requires the lowest level of a Hazardous Substance, the
foregoing to include without limitation:

(i) All requirements pertaining to reporting, licensing,
permitting, investigation and remediation of emissions, discharges, releases or
threatened releases of Hazardous Substances into the air, surface water,
groundwater or land ;'or relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport or handling of Hazardous Substances, or the
transfer of property on which Hazardous Substances exist; and

(ii) All requirements pertaining to the protection from
Hazardous Substances of the health and safety of employees or the public.

(b) "Genera/ Manager of the Airport" shall mean the person or
persons from time to time designated by the Port Authority to exercise the powers and
functions vested in the said General Manager by this Supplemental Agreement; but until
further notice from the Port Authority to the Lessee it shall mean the General Manager
(or the temporary or acting General Manager) of the Airport for the time being, or his
duty designated representative or representatives.

(c) "Hazardous Substance" shall mean and include in the singular and
"Hazardous Substances" shall mean and include in the plural any pollutant, contaminant,
toxic or hazardous waste, dangerous substance, noxious substance, toxic substance,
flammable, explosive or radioactive material, urea formaldehyde foam insulation,
asbestos, polychlorinated biphenyls ("PCBs"), radon, chemicals known to cause cancer,
endocrine disruption or reproductive toxicity, petroleum and petroleum products,
fractions, derivatives and constituents thereof, of any kind and in any form, including, but
not limited to, oil, petroleum, fuel, fuel oil, sludge, crude oil, gasoline, kerosene, and
mixtures of, or waste materials containing any of the foregoing, and other gases,
chemicals, materials and substances which have been or in the future shall be declared to
be hazardous or toxic, or the removal, containment or restriction of which have been or in
the future shall be required, or the manufacture, preparation, production, generation, use,
maintenance, treatment, storage, transfer, handling or ownership of which have or in the
future shall be restricted, prohibited, regulated or penalized by any federal, state, county,
or municipal or other local statute or law now or at any time hereafter in effect as
amended or supplemented and by the regulations adopted and publications promulgated
pursuant thereto.

30. No entity shall be a third party beneficiary of this Supplemental
Agreement.

31. (a)	 (1)	 The Lessee hereby acknowledges and agrees that if any
failure of the Lessee to comply with the terms, conditions and provisions of this
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Supplemental Agreement and its attachments results in a demand being made by the TSA
or the Government of the United States of America arising out of or relating to the MOA
or the Project, or claims made in connection therewith, for the Port Authority to make a
payment to the TSA or the Government of the United States of America, as applicable,
and if the Lessee thereafter fails, within ten (10) days after the Lessee's receipt of written
notice from the Port Authority advising the Lessee of such demand made upon the Port
Authority, to make payment to the Port Authority of the amount so demanded from the
Port Authority by the TSA or the Government of the United States of America (except to
the extent any such demand is retracted by the TSA or the Government of the United
States, as applicable, within such ten (10) day period), then such failure shall constitute a
material breach of the Terminal One Lease, as herein amended thus giving rise to all of
the Port Authority's rights and remedies thereunder.

(2) (i) For the purposes of this Paragraph 31 and Paragraph
18(e)(ii)(4) of this Supplemental Agreement, the term "qui tam person" shall mean and
include each "person" as described in 31 U.S.C.§ 3730 (b)(1) who may assert a claim or
demand under and pursuant to the provisions of the Federal False Claims Act (31 U.S.C.
§3729), or any successor or similar statute.

(ii) The Lessee hereby acknowledges and agrees that if
any failure of the Lessee to comply with the terms, conditions and provisions of this
Supplemental Agreement and its attachments results in a demand being made by any qui
tam person arising out of or relating to the MOA or the Project, or claims made in
connection therewith, for the Port Authority to make a payment to any qui tam person,
and if the Lessee thereafter fails, within ten (10) days after the Lessee's receipt of written
notice from the Port Authority advising the Lessee of such demand made upon the Port
Authority, to contest such demand through appropriate legal or other proceedings as
determined by the Port Authority, subject to and in accordance with the provisions of
subparagraphs (a)(2)(iii), (iv), (v) and (vi) of this Paragraph (except to the extent that the
Lessee satisfies such demand or portion thereof by making payment to the Port Authority
in respect thereof within such ten (10 day period), and if the Lessee so contests such
demand, the Lessee shall, within such ten (10) day period, either, at the election of the
Port Authority (x) deposit into escrow (on terms approved, and with the escrow agent
designated, by the Port Authority) the amount of such demand, or (y) cause to be
delivered to the Port Authority a clean irrevocable letter of credit in the amount of such
demand pursuant to the terms set forth in the exhibit attached hereto and hereby made a
part hereof as "Exhibit C," to be held by the Port Authority until the final adjudication,
settlement or other resolution of such demand, and to pay the amount of such demand in
accordance with such final adjudication, settlement or other resolution, then such failure
shall constitute a material breach of the Terminal One Lease, as herein amended, thus
giving rise to all of the Port Authority's rights and remedies thereunder.

(iii) Except as set forth in subparagraph (a)(2)(v) of this
Paragraph, in the event the Lessee shall not have made payment to the Port Authority of
the amount demanded from the Port Authority by any qui tam person, and elects to
contest such a demand by a qui tam person in accordance with the provisions of
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subparagraph (a)(2)(ii) of this Paragraph, the Lessee shall at its own cost and expense
contest each and every such demand by a qui tam person with counsel reasonably
satisfactory to the Port Authority, and in contesting such a demand by a qui tam person,
the Lessee shall not, without obtaining express advance permission from the General
Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of
the tribunal over the person of the Port Authority, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental nature of the Port
Authority or the provision of any statutes respecting suits against the Port Authority,
provided however the Port Authority shall have the right at its election to either (x)
participate in such contest or settlement with its own counsel and at its sole expense
except as set forth in subparagraph (a)(2)(v) of this Paragraph, but the Lessee shall have
the control of the contest, judgment and settlement or (y) upon notice to the Lessee
relieve the Lessee from the obligation to contest such demand by a qui tam person and
itself contest such demand at its sole cost and expense except as set forth in subparagraph
(a)(2)(iv) of this Paragraph, and the settlement, judgment and satisfaction thereof shall be
paid by the Lessee if the Lessee has consented to such settlement, judgment or
satisfaction, which consent of the Lessee will not be unreasonably withheld.

(iv) In the event the Lessee shall not have made
payment to the Port Authority of the amount demanded from the Port Authority by any
qui tam person, and having elected to contest such a demand by a qui tam person in
accordance with the provisions of subparagraph (a)(2)(ii) of this Paragraph shall not have
commenced to contest such a demand by a qui tam person (including without limitation
any defense provided by the Lessee's insurer, contractor or subcontractor) within a
reasonable time period after receipt by the Lessee of notice of such demand so as to allow
the Port Authority the opportunity and sufficient time to contest such a demand in a
timely manner, or if the Lessee, one of its contractors or subcontractors or its insurer shall
not use a counsel that is reasonably satisfactory to the Port Authority in contesting such a
demand, then upon notice to the Lessee the Port Authority may contest such demand at
the sole cost and expense of the Lessee.

(v) In the event the Lessee shall not have made
payment to the Port Authority of the amount demanded from the Port Authority by any
qui lam person, and shall have elected to contest such a demand by a qui tam person in
accordance with the provisions of subparagraph (a)(2)(ii) of this Paragraph, the Port
Authority and the Lessee will reasonably cooperate with each other in contesting such a
demand by a qui tam person pursuant to the provisions set forth in subparagraph (a)(2) of
this Paragraph.

(vi) In the event that the Lessee (including any of its
insurance carriers, contractors or subcontractors involved in contesting a demand by a qui
tam person) has a conflict of interest with the Port Authority or a defense by the Lessee
(including without limitation a defense by the Lessee's insurer, contractor or
subcontractor) that adversely affects the interests of the Port Authority, then the Lessee
shall provide or cause to be provided separate counsel approved by the Port Authority to
contest such a demand.
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(3) Any payments made to the Port Authority by the Lessee as
contemplated by this Paragraph 31 (a) (or pursuant to the applicable provisions of
Paragraphs 10(a) or 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) The Lessee hereby acknowledges and agrees that if any failure of
the Lessee to comply with the terms, conditions and provisions of this Supplemental
Agreement and its attachments results in a demand being made by the TSA or the
Government of the United States of America or any qui tam person arising out of or
relating to the MOA or the Project, or claims made in connection thereto, for the Port
Authority to perform an obligation arising out of the MOA or the Project (other than a
demand to make a payment covered by the provisions of subparagraph (a) of this
Paragraph 31, and if the Lessee thereafter fails, within ten (10) days after the Lessee's
receipt of written notice from the Port Authority advising the Lessee of such demand
made upon the Port Authority, to commence such performance of such demand (and
thereafter to continue diligently to perform such demand until such demand is finally
resolved), then such failure shall constitute a material breach of the Terminal One Lease,
as herein amended, thus giving rise to all of the Port Authority's rights and remedies
thereunder.

(c) Nothing contained in this Supplemental Agreement, nor any
termination of this Supplemental Agreement, shall release or relieve the Lessee from any
of its duties, responsibilities or obligations under the Terminal One Lease and neither the
foregoing nor anything in this Supplemental Agreement shall be deemed to limit,
diminish, waive or impair the rights and remedies of the Port Authority, and the Port
Authority shall have all rights and remedies, legal, equitable and otherwise, with respect
to the Terminal One Lease and lease matters covered by this Supplemental Agreement,
provided, however, and notwithstanding anything contained herein or in the Terminal
One Lease to the contrary, without limiting Lessee's obligation to perform the Work as
provided herein, any failure of the Lessee to perform the Work as provided herein or to
comply with the terms of this Supplemental Agreement with respect to the Work shall in
no event be a breach of or under the Terminal One Lease.

32. Neither the Commissioners of the Port Authority nor any of them, nor any
officer, agent or employee thereof, shall be charged personally by the TSA or the Lessee
with any liability, or held liable to it under any term or provision of this Supplemental
Agreement, or because of its execution or attempted execution or because of any breach
thereof.
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33. Except as hereby amended, all of the terms, conditions and provisions of
the Lease shall apply.

34. This Supplemental Agreement constitutes the entire agreement of the
parties on the subject matter hereof and may not be changed, modified, discharged or
extended except by written instrument duly executed by the Lessee and the Port
Authority. It is expressly agreed that any and all prior correspondence between or among
the parties, or any of them, covering the Work shall be deemed superseded by this
Agreement except that all written requirements of the Port Authority given in connection
therewith prior to the execution of this Supplemental Agreement shall continue in full
force and effect. The Lessee agrees that no representations or warranties shall be binding
upon the Port Authority unless expressed in writing in this Supplemental Agreement.

IN WITNESS WHEREOF, the parties hereto have executed these presents as of
the date above written.
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SCHEDULE E

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY---MINORITY BUSINESS
ENTERPRISES ---WOMEN-OWNED BUSINESS ENTERPRISES REQUIREMENTS

Part I. Affirmative Action Guidelines - Equal Employment Opportunity

1. As a matter of policy the Port Authority hereby requires the Lessee
and the Lessee shall require the Contractor, as hereinafter defined, to comply with the
provisions set forth hereinafter in this Schedule E and in Paragraph 4 of the attached
Agreement (herein called the "Agreement") between the Port Authority and (herein and
in the Lease called the "Lessee"), The provisions set forth in this Part t are similar to the
conditions for bidding on federal government contract adopted by the Office of Federal
Contract Compliance and effective May 8, 1978.

The Lessee as well as each bidder, contractor and subcontractor of
the Lessee and each subcontractor of a contractor at any tier of construction (herein
collectively referred to as "the Contractor") must fully comply with the following
conditions set forth herein as to each construction trade to be used on the construction
work or any portion thereof (said conditions being herein called "Bid Conditions"). The
Lessee hereby commits itself to the goals for minority and female utilization set forth
below and all other requirements, terms and conditions of the Bid Conditions. The
Lessee shall likewise require the Contractor to commit itself to the said goals for minority
and female utilization set forth below and all other requirements, terms and conditions of
the Bid Conditions by submitting a properly signed bid.

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

(a) The goals for minority and female participation ,expressed
in percentage terms for the Contractor's aggregate workforce in each trade on all
construction work are as follows:

(1) Minority participation
Minority, except laborers	 30%
Minority, laborers	 40%

(2) Female participation

Female, except laborers	 6.9%
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Female, laborers	 6.9%

These goals are applicable to all the Contractor's construction work
performed in and for the Premises.

The Contractor's specific affirmative action obligations required
herein of minority and female employment and training must be substantially uniform
throughout the length of the contract, and in each trade, and the Contractor shall make
good faith efforts to employ minorities and women evenly on each of its projects. The
transfer of minority or female employees or trainees from contractor to contractor or from
project to project for the sole purpose of meeting the Contractor's goals shall be a
violation of the contract. Compliance with the goals will be measured against the tMOAI
work hours performed.

(b) The Contractor shall provide written notification to the
Lessee and the Lessee shall provide written notification to the Manager of the Office of
Business and Job Opportunity of the Port Authority within 10 working days of award of
any construction subcontract in excess of $10,000 at any tier for construction work. The
notification shall list the name, address and telephone number of the subcontractor;
employer identification number; estimated starting and completion dates of the
subcontract; and the geographical area in which the subcontract is to be performed.

(c) As used in these specifications:

(1) "Employer identification number" means the
Federal Social Security number used on the Employer's Quarterly Federal Tax Return,
U.S. Treasury Department Form 941:

(2) "Minority" includes:

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

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

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

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

Page 2 of Schedule E



(d) Whenever the Contractor, or any subcontractor at any tier,
subcontracts a portion of the construction work involving any construction trade, it shall
physically include in each subcontract in excess of $10,000 those provisions which
include the applicable goals for minority and female participation.

(e) The Contractor shall implement the specific affirmative
action standards provided in subparagraphs (1) through (16) of Paragraph (h) hereof The
goals set forth above are expressed as percentages of the tMOAI hours of employment
and training of minority and female utilization the Contractor should reasonably be able
to achieve in each construction trade in which it has employees in the premises. The
Contractor is expected to make substantially uniform progress toward its goals in each
craft during the period specified.

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

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

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

The evaluation of the Contractor's compliance with these
provisions shall be based upon its good faith efforts to achieve maximum results from its
actions. The Contractor shall document these efforts fully, and shall implement
affirmative action steps at least as extensive as the following:

(1) Ensure and maintain a working environment free of
harassment, intimidation, and coercion at all sites, and in all facilities at which the
Contractor's employees are assigned to work. The Contractor, where possible,
will assign two or more women to each phase of the construction project. The
Contractor, shall specifically ensure that all foremen, superintendents, and other
supervisory personnel at the premises are aware of and carry out the Contractor's
obligation to maintain such a working environment, with specific attention to
minority or female individuals working at the premises.

(2) Establish and maintain a current list of minority and female
recruitment sources, provide written notification to minority and female
recruitment sources and to community organizations when the Contractor or its
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unions have employment opportunities available, and maintain a record of the
organizations' responses.

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

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

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

(6) Disseminate the Contractor's EEO Policy by providing
notice of the policy to unions and training programs and requesting their
cooperation in assisting the Contractor in meeting its EEO obligations; by
including it in any policy manual and collective bargaining agreement; by
publicizing it in the Contractor's newspaper, annual report, etc.; by specific
review of the policy with all management personnel and with all minority and
female employees at least once a year; and by posting the Contractor's EEO
policy on bulletin boards accessible to all employees at each location where
construction work is performed.

(7) Review, at least every six months the Contractor's EEO
policy and affirmative action obligations hereunder with all employees having any
responsibility for hiring, assignment, layoff, termination or other employment
decision including specific review of these items with on-premises supervisory
personnel such as Superintendents, General Foremen, etc., prior to the initi- t;-
of construction work at the premises. A written record shall be made
maintained identifying the time and place of these meetings, persons atten
subject matter discussed, and disposition of the subject matter.

(8) Disseminate the Contractor's EEO policy external]:
including it in any advertising in the news media, specifically including min
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and female news media, and providing written notification to and discussing the
Contractor's EEO policy with other Contractors and Subcontractors with whom
the Contractor does or anticipates doing business.

(9) Direct its recruitment efforts, both oral and written, to
minority, female and community organizations, to schools with minority and
female students and to minority and female recruitment and training organizations
and to State-certified minority referral agencies serving the Contractor's
recruitment area and employment needs. Not later than one month prior to the
date for the acceptance of applications for apprenticeship or other training by any
recruitment source, the Contractor shall send written notification to organizations
such as the above, describing the openings, screening procedures, and tests to be
used in the selection process.

(10) Encourage present minority and female employees to
recruit other minority persons and women and, where reasonable, provide after
school, summer and vacation employment to minority and female youth both on
the premises and in areas of a Contractor's workforce.

(11) Tests and other selecting requirements shall comply with
41 CFR Part 60-3.

(12) Conduct, at least every six months, an inventory and
evaluation at least of all minority and female personnel for promotional
opportunities and encourage these employees to seek or to prepare for, through
appropriate training, etc., such opportunities.

(13) Ensure that seniority practices, job classifications, work
assignments and other personnel practices, do not have a discriminatory effect by
continually monitoring all personnel and employment related activities to ensure
that the EEO policy and the Contractor's obligations hereunder are being carried
out.

(14) Ensure that all facilities and company activities are
nonsegregated except that separate or single-user toilet and necessary changing
facilities shall be provided to assure privacy between the sexes.

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

(16) Conduct a review, at least every six months, of all
supervisors' adherence to and performance under the Contractors' EEO policies
and affirmative action obligations.
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(i) Contractors are encouraged to participate in voluntary associations
which assist in fulfilling one or more of their affirmative action obligations
(subparagraphs (1)-(16) of Paragraph (h) above). The efforts of a contractor association,
joint contractor-union, contractor-community, or other similar group of which the
Contractor is a member and participant, may be asserted as fulfilling any one or more of
its obligations under Paragraph (h) hereof provided that: the Contractor actively
participates in the group, makes good faith efforts to assure that the group has a positive
impact on the employment of minorities and women in the industry, ensures that the
concrete benefits of the program are reflected in the Contractor's minority and female
workforce participation, makes good faith efforts to meet its individual goals and
timetables, and can provide access to documentation which demonstrates the
effectiveness of actions taken on behalf of the Contractor. The obligation to comply,
however, is the Contractor's and failure of such a group to fulfill an obligation shall not
be a defense for the Contractor's non-compliance.

0) A single goal for minorities and a separate single goal for women
have been established. The Contractor, however, is required to provide equal opportunity
and to take affirmative action for all minority groups, both male and female, and all
women, both minority and non-minority. Consequently, the Contractor may be in
violation hereof if a particular group is employed in a substantially disparate manner (for
example, even though the Contractor has achieved its goals for women generally, the
Contractor may be in violution hereof if a specific minority group of women is
underutilized).

(k) The Contractor shall not use the goals and timetables or affirmative
action standards to discriminate against any person because of race, color, religion, sex or
national origin.

(1)	 The Contractor shall not enter into any subcontract with any person
or firm debarred from Government contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanctions and penalties for
violation of this clause including suspension, termination and cancellation of existing
subcontracts as may be imposed or ordered by the Lessee. Any Contractor who fails to
carry out such sanctions and penalties shall be in violation hereof.

(n) The Contractor, in fulfilling its obligations hereunder shall
implement specific affirmative actions steps, at lease as extensive as those standards
prescribed in paragraph (h) hereof so as to achieve maximum results from its efforts to
ensure equal employment opportunity. If the Contractor fails to comply with the
requirements of these provisions, the Lessee shall proceed accordingly.

(o) The Contractor shall designate a responsible official to monitor all
employment related activity to ensure that the company EEO policy is being carried out,
to submit reports relating to the provisions hereof as may be required and to keep records.
Records shall at least include for each employee the name, address, telephone numbers,
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construction trade, union affiliation if any, employee identification number when
assigned, social security number, race, sex, status (e.g. mechanical apprentice, trainee,
helper, or laborer), dates of changes in status, hours worked per week in the indicated
trade, rate of pay, and location at which the work is performed. Records shall be
maintained in an easily understandable and retrievable form; however, to the degree that
existing records satisfy this requirement, contractors shall not be required to maintain
separate records.

(p) Nothing herein provided shall be construed as a limitation upon the
application of any laws which establish different standards of compliance or upon the
application of requirements for the hiring of local or other area residents (e.g., those
under the Public Works Employment Act of 1977 and the Community Development
Block Grant Program).

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

PART 11.

	

	 MINORITY BUSINESS ENTERPRISES/WOMEN-
OWNED BUSINESS ENTERPRISES

As a matter of policy the Port Authority requires the Lessee and
the Lessee shall itself and shall require the general contractor or other construction
supervisor and each of the Lessee's contractors to use every good faith effort to provide
for meaningful participation by Minority Business Enterprises (MBEs) and Women-
owned Business Enterprises (WBEs) in the construction work pursuant to the provisions
of this Schedule E. For purposes hereof, "Minority Business Enterprise" "(MBE)" shall
mean any business enterprise which is at least fifty-one percentum owned by, or in the
case of a publicly owned business, at least fifty-one percentum of the stock of which is
owned by citizens or permanent resident aliens who are minorities and such ownership is
real, substantial and continuing. For the purposes hereof, "Women-owned Business
Enterprise" "(WBE)" shall mean any business enterprise which is at least fifty-one
percentum owned by, or in the case of a publicly owned business, at least fifty-one
percentum of the stock of which is owned by women and such ownership is real,
substantial and continuing. A minority shall be as defined in paragraph II(c) of Part I of
this Schedule E. "Meaningful participation" shall mean that at least seventeen percent
(17%) of the tMOAI dollar value of the construction contracts (including subcontracts)
covering the construction work are for the participation of Minority Business Enterprises
and Women-owned Business Enterprises, of which at least twelve percent (12 1/0) are for
the participation of Minority Business Enterprises. Good faith efforts to include
meaningful participation by MBEs and WBEs shall include at least the following:

(a)	 Dividing the work to be subcontracted into smaller portions
where feasible.
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(b) Actively and affirmatively soliciting bids for subcontracts
from MBEs and WBEs, including circulation of solicitations to minority and female
contractor associations. The Contractor shall maintain records detailing the efforts made
to provide for meaningful MBE and WBE participation in the work, including the names
and addresses of all MBEs and WBEs contacted and, if any such MBE or WBE is not
selected as a joint venturer or subcontractor, the reason for such decision.

(e)	 Making plans and specifications for prospective
construction work available to MBEs and WBEs in sufficient time for review.

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

(e) Encouraging the formation of joint ventures, partnerships
or other similar arrangements among subcontractors, where appropriate, to insure that the
Lessee and Contractor will meet their obligations hereunder.

(f) Insuring that provision is made to provide progress
payments to MBEs and WBEs on a timely basis.

(g) Not requiring bonds from and/or providing bonds and
insurance for MBEs and WBEs, where appropriate.

Certification of MBEs and WBEs hereunder shall be made by the Office of
Business and Job Opportunity of the Port Authority. If the Contractor wishes to utilize a
firm not already certified by the Port Authority, it shall submit to the Port Authority a
written request for a determination that the proposed firm is eligible for certification.
This shall be done by completing and forwarding such form as may be then required by
the Port Authority. All such requests shall be in writing addressed to the Office of
Business and Job Opportunity, the Port Authority of New York and New Jersey, 225 Park
Avenue South, New York, New York 10003 or such other address as the Port Authority
may specify by notice to the Lessee. Certification shall be effective only if made in
writing the Director in charge of the Office of Business and Job Opportunity of the Port
Authority, The determination of the Port Authority shall be final and binding.

The Port Authority has compiled a list of the firms that the Port Authority
has determined satisfy the criteria for MBE and WBE certification. This list may be
supplemented and revised from time to time by the Port Authority. Such list shall be
made available to the Contractor upon request. The Port Authority makes no
representation as the financial responsibility or such, firms, their technical competence to
perform, or any other performance-related qualifications.

Only MBEs and WBEs certified by the Port Authority will count toward
the MBE and WBE goals.

Page 8 of Schedule E



Please note that only sixty percent (60%) of expenditures to MBE or WBE
suppliers will count towards meeting the MBE and WBE goals. However, expenditures
to MBE or WBE manufacturer's (i.e. suppliers that produce goods from raw materials or
substantially alter them before resale) are counted dollar for dollar.

For 4bV
Port Authority
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ARTICLEI — 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 h, Department of Homeland Security Appropriations Act, 2008
of Public Law 110-161, the Consolidated Appropriations Act, 2009.

ARTICLE III — PURPOSE AND PROJECT SCOPE

The purpose of this Agreement is to set forth the terms and conditions, as well as establish the
respective cost-sharing obligations and other responsibilities of the TSA and the PANYNJ with
respect to the performance of the engineering, design, and integration of baggage Explosive
Detection Systems ("EDS") Projects and baggage screening system improvements at the John F.
Kennedy International Airport (the "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 ofor to existing CB1Ss for each Airport Terminal identified below;
and

1 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 soRware for use with an in-line EDS application
if needed. The Project Area is that area from the baggage insertion point into the EDS screening
matrix to the point where screened baggage is re-inserted into baggage makeup area.

The Project description for each Airport Terminal is as follows:

Terminal	 Project Descri lion
JFK Terminal I	 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
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ARTICLE IV —PROJECT COST AND ALLOWABLE COSTS

A. Project Cost: Project Cost are those costs related to the activities to be completed by the
PANYNJ or its designee to modify the Airport infrastructure and baggage handling system(s)
("BFIS") to support the TSA's installation and operation of the I-MS and ETD equipment at the
Airport. Project Cost does not include the costs of acquisition, delivery or installation or the
EDS and ETD equipment.

B. Federal Share of Allowable Costs: The TSA, for and on behalf of the United States, shall
pay as the United States share, ninety (90%) percent of the Allowable Costs (as such term is
defined in Circular A-87) and identified in paragraph D of this Article incurred in accomplishing
the Project described in this Agreement. The maximum obligation of the United States payable
under this Agreement for Fiscal Year 2008 shall be:

Fiscal Year	 TSA PundinR
2008	 $85,000,000.00

PR: 2108208CT1236
5CP08XBOl OD2008SWE041 GE0132230062006622CT0 .5906307200000000-252R-
TSA DIRECT-DEP. TASK	 $85,000,000.00

Subject to Congressional appropriation and authorization, the maximum obligation of' (lie United
States payable under this Agreement for Fiscal Year 2009 shall be:

Fiscal Year	 TSA Funding
2009	 S To Be Determined

This reimbursement obligation shall not be deemed to be an obligation of the United States
Government under Section 1501 of Title 31, United States Code. This Agreement is not deemed
an administrative commitment for financing except until such amounts are authorized and
appropriated as provided in authorization and appropriation laws.

C. The Letter of Intent attached to this Agreement as Appendix A, establishes, among other
things, a funding schedule in the amount of $400,000,000.00 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 i f deemed necessary and agreed to by the TSA
and the PANYNJ.

I-ISTSO4-08-1.1-CT1235, Memorandum of Agreement for Newark Liberty international Airport
HSTSO4-0841-CT1236, Memorandum of Agreement for John F. Kennedy International Airport
HSTSO4-08 . 1-(-CTI 094, 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 shaft govern.

Project Costs considered Altowable Costs for reimbursement under this Agreetneurt (which

Allowable Costs, most be, as provided in Circular A-87, allocable to federal awards under the

provisions of Circular A-87, and necessary and reasonable for the proper and efficient

performance and administration of federal awards), include:

Project Solt Costs, which consists of Engineering, Costs (to include design,
specifications, bid documents, and contract documents), Construction Supervision

Costs (to include Project Management) and PANYN.1 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 TSA's discretion, the

ceiling for reimbursement of sill Project Soli Costs may be increased to 18% at a

later date pending the results of actual 'terminal Project progress and review of

Terminal Project construction costs.

Design Costs incurred on. or after October 1, 2007.

EDS in-line checked baggage Construction Costs include, bull are not limited to:
o	 Demolition (infrastructure or BFIS related)

o	 BI-IS infrastructure upgrades, platforms, catwalks located within the EDS

screening matrix area
0 131•IS: That portion located within the EDS screening matrix area,

including redesign and upgrading of conveyors to support the integration
of the screening matrix only

o -0n-Screen Resolution (OSR) Room, Checked Baggage Resolution Area

(CBRA)

o Acoustical treatment in OSR and CBRA

o	 Electrical infrastructure (cabling, control panels) and basic lighting fixtures
for the CBIS, CBRA, and OSR.

o Telephone systems/pager systems for TSA CBRA and OSR only

o Heating, Ventilation, Air Conditioning (1-IVAC) enviromnental

requirements for CBIS, OSR Room, C13RA and I -IDS Network equipment
room

E. Project Costs not considered reimbursable under this Agreement include:

• Employee break rooms, administrative office space, and restrooms

• Aesthetic architecture enhancements

• Maintenance, repair parts or spare parts for Airport Terminal improvements include
the baggage handling conveyor components installed under this Project

• Extended warranties beyond I year

• Maintenance of baggage conveyor system

• Profit or Corporate G&A costs to the PANYN.1. Profit and G&A for PANYNTs

contractor(s) is an allowable cost



I I STSO4-08-rt -CT 1236

Memorandum ot'AgreemcN for JFK

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: PRO.IECT RESPONSIBILITIES

Project responsibilities for'rSA and the PANYNJ are outlined below. Specific Project and
technical responsibilities and perl'omrance of all parties are contained in Appendix B attached
incorporated hereto by reference.

A. TSA Project Responsibilities

L TSA will provide a proposed design package for each integrated screening system in

each of the identified terminals. Each package will include a schematic design, basis

for design and Rough Order of Magnitude (ROM) costing. The schematic will reflect

the screening matrix, mainline feeds, take away belts, and all of the security process

areas/decision points. 'file basis for design will outline the proposed theory of

operation for the system; will contain the static modeling for each system as well as

possible mechanical considerations that can be identified at this design state. The

ROM costing will outline at a budgetary level the cost of the individual screening
systems.

2. Review and approve each Terminal Project design (through 100%) and deployment

plans and specifications regarding installation of EDS units in accordance with TSA
Performance Guidelines and Design Standards for Checked Baggage Inspection
Systems.

3. Confirm that the placement and installation of the EDS and 1;TD units in the baggage

screening matrix are in accordance with the individual 'terminal Project design and
deployment plan.

4. Obtain or cause its contractors, consultants and agents to obtain all nocessary.licenses,
insurance, permits and approvals.

5. Furnish, deliver, rig, install and test all necessary EDS and ETD security screening
equipment.

6. Provide EDS Original Equipment Manufacturer Technical Support Advisory Services
to the PANYNJ and/or designee regarding integration of the EDS units into the BHS.

7. Provide the EDS System Specific 'test Plan (SSTP) to the PANYNJ and/or its

designee following as EDS machine commissioning, coordination and test planning
meeting.

8. Establish and conduct the integrated Site Acceptance Testing (LSAT) for EDS machine
screening capabilities for each Terminal Project.

9. Observe and approve ISAT results before the EDS equipment is certified ready for
Operational use.

10. The TSA will provide maintenance, repair, and refurbishment or all TSA EDS and

ETD equipment throughout its life cycle at no cost to the Port Authority and/or its
designee.
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B. PANYNJ Project Responsibilities

All work performed by the PANYNJ or its designee pursuant to this Agreement shall be

accomplished in accordance with the design(s) approved by TSA and in accordance with

PANYNJ's Airport Building Standards and Criteria.

I. 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 Security Technology for approval and
concurrence to assure that the Projects can be completed in accordance with the
constraints of cast, time, and scope.

2. Costs for each Terminal Project are to be recorded and reported on a Terminal-by-
Terminal basis,

3. Except for the responsibilities of the TSA, as outlined above, the construction and

installation of the individual Terminal project will be managed and overseen by the

PANYNJ and/or its designee. The PANYNJ, acting through such contractors as it may

choose, will provide the associated construction and baggage handling conveyor
contractors to undertake the 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. [insure 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, BiiS
modifications, electrical site preparation, including infrastructure to protect electrical or

fiber optic cables, environmental controls, and any other Airport Terminal

infrastructure work required to support the operational environment of the I;DS and
I' I'D units.

6. facilitate the installation of the EDS units by providing a clear path during rigging and
I'IDS installation, and provide sufficient space to allow for initial deployment activities

such as uncraling the EDS equipment and devices.

7. Adhere to OSHA standards required for occupied spaces as well as the applicable EDS

installation guide specifications for EDS operational environment requirements.

8. Once installed, provide reasonable measures to protect the GDS 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 LDS
and LTD 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 1'or the

TSA securing screening EDS and ETD equipment owned by the TSA, the PANYN.t its

lessees or assigns as applicable, shall own and have title to all personal property,

improvements to real property, or other assets which arc acquired under this

Agreement. It will be the responsibility of the PANYNJ, or its contractor or lessee to
operate, maintain, and if it becomes necessary, repair or replace such property to

support the efficient use of the TSA Security Screening Equipment for its useful life.
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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'I'SA, or its agents or contractors at the TSA's expense, or by the PANYNJ or its
agents or contractors, or its lessees, agents or contractors, vests in the PANYN.I.

12. Submit monthly progress status reports to the TSA Project Manager and TSA
Contracting Officer identified in Article VIII — Authorized Representatives. The
monthly report should provide an executive summary of work performed to date,
identify the events to occur within the next 90 days, identify the PANYNJ and/or
designee(s) and its key contractor points of contact and use an earned value
management approach to identify the cost and schedule variance incurred against work
performance compteled to date. Each 'Terminal Project is to be addressed separately in
the monthly report.

C. Deliverables. The deliverables required to be submitted by the PANYNJ and/or its designee
with respect to each Terminal are described in Appendix 13-1; specific testing related
deliverables are outlined in Appendix 13.

ARTICLE VI - EFFECTIVE DATE AND TERM

The effective date of this Agreement is the date on which the authorized PANYN.I of feial 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 PANYN.I and/or its designee(s) will establish and provide Project
Milestones for cacti Terminal to the TSA ['reject Manager and TSA Contracting Officer
identified in Article Vlll that allow objective measurement of progress toward completion.

ARTICLE VII - ACCEPTANCE AND TESTING

TSA will deem the Project complete upon successful completion of the TSA EDS systems test
conducted by the TSA independent validation and verification (IV&V) contractor that confirms
that the baggage screening system has been installed in accordance with the TSA Checked
Baggage Inspection System Performance Criteria and technical specifications for the EDS
baggage screening equipment. Successful completion requires the coneetion of defects
identified, il'any, during the EDS systems test. "ten percent (10%) of cacti invoice submitted for
each Terminal Project will be retained for the duration of the Project until the baggage screening
system has successfully passed the TSA EDS systems test and defects, if any, identified during
the system test have been corrected by the PANYNJ and/or its designee. The PANYNJ is not
responsible for correcting any defects related to the EDS equipment. It shall be the TSA's
responsibility to correct at its sole cost any TSA's EDS equipment system defects, and the 10%
retained amount referred to above shall be paid to the PANYNJ if the system failure is due to
defects associated with TSA equipment or installation.

7
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ARTICLE V111. AUTHORIZED REPRESENTATIVES

The authorized representative for each party shall act on behalf of that party for all matters
related to this Agreement. Bach party's authorized representative may appoint one or more
others to let as authorized representative for any administrative purpose related to this
Agreement, provided written notice of such appointments are made to the other party to this
Agreement. The authorized representatives for the parties are as t'o!lows:

A.,	 TSA Points of Contact:

Terry Spradlin
TSA Project Manager
Orr-tee ol'Security "Technology, TSA-16
"Transportation Security Administration
701 South 12' x' Street
Arlington, VA 22202
Phone: 571-227-4108
I -Mail Address: terry.spradlin@dhs.gov

John Reed
Eastern Region Deployment Manager/Contracting Officer Technical
Representative
Office ol - Security, Technology, TSA-16

Transportation Security Administration
701 South 12th Street
Arlington, VA 22202
Phone: 571.227-1563
E-Mail Address: johii.reedl@dhs.gov

Connic Thornion
Contracting Officer
Transportation Security Administration
4275 Airport Road, Suite C
Rapid City, SD 57703
]'hone: 605-393-8191
E-Mail Address: connie.1hornton@dhs.6ov

Only the "rSA Contracting Oliicer has the authority to bind the federal government with respect
the expenditure of funds. The TSA Contracting Officer Technical Representative (COTR) is
responsible for the technical administration of this Agreement and technical liaison with the
PANYNJ and/or its designee. The TSA CO"1'R is not authorized to change the scope of work, to
make any commitment or otherwise obligate the 'rSA, or authorize any changes that affect the
liability of the TSA.
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The PANYNJ and or its designee must notify the TSA CO and COTR in event that any TSA
agent or employee takes any action which is interpreted by the PANYNJ or its designee as
direction which consequently increases the individual Terminal Project cost and would cause the
PANYNJ to seek reimbursement from TSA beyond TSA's liability as stated in this Agreement.

The PANYNJ's Points of Contact:

The PANYNJ's Point of Contact for all correspondence is:

Jeanne M. Olivier, A.A.E.
General Manager, Aviation Security and Technology
Aviation Department
The 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: joiivicr a panynj.gov

The PANYNJ's Point of Contact for invoices is:

To be provided by PANYNJ.

ARTICLE IX — PAYMENT

Should the "I'SA contributions represent more than 90 percent of the total final Allowable costs;
the PANYNJ will refund the TSA I'or the difference to achieve a 90 percent level. The parties
agree that all costs in excess of TSA's funding contribution as well as any costs that do not
comply with Circular A-87 shall be borne solely by the PANYNJ unless otherwise agreed by the
TSA in a modification in accordance with Article X111 — Changes and/or Modifications.

Reimbursement by TSA is conditioned upon submission to TSA of an invoice identifying the
Project costs that have been incurred and paid, The TSA intends to make payment to the
PANYNJ within 45 calendar days of receipt or each properly prepared invoice for
reimbursement of incurred costs. The TSA reimbursement process consists of two steps:

a. Step I —"Summary" Invoice Submittal to the U.S. Coast Guard Finance Center for
Payment

The United States Coast Guard Center performs the payment function on behalf of the
TSA. For purposes of submission to the Coast Guard finance Center, the 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,ccr.gov
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At a minimum the "Sommary" Invoice should contain:

(1) AgreementNumbcr I-ISTSO4-08-1-1-CTI236

(2) Invoice Number and Invoice Date

(3) Complete Business Name and Remittance Address.

(4) Point of Contact with address, telephone, l'ax and e-mail address contact
information

(5) Tax Identification Number and DUN's Number

(6) Dollar Amount of Reimbursement being requested

(7) Signature of PANYNJ's authorized representative and the following

eerti flcation language: 'This is to certify that the services set fiorth herein
Wee performed during the period stated crud that the incurred casts hided
were actually erpendedfar the Project. "

The "Summary" Invoice may be submitted by standard email or by electronic
transmission to the following address(s):

Mailing Address: TSA Commercial Invoices

USCG Finance Center
P.O. Box 4111
Chesapeake, VA 23327.4111

Email: PIN-SMB-TSAINVOICESauscg.mil

b. Step 2 — "Summary" Invoice and Supporting Doctrrncnialion Submittal to TSA for
Approval of Payment

The TSA Contracting Officer and the Contracting Officar'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 welt as the appropriate
identifications that the Airport has paid these obligations. The PANYN.1 and/or its

designee are encouraged to provide this supporting information simultaneously with Step
1 in order to expedite the payment process.

The Support Documentation should contain the following items:

• Summary Invoice front Step 1

• An executive summary Project overview with the first invoice

• Spreadsheet listing the invoices being submitted, with totals

• Individual, signed and approved contractor invoices, with scope of values or
statement of work (copies of contracts and change orders provide support for the

work being actual, allowable, allocable and reasonable.)

• Copies of subcontractors' invoice if listed on a prime contractor's invoice as a

single amount (copies of timeshects and detailed backup not required if

descriptions are clear and specific).

E
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• proof of payment by the PANYNJ and/or its designee for each invoice in the

form of copies of checks/warrants, bank wire transfers, or accounting system
transactions.

The "Summary" Invoice and supposing documentation may be submitted by mail via

CD or paper documents or electronic transmission to the following address; the final
Closeout invoice should include proof that all required deliverables have been provided:

John Gebhart

Jacobs Carter & Burgess, Inc

2231 Crystal Drive, Suite 300

Arlington, VA 22202

phone: 571-721.1269

Email: john.gebltarl ri'acobs.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. 'rSA has the right to recoup any payments made to the PANYNJ if the TSA
determines that the invoices exceed the actual costs incurred.

ARTICLM 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'fSA.

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 anticipaled 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 offices of the respective
contractor(s) responsible for the project.

D. The PANYNJ and/or its designees will be required to submit cost or pricing data and
supporting infonnation in connection with any invoice relating to this Agreement if requested by
the TSA Contracting Officer.
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E. This Article X shall not be construed to require the PANYNJ and/or its designee, their
contractors or subcontractors to create or maintain any record that they do not maintain in the
ordinary course of business pursuant to a provision of law, provided that those entities maintain
records that conform to generally accepted accounting practices.

ARTICLE X1— REQUIRED FEDERAL PROCUREMENT PROVISIONS

Required Fcdcral procurement Provisions are provided in Appendix C.

ARTICLE XII -- CHANCES AND/OR MODIFICATIONS

Changes and/or modifications to this Agreement shall be in writing and signed by the TSA
Contracting Officer and the authorizing official of the PANYNJ. The modification shall state the
exact nature of the change and/or modification. No oral statement by any person shall be
interpreted as modifying or otherwise affecting the terms of this Agreement. The properly
signed modification shall be attached to this Agreement and thereby become a part of this
Agreement.

ARTICLE X111— 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, incidents( or consequential damages arising out of or tinder this
Agreement, whether under contract warranty, or tort, including loss of revenue or profits,
regardless of' (lie ability to anticipate such damages. The PANYNJ does not waive its right to
pursue claims against the United States or any of its agencies under the Federal Torts Claims
Act.

ARTICLE XIV -- DISPUTES

When possible, disputes will be resolved by informal discussion between the appropriate
PANYNJ representative and the TSA Contracting Officer. If a dispute cannot be resolved
through negotiations, the dispute shall be submitted to the Office of Dispute Resolution for
Acquisition ("ODRA") (see )ittp:lAvww.I'aa.gov/igc/odra/defautt.fitni). ODRA acts on behalf of
TSA, pursuant to a Memorandum of Agreement dated September 23, 2002, to manage TSA's
dispute resolution process and to recommend decisions on matters concerning contract disputes.
Judicial review, where available, will be in accordance with 49 U.S.C. 46110, and shall apply
only to final agency decisions.

t2
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ARTICLE XV —TERMINATION

In addition to any other termination rights provided by this Agreement, either patty 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 time date of termination and are not reasonably
necessary to cover termination expenses shall be returned and/or de-obligated from this
Agreement.

ARTICLE XVI — CONSTRUCTION OF THE AGREEMENT

A. Nothing in this Agreement shall be construed as incorporating by reference or implication
any provision of Federal acquisition law or regulation. It is not intended to be, nor shall it be
construed as creation of a partnership, corporation, or other business entity between the parties.

D. Each party acknowledges that all parties hereto participated equally in the negotiation and
drafting of this Agreement and any amendments thereto, and that, accordingly, this Agreement
shall not be construed more stringently against one party than against the other.

C. 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  either party
determines that such lapse has or may have a material effect on the performance of the
Agreement, such party shall promptly notify the other party, and shall negotiate in good faith a
mutually acceptable amendment to the Agreement if' appropriate to address the effect of the
lapse.

ARTICLE XVII — MEDIA AND PROTECTION OF SENSITIVE SECURITY
INFORMATION

A. SENSITIVE SECURITY INFORMA'T'ION

No Sensitive Security hmllermation (SSI), as such term is defined in 49 CPR Part 1520, shall be
disclosed except in accordance with the provisions ol'49 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 of this Agreement unless written approval

has been received from the TSA Office of Security Technology or the TSA Office ol'Strategic

Communication and Public Affairs.

ARTICLE XVIII -SURVIVAL OF PROVISIONS

The following provisions of this Agreement shall Survive the termination of this Agreement:

Article V— Project Responsibilities, paragraph A. 10, and paragraph B. 10; Article X — Audits;

Article X111 — Limitations on Liability; Article XIV — Disputes, and Article XV111 — Survival of

Provisions.

14
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Signatures
The Parties have executed this Agreement in multiple copies, each of which is an original.

WITNESS:

THE PORT AUTHORI'rrOk NEW YORK AND NEW .1ERSEV

C^'	 Date: 9 /a o f.—
By: Ernesto L. Butcher, Deputy Execative Director,  O pcifutions

UNITED STATES
Department of Homeland Security
Transportation Security Administration

jai
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fl Transportation

. Security
4 Administrationtip O°,

LET'I'ER OF INTENT
'(HE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

This Letter of Intent (1-01) sets forth the intention of the Transportation Security
Administration (TSA), effective this date. in accordance with the provisions oFSecrign

4923 of title 49• Unitad Sterns Code, u.r amender(: Division E. Department u/ Homeland
Security Apprupriations Art, 2008: Public Lam , t 10-161, Me C ansoiidalecl
Approprioduns Act. 2008: and Memoranda of Agreement (MOAS) to which this LOl is
appended, to obligate from budget authority to reimburse The Port Authority of New
York and New Jersey (PANYNJ) for the United States' share of allowable costs at the
John F. Kennedy International Airport (.iFK), LaGuardia Airport fl- GA), anti Newark
Liberty International Airport (hWR), collectively the PANN'N? Airports. for the airport
security improvement project (Project) as summarized below:

The MOAs will establish the efforts ter providing the necessary design, construction
m anagement. and construction of the PANYNJ Airpa'ts---. I FK. LGA. and CWR—to
develop in-line baggage system solutions that will enable TSA to install and operate
explosives detection systems associated with in-line baggage screening systems m those
airports.

The maximum United States obligation pursuant to this LOI for the Project summarized
above shall be in an amount not-to-exceed 90 percent of the total Project costs of
$444.444.444.00 to a total Federal share of up to $400.000.000.00. After funds have
been appropriated and obligated. TSA shall issue finds to reimburse the PANYNJ from
current and Fiscal Year 2009 budget authority. according to the following schedule:

Fiscal Year (FY?	 Federal Funds

FY 2008	 $200 million (current budget authority)
FY 2009	 290 m' lion (future budget authority)

Total:	 $400 million

IFthe Congressional appropriation and allocation is less than $200.000,000 in FY 2009
for TSA baggage screening projects for the PANYNJ Airports, then the PY 2009 funding
increment for the Project ma y be reduced accordingly.

The announcement of this intention shall not be deemed an obligation of the United
States Government under Section 1501 of title 31. United States Code, and the LOl is not
deemed to be an administrative commitment of financing• An obligation or
administrative commitment may be made only as amounts are provided in awhorization
and appropriation laws.
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TSA may, from time to time, following consultation with the PAN YNJ. amend this 1,01
and the MOAs to adjust the payment schedule. and such adjustments may be made by

TSA when occasioned by changes in the actual allowable costs of the Project, in tite
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 LOIs in lurmulating its annual budget requests.
A statutory restriction on total obligating authority in it 	 fiscal year, however, may
necessitate a reduction in funds to be reimbursed for that year.

The L01 is conditioned upon the PANYN.I's compliance with the MOAs to which this
1-01 is appended and of which it is made a part. Fnilure to compl y with such
requirements may lead to revocation orthis 1-01 and termination of the MOAs in
accordance with the terms of the MOAs.

United States ofAmerica
Deparunent of Homeland Security
Transportation Security Administration

.-.,, ......,_
Assistant Secretary

8/Loa

Date
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APPENDIX B

DELIVERABLES

Rem Submitled To: Frequency or Due Date S eciai Notes:

Design: TSA Project Manager Per the approved schedule. Port Authority shall attain written
30%,70%, 100% and approval from TSA before moving
associated cost estimate tonwato on lash in effort stages.
Master Schedule and TSA Project Manager Submitted within 120 business days Alt schadulea and cost estimates to
detailed 	 of Costs TSA Contracting Officer ('CO') of MOA signing to be updated and be approved must have written
to Include Project TSA Contracted Site Lead submitted with monthly report as concurrence TSA Project Manager
Milestones (Design, Project is underway.
Construction and Baggage

S elsm- Hindfirin
Schedule 01 Values for TSA Project Manager PANYNJ/Deslgnee to provide upon All schedules and cost estimates to
Design, Construction, TSA CO issuing Notice to Proceed to be approved must have written
Baggage Handling TSA Contracted Site Lead Connector approval from TSA
Contracts
Design, Construction and TSA CO Upon Award by PANYNJ/Designee. Provide copy of contract to TSA
BHS Contracts > $500,000 Change Orders are to also be Contracting Officer (CO)
including any subsequent provided to TSA CO when issued,
change or ers.
Monthly Project Report. TSA Project Manager Monthly. Electronic submission Is
(Current and forecasted for TSA CO requested If feasible.
the next podod'a teaks.) TSA Contracted Site Lead

•	 Tasks completed
•	 Schedule
•	 Budget and actual

costs spent to
date

•	 Cost Variance
•	 Schedule

Variance
Variance analysis
data in excess of I
10%

•	 Identity Tasks for
next 90 days

Close Out Process requires Close Out Report submitted to Initiated after TSA completion or
the Correction of testing TSA Project Manager and TSA Integrated Site Acceptance testing
deficiencies (If any) Contracted Site Lead and deficiencies (If any) have been

corrected.
As Bulk Drawings and final TSA Project Manager No later than 30 days after
configuration in electronic commissioning of system(s)
format, ,dwo (AutoCAD) or
cam arable format PDF
Overview of drawings of the TSA Project Manager 30 days after commissioning of I
EDS MatrWNode, BHS systems)
systems Resolution Room,
OSR Room as applicable.
dwg (AutoCAD) or
comparable PDF format
Final Invoice TSAT Project Manager Upon correction of testing Typically occurs three to four

TSA CO deficiencies, submission of as-built' months one( ISAT.
drawings and closeout of
PANYWIDesignae related
contracts
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Additional Provisions for Construction Contracts Exceeding $10,000

Equal Opportunity Clause (MS Word) - 41 CFR Part 60-1.4

Certification of Non-Segregated Facilities (MS Word) - 41 CFR Part 60-1.8

Notice of Requirement for Affirmative Action (MS Word) - 41 CFR Part 60-4.2

Equal Employment Opportunity Specification (MS Word) - 41 CFR Part 60-4.3

Termination of Contract (MS Word) - 49 Cl-R Part 1836

0
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APPL"NDIX C

REQUIRED FEDERAL PROCUREMENT PROVISIONS

Construction Contracts

Provisions for all Construction Contracts

+	 Buy American Preference - Title 49 U.S,C., Chapter 501 - Under Revision

Civil Rights Act of 1964 Title VI (MS Word) - Contractor Contractual Requirements - 49
CFR Part 21

•	 Airport and Airway Improvement Act of 1982, Section 520 (MS Word) - Title 49 U.S.C.
47123

Lobbying and.lnfluencina Federal Employees (MS Word) - 49 CFR Part 20

Access to Records and Reports (MS Word) - 49 CFR Part 18.36

Disadvantaged Business Enterprise (MS Word) - 49 CFR Part 26

Energy Conservation (MS Word) - 49 CFR Part 18.36

Breach of Contract Terms (MS Word) - 49 CFR Part 18.36

•	 Rights to Inventions (MS Word) - 49 CFR Part 18.36

+	 Trade Restriction Clause (MS Word) - 49 CFR Part 30

•	 Veteran's Preference (MS Word) - Title 49 U.S.0 47112

Additional Provisions for Construction Contracts Exceeding $2,000

•	 Davis Bacon Labor Provisions (MS Word) - 29 CFR Part 5
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Additional Provisions for Construction Contracts Exceeding $25,000

•	 Certification Req*ardinq Debarment Suspension Ineligibility and Voluntary Exclusion (MS Word) -
49 CFR Part 29

Additional Provisions for Construction Contracts Exceeding $100,000

+	 Contract Workhours and Safety Standards Act Reauirements (MS Word) - 29 CPR Part 5

•	 Clean Air and Water Pofution Control (MS Word) - 49 CFR Part 1 B.36(i)(12)

•	 Back to top

Equipment Contracts

Provisions for all Equipment Contracts

•	 Buy American Preference - Title 49 U.S.C., Chapter 501

•	 Civil Rights Act of 1964 Title VI (MS Word) - Contractor Contractual Requirements - 49 CFR Part
21

•	 Airport and Alr\vay improvement Act of 1982 Section 520 (MS Word) - Title 49 U.S.C. 47123

•	 Disadvantaged Business Enterprise (MS Word) -49 CFR Part 26

•	 Lobbying and Influencing Federal Employees (MS Word) - 49 CFR Part 20

•	 Access to Records and Reports (MS Word) - 49 CFR Part 18.36

•	 Energy Conservation (MS Word) - 49 CFR Part 18.36

•	 Breach of Contract Terms (MS Word) - 49 CFR Part 18.36

•	 Ri hg is to Inventions (MS Word) - 49 CFR Part 18.36

•	 Trada Restriction Clause (MS Word) - 49 CFR Part 30

Additional Provisions for Equipment Contracts Exceeding $10,000

•	 Termination of Contract (MS Word) - 49 CFR Part 18.36

Additional Provisions for Equipment Contracts Exceeding $25,000

•	 Certification Regarding Debarment. Suspension ineligibility and Voluntary Exclusion (MS Word) -
49 CFR Part 29

Additional Provisions for Equipment Contracts Exceeding $100,000

•	 Clean Air and Water Pollution Control (MS Word) - 49 CFR Part 18.36(i)(12)

•	 Back to too

9
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Professional Services (AIE) Contracts

Provisions for all AIE Contracts

•	 Civil Rights Act of 1964 Title VI (MS Word) - Contractor Contractual Requirements - 49 CFR Part
21

•	 Airport and Airway Improvement Act of 1982 Section 520 (MS Word) - Title 49 U.S.C. 47123

•	 Disadvan(aoed Business Enterprise (MS Word) - 49 CFR Part 26

•	 Lobbtinq and Influencing Federal ES levees (MS Word) - 49 CFR Part 20

•Access to Records and Reports (MS Word) - 49 CFR Part 18,36

•	 Sreacn of Contract Terms (MS Word) -49 CFR Part 18.36

•	 Rights to Inventions (MS Word) - 49 CFR Part 18.36

•	 Trade Restriction Clause (MS Word) - 49 CFR Part 30

Additional Provisions for AIE Contracts Exceeding $10,000

Termination of Contract (M5 Word) - 49 CFR Part M1 6.36

Additional Provisions for AIE Contracts Exceeding $25,000

•	 Cerlifieation Rega(din De )p nient Suspension ineligibility and Voluntary Exclusion (MS Word) -
49 CFR Part 29

Additional Provisions for Equipment Contracts Exceeding $100,000
Clean.Air and Water Pollution Control (MS Word) - 49 CFR Part 18.36(1)(12
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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
I A to 1.7. Many responsibilities are delegated to TSA contractors such as the EDS Original
Equipment Manufacturer (OEM), TSA Site Lead Contractor, and TSA Independent Validation and
Verification (IV&V) Test Contractor but ultimate responsibility resides with TSA,

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 planningtprojecl meetings relevant
to TSA contributions to each Terminal Project. Project schedules and updates should be
provided to the TSA Site Lead to ensure TSA has timely and sufficient notice of deliverable dates.

• The EDS OEM shall provide technical consultations to the TSA Project Team and Terminal
Project Manager Team regarding Project efforts that may include, but are not limited to:
teleconferences; reviews of drawings and specifications; and exchanges of technical
documentation such as specifications, manuals, and guides.

• TSA Testing Contractor shall support testing of the EDS units and their integration with the SHS
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 Itote Contact Information
TSA PANYNJ Project Terry.Spradlin@dhs.gov

-Manager Terry 5 radlin TSA Project Manager 571-227-4108
TSA I:asternRegion Contracting offiicerTechnical John.ReedI	 dhs.gov
De to inert Lend John Reed Representative 571-227.1563
TSA 'testing Amy.Becke@dlis.gov
Coordinator A21	 13eeke TSA Test Coordinator 571-227-1261

Con;iic.l'))orjiion@dlis.gov
TSA con sition Connie'I'hotnton attracting Of0eer 605.393.8191
TSA JFK FSD Point of Mohammad dhs.govMohiinitiid.Siddiqui@dhs.gov
Contact Siddic ui Local JFK TSA Coordinator 718.995-3964
PANYNJ Overall
Project Point of General Manager, Aviation jolivicr@pinynj.govpanynj.gov
Contact Jeanne Olivier Securil	 ce Technolo . 212-435-3726

1.2.3 Commissioning Services

TSA, through the EDS OEM and other TSA contractors, shall be responsible for all labor, materials,
equipment, and support services needed to assemble, power up, configure, and install the EDS machines
into the required operational condition. The EDS OEM shall provide technical support, documentation,
and Installation of the EDS units and the associated 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-I megrated 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 In ut 90 days prior to projected ISAT date
SAT of EDS units 7 days prior to EDS OEM confirmation of EDS units readiness
SSTP Delivery 30 days prior to projected ISAT date
SSTP Review
Meeting 14 days prior to projected ISAT date
TRR 3 business days (not less than) prior to projected ISAT date
ISAT 3 business days (not less then) following successful TRR

1.3.1. Site Acceptance Testing (SAT)

The EDS OEM and TSA Test Lead shall coordinate and conduct SAT testing on the EDS machines. The
EDS OEM shall implement and coordinate testing by issuing a Test Readiness Notification (TRN) at least
7 days prior to the scheduled IV&V testing. Passing SAT results are required to certify equipment
readiness for operational use in screening baggage. In the event that supplied EDS units cannot meet
SAT test requirements, TSA will ensure that any defects are corrected or that the EDS unit is replaced.

1.3.2. Site Specific Test Plan Development (SSTP)
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TSA has arranged for its Testing Contractor to develop a Site Specific Test Plan based on testing criteria
outlined in the TSA Checked Baggage Inspection Systems Planning Guidelines and Design Standards to
be provided by TSA. The SSTP will be based on the Terminal Project Manager responses to an SSTP
questionnaire to be completed within 90 days of Integrated Site Acceptance Testing. The SSTP shall be
delivered to the Terminal Project Manager 30 days in advance of projected [SAT start-up. The TSA Test
Lead and Site Lead shall participate in an SSTP review meeting no less than 14 business days prior to
the projected ISAT start up to ensure that all Project Team concerns and questions about the ISAT test
plan are resolved and to coordinate logistical and technical needs.

1.3.3. Integrated Site Acceptance Testing (ISAT)

Scheduling and Coordination: Construction schedule including the ISAT start date(s) and duration(s)
shall be shared with the TSA Site Lead at 120, 90, 60, 30, and 14 days from the anticipated ISAT start
date. This schedule shall be distributed each time changes are made to the ISAT start date and/or
duration. Changes made to the schedule within two weeks of the planned ISAT start date may relieve
the TSA of the obligation to begin testing within three business days of the TRR. In this situation, the
ISAT start date could depend on TSA's testing workload and resource allocation.

Test Results and Reports:

Testing results will be shared in hard copy format with the Terminal Project Manager and the PANYNJ
Program Manager through the local TSA Point of Contact, Test results will identify any security, efficiency
or safety concerns. There are three (3) possible test outcomes:

• Pass — System meets TSA P&C Requirements;
• Defects Found — TSA will staff the system but further work needed to correct defects;
• Failed — TSA will not staff the system; Contractor should resolve issues as published and prepare

for re-testing.

1.4 INTEGRATION SERVICES

1.4.1. BHS Support

The EDS OEM shall assist the Terminal Project Manager's BHS contractor to establish digital and serial
communication for the EDS units. Once communication between devices has been established, the EDS
OEM shall provide the following support and integration services.

• Assist the BHS contractor to obtain efficient EDS operation.
• Provide on-site Integration Engineer Support Services to facilitate the entire integration effort with

the BHS.
• Be available to support system testing and validation conducted by in-house staff or external

contractors including Site Specific Test Plan (SSTP) for the Integrated Site Acceptance Test
(ISAT) and pre-ISAT project testing and throughout the planning phases including the issuance of
the ISAT TRN and TRR.
During initial system operations run of live checked baggage, provide technical assistance as
requested by TSA and/or the Terminal Project Manager.

1.4.2. Software and Hardware

Following SAT and throughout the integration effort, the EDS OEM shall install and test the required
software and hardware to allow for digital and serial communication between the EDS and the BHS PLC
if required. Functionality of the EDS BHS Interface hardware and software shall be verified by the EDS
OEM at the interface box prior to working with the BHS contractor to ensure a proper operating PLC
interface and to avoid delays.

1.5 SYSTEM NETWORKING
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1.5.1 Network Infrastructure

The EDS OEM shall provide required patch cables and miscellaneous hardware to Interface between
network patch panel and EDS OEM supplied networking components.

1.5.2 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
than 10 business days prior to requested delivery date. Site readiness shall address availability of
permanent power; removal of obstacles to the rigging path; and adequacy of physical environmental
conditions within the delivery area that meet EDS OEM standards for protecting the EDS units. The
Project Manager shall provide secure storage for the ED's units and ancillary equipment if site conditions
at the time of delivery do not provide adequate protection. The Project Manager shall provide secure
storage space for hardware associated with ED's integration and multiplexing until it can be Installed by
EDS OEM Integration Support Staff.

2.1.2 Rigging Services
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The Project Manager Team will be responsible for providing rigging path verification, ingress path, and/or
structural analysis. If required, the Project Manager Team will remove and replace any wells, windows,
glass, doors, or other physical barriers in support of rigging activities.

2,2 INSTALLATION SUPPORT

2.2.1 . Power Requirements

The Project Manager will provide terminations to the EDS for electrical power. The Project Manager will
be responsible for providing all infrastructure power requirements including separate metering. If
applicable, the Project Manager will design and install all power requirements to terminal locations within
the OSR room, ETD room, and at EDS locations. The Project Manager will provide cabling from
terminations to EDS equipment. The Project Manager, shall attest to the availability of power supply to
adequately support the EDS and associated equipment in accordance with OEM specifications and be
liable for damage to this equipment resulting from intentional deviations to accepted power supply
conditions.

2.2.2 Commissioning Services

The Project Manager will be responsible for obtaining all other infrastructures as stated In the
Memorandum of Agreement between the TSA and the PANYNJ and not mentioned In Section 2.2.1 to
support EDS operations and maintenance.

2.3 INTEGRATION SERVICES

The Project Manager shall ensure that the BHS Contractor coordinates with EDS OEM in support of
Integration activities (e.g,' installation and testing the required software and hardware to allow for digital
and serial communication between the EDS and the BHS PLC) as needed. Terminations to the EDS for
BHS PLC communication shelf be performed by the BHS contractor.

2.4 NETWORKING

2.4.1. Network Infrastructure

The Project Manager will design and install all communication conduit, fiber, etc. as required by the EDS
OEM's design criteria for the EDS and EDS networking system, including but not limited to connectivity of
the remote OSR Room, ETD1Resolution area, and the Baggage Control Room as required. Exact
parameters will be reviewed at Project start-up by TSA. The Project Manager will provide cabling and
network patch panels in TSA control rooms, ETD search areas, and the TSA network room as determined
by the network design conducted in conjunction with the Project Manager. The EDS OEM shall provide
required patch cables and miscellaneous hardware to interface between network patch panel and EDS
OEM-supplied networking components. The Project Manager will provide all electrical outlets to support
installation and operation of a fully multiplexed explosive detection system.

2.4.2. Network Services

No other network may interface with the networked airport screening solution. The implemented
assigned network for operation shall be an isolated, stand-alone network.

2.5. IV&V -TESTING SUPPORT

The Project schedule shall allow for sufficient time to conduct mandatory testing of the EDS units after
installation and integration. The project schedule shall also factor In minimum lead times for notification
of readiness for testing (7 days for SAT; 3 days for TRR; and 3 days for ISAT.) The Project Manager
shall identify operational windows in time in which testing activities can be accomplished. Testing
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activities will normally be scheduled for normal business days (Monday-Friday) and should not include
holidays unless previously agreed to.

2.5.1	 Site Specific Test Plan (SSTP)

The Project Manager shall ensure that information needed to develop an accurate SSTP is provided to
TSA Test Lead at the earliest opportunity, but no later than 90 days prior to requested testing date. Such
documentaiioo 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 for in advance as possible to allow for evaluation of applicable waivers. Any restrictions on
system availability and accessibility for testing shall be disclosed. Cutover plans including any phasing
plans that will affect the Testing Contractor's ability to test the full system from ticket counters through the
outboundlsortotion system shall also be disclosed to allow for the development of an accurate SSTP.

The Project Manager will have the opportunity to review and comment on SSTP in advance of testing.
Comments andlor questions should be directed to the TSA Project Lead and the TSA Site Lead.

2.5.2.1est Readiness Report (TRR)

This pre-ISAT activity is conducted by TSA Site Lead In coordination with the Airport Project Team
(typically the BHS Contractor.) The purpose of this testing activity is to assure TSA of site readiness for
ISAT and is a precursor for TSA authorization for TSA Test Lead to deploy. The Project Manager Team
will be provided TRR data sheets by the TSA Site Lead. BHSfCB1S configuration and operation shall be
in final form intended for bag screening operations. Unless mutually agreed to, changes/improvements to
BHSlCBIS between TRR and ISAT are not authorized. The Project Manager Team must address
security and efficiency defects found during TRR and be prepared to implement mutually agreed upon
corrective actions prior to ISAT.

Required input from the Project Team will Include:

Functional Tasting 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
then 7 business days prior to anticipated Pre-ISAT date is required.
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Appendix, D
Sort and Rate Test Observation; Sufficient numbers of test bags (no less than 100 test bags per EDS)
will be utilized to "stress" the BHS/OBIS as would occur during peak operating times. Test bag set profile
should be similar to Battelle profile.

• A real-time observation by TSA Site Lead of a global BHS/CBIS Sort and Rate Test using clear
and suspect bags is required.

• All EDS equipment must be operational.
• All baggage entry points must be utilized.
• After a successful TRR, TSA Deployment Lead approves start of (SAT testing and TSA Testing

Contractor Team normally arrives at airport within 3 business days.

2.5.3, Logistical Support Needs: The Project Manager shall identify any logistical or support needs
that will impact TRR and ISAT testing, to include:

• any process needed to obtain sufficient baggage tags should the system use IATA baggage
tracking meehanisms;

• 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 lime 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 maintenancetrepairs to the system. The airport/airlmelauthority 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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RELATING TO

BAGGAGE SCREENING PROJECTS FOR
John F. Kennedy International Airport (JFK)

Negotiated by the TSA pursuant to
e 49, United States Code, as amended, and Division E, Department of Homeland Security
ms 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 fallowing changes are made to the Agreement.

1. ARTICLE IV. PROJECT COSTS AND ALLOWABLE COSTS

Paragraph B of this article is deleted and replaced with the following:

B. Federal Share of Allowable Costs: The TSA, for and on behalf of the United States, shall
pay as the United States share, ninety (90%) percent of the Allowable Costs (as such term is
defined in Circular A-87) and identified in paragraph D of this Article incurred in accomplishing
the Project described in this Agreement. The maximum obligation of the United States payable
under this Agreement for Fiscal Year 2008 shall be:

Fiscal Year	 TSA Funding
2008	 $85,000,000.00

PR: 2108208CT1236
5 CF08XBOl OD2008S WE041 GE0132230062006622CTO-5906307200000000-252R-
TSA DIRECT-DEF. TASK	 $85,000,000.00

Fiscal Year	 TSA Funding
2009	 $78,000,000

PR: 2109209CT1338
5CF09XBOl OD2009S W E041 GE013223006200622CTO-5906307200000000 .251 B-
TSA DIRECT-DEF. TASK	 $78,000,000.00

Total: $163,000,000.00

Funding for this effort is increased by $78,000,000 from $85,000,000 to $163,000,000.



2. ARTICLE VIII. AUTHORIZED REPRESENTATIVES

Paragraph A. of Article VIII- Authorized Representatives, the TSA Points of Contact is deleted
and replaced with the following:

A.	 TSA Points of Contact:

Terry Spradlin
TSA Project Manager/Contracting Officer Technical Representative
Transportation Security Administration Headquarters
Office of Security Technology, TSA-16
1 West Post Office Road, 5-08
Washington, DC 20528-6032
Phone: 571-227-1563
&Mail Address: terry.spradlin@dhs.gov

Matthew Ashurst
Contracting Specialist
Transportation Security Administration
Office of Acquisition, TSA-25
601 South 12 14 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

1 ^_/ ^S ../fib`	 DATE: /f7G/o P
By: Ernesto L. Butcher, Chief Operating Officer 	 —7

UNITED STATES
Department of Homeland Security
Transportation Security Administration

1 ^^1Yt	 DATE: 7'^l 0`^
By: Connie Thornton, Contracting Officer

Copy to:
Federal Security Director, JFK
Office of Security Technology



EXHIBIT C

Letter of Credit Terms and Conditions

For the purposes of subparagraph (a) of Paragraph 31 of the Supplemental
Agreement (the "Agreement") between The Port Authority of New York and New Jersey
(the "Port Authority') and Terminal One Group Association, L.P. (the "Lessee") to which
this Exhibit C is attached, a 'Letter of Credit' shall mean in the singular each of and
'better of Credits' shall mean in the plural all of the letter of credits which may be
delivered by the Lessee to the Port Authority as security for its obligations pursuant to the
provisions of subparagraph (a) of Paragraph 31 of the Supplemental Agreement and
which meet all of the requirements set forth:

The Lessee shall deliver or shall cause to be delivered to the Port Authority a
clean irrevocable Letter of Credit issued by a banking institution satisfactory to the Port
Authority and having its main office within the Port of New York District, in favor of the
Port Authority in the amount of the demand by a qui tam person pursuant to the
provisions of subparagraph (a) of Paragraph 31 of the Agreement, The form and terms of
such Letter of Credit, as well as the institution issuing it, shall be subject to the prior and
continuing approval of the Port Authority. If requested by the Port Authority, said Letter
of Credit shall be accompanied by an opinion of counsel for the banking institution that
the issuance of said clean irrevocable Letter of Credit is an appropriate and valid exercise
by the banking institution of the corporate power conferred upon it by law. Each Letter
of Credit shall provide that it shall continue until the last day of the sixth full calendar
month occurring after the final adjudication, settlement or other resolution of such
demand. Such continuance may be by provision for automatic renewal or by delivery to
the Port Authority of a substitute letter of credit satisfactory to the Port Authority and
meeting all the requirements set forth in this Exhibit C in an amount so that at all times
until the final adjudication, settlement or other resolution of such demand the Port
Authority shall have a Letter of Credit or Letters of Credit in the amount of such demand.
Upon notice of cancellation of a Letter of Credit the Lessee agrees that unless, by a date
twenty (20) days prior to the effective date of cancellation, the Letter of Credit is replaced
by another Letter of Credit satisfactory to the Port Authority, the Port Authority may
draw down the full amount thereof and thereafter the Port Authority will hold the same as
security of the Lessee's obligations under subparagraph (a) of Paragraph 31 of the
Agreement, as applicable until the final adjudication, settlement or other resolution of
such demand. Failure to provide such Letter of Credit at any time until the completion of
the Project and successful completion of the TSA EDS systems test conducted by the
TSA, which is valid and available to the Port Authority, including any failure of any
banking institution issuing any such Letter of Credit previously accepted by the Port
Authority to make one or more payments as may be provided in such Letter of Credit
shall be deemed to be a breach of the Supplemental Agreement or of the Terminal One
Lease, as described in and pursuant to subparagraph (a) of Paragraph 31 of the
Supplemental Agreement, on the part of the Lessee. No action by the Port Authority
pursuant to the terms of any Letter of Credit, or receipt by the Port Authority of funds
from any bank issuing any such Letter of Credit, shall be or be deemed to be a waiver of

Page I of Exhibit C



any default by the Lessee under the terms of the Supplemental Agreement and all
remedies under the Agreement of the Port Authority consequent upon such default shall
not be affected by the existence of a recourse to any such Letter of Credit.

For the ort Authority
Initialled:

For the Lessee

Page 2 of Exhibit C



EXhfIBIT C

Letter of Credit Terms and Conditions

For the purposes of subparagraph (a) of Paragraph 31 of the Supplemental
Agreement (the "Agreement") between The Port Authority of New York and New Jersey
(the "Port Authority') and Terminal One Group Association, L.P. (the "Lessee") to which
this Exhibit C is attached, a 'Letter of Credit' shall mean in the singular each of and
'Letter of Credits' shall mean in the plural all of the letter of credits which may be
delivered by the Lessee to the Port Authority as security for its obligations pursuant to the
provisions of subparagraph (a) of Paragraph 31 of the Supplemental Agreement and
which meet all of the requirements set forth:

The Lessee shall deliver or shall cause to be delivered to the Port Authority a
clean irrevocable Letter of Credit issued by a banking institution satisfactory to the Port
Authority and having its main office within the Port of New York District, in favor of the
Port Authority in the amount of the demand by a qui tam person pursuant to the
provisions of subparagraph (a) of Paragraph 31 of the Agreement. The form and terms of
such Letter of Credit, as well as the institution issuing it, shall be subject to the prior and
continuing approval of the Port Authority. If requested by the Port Authority, said Letter
of Credit shall be accompanied by an opinion of counsel for the banking institution that
the issuance of said clean irrevocable Letter of Credit is an appropriate and valid exercise
by the banking institution of the corporate power conferred upon it by law. Each Letter
of Credit shall provide that it shall continue until the last day of the sixth full calendar
month occurring after the final adjudication, settlement or other resolution of such
demand. Such continuance may be by provision for automatic renewal or by delivery to
the Port Authority of a substitute letter of credit satisfactory to the Port Authority and
meeting all the requirements set forth in this Exhibit C in an amount so that at all times
until the final adjudication, settlement or other resolution of such demand the Port
Authority shall have a Letter of Credit or Letters of Credit in the amount of such demand.
Upon notice of cancellation of a Letter of Credit the Lessee agrees that unless, by a date
twenty (20) days prior to the effective date of cancellation, the Letter of Credit is replaced
by another Letter of Credit satisfactory to the Port Authority, the Port Authority may
draw down the full amount thereof and thereafter the Port Authority will hold the same as
security of the Lessee's obligations under subparagraph (a) of Paragraph 31 of the
Agreement, as applicable until the final adjudication, settlement or other resolution of
such demand. Failure to provide such Letter of Credit at any time until the completion of
the Project and successful completion of the TSA EDS systems test conducted by the
TSA, which is valid and available to the Port Authority, including any failure of any
banking institution issuing any such Letter of Credit previously accepted by the Port
Authority to make one or more payments as may be provided in such Letter of Credit
shall be deemed to be a breach of the Supplemental Agreement or of the Terminal One
Lease, as described in and pursuant to subparagraph (a) of Paragraph 31 of the
Supplemental Agreement, on the part of the Lessee. No action by the Port Authority
pursuant to the terms of any Letter of Credit, or receipt by the Port Authority of funds
from any bank issuing any such Letter of Credit, shall be or be deemed to be a waiver of
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Initialled:

any default by the Lessee under the terms of the Supplemental Agreement and all
remedies under the Agreement of the Port Authority consequent upon such default shall
not be affected by the existence of a recourse to any such Letter of Credit.

Page of Exhibit C



Form - All-Purpose Ack. N.Y.

(Port Authority Acknowledgment)

STATE OF NowYo(K. )
) ss.

COUNTY OFr^0_4,j yo(^ )

On the 1q =I day of Mo% r	 in th year 2012, before me, the undersigned, a Notary Public in
and for said state, personally appeared^l)(Avf yv -----,personallyknowntomeor
proved to me on the basis of satisfactory evidence to be%e individual whose name is subscribed to the within
^in" s"trùmentand 11acknowledged to me that he/slte/they executed the same in his/her/their capacity as
rt nis'Cakb dzr for the Port Authority of New York and New Jersey, and that by his/her/their signature
on the instrument, the individual, or the person upon behalf of which the individual(s) acted, executed the
instrument.

notarial se 
and... tam

(	 stamp

MICHAEL F. SCHMIDT
Notary Public, Stele of New York

No.01SC6118149

(Lessee Acknowledgment) 	 Qualified in New York County
Commission Expires November 1, 20 La

STATE OF NEw YO RK )
) ss.

COUNTY OF 041frtu5 }

On the 
8 >N 

day of	 in the year 2012 before me, the undersigned, a Notary Public in and for said
state, personally appeared 1'g47.4uk T HaaiNS personally known tome or proved tome
on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity as

C'ro	, and that by his signature on the instrument, the individual or the person upon
behalf of which the individual acted, executed the instrument.

(notarial seal and stamp)

MARIE E OICOCCO
Notary pubtk,. State o1 New York 	 -

No of DIa12232E
Quallfiec in Queens County

Term Expires February 7. 2013
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	 THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING

UPON THE PORT AUTHORITY UNTIL DULY EXECUTED

P̂ 1QSC6 G^ +	 BY AN EXECUTIVE OFFICER THEREOF AND

q {V'	 DELIVERED TO THE LESSEE BY AN AUTHORIZED
y^	 REPRESENTATIVE OF THE PORT AUTHORITY

John F. Kennedy International Airport
Port Authority Lease No. AYC-190
Supplemental Agreement No. 9

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT ("Supplement No. 9" or this "Supplemental
Agreement"), made as of July 1, 2012 (the "Effective Date"), by
and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (the
"Port Authority") and TERMINAL ONE GROUP ASSOCIATION, L.P., a
New York limited partnership (the "Lessee") whose general
partner is Terminal One Management, Inc., a New York
corporation,

WITNESSETH, That.

WHEREAS, by an agreement of lease dated as of July 13, 1994
(as such lease has heretofore been supplemented and amended, the
"Lease") the Port Authority let to the Lessee and the Lessee
hired and took from the Port Authority certain premises (the
"Premises") at John F. Kennedy International Airport (the
"Airport"), all as more particularly described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to amend
the Lease in certain respects;

NOW, THEREFORE, for and in consideration of the covenants
and agreements herein contained, the Port Authority and the
Lessee hereby agree, effective as of the date of this
Supplemental Agreement, as follows:

1.	 Partial Surrender.

(a) Effective at 12:01 o'clock a.m. on the Effective Date
(for purposes of this Section, the "Surrender Date") the Lessee
has granted, bargained, sold, surrendered and yielded up and
does by these presents grant, bargain, sell, surrender and yield
up unto the Port Authority, its successors and assigns, forever,
the portion of the Premises shown in diagonal hatching in Detail
III on the drawing attached as Exhibit A to this Supplemental
Agreement (such portion of the Premises, the "Surrendered
Premises") and the term of years with respect thereto under the
Lease yet to come, and has given, granted, surrendered and by

JFK - TOGA -
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these presents does give, grant and surrender to the Port
Authority, its successors and assigns, all the rights, rights of
renewal, licenses, privileges and options of the Lessee granted
by the Lease with respect to the Surrendered Premises, all to
the intent and purpose that the said term under the Lease and
the said rights of renewal, licenses, privileges and options may
be wholly merged, extinguished and determined on the Surrender
Date, with the same force and effect as if the said term were in
and by the provisions of the Lease originally fixed to expire on
the Surrender Date,

TO HAVE AND TO HOLD the same unto the Port Authority, its
successors and assigns forever.

(b) The Lessee hereby covenants on behalf of itself, its
successors and assigns that (x) it has not done or suffered and
will not do or suffer anything whereby the Surrendered Premises
or the Lessee's leasehold therein, has been or shall be
encumbered as of the the Surrender Date in any way whatsoever;
(y) the Lessee is and will remain until the Surrender Date the
sole and absolute owner of the leasehold estate in the
Surrendered Premises and of the rights, rights of renewal,
licenses, privileges and options granted by the Lease with
respect thereto and that the same are and will remain until the
Surrender Date free and clear of all liens and encumbrances of
whatsoever nature; and (z) the Lessee has full right and power
to make this Agreement.

(c) All promises, covenants, agreements and obligations of
the Lessee with respect to the Surrendered Premises which under
the provisions thereof would have matured upon the date
originally fixed in the Lease for the expiration of the term, or
upon the termination of the Lease prior to the said date, or
within a stated period after expiration or termination, shall,
notwithstanding such provisions, mature upon the Surrender Date
and shall survive the execution and delivery of this
Supplemental Agreement.

(d) The Lessee has released and discharged and does by
these presents release and discharge the Port Authority from any
and all obligations of every kind, past, present or future on
the part of the Port Authority to be performed under the Lease
with respect to the Surrendered Premises. The Port Authority
does by these presents release and discharge the Lessee from any
and all obligations on the part of the Lessee to be performed
under the Lease with respect to the Surrendered Premises for
that portion of the term subsequent to the Surrender Date; it
being understood that nothing herein contained shall release,
relieve or discharge the Lessee from any liability for rentals

JFK-TQQA-	 2
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or for other charges that may be due or become due to the Port
Authority for any period or periods prior to the Surrender Date,
or for breach of any other obligation on the Lessee's part to be
performed under the Lease for or during such period or periods
or- maturing pursuant to the foregoing paragraph, nor shall
anything herein be deemed to release the Lessee from any
liability for rentals or other charges that may be due or become
due to the Port Authority for any other portion of the Premises
or for the breach of any other obligation on the Lessee's part
to be performed under the Lease.

(e) Effective as of the Surrender Date, the "Premises"
shall be,deemed to refer to the premises shown on Exhibit A to
this Supplement No. 9 to the Lease.

2.	 Amendment to Rental Provisions.

(a) Paragraph (a) of Section 6 of Supplement No. 3 to the
Lease, as previously amended and restated, is hereby further
amended and restated to read:

`6. (a) Subparagraph (2) of paragraph (a) of
Subdivision I of Section 4 of the Lease, as previously
amended, is hereby further amended by redenominating
existing subparagraph (2) as sub-subparagraph 11(2)(i)"
and adding after such redenominated sub-subparagraph the
following:

"(ii) Effective as of the Effective Date
of Supplement No. 3 to the Lease (as defined
therein) the annual basic rental, in the amount
then in effect, shall be increased by adding
thereto the amount of (Ex.2.a.)

, and
accordingly the Lessee hereby agrees and shall pay
to the Port Authority effective as of said
Effective Date basic rental at the annual rate of

(Ex. 2. a.)

subject to increase as provided in
paragraph - (b) hereof."'

(b) Subparagraph (2) of paragraph (a) of Subdivision I of
Section 4 of the Lease, as previously amended, is hereby further
amended by the addition after sub-subparagraph (2)(ii) of the
following new sub-subparagraph (iii):

JFK- TOGA -
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"(iii) Effective as of the Effective Date
of Supplement No. 9 to the Lease (as defined
therein) the annual basic rental shall be decreased
to

(Ex. 2a.)
and accordingly the Lessee

hereby agrees and shall pay to the Port Authority,
effective as of the said Effective Date, basic
rental at such annual rate, subject to increase as
provided in paragraph (b) hereof."

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

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

S.	 No Commissioner, officer, agent or employee of the Port
Authority shall be charged personally by the Lessee with any
liability or held liable to it under any term or condition of
this Supplemental Agreement, or because of its execution or
attempted execution or because of any breach or attempted or
alleged breach thereof. The Lessee agrees that no
representations or warranties with respect to this Supplemental
Agreement shall be binding upon the Port Authority unless
expressed in writing herein.

[SIGNATURES ON FOLLOWING PAGE]
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Secretary

ioscPH 0. GuT/ER.c^"z
0f0 ^s^^RErRQy

J
0&-0

(Seal)

IN WITNESS WHEREOF, the Port Authority and the Lessee have
executed these presents as of the date first written above.

THE PORT AUTHORITY OF NEW YORK
ATTEST:	 AND NEW JERSEY

Secretary	 (name)
(title)

TERMINAL ONE GROUP ASSOCIATION, L.P.

By: TERMINAL PNEj	 0EVENTIf INC.

By

Port Aathorfij oils Ofily ,>{? 	 .±' ^.

Approval as to Approval as to
Terms: Form:

r	 JJL

JFK—TOGA—	
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ACKNOWLEDGEMENT

FOR THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

STATE OF NEW YORK

)ss.

COUNTY OF NEW YORK )

On the	 day of	 in the year 2012,
before me, the undersigned, a Notary Public in and for said
state, personally appeared David A. Kagan, Assistant Director,
Business and Properties, of the Aviation Department of THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY, personally known to me or
proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the
same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person
upon behalf of which the individual(s) acted, executed the
instrument.

Notary Public

JFK- TOGA -
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ACKNOWLEDGEMENT

FOR THE LESSEE

STATE OF NEW *4k )

)as.

COUNTY OF QUEENS )

On the .20 TH day of ,3o 04"R&"e	 in the year 2012,
before me, the undersigned, a„Notary Put)lic in and for said
state, personally appeared 	 ',e7'Nue T 1101,1,v$

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

*aui Fes"
tary Public

MARIE E. OICOCCO
Notary Publlc, State of Now York

No O1DI612232.'
Qualified In Queens County

Term Expires February 7, 2013

JFK- TOGA -
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