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1\`lt April 16, 2013

® Daniel Duffy
AF AF FOI Administrator
N MW

Port Authority of New York and New Jersey

Stronger Together 225 Park Avenue South, 17th Floor

SERVICE EMPLOYEES New York, NY 10003
INTERNATIONAL UNION Via Fax: 212-435-7555
CTW. CLC Re: Freedom of Information Request

HECTOR J. FIGUEROA
President Dear Mr. Duffy:

LARRY	 TEIN
Pursuant to the New York State Freedom of Information Law, Article 6 of the Public Officer Law,Vice PresidentExecutivea Vice
and the Port Authority of New York and New Jersey policy on Freedom of Information found on

KYLE BRAGG
the Port Authority's websiteSecretary Treasurer
(http://www.panyni.aov/AboutthePortAuthority/Contactlnformation/foi  policy.html),

LENORE	 AENDERto the
Assistant to the I am requestingq	 g a co	 A	 supplemental documentsPY of the Lease Agreements and any and all	 PP

including but not limited to supplemental leases between the Port Authority of New York and
VICE PRESIDENTS New Jersey and the following airlines operating at Newark Liberty International Airport:
SHIRLEYALDEBOL
KEVIN BROWN

.	 United Airlines
JAIME CONTRERAS a	 Delta Airlines
ROB HILL o	 1etBlue Airlines
DENIS JOHNSTON

U$ AirwaysGABE MORGAN
JOHN SANTOS •	 American Airlines
JOHN THACKER s	 Southwest Airlines
KURT WESTBY

Please contact me at (212)-388-3763 or via email at Tamara.Brummer(@seiu32bi.ore if you

Capital Area District have any questions concerning this request. I ask that you please contact me if service and
Washington 202.387.3211 duplication charges for this request exceed $200.00 overall. Thank you for your attention to
Baltimore	 41x244.5970 this matter.
Virginia	 703.845.7760

Connecticut District
Sincerely,Hartford	 860.560.8674

Stamford	 203.602.6615

District 1201 Tamara Brummer
215.923.5488 Research Department
Florida District SEW 3261
305.672.7071 25 W. 181h Street
Hudson Valley District New York, NY 10011
914.6377000 Phone: 212-388-3763
Mid-Atlantic District Fax: 212-539-2858
245226.3600

National Conference of
Firemen and Oilers
606-324.9445

New Jersey District
973.024.3225

Western Pennsylvania District
412.471.0690

www.seiu32bj.org

320J SEIU Headquarters	 25 West 18th Street I Nesv York, NY 10011-1991 1 212.388.3800



FO/ Adininestrator

August 12, 2013

Ms. Tamara Brummer
3213.1 SEIU
25 W. 18th Street
New York, NY 10011

Re: Freedom of Information Reference No. 13928

Dear Ms. Brummer:

This is a response to your April 16, 2013 request, which has been processed under the Port
Authority's Freedom of Information Code (the "Code") for copies of lease agreements and
supplements between the Port Authority and the following airlines operating at Newark Liberty
International Airport: United Airlines, Delta Airlines, JetBlue Airlines, US Airways, American
Airlines and Southwest Airlines.

Material responsive to your request and available under the Code can be found on the Port
Authority's website at http://www panyni.gov/corporate-information/foi/13928-LPA-I.pdf,
http://w,A,w panyni. og v/corporate-information/foi/13928-LPA-2.pdf Paper copies of the
available records are available upon request.

Certain material responsive to your request is exempt from disclosure pursuant to exemptions
(I), (2.a.) and (4) of the Code.

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

Very truly yours,

Daniel	 uffy

FOI Administrator

/'25 Pork Aver;ue ;	 , n! llor,.,
New }oak. `^ Y UCC^3
(: 212 435 3691
t 2;2 435 /G'-5
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Port Authority
Lease Agreement No. AN-537

AGREEMENT OF LEASE

THIS AGREEMENT OF LEASE made as of the,^K day of
1968,  by and between THE PORT OF NEW YORK AUTHORITY (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 ill Eighth Avenue, in the Borough
of Manhattan, in the City, County and State of New York and
PIEDMONT AVIATION, INC. (hereinafter called "the Lessee r'), a
corporation of the State of North Carolina, having an office and
place of business at Smith-Reynolds ;airport, Winston-Salem, 4.
North Carolina., whose representative is H.K. Saunders.

WITNESSETH, that the Port Authority and the Lesse -for
and in consideration of the covenants and mutual agreements
hereinafter contained, covenant and agree as follows:

Section 1. Construction by the Por t Authority'`

Port Authority Drawing number NA	 'attached hereto,t
hereby made a part hereof and designated "Exhibit E" shows thereon
the proposed Central Terminal Area Comlex at Newark Airport (here-
inafter sometimes called "the Airport"^ consisting, inter alia, of
three Passenger Terminal Buildings (designated respectively,
Passenger Terminal Building A Passenger Terminal Building B and
Passenger Terminal Building Cj, nine Flight Stations, three of
which are to be attached to each res pective Passenger Terminal
Building by means of enclosed connecting passage-ways, areas
reserved for Aircraft Gate Positions abutting upon and serving
the several Flight Stations aforesaid, common aircraft maneuver-
ing areas, a restricted service road and other areas.

For the purposes of this Agreement and except as herein
otherwise specifically provided, Port Authority construction hereunder
shall be deemed to consist of and be limited to Passenger Terminal
Building A, Flight Station A-2, unpaved Aircraft Gate Position No.
16, abutting and serving Flight Station A-2, the enclosed
-passage-way connecting Passenger Terminal Building A with Flight
Station A-2, sidewal''vs and terrace areas, the common aircraft
maneuvering areas serving Flight Stations A-2 and A-3, the Aircraft
Gate Positions aforesaid, a blast fence and the restricted service
road, all of which construction is shown generally on Port Authority
Exhibits D and E attached hereto and hereby made a part hereof.
Ramp vehicle service stations to be located between the blast fence
and the restricted service road aforesaid are noted on Exhibit E,
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It is recognized that the Port Authority functional drawings
submitted separately to the Lessee are preliminary only and do not re-
flect fully or in detail the aforesaid construction. Accordingly, the
Port- Authority hereby reserves the right, exercisable from time to time
to make such changes in and to the design and also to make such other
changes during the progress of construction which the .Port Authority in
its discretion may deem necessary or desirable provided such changes
preserve generally the shell construction and dimensions contemplated
by the aforesaid drawings.

As part of its construction hereunder the Port Authority
will also bring from the Central Heating and Rei'zigeration Plant (referred
to in Section 5 hereof) or from such other source of supply as may be
used in lieu thereof, to Passenger Terminal Building A, at the location
or locations designated by the Port Authority and shown on Port Authority
contract drawings (as such drawings are finally revised) supply lines
for the supplying of high temperature hot water to be used for heating
purposes and chilled water to be used for air-conditioning purposes and
may also install the necessary meter or meters for recording the con-
sumption of such high termpature hot water and chilled water, all as
more specifically provided in Section 5 hereof. The Port Authority will
also bring to and cap, water supply lines at a location or locations on
the interior side of an exterior wall of Passenger Terminal Building A
(which location or locations will be shown and designated on Port Au-
thority contract drawings, as such drawings are finally revised) for the
furnishing and supply of water for drinking and sanitary purposes. The
Port Authority will also bring sanitary sewer lines to various locations
In Passenger Terminal Building A and underneath Flight Station A-2.
These lines will have plugged inlets for future vertical stacks to be
installed by the Lessee.

Section 2. Letting

The Port Authority hereby lets to the Lessee and the Lessee
hereby hires and takes from the Port Authority, effective as of the com-
pletion Date (determined in accordance with the provisions of Section 6
hereof), at Newark Airport the following described premises:

c	 (i) The space areas to be located on the Departure Level
of Passenger Terminal Building A, which space areas are shown in
crosshatching on Exhibit A (attached hereto and hereby made a
part hereof) all of which space is hereinafter collectively and
severally referred to as and designated "Area A";

- 2 -
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` (ii) The space areas to be located on the Passenger
and Operations Levels in Flight Station A-2, all of which areas
are shown in crosshatchin on Exhibit C (attached hereto and
hereby made a part hereof and which areas are hereinafter
collectively and severally referred to as and designated
"Area C";

111) The Aircraft Cate Position designated as
number 16 to be located as shown in crosshatching on Exhibit
B, which Gate Position is hereinafter referred to as and
designated "Area D";

(iv) The space area to be located on the Arrival
Level of Passenger Terminal Building A, which area is shown in
crosshatching on Exhibit A-1 (attached hereto and hereby made
a part hereof) and is hereinafter referred to as and designated
Area A-1";

I (v) The space areas to be located on the Operations/
Parking revel or Passenger Terminal Building A which areas
are shown in crosshatching on Exhibit A-2 (attached hereto
and hereby made a part hereof) which areas are hereinafter
collectively and severally referred to as and designated
"Area A-2"

together with all the structures, fixtures, improvements and other
property located or to be located or to be constructed thereon,
the said structures, fixtures, improvements and other property
being hereinafter collectively referred to as "the premises".

- 3 -
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Section 3. Non-Exclusive Areas

The Lessee shall have the right to use, during the term
of the letting, in common with other Airline lessees (and as require(l,
with other co-lessees) of Passenger Terminal Building A and. when
specified, with other Airline lessees (and as required, with other
co-lessees) of Passenger Terminal Building B or the Central Terminal
Area Complex at the Airport the following areas hereinafter
sometimes collectively called "non-exclusive areas":

(i) The concession areas to be locL_.:d on the Concourse/
Passenger/Concession Level of Passenger Terminal Building A,
which areas are shown in broken line hatching on Exhibit A,
which areas are here_nafter collectively and severally referred
to as and designated "Area A-3":

(ii) The concession area= to be located on the Operations/
Parking Level of Passenger Terminal Building A. which concession
areas are shown in broken line hatching on Exhibit A-2 and which
areas are hereinafter referred to as and designated "Area A-L":

(iii) The circulation areas to be located on the several
Levels of Passenger Terminal Building A which areas are sh-,:wn
in stipple on Port Authority Exhibits A. A-1, A-2 and A-3 which
areas are hereinafter collectively and severally referred t, as
and designated "Area A-5``:

(iv) The crawl space areas to be located in Passenger
Terminal Building A, which areas are shown in hatching on
Exhibit A-3 (attached hereto and hereby made a part hereof)
all o:' which areas are hereinafter collectively and severally
referred to as and designated "Area A-6";

(v) The loading platform to be located on the Operations/
Parking Level of Passenger Terminal Building A as shown in
stippled crosshatching on Exhibit A-2, which loading platform is
hereinafter referred to as and designated "Area A-7";

(vi) The space areas shown in stippled hatching on
Exhibits A. A-1, A-2 and A-3 represents the freight elevator
spaces to be located on the several levels of Passenger
Terminal Building A which areas are hereinafter referred to
as and designated "Area A-8":

(vii) The general utility and mechanical equipment r^,oms

and spaces to be located on the several Levels of Passenger
Terminal Building A which rooms and spaces are shown in hatching
on exhibits A l A-1, A-2 and A-3 and which rooms and spaces are
hereinafter collectively and severally referred to as and
designated "Area A-9":

- 4 -
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(viii) The concession areas to be located on the Pas-
senger and Operations Levelaof Flight Station A- 2 as shown
in broken line hatching on Exhibit C and which areas are
hereinafter collectively and severally referred to as and
designated "Area C-+"

(ix) The circulation areas to be located on the Passenger
and Operations Levels of Flight Station A-2 , which areas are shown
In stipple on Port Authority Exhibit C and which areas are here-
inafter referred to as and designated "Area C-5";

1,,'6
(x) The generalutility and mechanical equipment rooms

and spaces to be located on the Passenger and Operations Levelx(,^'°
of Flight Station A-2 which rooms and spaces as shown in hatch-
ing on Exhibit C are hereinafter collectively and severally
referred to as and designated "Area C-6";

(xi) The outside stairs, the terrace areas and the side-
walk areas which are to be located contiguous to Passenger Term-
inal Building A on the Departure and Arrival Levels as shown in
stipple on Exhibita A and A-1, all of which areas are hereinafter
collectively and severally referred to ^s and designated "Area
A-10"; 

(xii) The enclosed passage-way to be so located as to con-
nect Passenger Terminal Building A with Flight Station A- 2 , which
passage way is shown in stipple on Exhibit B and is hereinafter
referred to as and designated "Area B-1";

(x111) The space, bounded by Lines L, Z and M and as
shown in crosshatching on Exhibit E constitutes and repre-
sents the aircraft maneuvering areas serving the Gate Positions
abutting Flight Stations A-2 and A-3, which areas are here-
inafter referred to as and designated "Area D-1" and are to be
used by the Lessee in common with all other Airline lessees of
space in Flight Stations A-2 and A-3 for the purposes for which
said areas are authorized to be used;

(xiv) The space areas shown in stipple on Exhibit E con-
stitute and represent the restricted serviee road to be constructed
and to serve Passenger Terminal Buildings A and B. The space areas
shown in hatching on Exhibit E show the proposed extension of the
service road so as to extend to the confines of the Central Terminal
Area Complex when the same has been finally completed including
proposed Passenger Terminal Building C. That portion of the re-
stricted service road shown in stipple is hereinafter referred to
as and designated "Area D-2" and the proposed additional extension
shown in hatching is hereinafter referred to as and designated
"Area D-2-a" and both areas as completed shall be used by the
Lessee in common with all other lessens of apace in the Central
Terminal Area Complex;

- 5 -
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(xv) Ramp vehicle service station areas are noted on
Exhibit E and such areas are hereinafter referred to and desig-
nated "Area D-3" and when constructed (as hereinafter provided)
are to be used in common by the Lessee with all other Airline
lessees of space in the Central Terminal Area Complex;

(xvi) The space shown in stippled hatch on Exhibit E
represents the unimproved automobile parking area space, which
space is hereinafter referred to as and designated 'Area E"'

(xvii) The truck apron area serving Area A-7 which apron
area is shown in stippled broken-line hatching on Exhibit A-2
and is hereinafter referred to as and designated "Area A-11".

Section 4. Construction by the Les see

Areas A, A-1 1 A-2 0 A-3, A-4, A-5, A-6, A-7, A-8, A-9,
A-10, B-1 C, C-4, C -5, D, D-3, and E will be in an unfinished state
at the time possession or use thereof is turned over and delivered
to the Lessee and will be in that stage of completion as indicated
on Port Authority drawings (as such drawings are finally revised).
The Lessee agrees to finish off and complete, at its own expense,
Areas A, A-1, A-2, C and D, and to install and construct therein
and thereon facilities and installations in accordance with plans
and specifications to be prepared by the Lessee and approved in
advance by the Port Authority and in complete compliance with the,
provisions of an approved Port Authority Construction Application.
The facilities and installations shall consist, among other things,
of the finishing off of interior walls, and the installation of
lavatories, the installation, extending, completing and tieing into
the electrical, heating and water systems, including lines for carry-
ing high temperature hot water and chilled water in and to Areas A,
A-1, A-2 and C. The Lessee shall also grade and pave Area D.

In addition to the foregoing, the Lessee shall also have
a Joint and several obligation, together with the other Airline Lessees
of space in Passenger Terminal Building A, at its and their Joint and
several expense, to finish off and complete in full compliance and in
accordance with the plans and specifications prepared by the Lessee and
its co-lessees, as aforesaid, and approved in advance by the Port
Authority, Areas A-5, A-6, A-7, A-8, A-9 and A-10, together with a

- 6 -
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further joint and several obligation with its Airline co-lessees
aforesaid, at its and their ,oint and several expense, to perform,
For the use of lreas A -3 and A -4, the oreparation work specified
n Section 20 hereof'. The Lessee shall also have a joint and

several obligation, together with the other Airline Lessees of
space in Flight Station A-2 at its and their ,joint and several
expense, t- finish off and complete, in full compliance and in
accordance with p lans ?nd specifications prepared by the Lessee
and its co-lessees, as aforesaid, and approved in advance by the
Port Authority, Areas B-1, C -5 and C -6 and the Lessee shall have
a further joint and several obligation with its Airline co-lessees
o" Flight Station A-2 as aforesaid, at its and their joint and
several expense, to perform, for the use of Area C-4, the prepara-
tion work specified in Section 2^ hereof. The Lessee shall have a
joint and several abligation together with all Airline Lessees of
space in the Central Terminal Area Complex, at its and their joint
and several expense to place the necessary fill upon and to grade
and p,.ve Area E and to develop roadways, lanes, separators and
paring lots, and with respect to Area D -3, to install below the
surface, fuel tanks and necessary automotive pumps and other
equipment both above and below the surface all in accordance with
the plans and specifications prepared by the Lessee and its Airline
co-lessees aforesaid and approved in advance by the Port Authority.

The Lessee shall have the sole obligation for
tieing into the heating, electrical, water and other utility
systems serving its own exclusive areas, and shall have a joint
and several obligation with all other Airline Lessees of space
in Passenger Terminal Building A (as to Passenger Terminal
Building A) and with all other Airline Lessees of space in
Flight Station A-2 (as to Flight Station A-2 and Area B-1)
and at its and their joint and several expense for the
installation, including all necessary valves and other equipment
and accessories necessary to the use and o peration of the heating,
electrical, water and other utility systems which are to serve
Passenger Terminal Building A, Flight Station A-2 and Area B-1.
The Lessee shall also have a joint and several obligation with
i.ts Airline co-lessees aforesaid, at its and their joint and
several expense, far the installation and construction of such
staircases, stairwells, stairways, escalators and/or elevators
and for the performance of the required finishing off work to
complete the general utility and mechanical equipment rooms and
spaces and crawl space within Passenger Terminal Building A at
such locations as designated by the Port Authority, and in
accordance with the Lessee's plans and specifications as approved
in advance by the Port Authority. The lessee shall have a joint
end several obligation with all other Airline Lessees of space
in Flight Station A-2, at its and their joint and several expense,
;or the installation and construction of such staircases,
stairwells, stairways, escalators, and/or elevators to be
located within Flight Station A-2 at such locations as designated
by the Port Authority and in accordance with the Lessee's plans
and specifications as approved in advance by the port Authority.

- 7 -
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Prior to the commencement of any construction or installa-
tion work solely by the Lessee hereunder or Jointly and severally
by the Lessee and its Airline co-lessees as aforesaid, the Lessee
shall first submit or cause to be submitted to the Port Authority for
the Port Authority's approval a Construction Application duly signed
by the Lessee solely or by the Lessee and its co-lessees (depending
upon whether such work is the sole or point and several obligation of
the Lessee) together with complete plans and specifications of the
proposed construction and installation work. The Port Authority may
refuse to grant approval for such construction and installation if
In its opinion the proposed facilities if laid out or constructed
according to such plans and specifications and as indicated thereby
(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):

(a) will be structurally unsound or unsafe or
hazardous for human occupancy;

(b) will not comply with all of the requirements
of this Agreement;

(c) will not comply with the Port Authority's
requirements and standards of architectural design;

(d) will not comply with the Port Authority'e
requirements with respect to external and interior building
materials of similar improvements on the Airport;

(e) are designed for use for purposes other than
those permitted under Section 11 hereof;

(f) will be in violation of any law, ordinance or
regulation of any governmental authority having juris-
diction over the Airport if the Port Authority were a
private corporation; and

(g) in contravention with and to any Port Authority
Rules and Regulations.

The Port Authority agrees to approve or disapprove the
plans and specifications, submitted by the Lessee solely or by the
Lessee and its Airline co-lessees, within a reasonable time after the
same have been submitted. In the event of disapproval the Port Au-
thority shall set forth the reasons therefor. Thereafter the Lessee
and/or its Airline co-lessees, as the case may be, shall continue to
resubmit to the Port Authority revised plans and specifications until
such time as the same have been approved by the Port Authority.

Upon approval of such plans and specifications by the
Port Authority the Lessee, either alone or together with its Airline co-
lessees (depending on the nature of the Lessee's obligation) shall proceed
diligently to finish off, install and complete the aforesaid construction
for which such plans and specifications have been approved and in full
cc°:pllance therewith.

- 8 -
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As part of its construction hereunder, the Lessee shall
also, at its own expense (as to all of its exclusive areas) and at
the joint and several expense of the Lessee and its Airline
co-lessees in Passenger Terminal Building A and Flight Station A-2
(as to the non-exclusive areas in Passenger Terminal Building A,
Flight Station A-2 and Area B-1 and in the manner approved by the
Port Authority, tie-into sewer fines and water supply lines,
including high-temperature hot water and chilled water supply lines,
at the location or locations to which such supply lines are brought
and as designated on Port Authority Contract Drawings (as such
drawings are finally revised), such tie-ins to be made in accordance
with the requirements and specifications as hereinafter provided in
Section 5 hereof.

The Lessee agrees that it shall deliver or cause to be
delivered to the Port Authority "as built' cloth (or other material
satisfactory to the Port Authority) drawings (capable of being
reproduced) of the construction and installation work performed by
it or by it and its Airline co-lessees, and shall at all times during
the term of this Lease keep such drawings current showing thereon any
changes or modifications which may be made in or to the premises,

The Lessee shall be solely responsible fir any plans
and specifications used by it and for the performance of all work
performed by it and shall be ,jointlyand severally responsible for
any plans and specifications and for the performance of all work
required ,jointly and severally of the Lessee and its Airline
co-lessees, and for complying with all laws and regulations
applicable to such work, notwithstanding that the said plans and
specifications have been ap proved by the Port Authority and not-
withstanding the incorporation therein of Port Authority recommen-
dations or requirements and notwithstanding that any work may have
been inspected and approved by the Port Authority and regardless
of whether the work in question was performed by the Lessee solely
or by the Lessee and its Airline co-lessees. Any warranties
contained in any construction contracts entered into by the Lessee
solely or by it and its Airline co-lessees for the performance of
the construction or installation work hereunder shall be for the
benefit of the Port Authority as well as the Lessee.

The Lessee further agrees that all construction or
installation work to be performed by it or its contractors or by
it and its Airline co-lessees and its or their contractors as the
case may be including all workmanship and materials shall be of
first-class quality, and shall be performed in full comrliance
and in accordance with the plans and specifications approved by
the Port Authorit y and such work shall be subject to the inspect;rr
of the Port Authority both during the performance thereof and after
its completion. The Lessee agrees to re-do or re p lace any writ or
materials not installed or Derformed in accordance with Port
Authority approved plans and specifications.

The Port Authority shall have the right through its duly

designated representative to inspect the construction and installation
at any and all times during the progress thereof_

_q_
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41.1. work which the L zoee shall do, or for the perform-
ance "X which the ,Lessec has any obli(;ation hereunder, shrill be
done strictly in accordance with the i'ollowing terms and conditions;

(i) The Lessec a,_rees to assume the risk oC
i ,ss or (4MMgts to all such work prior to the completion
them of. In the event of loss or damage the Lessee
shall forthwith repair, replace and make good the work
without cost to the Fort Authority.

(ii) The Lessee shall indemnify and hold harmless
and shall require the contractor performing the work
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 arising or allef,ed to arise out of or in connec-
tion with the performance of the work and for all expenses
Incurred by it and them 1,n connection therewith, and the
Lessee shall indemnify and hold harmless and shall require
the contractor performing the work to indemnify and hold
harmless the Port Authority and its Commissioners from
and against all claims and demands of all employees,
officers, and agents of the Port Authority for death
or personal injury or damage to their property, direct or
consequential, arising out of or in connection with the
performance of the eonstructlon work and shall require
the contractor performinf; the work to furnish liability
insurance in such Vorm and in such amounts as may be
approved by the Pore. Authority.

The Lessee shn1l, also include crcause to be
miatuded _s aiiy r,onstruction contract such provisions as

may reasonably be required by the Port Authority relating
to the operation rf the contractor at the Airport.

(11.1) The Lessee shall discharge all ohligations due
to the contractors, subcontractors, matcrialmen, workmen
ar:d/or rather persons for all . ,jork performed and for
materials furnished for or on acvount of the Lessee
solel y or ,iolntly and severally with its co-lessees,
-is ';h< Cii'u'('_ % ,^:Ry i ii, 'In !,,on no cti.on with the said wori':
required undor this A{rr_ement as such obiICa tions mature,
provided, hc .wcr thst nothing herein t;ontained shall
Le :'onstrued t: .1 Limit the rli_'nt of the .Lessee to test
an; !Iai,:E. oC any non motor, subcontractor, materialrnen,
wor-v)nn ,r ,their

heve.in ^.;ntai°srrl sht_,ll be deemed to constitute
:^ns;?s^nt r,o thc rr,kinL or t„e attempt to make any --lain= or lien

s,; ai.ns,^ the	 ;and the -x ent'jort,	 or Ming or the
lltt: f? p7j?t t.	 'rea.tt'., n4^',1,ita, rY' i''!^G tiny claim) aP,ainst the premises is
r,,> I)y --,rrecsly ;roh'.b.9ted and the Lessee hereby agrees that if
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any such lien or claim is filed, noticed or created against the prem-
ises it shall forthwith upon notice thereof remove and discharge
the same.

Title to the construction and installation work performed
by the Lessee or by it and its co-lessees (except for personal
fixtures removable without material damage to the premises) shall
vest in the City of Newark as the same or any part thereof is affixed
or annexed to the premises and to the non-exclusive areas.

Section 5. Central Heating and Refrigeration

The Port Authority shall provide and operate a Central
Heatingand Refrigeration Plant (hereinafter called "the Central
Plant") for the manufacture acid production of high-temperature hot
water and chilled water. The capacity of the Central Plant, its
equipment and distribution lines shall be based on the Port Authority's
present estimate of demand loads for the heating and air-conditioning
of. among other things, Passenger Terminal Building A, Flight Station
A-2 and the covered passage-way connecting Passenger Terminal Building
A with Flight Station A-2. The Port Authority shall make available
to the Lessee high-temperature hot water, for heating purposes only,
and chilled water, for air-conditioning purposes only, through supply
lines running from the Central Plant to valved piping stubs located
at such place or places in Passenger Terminal Building A as shown on
Port Authority Contract Drawings (as said Contract Drawings are finally
revised). The Port Authority may supply and install two meters in
Passenger Terminal Building A, one for recording the consumption of
BTU's of heat drawn from the high- temperature hot water system and
the other for recording the absorption of BTU's of heat by the chilled
water system. It shall be the obligation of the Lessee subject to and
in accordance with Port Authority outline specifications to tie into
the Port Authority supply lines at the location of the valved piping
stubs where such supply lines are capped and from such location to
construct and install its own piping system to designated locations
within its exclusive areas designated Areas A, C, A-1 and A-2 located
respectively in Passenger Terminal Building A and Flight Station A-2
The Lessee shall also have a ,joint and several obligation with
all other Airline Lessees of space in Passenger Terminal Building
A to construct and install a common piping system and to tie into
such system for the supply of high-temperature hot water and chilled
water for the furnishing of heat and air-conditioning to and for
non-exclusive areas A-3, A-4, A--5, A -6 and A-9. The Lessee shall
also have a ,joint and several obligation with all other Airline
Lessees of space in Flight Station A-2 to construct and install
the common piping system and necessary tie-ins for the furnishing
of heat and air-conditionin„ to and for non-exclusive areas B-1,
C-4, 0-5 and C -6. In addition, the Lessee shall provide and install
at its own expense, in accordance with Port Authority outline speci-
fication hereinafter referred to, such heat exchangers and other
equipment, in such quantity and of such capacity and quality so as to
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;vrequately heat and air-condition all of its exclusive areas and such
add tional heat exchangers and other equipment so that the same, when
supplemented ley similar equipment to be installed by other Airline
1:c sees of >>a	 in Passenger Terminal Building A and prorated between
the Lessee and such other lossees of space in Passenger Terminal
6uildinl% A in the ratio of the quantum of their respective premises,
shall be adequate and sufficient to nroperly heat and air-condition
Passenger Terminal Building. A. the three Flight Stations serving
Passrr:ger Terminal Buildin L. A and the three Passage-ways connecting
Passenger Terminal Building A and the aforesaid Flight Stations.

In order to insure harmony and compatibility with plant
desLgn and uniformity cf installation, the Port Authority will provide
the Lessee with outline specifications. The said speeifi.aations shall
del-!neate specific requirements relating to extension of the valved
stubs, tieing in thereto and the installation of the piping system
to be installed by the Lessee as aforesaid for the carriage of high
temperature hot water and chilled water.

The Lessee agrees to conform to such outline specifica-
tions and to complete all heating and air-conditioning installation
required thereby, in full accordance therewith and in accordance
with plans and specifications prepared by the Lessee and approved in
advance by the Port Authority and in full compliance with the provisions
of an a pproved Port Authority Construction Application.

The Lessee hereby agrees to take from the Port Authority
all of its requirements of such high temperature hot water for heating
and chilled water for air-conditioning the premises and the non-exclusive
areas and further agrees that in satisfying its heating and air-
conditioning needs both as to the premises and the non-exclusive areas,
it shall install and make use only of such equipment, apparatus and
systems as are functional and operable by high-temperature hot water
only for heating purposes and by chilled water only for air-conditioning
purposes, it being understood, however, that no part of the high-tempera-
ture hot water or any heat resulting therefrom and no part of the
chilled water or any air-conditioning resulting therefrom, supplied
by the Port Authority hereunder, shall be used for any purpose other
than heating or air-conditioning the premises and the non-exclusive
areas or the generation of domestic hot water and precisely and without
limiting the foregoing none of the same shall be used for the heating
or air-conditioning of aircraft.

T',7e Lessee shall pay to the Port Authority the Port
Authority charge for such high-temperature hot water and chilled
wat=r determined as provided n Schedule B and in the manner and at
the times Provided therein.

F-r the purposes hereof the term high-temperature hot
water shall mean water 'navir.g an average temperature of approxi-
r^ately 3nO degrees Fahrenheit and the term "chilled water" shall mean
aster havio L̂  an a-aerage terriaerature of appro,timately 115 degrees

- 12 -
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If prior to the commencement of the letting and before
construction of the contemplated Central Plant, high- temperature hot
water and chilled water become available from another source or from
another operator on or off the Airport, then the Port Authority may,
at its sole option, elect not to proceed with the construction and
operation of the contemplated Central Plant in which case the Lessee
shall arrange with such other source or operator for its supply of
high-temperature hot water or chilled water. At any time subsequent
to the commencement of the letting the Port Authority may not dis-
continue its operation of the Central Plant except upon thirty (^O)
days' notice to the Lessee and unless high-temperature hot water and
chilled water shall be available to the Lessee from another supplier,
and upon any such discontinuance the Lessee shall be at liberty to
contract or otherwise arrange for the supply of such high-temperature
hot water and chilled water after the expiration of said thirty days
from any other person, firm or corporation.

Section 6. Completion Dates

(a) When those portions of the Lessee's premises con-
sisting of Areas A, A-1, A-2 and C have been substantially completed
by the Port Authority to the extent referred to in Section 1 and
Section 4 of this Agreement, and when the Port Authority determines
that performance of the Lessee's work in the aforesaid portion of the
Lessee's premises will not interfere with the Port Authority's work
in other areas in Passenger Terminal Building A, or Flight Stations
A-1, A-2 and A-3 or in the passage-ways connecting said Flight Stations
with Terminal Building A, the Port Authority will deliver to the
Lessee a certificate to that effect. Thereafter, when all of the
non-exclusive areas (except Area E) have been substantially completed
by the Port Authority to the extent referred to in the aforesaid
Sections 1 and 4 hereof and if the Port Authority determines that the
performance of the Lessee's work in each such area will not interfere
with the Port Authority's work in other areas, the Port Authority will
deliver to the Lessee a certificate certifying to the substantial
completion of the Port Authority's work in all such non-exclusive
Areas. The date specified in such certificates, or the date of such
certificates, whichever is later, shall constitute the Completion
Dates for the exclusive and non-exclusive Areas covered by the
certificates.

(b) Upon the Completion Date of those portions of the
Lessee's premises consisting of Areas A, A--1, A-2 and C, the Lessee shall
proceed diligently to perform and complete in full compliance with an
approved Port Authority Construction Application all of the construc-
tion and installation work required of the Lessee under this Lease
including developing, gradi;.g, paving and finishing off of Area D

(c) When the Lessee has completed the grading and
paving of all of its gate positions in Area D in full compliance
with the provisions of an approved Purt Authority Construction
Application, as aforesaid, it shall notify the Port Authority accord-
ingly. Thereafter, the Port Authority shall examine the grading, and
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paving work. If the Port. Authority finds that the same has been
completed to its satisfaction and in full compliance with the afore-
said approved Port Authority Construction Application, it shall issue
and deliver to the Lessee a certificate certifying to the completion
of all such gate positions. The date specified in such certificate
or the date of such certificate, whichever is later, shall constitute
i:i)e Completion Date of Area D.

(d) When the necessary fill has been placed upon Area E
and the grading and paving thereof have been completed to the satis-
faction of the Port Authority, the Port Authority will deliver to
the Lessee a Certificate of Completion, The date specified in such
Certificate or the date of the Certificate whichever is later shall
constitute the Completion Date of Area E.

(e) The Lessee shall not use any Area of its premises
or any of the non-exclusive Areas for any of the purposes set forth
in Section 11 hereof until the Port Authority has certified to the
Lessee that the Lessee (and where required that the Lessee and its
Airline co-lessees) has substantially completed all of the construction
and installation work required to be performed by the Lessee (and if
required, by the Lessee and its Airline co-lessees) in Passenger
Terminal Building A, Area (Passageway) D-1, Flight Station A-2 and its
Aircraft (late Position designated "Area D".

Section 7. Term

(a) The term of the letting of Areas A, A-1, A-2, C and D
shall commence on the Completion Date of all said Areas, and the Lessee's
obligation to pay the fees prescribed in Section 9 hereof for the non-
exclusive areas described in Section 3 hereof shall commence on the
Completion Date of all said non-exclusive areas, as the term Completion
Date is defined and determined in Sub-section (a) of Section 6 of this
Agreement.

(b) Unless sooner terminated the letting of the premises
and the right to use the non-exclusive areas shall expire on December
31, 1996.

(c) The Port Authority hereby reserves the right at any
time upon ninety (90) days written notice to the Lessee and to all
other Airline Lessees entitled to the non-exclusive use of Auea E
in common with the Lessee to terminate the common use of said area
it', in the discretion of the Port Authority, such area is required
for the further expansion of the Central Terminal Area Complex or
for the expansion of Passenger Terminal Building C or for the expansion
of the public Aircraft Facilities (as the same are described in
Section 14 hereof), provided another area reasonably comparable to
Area E is substituted therefor and.made available for common use by
the Lessee and all other Airline Lessees in the Central Terminal Area
Complex.

-1U -
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(d) It is understood that subsequent to the raking of
this Agreement, Scheduled Aircraft Operators, other than ':,rose now
contemplated as Lessees of space in Passenger Terminal Buildings A.
 or C, may request Cate Positions together with snano anti 'acilities
in one of the aforesaid Passenger Terminal B,uildin7s. Ir 100"1

eventuality, the Port Authority, in its discretion,, shall have the
right to accept the request of any such Scheduled Aircraft Operator
and to allocate to such Uoerator one Gate Position, together with
space and facilities in one of the Passenger 'Terminal Buildings ' :d
in one of the Flight Stations attached to and serving such Passenger
Terminal Building. If no Gate Position is available to accommodate
the airline applicant the Port Authority, upon sixty (CO) days notions,
may re quire the Lessee or any other Airline Lessee (the Lessee or any
other Lessee from whom the space is required, bean` hereinafter
described as the Affected Airline Lessee") of ;pace in the then
existing, Passenger 'Terminal Buildings having three or more date
Positions promptly to enter into an agreement DC sublease W,
sobleaso agreement to be sub j ect in al  respects, including he rer'li
Dhereof, use of con-'exclusive areas and the snOrentals and fees
;n able by the sublessee thereunder, to Ve prior approval " f the
P-rt Authority) wItsh the Scheduled Aircraft C7eri6ar or Cperatorn
dusigratr d by the Port Anthorit;, for the Use of such Gatc Insitinn
or Gate Positions previously let to the Affected Airline Lesseo iin
thn order of the lowest Gate Utilizatinn Factcr -s hereinafter A(Zevm-
.ned) as the Port Auth ority deems necessary and for the addi :"al
.ubletting of that portion of the Affected Airline Vassee'^ 7o lnsiv;;
space _n Passenger Towninal Building A and Flight Stations A , 1, A
A-3 or in such other Passenger Terminal Building or Flight Stations
in which the Affected Airline Lessee has exclusive space, In nun:-+
quantum and in such ratio that the sublessee shall also receive vnde-,,'
the satlease agreement the exa usive use of that portion >>..' ti7
Af Octed Airl_ne Lessee's exclusive space in the particular Pv2senCcr
c rminal Building that the sublessee's Gate Position years to the
ori„ final overall ?lubber of Gate Positions let to t'he AiiectcJ Airline
lessee, The sublessee shall also receive the ex-lusi — Y '.'se of that
vortion a? the Wected Airline Uersee'$ oxvIusi e sT)ac5 in the
particular Flight Station that the sutloosee's Gate Posivion bears
to the oriCinal overall number of Gate Poo itions lit to the ,ir'fecteG
Airline Lessee provided, however, that at the time of such subletting„
neither the Lessee nor any other Airline Lessee of space in any of
the Cher. existing Passenger Terminal Buildings shall be required tc
sublease more than one Gate Position and corresponding exclusive
space, as hereinbefore provided, in the Passenger Terminal 3utldinP
or in the appropriate Flight Station unless and until all other
Airline Lessees of three or more Gate Positions and ^uesuant heron,
nave already sublet one Gate Position and proportionately (as
h_ereinbefore provided) equivalent exclusive space '.n the appropriate
Passenger Terminal Building and the appropriate 31Qht Station.

For the purposes here ;C the " lowes': Gate- Utilization
Factor as between the Lessen and all other Airline Lessees of three
or more Gate Positions abutting a Flight Station serving onr of the
Passenger Terminal Buildings shall "e determined as follows:

- 2 - -
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(1) The Port Authority shall ascertain the highest
total (based on the official Airline Guide Publication)
of any three (3) consecutive hourly revenue passenger
plane movements scheduled for each day of a selected
week (which shall be the week showing the highest acti-
vity) in the months of January and July directly preceding
the date of the Port Authority's determination to allo-
cate a Gate Position as aforesaid.

(11) The daily revenue passenger plane movements
(based on the official Airline Guide Publication) scheduled
for each day of the same selected week and for the same
months as specified in the preceding subparagraph (i).

(iii) The sum of the actual number of revenue pass-
enger plane movements (based on the monthly activity
reports furnished to the Port Authority by the Lessee
and all other Airline Lessees pursuant to and in accord-
ance with Section 16 hereof, if and as audited by the
Port Authority) in the three highest months of the twelve
full calendar month period immediately preceding the
date of the Port Authority's determination to allocate
a Gate Position as aforesaid.

The information compiled pursuant to the preceding
eubparagraphs (i), (11) and (111) shall then be factored on the
basis of the following formula:

H x M
D	 = p

G
For the purposes of the foregoing formula the letters

used therein shall have the following values:

H = The sum of each
in subparagraph
Section 7.

of the three hourly totals derived
(i) above of subsection (d) of this

D - The sum of all
in subparagraph
Section 7.

of the daily movement figures derived
(11) of subsection (d) of this

M = The amount derived in subparagraph (iii) of subsec-
tion (d) of this Section 7.

G = The number of gate positions occupied by each
Airline Lessee.

F - Gate Utilization Factor.

IWIM
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Section 8. Rentals

Commencing on the Completion Date, as the same is defined
in Section 6 hereof and continuing throughout the term of the letting
hereunder the Lessee shall pay to the Port Authority rentals for
the premises as follows:

(a) For Areas A, A-1, A-2 and C at the annual
rate of (2.a.)	 payable monthly in advance in equal
monthly installments of (2.a.)	 Ghe first install-
ment to be paid on the commencement date of the letting
(as stated in Section 7 hereof) and in equal monthly
installments on the first day of each and every succeed-
ing month thereafter.

(b) For Area D, at the annual rate of	 (2a)
per pate Position for a total annual rental of
payable monthly in advance in equal monthly installments
Of (2a)	 the first installment to be paid on the
date that the Port Authority issues and delivers to the
Lessee the certificate referred to in Section 6(c) of
this Agreement and on the first day of each and every
succeeding month thereafter.

Section 9. Fees for Ron-exclusive Areas

During the term of the letting hereunder the Lessee shall
pay to the Port Authority an its pro rata share for the use of the
non-exclusive areas, fees as follows:

(a) Annual fees of (2a )	 for the non-exclusive
areas in Passenger Terminal Building A. Flight Station
A-2 and the enclosed passageway connecting Passenger
Terminal Building A with Flight Station A-2.

(b) Annual fees of (2.a.)	 for the non-exclusive
Area E.

The Lessee shall pay the fees specified in subparagraphs
(a) and (b) of this Section 9 in equal monthly installments in ad-
vance on the respective Completion Dates of said areas as specified
in Section 6(a) and (d) hereof and on the first day of each and
every calendar month thereafter throughout the term of the letting.

Section 10. Rental and Fee Adjustments

(a) The annual rentals stated in subparagraphs (a) and
(b) of Section 8 and the annual fees payable under subparagraph (a)
of Section 9 have been computed on the basis of two factors, one
hereinafter called "the Adjustable Cost Factor" and the other herein-
after called "the Airport Services Factor". In fixi the Adjustable
Cost Factor which represents 84 per centum (84/10oths^ of the total
aforesaid annual rentals and annual fees, the Port Authority has used
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as a preliminary estimate of the anticipated total payments to
contractors and suppliers the sum of (2.a.) 	 for that portion
of the Port Authority's construction (hereinafter called "the con-
struction") as shown on Exhibit E consisting of Passenger Terminal
Buildings A and B together with six Flight Stations (three of which
are to be attached to each of the Passenger Terminal Buildings by
means of connecting passageways), aircraft maneuvering areas and the
restricted use service highway and other areas serving Passenger
Terminal Buildings A and B only.

(b) Effective as of January 1 in the year following the
commencement date of the letting under this agreement and effective
as of the first day of each six-month period thereafter and until
thetotal final payments to contractors (including insurance premiums)
and suppliers has been determined the Port Authority will adjust the
Adjustable Cost Factor by multiplying said Adustable Cost Factor of
the annual rental stated in said subsections ia) and (b) of Section 8
and the Adjustable Cost Factor of the annual fees stated in Section
9(a) by a fraction, the numerator of which shall be the total amounts
paid or payable by the Port Authority to contractors and suppliers
for the construction performed up to the effective date of the adjust-
ment plus the Port Authority's estimate for the remaining construction,
and the denominator of which shall be the sum of (2.a.)
The Port Authority will notify the Lessee of each adjustment of the
Ad.,justable Cost Factor and if any such adjustment results in any
deficiency in rentals or fees theretofore paid by the Lessee, the
Lessee shall pay such deficiency to the Port Authority on demand and
if any such adjustment results in an overpayment by the Lessee of
any rentals or fees, the Port Authority will credit the amount of
such overpayment to rentals and fees thereafter to be payable by the
Lessee.

(c) If the commencement date of the letting or the
commencement date of the Lessee's obligation to pay fees for any
non-exclusive areas, (as hereinbefore provided) shall be other than
the first day of a calendar month, the rental installment or install-
ments of fees payable on such commencement date ahall be the amount
of the equal monthly installment, provided for in Sections 8 and 9
hereof, prorated on a daily basis for the period from the commence-
ment date to the end of the calendar month in which the said commence-
ment date shall fall.

(d) In addition to the adjustment of the Adjustable
Cost Factor as provided above, the Port Authority from time to time
will adjust the Airport Services Factor representing 16 per centum
(16/100ths) of the total annual rentals and fees payable by the Lessee
under subparagraphs (a) and (b) of Section 8 and subparagraph (a)
of Section 9 hereof such adjustments to be made as provided in
Schedule A, attached to and hereby made a part of this agreement.

^^
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(e) The fees payable for Area E under Section 9(b)
hereof shall also be adjusted from time to time in accordance with
paragraphs I through IV of Schedule A with the understanding that
for the purposes of this paragraph (e);

(i) The words ` Fees for Area E" shall be substi-
tuted for the words "Airport Services Factor" wherever
they appear.

(ii) The following shall be substituted for paragraph
II of Schedule A: "The port Authority shall also determine
the percentsge of total developed land area at the Airport
occup ied b Area E during th Initial period or ether cal.en_
dar year for which	 the ad^usment is being made.

(iii) The figure (2.a.)	 shall be substituted
for the figure of	 in paragraph III.

Section 11. Use of Premises and Non-Exclusive Areas

I. The Lessee in connection with its business of trans-
portation by aircraft, may use the premises for the following purposes
and for activities reasonably required for such purposes and for
such purposes and activities only:

(a) Areas A, A-2 and C:

(1) For the reservation of space and the
sale of tickets for transportation on Aircraft operated
by the Lessee, and for the accommodation and convenience
of in-bound and out-bound passengers of the Lessee.

(ii) For the reservation of space and the sale
of tickets for transportation by other airline carriers,
but only as an incident to or in connection with trans-
portation performed or to be performed by the Lessee or
as an incident to or in connection with the cancellation
of such transportation or for the accommodation or
convenience of in-bound and out-bound passengers of the
Lessee at the Airport. The occasional reservation of
space and the sale of tickets for transportation by
other carriers shall not be deemed to be prohibited
by this provision.

(iii) For the handling of baggage for passengers
of the Lessee including baggage and parcels such pass-
engers decide to send as air cargo.

(iv) For the clearance and checking of and the
rendering of services to passengers of the Lessee in-
cluding information, services to passengers and the
general public.

(v) For the handling of unclaimed baggage and
lost and found articles,
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(vi) For the conduct of operations, traffic,
communications, reservations and administrative office
functions connected with the air transportation acti-
vities performed by the Lessee.

(vii) For the storage of repair parts, supplies
and other personal property of the Lessee.

(viii) For use as crew quarters to be used by
personnel of the Lessee during layovers between flights
and for the establishment of lounges for the Lessee's
employees,

(ix) For the loading and unloading of passengers,
passengers' baggage and for the loading and unloading of
mail, air cargo and commissary supplies.

(x) For the training of the Lessee's personnel
and for personnel of other aircraft operators provided
that unless consented to by the Port Authority, the
Lessee shall not engage in the training of persona
employed by others or to be employed by others if the
training of such persons is in competition with the
activities of any permittee, customers' service operators,
concessionaires or licensees of the Port Authority.

(b) Areas A-2 and C may also be used for the
establishment of a reception room or lounge for the accommo-
dation of special guests and patrons of the Lessee.

(c) Area A-1 may be used for the purposes
described in subparagraphs (iii) thro 	 {vii} and subpars-
graphs (ix) and (x) of subparagraph {a of this Section 11.

- :-^- d) Area B shall be u e 	 movement
of 

thkses,'
 patrmds, guests, burin	 visitors	 employees

from	 Onger Terminal Bu	 and ght
Stati_	 y,

(e) Area D may be used for the purposes
expressed in paragraph (ix) of subparagraph (a) of this -Section
and also for,

(1) the parking and storage of aircraft and
ramp equipment operated by the Lessee;

(ii) the performance of emergency transit or
turn-around maintenance of aircraft of the Lessee
subject to all the provisions of Section 37 hereof.
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h
Area C-2 consists Q .he4),aeral utility and

mechanical u	 rooms and space 1	 d on"-t t passenger and
operation evels V N ght Station A-1 02 such 	 a shall be
used for	 tallatt b operation and m^itenance -af men's
and women's t	 eat rooms and for the,,:instix^ ation of
equipment of v	 ity lines necessary, foi^tlie, efficient
operation of the bu -	 g.

(Area C-3 conat	 anon
ar 'ylocated ]r{Sght Station A_l	 may be u	 by the
Le	 aageM$$yya. corridors and 	 a general
cir	 t^.^cAf ld;tf"employees, patron	 tors and
Sues

(h) The Lessee may also store automotive
fuel and lubricants only to such extent and in such quantities
and at such location or locations on its premises as may be
designated and approved by the Port Authority in writing.

(i) For such other purpcnes for which the
Lessee's premises are expressly authorized to be used under
any ^ther provisit,n of this Lease.

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

It is understood and agreed that in order to reach,
and use the several stairways, escalators and/or elevators located
In Passenger Terminal Building A, it will be necessary , for the various
employees, patrons, business visitors and guests of the Lessee and
other co-lessees of space at the Airport and the public generally to
pass over the Lessee's premises and the same are hereby made expressly
subject to such right of use in favor of such users.

It is further understood and agreed that in order to
establish the necessary and requisite baggage conveyor systems of the
Lessee and its Airline co-lessees of space in Passenger Terminal
Building A, in accordance with the plans and specifications approved
by the Port Authority, it will be necessary, and the Lessee's premises
are hereby made expressly subject to such use, to install in and through
the Lessee's premises at locations designated by the Port Authority,
baggage conveyor belts and structural supports and mechanical equipment
necessary to and used in connection with the operations of such systems.
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11. The Non-Exclusive Areas

(a) Areas A-5, B-1, C-5 and A-10 are public circu-
lation areas. The Lessee shall have a ,joint and several obligation
with ^hP other Airline Co-lessee's of space in Passenger Terminal
Building A and Flight Station A-2 to equip Areas A-5, B-1, C-5 and
A-10 with the required stairs, staircases, stairwells, escalators,
elevators and such other equipment, at the locations designated by
the Port Authority and as shown and designated on the Lessee's plans
and specifications approved in advance by the Port Authority. The
Lessee shall have the right in common with other Lessees of Passenger
Terminal Building A and Flight Station A-2 to use said areas, passage-
ways and walks for the accommodation of employees, patrons, passen-
gers, business visitors and gaests of the Port Authority, the Lessee
and other Lessees of Passenger Terminal Building A. Said areas may
a^ac be used by other persons and the public generally.

(b) Areas A-3, A-4 and C-4 are and constitute the
concession areas located respectively in iassenger Terminal Building
A and Flight Station A-2. Notwithstanding any other term or provision
of this Agreement and notwithstanding whether the concession areas
aforesaid are exclusive or non-exclusive, the Lessee's rights with
respect to all such areas shall be subject and subordinate to the
rights granted by the Port Authority, with respect to portions of said
areas, to its consumer service operators pursuant to agreements
(including leases, licenses and permits) which the Port Authority
may make with such operators in accordance with Section 29 of this
Agreement.

(c) Area A-6 represents the crawl space area
located in Passenger Terminal Building A which is to be used by the
Lessee, its Airline co-lessees of Passenger Terminal Building A and
the Port Authority for the installation and maintenance therein of
pipes and utility systems equipment.

(d) Area A-7 represents the loading platform to be
located on the operations parking level of Passenger Terminal Building
A and is to be used by the Lessee and its co-lessees or other users
of space in Passenger Terminal Building A for the unloading of supplies
and materials for the Lessee and its co-lessees.

(e) Area D--2 constitutes the respective service
road to be constructed and to serve Passenger Terminal Buildings
A and B. Area D-2-a represents the proposed extension to the restric-
ted service road, to serve proposed Passenger Terminal Building C.
Area D-2 (and if and when constructed Area D-2-a) is to be used by
the employees of the Lessee and its Airline co-lessees and other
Lessees at the Airport and its and their authorized contractors and
suppliers of materials.
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(f) Area A-C) constitutes the general utility and mechan-
ical equipment rooms and spaces located in Passenger Terminal Buil.ding
A and Area C-6 constitutes the general utility and mechanical equipment
rooms and spaces located in Flight .Station A-2 and such rooms and spaces
are to be used by the Lessee In common with its Airline co-lessees

of Passenger Terminal Building A and Flight Station A-2 and at its
and their joint and several expense and obligation for the installation,
operation and maintenance of men's and women t s toilets and restrooms
and for the installation of equipment of various utility lines necessary
for the efficient operation of the Building.

(g) Area D-1 represents the maneuvering areas common
to and abutti n and encircling the Gate Positions serving Flight Stations
A-1, A-2 and A-3, On and after the Completion Date as specified it
Section h hereof the L,•ssee, in common with all other Airline lessees
of space in Passenger Terminal Building A and Airline lessees in Flight
Station B-1 of Passenger Terminal, Building B may use the sair', maneuver-
ing areas for the maneuvering of i.ts aircraft into and out of its ex-
clusiv e Gate Position. In the exercise of the use hereunder the Lessee
and its Airline co-le g ^ices shall. operate with due regard to the rights
and needs of all other otsers of such areas.

(h) Area D-?. -re p resents the ramp vehicle service stations
as noted on Exhibit G and Wi ich, when constructed as hereinafter pro-
vided, are to he used by the Lessee in common with its A?rlirie co-les-
sees of space 1_n Passenger. Telm.inal Buildings A, B and C for the fueling
and routine servicing of ranp service vehicles.

(i) Area is represents the unimproved aitcmobile parking
space area whic!i ares .hen completed 'oy t.h r, Lessee and its Airline
co-lessees of spare it the C^ntral Terminal Area Complex is to be used
by the Lessei^ in common with such other Airline co-lessees for etgiloyee
parking spaces. The Lessee shall be entitled to that number of
exclusive parking spares in said area which is equivalent to 1/P'i d
of the total ^xclu.>ive parking spaces contained in said Area E. The
precise parkink, spaces and the locations thereof, however, shall be as
design,at->d b;, the Wn-iger of Newark Airport.

(,j) Arri A-11 represents the Truc sc Apron Area abuttsng
upon and servin g th y loading platform attached to Passenger Terminal
Building A. This area, is to be used by trucks, serving the T,essen
or aiy of its co-lessees o" space in Passenger Terminal Building, A,
in the delivcYy to the said loading platform or the trucking there-
from oP gonds, mat Y ials. and supplies used by the Lessee, or its ^o-
1cssee_s,
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Section 12. Ground Transportation

The Lessee may arrange for the transportation to and
from the Airport of passengers, employees, baggage and freight or
other cargo of the Lessee (and such passengers, employees, baggage,
freight and cargo 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 provided, that such
Passenger Surface Carrier or Carriers agree to Become permittees of
the Port Authority and provided, further, that ten percent (10%) of the
gross receipts received rom e gro— unTtransportation of passengers,
employees and baggage by the Passenger Surface Carrier providing
such service or by the Lessee (excluding only local, state and federal
transportation taxes charged or collected from the passengers
or assessed against or collected from 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%) of its gross income 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. No permit or fee
shall be required of the Lessee or its contractor for the picking up
from or delivery to of freight from or to the Lessee. No fee shall
be paid by the Lessee to the Port Authority in connection with the
ground transportation of officers and employees of the Lessee if
the Lessee operates the services itself and if the Lessee makes no
charge to its employees and officers therefor. No fee shall be paid
to the Port Authority by the Lessee or its contractor for the privi-
lege of transporting freight or other cargo 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 Lessee transported on the surface by such
contractor.

As used in this Section 12, reference to passengers,
baggage, freight or other cargo of the Lessee shall be construed
to mean persons, baggage, freight or cargo transported or to be
transported on aircraft of the Lessee.

The Lessee shall prohibit the Passenger Surface Carrier
or Carriers of its choice or any other contractor used by it from
soliciting business on the public areas of the Airport and the use,
at any time, either on the premises or elsewhere on the Airport of
hand or standard megaphones, loud speakers or any electric, electronic
or other amplifying devices is hereby expressly prohibited.
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In connection with its rights under this Section, the
Lessee, subject to the provisions of Section 44 shall, as required
by the Port Authority provide space and may, at its expense, construct
a counter therein, for use by the Passenger Surface Carrier or
Carriers only, at fair and reasonable charges taking into account the
cost of providing the space and, if such is the case, the cost of
constructing the counter and the maintenance thereof.

Section 13. Common Use of the Airport

The Port Authority hereby grants to the Lessee the right
to use at any time, in common with others whom the Port Authority
may authorize so to do, the Public Aircraft Facilities (as hereinafter
defined) for or in connection with Aircraft operated by the Lessee,
for the purposes for which such facilities are provided, and all
common and public roads, roadways and other means of access as
they may from time to time be provided by the Port Authority to or
from the Public Aircraft Facilities and all other existing common
and public areas, space, facilities and conveniences and such addi-
tional common and public areas, space, facilities and conveniences as
may from time to time be provided by the Port Authority at the Air-
port, at the time and times and for the purpose and purposes for
which they are provided and subject to the terms and conditions
(including the payment of fees or other charges, as herein in this
Agreement provided) upon which they are made available therewith.

Section 14, Expansion, Maintenance and Operation of Public Aircraft

Pursuant to the Federal Airport Act and Regulations
thereunder, the Port Authority has filed with the Administrator of
the Federal Aviation Agency a revised Master Plan (layout) of the
Airport as shown on Port Authority Drawing No. NA67--32 (Exhibit F,
attached hereto and hereby made a part hereof) dated December 1$,
1967 which shows the ultimate layout of the proposed Newark Airport.
Upon approval of the revised Master Plan (layout) by the Administra-
tor of the Federal Aviation Agency, the Port Authority will agree
with such Administrator to conform to such revised Master Plan
(layout) in making any further improvements or changes at the Airport
by, and made contrary to such revised Master Plan (layout) may
adversely affect the aeronautical safety, utility or efficiency of
the Airport.

Nothing contained herein shall be construed as a repre-
sentation or agreement by the Port Authority that the Master Plan
(layout) as revised will not be further changed or modified from
time to time or abandoned. Exhibit F expresses the Port Authority's
tentative plans only as of the date hereof and it is understood that
such plans are subject to change at the discretion of the Port
Authority. In addition to the facilities shown on the Master Plan
(layout) and Exhibit F, the Port Authority may from time to time
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provide other and extended Public Aircraft Facilities, the costs of
which additional and/or extended facilities and other costs shall
constitute additional costs of providing the Public Aircraft Facilities
(a factor in establishing the flight fees as provided in Schedule C
attached to and made a part hereof) if such additional costs result
from any one or more of the following factors;

(a) Technical advances in aircraft design;

(b) Orders or requirements of governmental author-
ities which are pertinent to the Lessee's aircraft
operations or are related to the issuance to the Port
Authority of federal grants or loans in aid of the
Airport;

(c) Orders issued by a court of competent ,juris-
diction requiring the acquisition by the Port Authority
of additional lands or the making of compensation to
owners of adjoining lands for the taking thereof or
where a constructive taking has been found;

(d) All costs, expenses, damages and Judgments
incurred by or imposed upon the Port Authority because
of or as constituting noise costs (as the words "noise
costs" are hereinafter defined in paragraph (r) of
Section 71 hereof). The Port Authority agrees to give
to the Lessee prompt notice of any claim made against
it or the institution of any suit seeking or demanding
noise costs damage.	 The Lessee shall have a right to
join in the defense of any such claim or suit.

(e) Casualty damage requiring new capital
expenditures to the extent that such damage is not
covered by insurance; and

(f) Expenditures made by the Port Authority in
addition to those resulting from the foregoing factors
where the additional expenditures are such that would
have been made by a reasonably prudent Airport Operator.
Cost Factors (including all elements of cost incurred
or accrued) as set forth in Schedule C, as necessary
in providing the Public Aircraft Facilities, are hereby
agreed to and accepted as expenses incurred by a reason-
ably prudent Airport Operator.

POT the purposes of this Agreement, the term "Public
Aircraft Facilities" shall include such of the following facilities
as now exist and shall, from time to time, be constructed, provided
and maintained by the Port Authority at the Airport for public and
common use including without limitation thereto, use by Airline
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Lessees (including the Lessee) and by Aircraft O perators, other
than Airline Ledaees and the Lessee of the Central Terminal Area
Complex, for the following purposes regardless of whether or not they
are actually used or usable in whole or in part by the Lessee (ex-
cept that such facilities shall not be deemed to include any area or
areas as to which the Lessee is granted rights by Sections 2 or
3 of this Agreement);

(a) Ramp and Apron Space - by which is meant space for
the purpose of loading and unloading passengers, baggage,
mail and supplies to or from Aircraft, for the purpose of
servicing Aircraft with fuel and lubricants, for the purpose
of performing the operations commonly known as "ramp service"
and for the purpose of performing inspection, minor mainten-
ance and other services upon or in connection with Aircraft
incidental to performing "ramp service" and for the purpose
of parking of mobile equipment actively used in connection
with such operations;

(b) Runways - by which is meant the runways (including
aerial approaches and buffer zones and additionally anything
required for the effective and safe operation of aircraft as
required by the Federal Aviation Administration) at the
Airport for the purposes of landing and taking off of aircraft;

(c) Taxiways - by which is meant taxiways at the Airport
for the purpose of the ground movement of Aircraft to, from
and between the Runways, the Ramp and Apron Space, Aircraft
Parking and Storage Space, the Maneuvering Areas, and other
portions of the Airport, not including, however, any taxiways
or portions thereof that are within the Lessee's Maneuvering
Area described in Section 3.

(d) Facilities incidental to the Runways, Ramp and Apron
Space, Aircraft Parking and Storage space and Taxiways by
which is meant facilities and equipment for the monitoring
of aircraft noise decibels and facilities for the purpose of
controlling or assisting arrivals, departures and operations
of Aircraft using the Airport, such as control towers, signals,
beacons, wind indicators, floodlights, landing lights,
boundary lights, construction lights, radio and electronic
aids or other aids to operations, navigation or ground control
of Aircraft whether or not of a type herein mentioned and
even though located at sites located away from the other
Public Aircraft Facilities or outside the Airport.

The designation by the Port Authority by Rules or
Regulations promulgated pursuant to Section 37 hereof, or the
particular portions of the Ramp and Apron Space for use by Aircraft of
particular Aircraft Operators or for use by particular types of
Aircraft or for use for particular operations shall not affect the
status of such space as Public Aircraft Facilities.
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In addition to anything hereinbefore contained, to the
extent that the present and future air traffic needs of the New
York-New Jersey Port District and economic and technical changes in
transportation by aircraft ,justify and subject to available land and
commensurate with the reasonably prudent operation of the Airport,
and so far as economically practicable in the light of the flight
fees that the Lessee and the other Airline Lessees pay and subject
to the ability of the Port Authority to finance such construction
and maintenance, the Port Authority during the term of the letting
under this Lease shall provide reasonably suitable Public Aircraft
Facilities for such traffic needs. The Port Authority shall maintain
such Public Aircraft Facilities, as and when provided, in a manner
consistent with the operation of the Airport by a reasonably prudent
Airport Operator.

Section 15. Use of Public Aircraft Facilities

The Public Aircraft Facilities shall be available for
use by the Lessee, in common with other aircraft operators authorized
by the Port Authority to use such facilities, for and in connection
with aircraft developing a stress in rigid pavement (if rigid pavement
is used) no greater than that caused by the DC 8 -50 Series with a
maximum gross weight of 325,000 pounds or in connection with Aircraft
for which the thickness of flexible pavement (if flexible pavement
is used) is no greater than that necessary for the above designated
aircraft.

The Public Aircraft Facilities may, in the sole dis-
cretion of the Port Authority, also be made available for use by
Aircraft other than that mentioned above or included in the afore-
said categories provided such Aircraft, in the Port Authority's sole
,judgment, will not cause undue wear and tear to and may safely use
the Public Aircraft Facilities.

Notwithstanding any of the foregoing, the use of the
Public Aircraft Facilities shall be subject to existing Port Authority
rules and regulations and such further reasonable rules and regulations
as the Port Authority may from time to time promulgate pursuant to
Section 37 hereof including, without limitation thereto, such further
rules and regulations as impose other or different restrictions as
to the types, weights or characteristics of Aircraft which may use
the same. The Port Authority by such rules and regulations may forbid
or limit the use of the Public Aircraft Facilities by Aircraft for
reasons other than herein set forth, even though such Aircraft meet
the requirements of this Section with respect to Maximum Weight for
Take-off.
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Section 16. Payment of Blight Fees

Throughout the term of the letting under this Agreement,
the Lessee shall pay to the Port Authority, the flight fee established
by the Pirt Authority from time to time in accordance with Schedule C
attached to and hereby made a part of this Agreement, for each and
every take-off of each and every Aircraft operated by the Lessee.
The said flight fee shall be a fee (per 1,000 pounds of Maximum Weight
for Take-Off) prorated to the nearest hundred pounds.

The Lessee hereby agrees that not later than the 20th day
of each and every month, it shall furnish to the Port Authority a
statement, duly certified by an authorized officer of the Lessee,
certifying the number of take-offs by type of aircraft operated by
the Lessee during the preceding calendar month. The Lessee shall
also send to the Port Authority together with the certified state-
ment aforesaid its check to the order of the Port Authority in payment
of all flight fees payable by the Lessee for its activities during the
preceding calendar month, computed on the basis of its activity and
the pre-established flight fee as attested by such statement. The
flight fees payable by the Lessee hereunder shall be in addition to
any and all other rents, charges, or fees imposed upon and payable
by the Lessee under any other section of this Lease. The flight
fees shall be payable by the Lessee whether or not the Lessee uses
any or all of the Public Aircraft Facilities in addition to runways.

"Maximum Weight for Take-Off" when used with reference
to any Aircraft shall mean the maximum weight at which such Aircraft
is authorized to take-off from the Airport by the Federal Governmental
Agency or Agencies having ,jurisdiction, under conditions of zero
wind velocity and standard atmosphere, on the least restricted Run-
way which is available for take-off by such Aircraft under the rules
and regulations of the Authority, provided, that Runways shall be
deemed to be available for use under the rules and regulations of
the Port Authority within the meaning of this definition in cases
where they are not actually available for periods of less than 48
hours because of snow, ice or other temporary emergency conditions.
If such maximum weight is not specified by such Agency or Agencies,
then said phrase shall mean the highest maximum authorized weight
for take-off of other Aircraft of the same type and model at the time
of take-off.

Section 17. Fuel Storage and Distribution System

(a) The Port Authority proposes to build and to con-
struct, in stages and as required, an Aviation Fuel Storage and
Distribution System, hereinafter referred to as "the Fuel System".

The Port Authority hereby reserves the right in
its discretion, and from time to time, to enlarge or reduce or modify
the Fuel System, to make changes in and to the design thereof and to
make other changes during the progress of construction which it may
deem necessary or desirable.
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As used in this Agreement and in Schedule D, (attached
hereto ani made a part hereof) the term "Fuel System" shall mean and in-
clude the Sulk Storage Area (the location of which is shown on Exhibit E),
the Distribution Facilities and the Terminal Distribution Units.

The Bulk Storage Area shall include storage tanks
and incidental physical facilities for the receiving, storing and
dispensing of aviation fuel by pipe-line including pumps and piping
for unloading over-the-road fuel trucks, floating roof tanks and
appurtenances within dike walls, pump suction piping and manifolds,
pumps, filter separators, controls and appurtenances for the transfer
of fuel from the bulk storage tanks through the pipe distribution
lines. This area shall also include such truck fuel stations as
may be installed therein by the Port Authority.

Distribution Facilities shall mean and include fuel
trucks, and/or all piping, manifolds and appurtenances from the Bulk
Fuel Storage Area to the Terminal Distribution Units including
pipe-lines, hydrant boxes, hydrant valves, surge suppressors, emergency
shut-off system and related appurtenances.

The Terminal Distribution Units shall mean and
Include that portion of the Underground pipe-lines, the hydrant boxes,
hydrant outlets and/or hydrant hose carts and related facilities
(including fuel distribution) of and appurtenant to such parts of
the Fuel System (including without limitation thereto hydrant valves)
as are required to be located within the Airline Lessees' (including
the Lessee's) Area D.

As part of the construction hereunder, the Port
Authority shall install hydrant outlets and supply hydrant hose
carts in Area D.

The Lessee agrees to furnish to the Port Authority
upon demand the hydrant ramp positions to be located in its Area D.

(b) The receipt, storage and distribution of aviation
fuel shall mean the physical operations involved in transferring
aviation fuel from trucks or pipe-line connections or other types
of fuel carriers to the fuel storage tanks and in transferring such
fuel from said storage tanks to distribution trucks (if trucks are
used) or to the Fuel System (if the Fuel System is used) or to both
trucks and the Fuel System (if both are used to the several Areas D
of the Airline Lessees (including the Lessee and dispensing such
fuel from said trucks when delivery has been made by trucks or from
the hydrant outlets or hydrant hose carts when delivery is made by
the Fuel System into the Aircraft of the Airline Lessees (including
the Lessee). It is understood and agreed that it shall be the
responsibility of each of the Airline Lessees (including the Lessee)
to deliver or cause to be delivered its aviation fuel requirement to
the Bulk Fuel Storage Area by truck,pipe-line or other common carrier
of fuel to the connections provided in the Fuel System. The Port
Authority will approve qualified fuel suppliers engaged by any of
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the Airline Lessees ('including the Lessee) provided such fuel
suppliers enter into Privilege Permit agreements with the Port
Authority.

The Airline Lessees (including the Lessee) shall be
,jointly and severally responsible for any loss or damage caused to
the Fuel System, or to any of the fuel facilities or any appurtenances
thereto, by them or it or any of them or by their or its suppliers
or through their or through its suppliers' negligence, but nothing
herein contained shall impose upon the Lessee responsibility for loss
or damage caused or occasioned to the Fuel System solely by the
affirmative acts of the Port Authority or of the independent contrac-
tor designated by the Port Authority.

The Airline Lessees (including the Lessee) shall
not be required to commingle its aviation fuel with aviation fuel of
any different grades or different suppliers, but it may be required
to mingle aviation fuel with aviation fuel owned by others, provided,
such aviation fuel is of the same grade and has been purchased from
the same supplier.

The fuel storage tanks and incidental facilities
(including underground pipe-lines) to be constructed by the Port
Authority shall be of such size, capacity and number so that either
alone (if such tanks constitute the sole fuel storage facilities
serving the Airline Lessees, including the Lessee) or in combination
with any other fuel storage tanks or facilities, including any
temporary substitute or supplementary tanks or facilities, which are
or may be installed elsewhere at the Airport by the Port Authority,
shall be sufficient to provide at all times ade quate storage capacity
for a five days' supply of aviation fuel for all Airline Lessees
(including the Lessee) without commingling aviation fuel of different
grades and different suppliers.

At least ninety days prior to January 1, and ninety
days prior to July 1 of each year the Lessee shall give to the Port
Authority notice of the amount of aviation fuel which it expects
to use at the Airport during the six months following such January
1 and July 1 respectively, specifying the estimated amount of each
grade to be furnished by each separate supplier and identify each
such grade and supplier which for the purposes of this Lease will be
deemed to be used at a uniform rate. in determining what additional
tanks and facilities, if any, are to be provided, the Port Authority
shall be entitled to rely upon such estimate by the Lessee and upon
similar estimates furnished by other Airline Lessees as to their
requirements; but if the Port Authority in its ,judgment deems that
the Lessee's estimate is unreasonably high, it shall notify the
Lessee accordingly within thirty days, and in such event the Port
Authority in its discretion, shall decide what amount of aviation
fuel constitutes a reasonable five-clay supply for the Lessee.
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If and for so long as the tanks and incidental physical
facilities of the Fuel System provided by the Port Authority are
inadequate for the said five-days' supply of aviation fuel without
commingling (except as herein permitted) or if and for so long as
by reason of any accident to such tanks or physical facilities
or for any other reason such tanks and physical facilities are not
available for receiving, storing or dispensing aviation fuel, then
the Port Authority may, at its option, provide temporary substitute
facilities. In any such event, if the Port Authority fails to
provide adequate substitute facilities, then the Lessee shall have
the right to arrange for and obtain delivery of aviation fuel (only
to the extent that facilities provided by the Port Authority are not
adequate or available) by its suppliers directly to Area D, or
directly to the site of Lessee's aircraft as required for the
Lessee's operations, it being understood however that all actual
fueling involving delivery of the aviation fuel into aircraft to be
operated by the Lessee shall be performed only by the Port Authority
or its independent contractor. Except for aviation fuel so delivered
directly to the Lessee's Area D premises or directly to the site of
Lessee's aircraft and except for such aviation fuel as may be involved
in defueling operations, all aviation fuel owned by the Lessee or
delivered to the Airport for use by the Lessee shall be delivered
to and stored in the Fuel System inoluding, but not limited to,
the tanks and any temporary substitute or supplementary tanks provided
by the Port Authority.

Section 18, 0eratIon and Maintenance of the Fuel S
D1Stribu on system

The Port Authority either will operate the Fuel System
directly or will obtain an independent contractor of its choice who
shall assume the entire responsibility for the operation of the Fuel
System, the receipt, storage and distribution of aviation fuel stored
in said storage tanks and incidental facilities and the performance
of all minor and/or routine maintenance. All other maintenance of
the System shall be performed by the Port Authority or, in its dis-
cretion, by its independent contractor and the costs of all such
maintenance of whatsoever kind, shall be determined in accordance
with the provisions of Schedule D attached to and made a part of this 	 ?,
Agreement. The independent cgntractor selected for the performance V"X,
of the operation and maintende aforesaid shall be chosen either
through competitive bidding from a select list of Operators satisfac-
tory to the Port Authority or by negotiation with an Operator satis-
factory to the Port Authority. In the event that the proposed con-
tract for the operation and maintenance of the System is put out for
competitive bidding, the Port Authority nevertheless shall have no
obligation to award the contract to the lowest bidder, but may select
that bidder which in its sole judgment it deems best qualified to
perform or it may reject all bids and select the Operator by direct
negotiations as aforesaid.
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The contract with the Operator shall be for a period of
three years but the contract may provide for a reopener of the rates
at the end of one year or longer period in order to adjust to rising
labor costs.

The Lessee, not more than one hundred twenty (120) days
nor less than ninety (90) days prior to the termination date of the
Port Authority's contract with the Operator, may make known to the
Port Authority whether or not the performance of the Operator has been
satisfactory to it. If no comment or objection is received from the
Lessee within the time aforesaid, the Lessee shall be deemed to be
satisfied with the performance of the Operator. If the Port Authority
and a majority of the Airline Lessees (as defined in Section 20 hereof)
are satisfied with the Operator's performance, the Port Authority shall
proceed to negotiate with the same Operator for an extension of the
original contract for an additional term of three years with the same
procedure to be followed not more than one hundred twenty (120) days
nor less than ninety (90) days prior to the expiration of each succeeding
renewal term. If, however, the Operator's performance has not been
satisfactory to a majority of the Airline Lessees or to the Port Authority
or if the Port Authority is unable to negotiate a satisfactory renewal
of the contract with the Operator, the Port Authority may negotiate with
another Operator or Operators or submit the proposed contract for the
renewal term to competitive bidding amongst a select list of Operators
satisfactory to the Port Authority. The Port Authority will not include
the original Operator or the Operator for the preceding contract period
in the select list for the next succeeding term of the contract if the
performance of the original Operator or the Operator for the preceding
contract term was not satisfactory to a majority of the Airline Lessees,
Thereafter, following such intervening term, the Port Authority may again
negotiate with the original Operator or the Operator for any prior contract
term or may include such Operator in the select list of Operators.

Any contract with an Operator hereunder shall contain a
provision enabling the Port Authority either solely, or at the request of
a majority of the Airline Lessees, to cancel the contract at any time upon
ninety (90) days' prior notice to the Operator. The contract shall contain
a further provision providing substantially that the contract is not only
for the benefit of The Port of New York Authority, but also for the benefit
of all Airline Lessees of the Central Terminal Area Complex at Newark Air-
port and other lessees storing aviation fuel in the aviation fuel storage
tanks of the System (including the Lessee).

If any period occurs, during which there is no Operator
operating and maintaining the System, then for and during such period the
System shall be operated and maintained directly by the Port Authority.

Section 19.	 Fuel Gallonage Fees

(a) During the term of the letting under this Agreement,
the Lessee shall pay, in monthly installments, to the Port Authority a
fuel gallonage fee for each and every gallon of fuel delivered to aircraft
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operated by the Lessee either through the Fuel System or by truck dis-
tribution or partly by the Fuel System and partly by truck or any combi-
nation of both, the gallonage fee to be determined in accordance with
the provisions of Schedule D.

To this end, the Port Authority shall tender to the
Lessees supplier of aviation fuel, a Privilege Permit permitting said
supplier to deliver aviation fuel to the Bulk Fuel Storage facilities
and to the Fuel System, which Permit shall also impose upon such supplier
the obligations to collect from the Lessee the gallonage fee determined
by the Port Authority to be payable for each and every gallon of fuel
delivered to aircraft operated by the Lessee, and any defueling charges
accruing from time to time under paragraph (c) of this Section.

(b) The Completion Date of the Fuel System, as used in
this Agreement, shall mean the date upon which the Port Authority issues
a certificate to the Airline Lessees (including the Lessee) certifying
that the Fuel. System has been substantially completed and is ready for
use.

Notwithstanding the occurrence of the Completion Date
of the Fuel System, the Lessee shall not have the right to use the Fuel
System unless and until the Lessee's supplier of aviation fuel shall have
accepted and entered into a Permit Agreement with the Port Authority as
hereinbefore provided.

(c) The Lessee shall pay to the Port Authority or its
Independent contractor, as the case may be, an additional charge for
defueling services performed at the Airport for the Lessee of (2.a.)

for each and every gallon of fuel removed from such Aircraft by
the Port Authority or its said independent contractor, as the case may
be, at the Airport, rovided, however, that the Port Authority or its
said independent contrac or,as tne case may be, shall make no charge if
such defueling is necessitated because of the negligence of the Port
Authority or its independent contractor.

Section 20. Airline Lessees

The term "Airline Lessee" or "Airline Lessees" as used in
this Agreement shall mean and include the Lessee and any other Aircraft
Operator or Operators or other person having an agreement with the Port
Authority with respect to matters which are substantially the same as
those contained in this Lease, including the leasing of one or more Gate
Positions in the Central Terminal Area Complex.

The term "a majority of the Airline Lessees" as used in this
Agreement shall be deemed to mean fifty percent (50%) of all Airline
Lessees representing seventy-five percent (75%) of the total gallons of
aviation fuel delivered into Aircraft during the 12 consecutive calendar
months preceding notice of any action to be taken pursuant to this
Agreement.
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Section 21. Assignment and Sublease

(a) The Lessee shall not assign this Lease or any of its
rights hereunder without the written consent duly executed by the Port
Authority pursuant to a resolution of the Port Authority's Board of
Commissioners expressly providing for the granting of such consent; provided
that this Lease may be assigned in Its entirety without such consent—to 
successor in interest of the Lessee which is or is to be a Scheduled Air-
craft Operator, and with or into which the Lessee may merge or consolidate,
or which may succeed to the assets of the Lessee or the major portion of
its assets related to its air transportation system, but in any such avent.
such assignment shall not take effect before the assignee is actually
engaged in the business of scheduled transportation by Aircraft.

(b) If, without the prior written consent of the Port
Authority, the Lessee assigns, sells, conveys, transfers, mortgages,
pledges or sublets this Lease Agreement except as hereinfore in
subparagraph (a) expressly permitted, or if the premises are occupied
by anyone other than the Lessee, the Port Authority may collect rent from
any assignee, sublessee or anyone who claims a right to this Agreement,
or the letting hereunder or who occupies the premises, and the Port Authority
shall apply the net amount collected to the rentals and fees herein reserved;
but no such collections shall be deemed a waiver by the Port Authority of
the covenants herein in this Section contained 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 imposed upon the Lessee herein.

Section 22. Ramp Service

The Lessee shall have the right to perform in Area D only,
its own ramp services or may have the same performed by an independent
contractor of its choice approved by the Port Authority who is or who
agrees to become thereupon a Port Authority permittee and accept a permit
from the Port Authority. The Lessee may also enter into arrangements with
other Airline Lessees of space in the Central Terminal Area Complex for
performance of its ramp service through a collective contractor chosen by
the Lessee and such other Airline Lessees, subject to Port Authority
approval, provided that such contractor is or is willing to become a Port
Authority permittee and accept a permit from the Port Authority.

Wherever In this Agreement a contractor or operator is re-
quired to obtain a permit from the Port Authority, it is understood that
the Port Authority may impose upon such contractor or operator a require-
ment to pay the fees for the issuance of and the privilege to operate under
such permit.

Section 23. Janitorial and Cleaning Services

The Lessee shall have the right to perform its own ;janitorial
and cleaning services of its premises hereunder or, if it so desires,
arrange to have such services performed by an independent contractor of its
choice, approved by the Port Authority who is or is willing to become a
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Port Authority permittee and accept a permit from the Port Authority.
The Lessee may also enter into arrangements for the performance of
,janitorial and cleaning services of its premises and the common and
non-exclusive areas used by the Lessee, with other Airline Lessees of
the Central Terminal Area Comple# through the use of an independent con-;
tractor, acting collectively for the Lessee and other Airline Lessees,
subject to Port Authority approval provided, that such independent con-
tractor is or is willing to become a Port uthority permittee and accept
a permit from the Port Authority.

Section 24.	 Utility Services

(a) Except as may otherwise be expressly provided herein,
the Port .Authority shall have no obligation to furnish or supply for or
on behalf of the Lessee any services whatsoever. The Lessee shall have
the obligation to arrange with the appropriate utility or service
companies, or municipalities, or other supplier, supplying utilities and
services in the area for the supply of all other services including
electric power, water, sewerage, telephone conduits and telephone
connections to and with the premises and the non- exclusive areas. The
Lessee shall also have the obligation to tie into the Port Authority
supply lines for high temperature hot water and chilled water and the
lines supplying water for drinking and sanitary purposes at the locations
and in accordance with the provisions specified in Section 5 of the Lease.
The Lessee shall be responsible for the maintenance and good repair of
all such service lines furnished to it by such utility companies and for
all water supply lines constructed and installed by the Lessee from and
beyond the location of the Lessee's tie-in to the Port Authority's supply
lines in accordance with Section 5 as aforesaid.

(b) The Lessee in connection with the utility services
to be provided to it may, in common with other lessees in Passenger
Terminal Building A, arrange to jointly share and apportion the cost of
utilities and services supplied to the Lessee and such other Airline
Lessees in Passenger Terminal Building A.

(c) if and in the event the Port Authority shall provide
extermination services for the Lessee's enclosed exclusive Areas or for
any of the enclosed non-exclusive Areas the Lessee agrees to utilize the
same and to pay to the Port Authority on demand its pro rata share of
the reasonable cost of such services.

(d) No failure, delay or interruption in any service or
services whether such service or services shall be supplied by the Port
Authority or by others shall relieve or be construed to relieve the
Lessee of any of its obligations hereunder or shall be or be construed
to be an eviction of the Lessee or, except when resulting from the negli-
gence of the Port Authority or from its wilful failure to furnish or
supply such services (except where the Lessee is in default in payment of
Pees and rentals) shall constitute grounds for any diminution or abatement
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of the rental or rentals or fees payable under this Agreement, or grounds
for any claim by the Lessee for damages, consequential or otherwise.

	

Section 25.	 Porter Service

The Lessee shall have the right to make available to its
patrons porter service at and in the vicinity of Passenger Terminal Building
A for the handling of such patrons' aircraft baggage, The Lessee may
secure and provide such porter service through a contractor of Its own
choice, subject to Port Authority, approval, provided such constrictor is or ie
willing to become a Port Authority permittee and accept a permit from the
Port Authority.

The Lessee shall also have the right to enter into ,joint
arrangements or agreements with the other Airline Lessees of space in
Passenger Terminal Building A or the Contra,]. Terminal Area Complex for
the furnishing of porter services as aforesaid through a common contractor,
approved by the Port Authority, acting collectively for and on behalf of
the Lessee and such other Airline Lessees, rovided such contractor is or
is willing to become a Port Authority perm ee and accept a permit from
the Port Authority.

	

Section 26.	 Prohibition in Regard to Sale of Merchandise

Unless otherwise expressly permitted so to do, the Lessee
shall not install, maintain or operate, or permit the installation,
maintenance or operation on the premises or non-exclusive areas of any
vending machine or device designed to dispense or sell food, beverages,
tobacco, tobacco products or merchandise of any kind, whether or not
included in the above categories, or of any restaurant, cafeteria, kitchen,
stand or other establishment of any type for the preparation, dispensing
or sale of food, beverages, tobacco, tobacco products or merchandise of
any kind, whether or not included in the above categories or of any equip-
ment or device for the furnishing to the public of service of any kind,
including therein, without limitation thereto, telephone pay stations.

	

Section 27.	 In-Flight Meals

If the Lessee desires to pre?sare for its exclusive use,
meals (hereinafter called "in-flight meals ' for consumption by passengers
and crew on board Aircraft operated by the essee 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 Aircra ft' ). but
only if the Lessee shall, by an agreement supplemental to this Leas: Agree-
ment, lease other premises from the Port Authority, which premises shall
be located outside the Central Terminal Area Com^,lex and in the area
generally to be known as "the Base Facility Area' and, provided further,
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that if the Lessee chooses to use an independent. contractor, such con-
tractor shall be a regular ln-Flight Meal Operator by which is meant
an operator authorized by the Port Authority to provide in-flight meals
'o Alrcraft Operators at the Airport unless, in the opinion of the
Lessee ; all regular In-Flight Meal Operators are unsatisfactory to the
C,essee, in which case the Lessee may employ any other contractor (other
than another Person engaged in the business of transportation by Aircraft),
satisfactory to the Port Authority, 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-
Flight Meal Operators,

The Lessee shall have the further right, individually or
through a contractor of its choice, satisfactory to the Port Authority,
or by arrangements, ,jointly with one or more other contractors at the Air-
port, to prepare outside the Airport and to deliver at the Airport to
Aircraft operated by the Lessee, in-flight meals ^for consumption by

Lessee
	 c rew

employs acontractordeither alone,
 Aircraft, 

by &rrangem^^,jointlyfwith
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 and/or delivery of such in-flight meals to Air-
craft for consumption by passengers and crews on board such Aircraft.

Section 28.	 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 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.

Section 29.	 Consumer Services

(i} Coffee Shop and Snack Bar

The Port Authority shall enter into a contract or agree-
ment upon such terms and conditions and with such person, firm or corp-
cration (which person, firm or corporation is hereinafter referred to as

"(--'fee Shop Operator") as may be satisfactory to the Port Authority
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authorizing such Coffee Shop Operator to operate cne or more coffee
Shop and snack bar establishments in non-exclusive Areas A -3 and A-4
In Passenger Terminal Building A and non-exclusive Area C-4 in Flight
Station A-2 for the sale of food, alcoholic and non-alcoholic bever-
ages and similar items for consumption in such areas.

The contract between such Coffee Shop Operator and
the Port Authority shall provide that the Coffee Shop Operator shall
pay to the Port Authority the respective percentage tees establi:ihed
by the Port Authority as being applicable to the gross receipts
respectively derived by the Coffee Shop Operator !prom sales oC food,
alcoholic and non-alcoholic beverages and similar items at non-exclusive
Areas A-3, A-4 and C-4.

The Lessee agrees that it, together with other
Airline Lessees of Passenger Terminal Building A (as to the non-
exclusive Areas A-3 and A-4) and together with the other Airline
Lessees of Flight Station A-2 (as to non-exclusive Area C -4) will
furnish to the Coffee Shop Operator sufficient and suitable space
including adequate storage space, all as shown on Exhibits A, A-2
and C as may be required by the Coffee Shop Operator for conducting
and carrying on its or his aforesaid operation. The Port Authority
shall pay to the Lessee for the use of space by the Coffee Shop
Operator as aforesaid the Lessee 'e pro rata share (to be determined
as provided in Sub-paragraph (vii) hereof) of a fee equivalent to

of the percentage fee collected by the Port
Authority from the Coffee Shop Operator. The Lessee shall proceed
diligently to construct and install those portions of the pipes,
wires and conduits, as shown in detail on its approved plans and
specifications required under Section 4 hereof for the supply of such
utilities and services as the Coffee Shop Operator may require, includ-
ing without limitation thereto those portions of the electric, water,
sewerage, gas, heating and air-conditioning equipment required by the
Coffee Shop Operator in its or his performance including, but not
limited to steam and waste lines for use in connection with the afore-
said operation. The Lessee shall have a ,joint and several obligation
with its Airline co-lesseexof space in Passenger Terminal Building A
to install freight elevators required by the Port Authority in non-
exclusive Areas A-3, A-4 and C-4. All such installations and construction
shall be subject to the prior written approval of the Port Authority
and shall be .further subject to all of the terms and conditions set
forth in Section 44 hereof.

The contract between the Coffee Shop Operator and the
Port Authority will provide that the Coffee Shop Operator will fconish,
at its expense, all necessary trade fixtures, equipment, .furniture
and personal property requLred in connection with the efficient ato,!
satisfactory operation of such Coffee Shop and Snack-Bar or coffee
shops and snack bars; that the Coffee Shop Operator will provide aye
work necessary or required to finish off the space, inc_udir,g the
finishing off of the walls, from the rough +aAl tion8 and finishing
off of the floor and ceilings. The decor and color scheme of the
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facility to be operated by the Coffee Shop Operator and the location
f Pixtu^es therein shall be subject to the prior and continuing
,pr,vai of the Port Authority.

Nothing contained in this Section 29 or in this
Lease shall impose or be deemed to impose upon the Port Authority or
the Coffee Shop Operator any obligation to provide in flight meals
to the passengers of the Lessee or its Airline co-lessees on delayed
flights.

(ii) Vending Machines, Public Telephones, Coin-

The Port Authority, by itself or through contractors,
lessees or permittees, shall install and maintain in non-exclusive
Areas A-3, A-4, A-9, 0-4 and C-b vending machines, public telephones,
coin-operated lockers, coin-operated toilets and, if requested by the
Airline Lessees of Passenger Terminal Building A, advertising displays,
at such locations, of such type, design and detail and to such extent
as may from time to time be determined by the Port Authority after
consultation with the vendor and Airline Lessees of Passenger Terminal
Building A. The Lessee in common with the other Airline Lessees of
Passenger Terminal Building A and Plight Station A-2 shall have the
obligation to provide the necessary pipes, wires and conduits for the
supply of utilities and services for such machines and displays,
Including without limitation thereto, electricity.

The Port Authority shall require its contractors,
lessees, or permittees to pay a percentage fee based upon the gross
receipts received from such vending machines, public telephones,
coin-operated lockers, coin-operated toilets and, if applicable,
advertising displays.

The Port Authority shall pay to the Lessee its
pro rata share (to be determined as provided in sub-paragra ph (vii)
of this Section) of a fee equivalent to (2.a.) 	 of the
percentage fee collected by the Port Authority from its contractors,
lessees or permittees as aforesaid_ A11 fees payable under this
subsection shall be paid in the manner and at the time provided in
sub-paragraph (vi) hereof.

(iii) Insurance Covering Air Transportation

The Port Authority shall enter into contracts or
agreements upon such terms and conditions and with such insurance
vendors as may be satisfactory to the Port Authority authorizing such
vendors to sellor arrange for the sale, in non-exclusive Areas A-3,
A--4 and C-4, of policies of insurance covering air transportation
fui-niched by the Lessee and other lessees of space in Passenger Term-
inal Building A,
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The contract between the innirnnce vendors and the
Port Authority shall provide that such vendors shall pay to the Port
Authority a basic fee of (2.a.) per square foot per arrnum
for the space occupied by such vendors In non-exclusive Areas A-;3,
A-4 and C-4 in connection with the sale of suet po!A(i ies of lnsur-
ance.

The contract with each separate insurar.ce vendor
shall further provide that the particular vendor will +,ay to the Port
Authority a percentage fee of its gross premiums derived from the sale
of such insurance, less the amount of any basic fee paid by the
respective insurance vendor to the Port Authority, The Port Authority
shall pay to the Lessee its pro rata share of the basic fee. If the
percentage fees actually paid by the insurance vendor or vendors to
the Port Authority exceed the amount of the basic fee, the Port
.Authority shall retain from such percentage fees an amount equal to
the basic fee, the excess of the percentage fees, if any, shall be

(2. a)

Lessee and the other Airline Lessees of Passenger Terminal Building
A to be prorated In accordance with the provisions of subparagraph
(vii) hereof.

The contract with each insurance vendor will also
provide that, if the Lessee and its Airline co-lessees of Passenger
Terminal Building A so request, the vendor shall provide general
information service to the public.

No insurance vendor shall 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. No insurance
vendor shall be required to continue to provide at any designated
locations, vending machines for the sale of insurance when the gross
premiums from any such machines at any such location is less than
(2 . a . )	 per month, provided, however, if twenty-four (24) hours
counter coverage is not provl e^Fiere shall be at least three insur-
ance vending machines located in Passenger Terminal Building A. The
provisions of the insurance policies and the minimum coverage offered
thereby shall be acceptable to the Lessee and its Airline co-lessees
of space in Passenger Terminal Building A as aforesaid.

The location of the insurance counters and the
insurance vending machines shall be at the places designated and
approved by the Port Authority, after consultation with the vendor
and the Airline Lessees of Passenger Terminal Building A. Each
insurance vendor shall have the obligation to furnish and install,
at its own expense, all necessary trade fixtures, machines, counters
and equipment required in connection with the opt rations hereunder.
The Lessee, together with the other Airline Lpsaeea of space iiz  Pass-
enger Terminal Building A as to Areas A-3 anti A-4 and together with
Airline users of space in Flight 8tatlon A-2 as to Area C- 11 shall have
a ,joint and several obligation to provide the ne<,,,wary wires and
conduits for the supply of .ele-tricity for r.:s '^i onnectiQn with
each insurance vendor's operations.
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{1v) Neweatarida and other Merchandise

The Port Authority shall enter into a con-
!:,_•,t. -r :.oni; arts udon such terns and conditions and with such

rievisstw!d c,perat'or :r operators as may be satisfactory to the Part
'Luthu i..y authorizing such operators to operate newsstands in
rion-exclusive Areas A-3, A-4 and C-4 and 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. 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 satisfactory to the Port
Authority and as are requested by the Lessee and the other Airline
Lessees of space in Passenger Terminal Building A.

The contract between the newsstand operator or
operators and the Port Authority shall provide that the newsstand
operator will pay to the Port Authority a basic fee of

per square foot per annum for the space operated by such opera-
tor in connection with the operations of any newsstand.

The contract with the 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 operator from
all sales made by the operator less the amount of the basic fee paid
by the operator to the Port Authority.

The Port Authority shall pay to the Lessee its
pro rata share of the basic fee. If the percentage fee actually paid
by any operator to the Port Authority exceeds the amount of the basic
fee, the Port Authority shall retain so much of the percentage fee
as is equal to the amount of the basic fee, the excess, if anv,
remaining shall be divided as follows: 	 (2.a.)

to the Lessee and the other Airline Lessees of Passenger
Terminal Building A to be prorated in accordance with the provisions
of subparagraph (vii) hereof.

The contract with the newsstand operator or opera-
tors will further provide that the 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 merchan-
dise as may be requested by a majority of the Airline Lessees (in-
cluding the Lessee) of Passenger Terminal Building A, if authorized
by the Port Authority. The contract shall further provide that no
merchandise objectionable to the Lessee or the other Airline Lessees
hall be -old.

The location of newsstands for the use of the
ne wssta.rd operators shall be determined by the Port Authority after
consultation wi.r.h the operator, the Lessee and the other Airline
lessees of s= pace in Passenger Terminal Building A. The operator will
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furnish and install rr its expense all nece; +:ary Trade fixtures,
stands, counters and ..quipment required in . mneetion with its opera-
tion and all construction work necessary to }ecomrrodate such insta..'a--
Lions except that the i,essee together with the other Airline Less-
of space in Passenger Terminal Building A a: to Areas A - 3 and A - 4
and together with otbc ,, Airline Lessees of , ,;ace in Flight Station
A-2 as to Axes C-4 sh y, .1 provide at its and i-ieir Joint and severa..
expense the necessary wires and conduits for the supply of elect-rict-
ty for use in connection with the operation 	 the newsstand or new+.-
itands.

(v) Qt),er consumer Services

(a) The Port Authority m.a;a make agreements frorr
.1-me to time, upon such terms and conditions and with such consumer
service operators as way be satisfactory to ^.tte Port Authority for
.he operation in Area Pro of an employees' cafeteria and for the
?peration in non-exclusive Areas A-3, A-4 and C-4 of such stores
'or the retail sale of such merchandise and/or, providing of such
ervice as the Port Authority may at its discretion determine. The
.essee shall have the same ,joint and several obligations with respect
co space covered by any such agreement as it has with respect to
offee Shop and Snack Bar space described in nubparagraph (i) of

i.his Section 29, Except as otherwise provided in subsection (b)
X this subparagraph (vl of this Section 29, the Port Authority will
hare the basic fees and the percentage fees, If any, provided in
rly such agreement, with the Lessee and the other Airline Lessees
L' Passenger Terminal Building A in the same manner as is provided
Lth respect to the basic fee and percentage Tee described in
:abparagraph (iv) of this Section. If any such agreement provides
or payment of a percentage fee only, the Port Authority shall pay

III the Lessee the Lessee's pro rata share (to be determined as provided
n subparagraph (vii.) hereof) of a fee equivalent to (2.a.)

of the percentage fee collected by the P',irt Authority from the
naumer service operator.

(b) The Lessee will make available at reasonable
r.^ntal rates such counter apace as may be required by the Port Authority
Pt such location in the Lessee's exclusive Area A-1 as the Port
Authority may designate. The Port Authority, ratziy from time to time
a d upon terms and conditions satisfactory to lt:, make agreements
w'.th such car and other vehicular rental. compa-'es as it deems satis-
P,, ,tory for the use and operation of counters Ccx the rental of cars
a .1 other vehicles, The Lessee shall be entita.^d only to the basic

vital (and to no other rental, fee or charge) fixed by it for such
e,ee, provided, however, that such basic rental represents the it,is

to_i.n reasonable tehta7l for the space provided, 	 'king into account
tt cost of providing the space and maintaining the same.
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(vi) Obl -ations in Connection ith Consumer Services
men s	 —

The ort Authority shall acninister all contracts.
"ni agreements with persons, firms or corpora°.ons operating or
rforming consumer se, ices as hereinbefore ^ovided. All such
r'tracts and agreemen' shall contain provis :ins providing that
irh persons, firms or orporations shall:

(a	 take all reasonable ', easures in every
proper :-inner to maintain, dev= g lop and increase the
busines conducted by it at ttc premises,

(b not divert, cause oz' allow to be diverted
any business from the premises;

(c} maintain in accordance with accepted
account: :g practice, records ar.i books of account
recording all transactions at, through or in anywise
connected with the premises, W ch records and books
of account shall be kept at al times within the Port
of New Y:>rk ]district and permit'., in ordinary business
hours du ing such time, the extinination and audit by
the offirors, employees and representatives of the
Port Aut,°,^rity of such records tsnd books of account;

(d) permit in ordinary business hours the
inspectic., by the officers, employees and represen-
tatives of the Port Authority of any equipment used
by the tc_iant, lessee, licensee - jr permittee, in-
cluding bit not limited to cash registers and
recording tapes;

(e) furnish on or before tre 20th day of each
month following the commencement. date of the opera-
tion, a sworn statement of gross receipts arising out
of the operations of the tenant, lessee, licensee or
permittee for the preceding mont,,;

(f) install and use such crash registers, sales
slips, imroicing machines and oti,or equipment or
devices fe- recording orders taken or services ren-
dered as n.ry be appropriate to ti-,> business and
necessary r desirable to keep arcurate records of
gross receipts;

(g) rurnish good, prompt an,? efficient service,
adequate t., meet all demands therefor at the premises;
furnj_sh such service on a fair, equal and non-discrim-
inatory bar:.s to all users thereci'; and charge fair,
reasonable nd non-discriminatory prices for all items
and/or ser, ces which it is permi^..red to sell and/or
render; ant'

- 44 -



r te,,.: eg	 „x

of 2168 ^ T G

(h) -amply with and execute. the provisions of
any and a1.1 present and future g overnmental laws,
rules, rHisulations, requirements, orders and directio).
which may pertain and apply to 'L's operations for the
use and 3rcupaney of the space ._ it.

The Port Authority does not gua: , -antee the payments of
,entals and fees required to be paid by any ., ,2rsons, firms or
, orporations operating or performing consume^ services pursuant to
he provisions of this Section 29 and shall z¢:xve no obligation to t,l
i,essee to make any payments to the Lessee uni'1 the fees or rentals
ire actually collected by the Port Authority. The Port Authority w1.1
advise the Lessee of all accounts remaining d_linquent for more Char,
ixty (60) days and will consult with the Lev riee as to the appropriate
tees to be taken to e.'_'ect collection.

(vii) Pro Rata Sharing

The Lessee's pro rata share of thee- basic and percentage
es which are to be divided amongst the Lessee and the other Airline
essees of passenger Terminal Building A shall'. be 3.576% thereof.

>ction 30, Care, Maintenance and Repair by the Lessee

(a) The Lessee shall repair, replace, rebuild and paint
cI'.1 or any part of the Airport which may be damaged or destroyed by
i, o acts or omisslons of the Lessee or by those of its officers or
rnploye.as or of other persons on or at the premises or non-exclusive

k;reas with the Lessee ' s consent.

(b) Except as expressly provided in subdivision (c)
o.' this Section,, the Lessee shall, throughout the term of this Lease,
assume the entire responsibility for, shall perform and shall relieve
t;, ,,3 port Authority from all responsibility for, all repair, replace-
m,-.it, rebuilding and maintenance whatsoever in Areas A, A-1, A-2,
C ,.end D ( hereinafter referred to as "the exclusive areas") whether
au,r.h repair, , tapl,aoement, rebuilding or maintenance be interior or
0;%:;erior, ordinary or extraordinary, structural or otherwise, and
w thout limiting the generality thereof:

(1) The Lessee shall keep at a!1 times in a clean
and orderly condition and appearance its exclusive areas and
all of its fixtures, equipment and persor •,a.l property located in
any part of the exclusive areas open to or visible by the genera
public.

(2) The Lessee shall take good care of the excli;-
siVe areas, maintain the same at all timea in good condition,
reasonable wear and tear excepted, make ail repairs, replacemen^
rebuilding., painting and repainting insid_ and outside, ordi.nar;,
and extraordinary, structural or otherwis 	 such repairs and
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replacements by th Lessee shall be in q,.ality and class not
inferior to the or..ginal material and worrmanship; and the
Lessee shall pay promptly the cost and expense of such repairs,
replacements and maintenance.

(3) N e Lessee shall provio,e and maintain all
fire protection an,i safety equipment and all other equipment of
every kind and nat,,re required by any law, rule, order, ordinance,
resolution or regulAtion of the type and Nature described in
Section 38 of this Agreement.

(4) The Lessee shall repair any damage to the
paving or other sura'ace of its exclusive areas caused by any
oil, gasoline, grease, lubricants or other inflammable or
flammable liquids or substances having a corrosive or detri-
mental effect thereon.

(5) The Lessee shall be responsible for and shall
make all necessary tie-in connections with the Port Authority's
high temperature hot water and chilled water supply lines to the
location or locations shown on Port Authority Contract Drawings
(as said contract drawings are finally revised). The public
utility company serving the Airport shall be responsible for and
shall make the necessary arrangements with the Port Authority
for bringing in utility service lines for electricity and gas
to the location or :vocations shown on Port Authority Contract
Drawings (as said contract drawings are finally revised). The
Lessee shall, be responsible for and shall make necessary tie-in
connections with the public utility company's utility service
lines and pay the public utility company or companies for the
service. The Port Authority shall be responsible for and make
the necessary arrangement for bringing in utility service lines
for grater and sewerage disposal to the location or locations
shown on Port Authority Contract Drawings 1,as said contract
drawings are finally revised) and shall be responsible for the
maintenance and repair of such utility service lines to the
location or locations aforesaid. The Lessee shall be responsible
for and, shall make all necessary tie-in connections to such
water and sewerage lines and pay all charges for such services.

(6) As to all of the non-exclusive areas, including
but not.l.mite'd to the respective service road and all blast
Fences, the Lessee jointly and severally, with such other airline
lessees as may have the right to use such non-exclusive areas,
shall have the obligation to fully maintain (including removal
of snow and ice), repair, replace, lamp, relamp, paint, repaint
and rebuild all such 4zon-exclusive areas whether such repair,
maintenance, replacement, lamping or relamping, painting or
repainting, or rebuilding shall be interior or exterior, ordinary
or extraordinary, structural or nonstructural or otherwise and
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shall have the same ,joint and several ob_igations with respect
thereto as it has sole obligation with r-spect to its exclusive
areas as provided in the preceeding subt;oragraphs (1) through
(5) of this subdivision (b) of this Sectl.on 30.

(7) 7he Lessee shall have -. Joint and several
obligation with all. other Airline lessee-. of Passenger Termina-,
Building A or b'liEftt Station A-2 or the "antral Terminal Area
Complex, as the case may be, to provide ..-:" its and their severs
and joint expense, personnel necessary tc adequately police all
of the nonexcldsIve areas. If and in the event the Lessee fail:j
to discharge its obligations aforesaid frr supplying the neces-
sary personnel for the policing of the n.,.,-exclusive Areas
then, in such evert, the Port Authority shall provide all such
personnel necessary to adequately police -on-exclusive Areas.
The Lessee together with the other Airlin ,a lessees, Jointly and
severally, as aforesaid, shall be liable r.o the Port Authority
for all Port Authority's costs and charges made or incurred by
the Port Authority for the supplying of Bach personnel.

{ } 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.

(9) In addition to the foregoing, the Lessee agrees
to take such measures including but not limited to the planting
and replanting of grass of the same type as planted generally
at the Airport by the Port Authority, for the prevention of soil
erosion with respect to all portions of the premises not paved
or built upon,

(10) In the event the Lessee tails to commence so
to malntain,,olean, repair, replace, 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
or fails diligently to continue to completion the maintenance,
repair, replacement, rebuilding or restoration of its exclusive
areas required to be maintained, repaired, replaced, rebuilt,
painted, repainted or restored by the Lessee under the terms of
this Agreement, the Port Authority may at its option, and in
addltion to any other remedies which may be available to it,
maintain, repair, replace, rebuild, paint, repaint or restore
all or any part of the exclusive Areas inclided in the said noticc.
and the cost thereof  bhall be payable by thY Lessee on demand,
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(11)in the event the Lest-,ee and the other Air-
line Lessees of Pat, enger Terminal Sullditl , A or Flight Station
A-2 or the Central `"erminal Area Complex u=. the case may be fail
to commence or disc.arge either its or the'r sole or Joint and
several obligations so to maintain, clean, repair, replace,
relamp, paint, repa`.nt, rebuild or restore as required by this
Agreement within a neriod of twenty (20) days after notice from
the Port Authority :,) to do or fail diligently to continue to
completion the main^- ,^nance, repair, replacernent, lamping, relamp-
ing, painting, repat !)ting, rebuilding or restoring of the non-
exclusive Areas regi^i.red to be maintained, ^epaired, replaced,
relamped, repainted -^r rebuilt by the Lessee and the other Airline
Lessees as hereinbe ore provided, the Port Authority may at its
option and in additic:n to any other remedies which may he avail-
able to it, maintala:, repair, replace, rebuild, paint, repaint,
Kamp, relamp or restore all. or any part of the said non-exclusive
areas included in Vic- said notice, and the Lessee and all such
other Airline Lessees shall be liable Jointly and severally upon
demand to pay to the Port Authority, the costs of all said work.

(12) The obligation of the Lessee as hereinbefore
set forth in this Section 30 (in the event chat damage or
destruction caused by the acts and omisslonct of the Lessee or
bythose of its employees, guests, customers or invitees or
of the employees, gur_zts, customers or invitees of any lessee of
Passenger Terminal Building A or Flight Station A-2 or the
Central' Terminal Area. Complex is covered by any contract
or Insurance under which the Port Authority is insured) is
hereby .released to the extent that the loss t,s recouped by actual
payment to the Port Authority of the proceeds of such insurance;
Lrovided, however, that if this release shall invalidate any
sue po icy"^suranme or limit or void the Port Authority's
right thereunder then this release shall be void and of no effect.

(c) The Port Authority shall make all repairs and
rep!arements neoeasary to remedy damaes to the exclusive and non-
exc_.isive Areas occurring within one 	 year after the Completion
Drit . of each, respective area, when damages result solely from original
dc-. • ts in workmanship and/or materials performed or used in the
..on& ,,ruction by the Port Authority under Section 1 hereof, and the
Por^ Authority shall also make all repairs and renlacements necessary
i.ci i medy damages to the exclusive and non-exclua ve Areas occurring
wit!.rs one (1) year from ttre respective Completion Dates, resulting
sol,c!y from the sinking, settling or shifting of the ground, except
Worst the same is caused by earthquake, other acts or God or by force
maje , :e. The Port Authority shall have no obligation hereunder until
it t, <; received from the Lessee notice that such damages have occurred
b o ca se of such original de"ects or sinking or set.'ling, such notice
I:u 1, liven within five (5) days of the occurrence of any such damage,
Tt e 	=-t Authority agrees tJat if and to the exter.* that the same
o^in : reasonably effectuated, and without additictal cost to the
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'art Authority, any warranties contained in any construction contract.
°,tered into by it for the construction of Passenger Terminal. Buildint
and Flight Station A-2 shall be for the ber-Cit of the Port

ALithority, the Lessee and the Airline Leasees of Passenger Tem.1--_0
)' g ilding A and Flight station A-2.

x Lion 31. Insurance

Subject to the availability of suc insurance, the Port
thority in its name and for its benefit only :s hall insure and
.ring the term of this Lease keep the enclosed portions of the
elusive and non-exclusive Areas insured to the extent of not less

1.r,7.n eighty percent (80%) of the insurable value thereof, if such
enclosed portions of the exclusive and non-exclusive areas are not
f otected from the peril of fire by a sprinkler system and shall
k,ep insured to 'the extent of not less than ninai;y percent (90%) of the

sursble value It such enclosed portions of the exclusive and non-
rT:.eluisive Areas are protected from the peril of °ire by a sprinkler

,,Lem, .against such hazards and risks as may m.,w or in the future
t included under the Strndard Form of Fire Insurance Policy of the
Late of New Jersey.

The Fort Authority hereby reserves the right, exercis-
a ,-',.e at any time during the term of this Agreement and without any
n .ice to the Lessee to self-insure the premises and the non-exclusive
A--!as either in whole or in part under its self-insurance plan to
th- same 'extent and against the same risks as hereinbefore in this
8r tion enumerated.

The parties hereby stipulate that neither the provisions
,T Vitle 46:8-6 And 46:8-7 of the revised statute<: of New Jersey nor
fl) se of any similar statute shall extend or apply to this Lease
M7 reemerrt

Se t;.ion 32. Ucenses and Permits

The Lessee hereby agrees that it shall, at its own
ca and expense, procure and obtain all necessary or appropriate
11,c uses and permits, cert; ficates and other authc+rizations required
iay +ny governmental authority in connection with or covering the
vp±rations or activities permitted to be performed by it under the
pre.i1sions of this Agreement.

sec':,on 33. Ingress and Egress

The Lessee, its officers, employees, Matrons, customers,
ien _-ees and business guest., shall have the right: of ingress and
el,ro.ss between the premise-, hereunder and a mw11c'.pal street or
rntb',:_c way outside the Airport and between the pr yi , lses and roadways
lerai ng to and from the Airport and the ramp area +o such points as

.,e designated by the Airport Manager, all of the same to be used
it t .mmon with others having rights of passage wit.i:in the Airport,
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The use o: such roadways or ramp Ureas shall be subject
Lhs Mules and Regula-.ions of the Port Authority now in effect or

4-ch may hereafter be promulgated for the safe and efficient opera--
on of the Airport. x",n Port Authority may, at any time, temporarily
permanently close or consent to or request the closing of any such

Wway and any other ar9a at the Airport presently or hereafter used
such, so long as a reasonably equivalent means of ingress and

ress as provided above remains available to the Lessee, The Lessee
',,by releases and discharges the Port Authority, its successors

r: i assigns, of and frog. any and all claims, demands or causes of
l.on Which the Lessee may now or at any time hereafter, have against
o' the foregoing, ai:sing or alleged to arise out of the closing

c ony street, roadway, ramp area or other area used as such, whether
din or outside the Airport, provided the Pore Authority makes

a ,ilable to the Lessee a means of ingress and egress reasonably
tx iJvalent to that provided above.

rion 34. A&ns

(a) Rxcept with the prior written approval of the
t Authority, the Lessee shall not erect, ma:ntain or display any

s5rns or any advertising at or on the exterior parts of the premises
of in or on the,pr6mises so as to be visible outside the premises.
lsrerl or signs affecting public safety and security shall be in
ac _>rdance with established Port Authority standards.

(b) Upon demand by the Port Authority, the Lessee shall
re •.eve, obliterate, or paint out any and all advertising, signs,
Do.r•ers, and similar devices placed by the Lessee on the premises
vii.i.out the prior approval of the Port Authorit as aforesaid. In
the event of a fa lure on the part of the Lessee so to remove, obli-
lxtc -te or paint out each and every sign or piece of advertising and
so o restore the premises and the Airport, the Port Authority may
pe__orm the Necessary work and the Lessee shall pay the cost thereof
to he Port Authority on demand. The term "premises" for the purposes
o -his Section 'shall include the non-exclusive areas.

:3e: ion 35. Sightseeing Flights

The lessee shall not be entitled to use the Public
Aix raft Facilities to maintain any sightseeing PUghts(by which is
me,v.: flights on which passengers are carried and which originate
ouid .ermi.nate at the Airport with no intermediate landings other
tia emergency landings) fcr which a charge is made unless it has
flr	 obtained a special permit from the Port Authority authorizing
xt	 do so, and then only upon the terms and conditions, including
ee. n.nd charges to be paid to the Port Authority by the Lessee, as

^ ,w ort Authority may prescribe in such permit,

The Port Authority shall be under no obligation to issue
to 1 a Lessee any such permit, but if the Port Authority issues a

n	 to any other Scheduled Aircraft operator authorizing such
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other Scbeduled Aircraft Operator to operate revenue producing
sightseeing flights at the Airport, then thc= Port Authority shall
upon the request of the Lessee, issue a simar permit for such
purpose to the Lessee, upon similar terms a,0 conditions.

Section 36. Incinera t ion services

The Port Authority either direc tly or through an
Independent contractor of its choice, may provide, maintain, and
operate at the Airport physical facilities for the incineration of
materials required to be destroyed by Governmental Authority. The
Lessee shall pay to trio Port Authority from ':ime to time, upon deme..+d
by the Port Authority, a reasonable charge for providing and main-
taining such facilities and providing the services in connection
therewith.

,Section 37. Rules and Regulations

(a) The Lessee covenants and agrees to observe and
,bey (and to require its officers, employees. passengers, guests,
invitees and those dp_xig business with it, to observe and obey)
;he existing Rules and Regulations of the Port Authority (including
amendments and .supplements thereto) for the government of the conduct
,_nd operations of the Lessee and others on the premises including
,he non-exclusive Areas, and such future reasonable Rules and
egulations as may, from time to time during the letting, be promul-

, , ated by the Port Authority for reasons of safety, health, noise,
,anitat'i,on and, good order. The obligation o- the Lessee to require
uch observance and obedience on the part of its passengers, guests,
rzvitees and bu•s:ines.s visitors shall obtain only while such persons
;re on the premises or on the non-exclusive Areas which the Lessee
ermitted hereunder to use in common with others. The Port Authorit
teas that except in cases of emergency, it will give notice to the
ssee of every such future Rule or Regulation adopted by it at least:
,ve ( rj) days before th!t• Lessee shall be required to comply therewith.

(b) If a copy of the Rules
cten the Port Authority will notify the
-z,I:ive.ry of a copyy or by publication in
,rt of New York district or by making a
the Secretary of the Port Authority.

and fegulations is not attached,
Lessee thereof by either
a ne-,a•paper published in the
copy ki,vailable at the offic:

(c) No statement or provision in the said Rules and
? gulations shall be deemed a representation cr promise by the Port
i thority that the services or privileges described shall be or rema
r•.ailable, or that the charges, prices, rates or fees stated therein
z'- all t?e or remain in effect throughout the letting, all of the same
f.,-ing subject to change by the Port Authority From time to time
wli,enever it deems a change advisable.
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tn_on 38. Compliance ,ith Governmental Requ;^ements

(a) The U ,see shall comply with and execute all laws,
aitances and governmer al rules, regulations and orders now or at
iime.during the tern of this Lease which, _ a matter of law,

=	 9.11plica.ble to or whi n affect the operatio,: of the Lessee at
Airport and in addit.,on shall make all impr;vements, repairs
.Iterations to the r-emises which may be sr_ required.

(b) The obligation of the Lessee :o comply with govern-
w . 1:,2'1 requirements as provided herein is for t:e purpose of assuring,
p1tc.r safeguards for th protection of persons and property on the
p n?ises. Such provisic-. is not to be construes as a submission by
tf Port Authority to th? , application to itself` of such requirements
o rin}y of them.

(c) Since !.;xe Port Authority has agreed in the Basic
L: se to conform to the ._: ,iactments, ordinances, resolutions and
r , U ations of the City -.f Newark and its various departments,
i)t.rds and bureaus in re,,ard to the construction and maintenance of
hi Wings and structures and in regard to health and fire protection
ids ^rh would be applicable if the Port Authority were a private
c , puration, to the extern that the Port Authority finds it practicable
tat to do, the Lessee shall comply with all such enactments, ordinances,
r(-_olutions and regulations which would be appl cable to its opera-
'f ji; at the premises if the Port Authority were a private corpora-
^..l is, except in cases whose the Port Authority either notifies the
L gee that it need not ec)mply with or directs ie not to comply with
ar such enactments, ordi_r.ances, resolutions or regulations which are
rt it-cable only because or the Port Authority's agreement in the
13L is Lease. The Lessee shall, for the Port Authority's information,
dr^_isrer to the Port Authority promptly after receipt of any notice,
wa f -„ng, summons or other legal process for the enforcement of any
of the foregoing, a true opy of the same. Any lirection by the Port
Au , iority to the Lessee not to comply with any such enactment, ordi-
na_-:ce, resolution or regulation shall be given only pursuant to a
re7ilution duly adopted b; the Board of Commiss9 one rs of the Port
Au itority or by an author zed Committee of its Board and if any such
di."ction is given by the Port Authority to the Lessee, the Port
Au iority, to the extent chat it may lawfully do so, shall indemnify
x.r7Fold the Lessee harml:ss from and against all claims, acts,
dis':tp es, liabilities, fines, penalties, costs ar;d expenses suffered
or nfin.red by the Lessee as a result of non-compliance with such
es 1) trnent, ordinance, resolution or regulation,

(d) The Lessee shall have such time within which to
r..Lj;, with the aforesaid laws, ordinances, rule, and regulations as
t.h; rauthorities enforcing the same shall allow,

(e) For the purposes of this SectAon, the term "premises'
,hi I be deemed to include the exclusive Areas Lett to the Lessee here-
.Pr 2, and also the non-exclusive Areas which the Lessee hereunder 1s
(;r 11,1A?d to use in common, with other Airline Lessees as hereinbefore
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,tion Utz . Prohibitec Acts

(a) The Le ssee shall commit no c,zisance,
;Ju,°y at the Airport and shall not do or permit to be
S.,h may result in the creation or maintenanc.,- of such
tte or injury at the inirport.

waste or
done snythinr-
nuisance,

(b) The L_^.ssee shall not create nor permit to be caused
created at the Airport or upon the premises any obnoxious odors

L. smoke or noxious gases or vapors. The creation of exhaust fumes
the operation of the Lessee's internal-combustion engines or
rcraft engines of other types, so long as such engines are main-
Ined and are being operated in a proper manner shall not be deemed
be a violation of th_i,u subparagraph (b).

(c) The LLszee shall not do or prrmlt to be done any-
t..;.n:g which may interfere with the effectiveness, or accessibility

the drainage and sewerage system, water system, communications
_,tem, tire-protection system, sprinkler system, alarm system,

f". e hydrants and hoses, if any, or any other part of the utility,
e =.r_Lrical, mechanic-al or other systems installF--d or located from
t• ie to time at the Airport.

{d) 'The Lessee shall not do or permit to be done any
a.', or thing at the Airport (1) which will invalidate or conflict
w,- h any fire insurance policies covering the premises or any part
titreof, or other contiguous premises at the Airport, or (2) which
rrvj- constitute an extra-hazardous condition so as to increase the
r -ks normally attendant .4pon the operations permitted by this
Al-c cemeat. The Lessee shall promptly observe, comply with and
ex,-cute the provisions of any and all present arid future rules and
re:.dlations, requirements, orders and directions of The National.
Bc,, rd of Fire Underwriters and The Fire Insurance Rating Organization
of I.J. or of any other board or organization exercising or which
mnr exercise similar functions, which may pertain or apply to the
op—ations of the Lessee at the Airport, and the Lessee shall, subject
to _ind in accordance with the provisions of this Agreement relating
to -onstruction by the Lessee, make any and all improvements,
al •.rations or repairs to the premises that may be required at any
ti- hereafter by any such present or future rule, regulation,
.re,,arement, order or direction,. If by reason or any failure on the
pnr of the Lessee to comply with the provisions of this paragraph
aM, fire insurance, extended coverage or rental insurance rate on
h•:

-fi 
)rewises or any part thereof, or on the Airport or any part thereof
 at any time be higher than it otherwise would be, then the

7c cc shall pay to the Port Authority that part of all premiums
a' by the Port Authority which shall have been charged because of
(, violation or failure by the Lessee,
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N The Lessee shall not keep -,r store during any
4-hour period flammable liquids within any enclosed portion of F,r

premises (other than in rooms or areas expr-_sly constructed for t
storage of such liquid3in excess of the Lc see's working require
means during the said 3 -hour period. Any s.+ch liquids having a
flash point of less than 110 0 F. shall be kept and stored in safet.
containers of a type approved by the Underwriters' Laboratories or
the Factories' Mutual Insurance Association,

(f) The Lessee shall control access by its passenger-
id patrons from and to Areas D, D-1 and D-G and shall maintain coairol

>t its passengers and patrons while they are apon Areas D, D-1 and -2
,,y proper measures to insure that the highest standards of safety sre
,;aintained. The Lessee! shall not operate an;- vehicle nor permit
;p ersons doing business with it to operate an,, vehicle in Areas
;, D-1, D-2 and D-2a w less the vehicle is equipped with a radio
_eceiver tuned to Control Tower frequencies and is adequately manned
>_' unless duly authorized by the Port Authority.

(g) The Lessee shall prevent access by its vehicles
_nd those operated by persons doing business with it (unless such
ehicles are duly authorized by the Port Authority) to the Public
,anding Area from the premises except aircraft., which aircraft shall
e equipped with radio receivers tuned to Control Tower frequencies
-7d adequately manned. Such aircraft may be towed by a motor vehici-
quipped with a radio receiver tuned to Control Tower frequencies anti
dequately manned or such other means as may be approved by the Pori.
uthority.

(h) From time to time and as often as reasonably re-
,.iired by the Port Authority, the Lessee shall conduct pressure,
4ater flow and other appropriate tests of the fire extinguishing
ystem and apparatus which constitutes a part of the premises, The
.^ssee shall notify the Port Authority prior -o conducting such test:,.

required by the Port Authority, the Lessee shall furnish the fort
.ithority written reporr_.s of such tests.

(i) The Lessee shall not start or operate any engine
c any item of automotive equipment in any enclosed space at the
.rport unless such space is adequately ventilated and unless such
gine is equipped with a proper spark-arresti,-ig device which has
en approved by the Port Authority.

(j) The Lessee shall not operate or cause to be
:rated aircraft engines in any areas other t`:an Area D and then
ly for the purposes of taxiing or maneuverin g aircraft to and
om the taxiway and the Lessee's gate positions. The Lessee shall
t. perform any aircraft or ramp equipment maintenance on the prem-
es other than what is commonly known as turr-around maintenance.
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(k) The 1,s.ssee shall not keep or store aviation fuel
n, the premises except that fueling equipment may be operated on the
Pssee's Area D in accordance with Port Authority rules and regula-
ions pertaining thereto.

(1) The Lessee shall furnish adequate security and
card service at locations approved by the Port Authority or such
,)mparable means as approved by the Port Authority for the prevention
access to Area A. This obligation may be performed by the Lessee

7intly with other lessees of space in Flight Station A-2.

(m) The Lessee shall not, either by itself or with other
3- lessees, install, operate or maintain in the premises any public

j4ddxess system without the prior approval of the Port Authority.

(n) For the purposes of this Section, the word "premises"
. 1 ttall be deemed to include the Lessee's exclusive areas and the non-
";clusive areas which the Lessee is permitted to use in common with
!.hers as hereinbefore provided.

:a ction 41. Damage to or Destruction of Premises

(a) In the event that as a result of a casualty in-
red against in favor of the Port Authority and covered by the

:,&ndard form of insurance policy and extended coverage endorsement
c:,,..cried by it on any structure, building or portion of a building
whAph is a paxt of the premises or a part of the non-exclusive areas
(,r as to which casualty the Port Authority has provided self insur-
aa)ce to the extent 

of 
such standard coverage), the same are damaged

(Wr shout the fault of the Lessee, its employees, customers, guests,
invitees or persons doing business with it) so as to render the same
,,il.enantable in whore or in substantial part, then:

(i) if, in the opinion of the Port Authority.
the necessary repairs or rebuilding can be completed within
ninety (90) days after the occurrence of the damage, the Port
Authority shall repair or rebuild with due diligence and the
rental and fees hereunder shall be abated as hereinafter
provided for the period from the occurrence of the damage to
the completion of the repairs or rebuilding, whether or not
the work of repair or rebuilding is actually completed within
the said ninety (90) days; or

(ii) if, in the opinion of the Port Authority,
such repairs or rebuilding cannot be completed within ninety
(90) days; after the occurrence of the damage, or if the building
requires rebuilding, then the Port Authorit;; shall have options:

(1) to proceed with due diligence to repair
or to rebuild as necessary; or
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(2) to terminate th . letting and/or the
right to use non-exclusive areas as to the damaged
portion of the premises and/(r non-exclusive areas
as the case may be, allowing an abatement of rents.
and/or fees therefor and if z uch option is exercis
by the Port Authority and aliects a substantal pa
of the premises, the Lessee -'nall have the right w, n-
In th_rty (30) days thereaft =^r, on fifteen (15) da
written notice to terminate 'nis Lease as to the
balance of the premises, or

(3) to cancel this Agreement and terminate
the letting as to the entire premises;

and the rentals and fees payable under this Agreement shall be abated
as hereinafter provided, in Section 64, eitier as the case may req,.ire,
for the period from he occurrence of the damage to the completion,
of repairs and rebuilding or for the period from the occurrence of
the damage to the effective date of terminatton by the Port Authority
for the portion of the premises involved.

(b) The words "substantial par-" as used in this Sec
tion 41 shall mean at least twenty-five (251 percent of the total
usable floor space in the premises.

(c) The Lessee shall be the insurer of the Port
Authority against the risk of loss or theft or damage to any Port
Authority fixtures, equipment and personal property which are a pars.
of or are located in or on the Lessee's exc".,osive areas and shall
promptly replace or repair the same within f5ve (5) days of such 1f,3s,
theft or damage.

Section 42. Condemnation

(a) As used in this Section witz reference to any
premises or facilities leased to the Lessee for its exclusive use
or with reference to the Public Landing Area or Public Ramp and
Apron Area, the phraso "a material part" shall mean such a part of
the said premises or acilities or said Public Landing Area or Public
tamp and Apron Area that the Lessee cannot c.^ntinue to carry on it:
:ormal operations at Newark Airport without ising such part.

(b) Condemnation or Taking of <. Permanent Interest it,
All or Any Part of the Dem.ined Premises or All
or nT Material Part of the i' xblic Landing Are-a or
Publ i c Ramp and Apron Area.

Upon the acquisition by co , Jemnation or the erer-
ise of the power of eminent domain by any be-_iy having a superior
owes of eminent domai n of a permanent interest in all or any part
emised premises or of a permanent interest	 all or a material ps,
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the Public Landing :. ea or Public Ramp and Apron Area (any such
_-quisition under this .section 42 hereinafter referred to as a
taking"), the Port Au'}-ority shall purchase from the Lessee, and tree
.^ssee shall sell to the Port Authority, the essee's leasehold
-:terest (excluding any personal property whatsoever) in the demised
remises and any facillt. ies constructed thereon by the Lessee, in
1n3pliance with the provisions of Section 4 o" this Agreement, except
.at in the event of a taking of less than all of the said premises,
ie Port Authority shal1 purchase and the Lessee sell only so much

the premises and facilities as are taken. The consideration to 1^e
3.id by the Port Authority to the Lessee shall be an amount equal to
s unamortized capital investment, if any, o3' the Lessee in the

remises and facilities, or, in the event of a taking of less than
Ll of the said premises, an amount equal to t;he unamortized capital
,vestment, if any, of the Lessee in so much pf the premises and
acilities as are taker. However, the Port Authority shall purchase
id the Lessee shall sell only if the conside-ation paid by the Port
,athority therefor will constitute "unamortized Port Authority funds
_ther than bond pror..eeds or Federal or State grants expended for
13.pital improvements at the Newark Marine and Air Terminals," within
ne meaning of said phrase as used in Section 26 1 1 D of the Basic
Haase or if an amount not less than such consideration can otherwise
<: retained by the Port Authority (and not be required to be paid to
ire City of Newark) out of the damages or award in respect to such
+.a.king 'without violation of any obligation of the Port Authority to
ie City of Newark under the Basic Lease. Such purchase and sale

,Ball take effect as of the date upon which sttcb body having a superior
3wer of eminent domain obtains possession of any such permanent
uterest in thedemised premises or in the Public Landing Area or
Qbli,c Ramp and Apron Area, as the case may be, and in that event,
in Lessee (except with respect to its personal property) shall not
-jvve any claim or right to claim or be entitled to any portion of the
,.mount whichmsy be awarded as damages or paid as a result of such

: acing, and all rights to damages, if any, of the Lessee (except for
images to its personal property) by reason thereof are hereby assigned
the Port Authority.

If, however, the amount to be paid by the Port Authority
he unamartized capital investment, if any, of the Lessee in the
Braises or facilities) for such leasehold interest will not constl-

.te It 	 Port Authority funds other than bond proceeds or
deral or State grants, expended for capital improvements at the

-wark Mar;tne and Air Terminals," within. the meaning of said phrase
used in Section 26, I.D. of the Basic Lease or if an amount not
ss than such consideration cannot otherwise be retained by the Port
4hority (and not be required to be paid to The City of Newark)
,t of the damages or award in respect to such taking without violation
"y obligation of the Port Authority to The City of Newark under
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the Basic Lease, then the aforesaid agreemet,^. to purchase and sell
:;aid leasehold interest shall be null and vc,..9; and in any such
=vent, the Lessee shall have the right to api^ear and file its clai
Cor damages in the condemnation or eminent d-_,,nain proceedings, to
participate in any anti all hearings, trials ^,.td appeals therein, a,,
,o receive such amount, as it may lawfully be entitled to rece_ve a.
lamages or payment as a result of such taken;-, because of its l ss
sold interest in or because of its ownership of any facilities
erected on the premises by the Lessee at its iwn cost and expense,
ip to but not in excess of an amount equal to the unamortized capil_ l
,.nvestment, if-any, of the Lessee in such facilities. The Port
,u:thority and the Lessee hereby agree that as full and final settle-
ment of any sum that may be due as rent or otherwise for the balance
)f the term of this Lease, the Lessee will pa:, to the Port Authorit.
he excess, if any, which the Lessee may be entitled to receive over
he foregoing sum. if there be no excess, anv sum that may be due

_a rent or otherwise for the balance of the t.zm of this Lease shall
hate.,

In the event of the taking of all of the demised prem-
ses and if the Lessee has no unamortized investment in the facilities
.ristalled or constructed or built by it at the time of the taking,
Dien the aforesaid agreement to purchase and sell said leasehold
.,rnterest shall be null and void; and in that event, this Lease and
nil rights granted by this Lease to the Lessee to use or occupy the
;rerd8es or facilities Cor its exclusive use or for its use in common
+,lth others at the Airport and all rights, privileges, duties and
bligations of the parties in connection therewith or arising there-
,ider shall terminate a, of the date of the t,"k ing, and in that even'-,
!tie Lessee (except with respect to its personal property) shall not
„nve any clsitu or right to claim or be entitled to any portion of the
%inYount which may be awarded as damages or paid as a result of such
.axing,, and all rights to damages, if any, of the Lessee (except for
^Mages to its personal property) by reason thereof are hereby assigned
.) the Port Authority.

In the event that the taking covers only a material
p:i.rt; of the p`remi:see, then the Lessee and the Port Authority shall
f^zc.h have an option exercisable by notice given within ten (10)
saysi after the effectiv-_ date of such taking to terminate the letting,
I-reunder with respect 'o the premises not takken, as of the date of
e.,ch taking and such termination shall be effe c tive as if the date
c° siuch taking were the original date of expiration hereof. if the
F,:rt Authority exercises this option, it shall purchase from the
1% sxsee the Lessee's leasehold interest (excluding any personal
V , )peaty whatsoever) in the premises and facilities not taken foa
a consideration equal to the unamortized capital :investment, if any,
c: the Lessee in the premises or facilities not taken. If the
2.-^ting of the entire premises is not 'terminat e ',', the settlement or
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nLement of rentals at er the date possessic is taken by the
dy hay..ng a superior ewer of eminent domai:, shall be in accord-
ce^ with Section 64 her}o£.

(^) Conde :cation or Taking of a ermanent Interest
in Le,,a than a Material Par of the Public
Landi ; 4 Area or Public Ramp and Apron Area.

Upon i;e acquisition by condemnation or the exercise
the power of eminent domain by a body having.; a superior power of

inent domain of a peri.t.nent interest in less than a material part
ohe Public Landing A lr a or the Public Ramp :=nd Apron Area, the

rt. Authority and the :vssee each shall have „ie right to appear
L	 file claims for dame._• es, to the extent of (.heir respective inter-
k- ..s, in the condemnatit- or eminent domain prtcieedings, to partici-
p .e in any and all hearngs, trials and appeals therein, and receive
s. ! retain such amount [^: they may lawfully be entitled to receive
a damages or payment a a result of such fakir,(_;. However, if at
t	 time of such taking the Lessee has no unam,ortized investment in
i ilities installed, con tructed or built at Its own cost and
e ense in compliance wi-n Section 4 of this A-reement, then, in that
e- n.t, the Lessee (except: with respect to its . personal property)
s, ,11 not have any claim or right to claim or ! entitled to any
i) -tion of the amount wh-7^h may be awarded as 6amages or paid as a
r kilt of such taking, &?;d all rights to damages, if any, of the
i, see (except for damage>3 to its personal property) by reason thereof
a. hereby assigned to t: , e Port Authority.

(d) Conderm.ation or Taking of a Temporary Interest
in All or Any Part of the Dem'sed Premises or
All or a Material Part of the Public Landing Area
or Public Rama and Apron Area.

Upon thi! acquisition by condemnation or the exer-
ca = of the power of emi::ont domain by a body having a superior
pc ,=r of eminent domain cif a temporary interest in all or any part
or ! ,he demised premises c— of a temporary interest in all or a material

&	 of the Public Larldir<,r, Area or Public Ramp {:_nd Apron Area, there
s)' ',_ be no abatement of any rental payable by .,lie Lessee to the Port
Ac ;city under the provisions of this Agreemen?- but the Lessee shall

the right to c laim and in the event of an award therefor shall
be retitled to retain the amount which may be awarded as damages or
PPa , as a result of the condemnation or other taking of such temporary
In rest, provided, that ':Liie Lessee shall be obligated to pay over to

Authority all sued payments as may be made to the Lessee
as 3:iages or in satisfact.Lon of such claim, after deduction of
(I ^us.sonable expenses 1-;,urred by the Lessee -,n the prosecution
of ich claim; (ii) an amc,nrt equal to the unamortized capital
In `ment, if any, of th- Lessee in any facilities installed, construe-
,'e,	 built by the Lessee in compliance with the provisions of
8e	 n 4 of this Agreement: , or, in the event of a taking of less

X11 of the said premises, an amount equal tc such unamortized
S, at1 investment in the ;p remises and facilities as are taken, to



the extent in either case that the same is -o be amortized over ti
period of the taking; (iii) an amount equal to depreciation durinr
the period of the ta3:ing on such unamortizc:' capital investment of
the Lessee; and (iv) the then present capit,lized value of the
Lessee's obligation i'nr rentals thereafter ;}ayable during the pery•.i
of the taking in resprnct to the demised pre, sea, or, in the even'
of a taking of less than all of the said prr ,:dses, in respect to t:,.s
premises so taken.

section 43. Indemnit,,

The Port Authority and the Lessee shall each indemnif;,
the other against and hold the other harmles-• from, all claims
and demands by third persons arising or alle g ed to arise out of
tortious damage or injury, consequential or otherwise, to third
oersons or their property, resulting from any breach or default by
such party of any of t.:e obligations or duties assumed by or impose:
upon such party raider f.his Lease, including ; Laims and demands of tre
;ity of Newark as a third person, from which the Port Authority
leri,ves its rights in the Airport, for indem^^fication, arising by
^peratian_of law or through agreement of the >ort Authority with
';he said City.

ection 44, Other Construction by the Lessee

The Lessee shall not perform any additional construction, make
, ,ny imp,rpVements, or alter, modify or make additions to its premises or
he nbn-Oxcl,usive Areas during the letting of install any fixtures
'other than trade fixtures, removable without material damage to the
reeholci!, any such damage to be immediately repaired by the Lessee)
ithout the prior written approval of the Port Authority, and in the
vent any construction, improvement, alteration, modification or addi-
:on is made without such approval, then upon reasonable notice so
do, the Lessee will remove the same, or at 6he option of the Port

;,.ithorlty Cause the same to be changed to the ;:atisfaetion of the
i :rt Authority, Tn case of any failure on the part of the Lessee to
c mply with such notice. the Port Authority may effect the removal

change and the Lessee shall pay the cost thereof to the Port
J`.i;thority upon demand.

Notwithstanding the obligation of rnaintenance imposed
uy^)n the Lessee by the provisions of Section 30 hereof, the Lessee
s,•sIl not make any repairs or replacements (except emergency repairs
or replacements) unless ^-nd until it has first obtained an approved
Y,° t Authority Alteration Application for such ,epairs or replace-
m r ° i ts Wh,eh shall then be performed in full acc-rdance with the tie+_-ms
u said Alteration Application,

- 61 -



Y.

Se ion 45. Add_tional t its and Charges

If the Port Authority is required or elects to pay any
u, or ;sums or incurs any obligations or expense by reason of the
!a " re, .neglect or Mus : 1 of the Lessee to perform or fulfill any
on or more of the condlt,,.>,ns, covenants or agreements contained in
th	 Agreement or as a rer:u.lt of an act or omission of the Lessee
coi'rary to the said eondtrions, covenants and anreements, the
lei ee agrees to pay the zoo or sums so paid or the expense so
lnc.rred, including all inUerest, costs, damages and penalties, and
tht same may be added to any installment of rent thereafter due
wet-andery and each and every part of the same ehall be and become
ado ,tJ.cti:nal rent, recoverabie by the Port Authority in the same manner
and with like remedies as if it were originally a part of the rent
u:, . at forth in Section 8 overeof.

Sec, Lon 46. Rights of gnt ± Reserved

(a) The Port Authority, by Its officers, employees,
agents, representatives arc contractors shall have the right at all
rea,inable times to enter opon the premises for the purpose of
Vo acting the same, for ooserving the performance by the Lessee
of : a obligations under this Agreement, for emergency repairs to
wv l_ities systems, and for the doing of any act jr thing which the
Pori 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, representa-
tive.,, contractors, and furnishers of utilities and. other services,
sha y ; have the right, at its own cost and expense, for its own
benefit, or for the benefit- of others than the Lessee at the Airport
to ernstruct and maintain existing and future utility, mechanical,
olecrrioal and; other systems and to enter upon the premises at all
reas:nable tames to make such repairs, replacements or alterations
Cher lo, as.. may, in the opinion of the Port Authority, be deemed
nece3ary or advisable and; from time to time, to construct or in-
sstal' over, in or under the premises such systems or parts thereof
and _a connection with such maintenance to use the premises for
aoce : 1 to other parts of the Airport otherwise not conveniently
accotAlble; provided, however, that in the exercise of such rights
of a -ess, maintenance, repair, replacement, alteration or new
Oono; auction the Port Authority shall not unreasonably interfere with
he t e and occupancy of the premises by the Lessee pursuant to the
pro;' ions of this A eement, As used in this paragraph (b) and the
prec p ing paragraph (a), "premises" shall be deemed to include
_:vch ive and non-exclusive areas.
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(c) In the event that any personal property of the
! ssee shall obstruct ttie access of the Port ;iiathority, its employ-
e>-s, agents or contractors to any of the existing or future utility,
w-• chanIcal, electrical and other systems and 1, us shall Interfere
frith the inspection, maintenance or repair of any such system, the
?,^ssee shall move such property, as directed t- the Port Authority,

order that access may be had to the system -r part thereof for
+:s inspection, maintenance or repair, and, ij' the Lessee shall fail

no remove such property after direction fr(.m the Port Authority
do so, the Port Authority may move it and 'c::e Lessee hereby a&-ree

1, pay the cost of such moving upon demand.

(d) Nothing in this Section shall or shall be con-
I..:rued to impose upon the port Authority any euligations so to con-
e , rust or maintain or to make repairs, replac4ments, alterations or
sl.ditions, or shall create any liability for any failure so to do.
file Lessee is and shall be in exclusive control and possession of
t.P.e premises during the letting, and the Port Authority shall not
.r any event be liable for any injury or damage to any property

to any, person happening on or about the premises nor for any
kjury or damage to the premises nor to any property of the Lessee
of any other person located in or thereon (other than those

occasioned by the acts of the Port Authority, its employees, agents
6t-..d representatives).

(e) if, during the last month of the letting, the
1,::>ssee shall have removed all or substantially all its property from
1'tie premises,, the Fort Authority may immediately enter and alter,
r=-novate and redecorate the premises.

(f) The exercise of any or all c;(' the foregoing
rights by the Port Authority or others shall not be or be construed
t : be an eviction of the Lessee nor be made th y- grounds for any
.:latement of rental, or Pees nor any claim or demand for damages,
c,.nsequential or otherwise.

y ^ction 47, Termination by the Port Authority

(a) if any one or more of the following events shall
1',Cur ) that is to say:

(1) The Lessee shall take the benefit of any
present or future insolvency statute, or shall make a general
assignment for the benefit of creditors, :%r 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
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(2) By )rder or decree of a ,, ,curt the Lessee
+hall be adjudged bs;.krupt or an order she i: be made approving
a petition filed by-ny of its creditors of if the Lessee is
a corporation, by and of the stockholders _i' the Lessee,
3esking its reorgani:,ation or the readjustzrr-nt of its indebted-
ness under the federal bankruptcy laws or ,ender any law or
statute of the Unitek; States or of any staf- thereof; provided
that if any such ,jud;^ment or order is staye,l or vacated within
sixty (60) days after the entry thereof, an^e notice of cancella-
tion shall be and be,•)me null, void and of no effect; or

(3) By or pursuant to, or undr,r authority of any
legislative act, resolution or rule, or any order or decree of
any court or governm-rrntal board, agency or officer having
,jurisdiction, a receiver, trustee, or liquidator shall take
possession or eontroi' of all or substantially all of the
property of the Less J, and such possession or control shall
continue in effect fc !o a period of sixty (60) days; or

(4) The Lessee shall voluntarily abandon, desert
or vacate the premise 3 or discontinue its operations at the
Airport, or, after exhausting or abandoning any right of
further appeal, the Lca see because of an act- or omission of
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) An,. lien is filed against the premises or
non-exclusive areas tecause of any act or omission of the Lessee
and shall not be bonded or discharged within thirty (30) days
after the Lessee has received notice thereof; or

(6) The letting hereunder or ,-6y part thereof or
the interest or estata or any part thereof of the Lessee under
this Agreement shall lie transferred directl;^ by the Lessee or
shall pass to or devo-'ve upon, by operation of any law of the
United States or the utate of New Jersey, any other person,
firm or corporation; -,r

(7) The Lessee shall fail duly and punctually
to pay the rentals or to make any other payment required here-
under when due to the Port Authority and shall continue in its
failure to pay rental` or to make any other payments required
Hereunder for a period of ten (10) days after receipt of notice
b;,, it from the Port Authority to make such payments; or
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(8) The Lessee shall fail to kee , perform and observe
each and every other promise, covenant and agreement set forth
in this Agreement cn its part to be kept, performed, or
observed, within tr,.Lrty (30) days after r _, eipt of notice of
default thereunder :rom the Port Authorit. (except where
fulfillment of its bligation requires ac,.Lvity over a period
of time, and the Le see shall have commen-,:d to perform what-
ever may be required for fulfillment with;.Z thirty (30) dayZ
after receipt of notice and continues suc'. performance without
Interruption excep i, for causes beyond its control);

t..;n upon the occurrence of any such event or-, any time thereafter
d n, ing the continuance thereof, the Port Autho , i_ty may by twenty
( )) days' notice terminate the rights of the [ ,_, ssee hereunder and
t;..-. letting, such termin,-ttion to be effective ;jpon the date specified

such notice.	 Such right of termination ani the exercise thereof
ill be and operate as a conditional limitati,r.

(b) if any of the events enumeraitd in paragraph (a)
os this Section shall occur prior to the commer?ement of the letting,
t.,^ Lessee shall not be entitled to enter into possession of the
p  mises, and the Port Authority, upon the occui•°rence of any such
c^!nt, or at any time thereafter, during the continuance thereof,
b, twenty-four (24) ho=r' notice, may cancel tre interest of the
L^::see under this Agreement, such cancellation to be effective upon
ti a date specified in such notice.

(c) No acceptance by the Port Authority of rentals,
fF s, charges or other payments in whole or in ;art for any period
or periods after a default; of any of the terms, covenants and
i;, r^dltions hereof to be ; ,e>rformed, kept or obaerved by the Lessee
sl;,ll be deemed a waiver of any right on the part of the Port
M. , hority to terminate titer letting.

(d) No waiver by the Port AuthorJt.y of any default on
t),  part of the Lessee in performance of any of the terms, covenants
or conditions hereof to bey performed, kept or oL-zerved by the Lessee
sh:,11 be or be construed to be a waiver by the ! , .>rt Authority of any
other or subsequent default in performance of a , ij of the said terms,
cc,^veanants and conditions.

(e) The rights of termination described above shall he
in addition to any other rights of termination i-.^ovlded in this
Ag. —,ement and in addition to any rights and remedles that the Pont
Atv. iority would have at law or in equity consegtoz?nt upon any breast,
of this Agreement by the Lessee, and the exerci:c, by the Port Author-
it :, of anyright of termination shall be withou.: prejudice to any
oti!,^r such ,rights and remodies.
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S -tion 48. Right of Re entry

The Port Au:rrority shall, as an additional remedy upon
L. g1ving of a notice ci termination as provided in Section

hereof, have the righ,: to re-enter the premises and every part
r roof upon the effecti,e date of termination without further
n Lee of any kind, and m:ry regain and resume possession either
w 'h or without the anst^tution of summary or any other legal
p (.eedings or otherwise Such re-entry, or retaining or resumption
c;; possession, however, s^iall not in any manner affect, alter or
d- lnish any of the obli,l-ritlons of the Lessee under this Agreement,
sr shall in no event eoti>titute an acceptance c,f surrender,

zv, ti«n 49. Waiver of Rc!lemption

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

Se :ion 50. SurviVal of the Obligations of the Lessee

(a) in the -:vent that the letting shall have been
to 'ninated in accordance with a notice of termination as provided
Irk :,ection'47 hereof, or the interest of the Leases cancelled
pu_ uant thereto, or in ti.- event that the Port Authority has re-
eni-:red, regained or resumed possession of the premises in accordance
Wt, l , the prdyisions of Sec-lion 48 hereof, all the obligations of
the 

Lessee 
under this Agreement shall survive such termination or

cancellation, or re-entpy • regaining or resumption of possession and
shv3l remain in full force and effect for the full term of the
let ?-ing under this Agreement, and the amount or amounts of damages
or iefioiency shall become due and payable to the Port Authority
to .:ae same extent, at the same time or times and in the same manner
as C no termination, cancellation, re-entry, regaining or resumption
of :)ssession had ta, <en place. The Port Authority may maintain
sep ,ate actions each month to recover the damage or deficiency
the due or'at its option and at any time may sue to recover the
fua defialoncy less the proper discount, for the entire unexpired
ter! ,

(b) The amount of damages for the period of time
r;ub ,quent to termination .?r cancellation (or re-entry, regaining
or . ,sumption of possession) on account of the Lessee's rental and
i'ee bligati.ona, shall be the sum of the following;:

(1) The amount of the total of all annual
rentals and fees, Nss the installments thereof payable
Prior to the effectt.ve date of termination except that
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the credit to be allowed for the instr,11ment payable on
the first day c" the month in which t.: .a termination is
effective shall be prorated for the part of the month the
letting remains in effect on the basi. of a thirty (30)
day month; and

(2) do amount equal to all %.oats reasonably
incurred by the Port Authority in con?3^etion with regaining
possession and restoring the premises ;Jnd non-exclusive
areas and reletting the premises, for legal expenses,
putting the premises and non-exclusive Areas in order
including, without limitation, cleaning, decorating and
restoring (on failure of the Lessee to restore), main-
tenance and brokerage fees.

;_ • etion_5l. keletting by the Port Authority

The Port Authority, upon termination or cancellation
P:rsuant to Section 47 hereof, or upon any re-entry, regaining or
resumption of possession pursuant to Section 4 hereof, may occupy
t. ,e premises or may relet the premises, and shall have the right to
Fcrmit any persons, firm or corporation to enter upon the premises
af,d use the same. Such reletting may be of part only of the prem-
i,es or a part thereof together with other space, and for a period
o" time the same as or different from the balance of the term
hereunder remaining, andon the terms and conditions the same as or
differeht from those set forth in this Agreement. The Port Authority
F hall a :so,, upon termination or cancellation pursuant to the
s,ld Section 7, or upon its re-entry, regaining or resumption of
p ,3session pursuant to the said Section 4$, have the right to repair
or to make structural or other changes in the premises, including
c ,anges which alter the character of the premises and the suitability
V.)reo,f for- the purposes of the Lessee under ti;is Agreement, without
a"Ceeting, altering'or diminishing the obligations of the Lessee
h=a ,eunddr. 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
,3i-:; ill be credited to the account of the Lessee against its survived
o,)a.igations hereunder any net amount remaining after deducting from
tl: ,. amount actually- received from any lessee, 1 1.censee, permittee or
otaer occupier in, connection with the use of the said premises or
po-tion thereof during t_e balance of the letting as the same is
or!_ginally stated in this Agreement, or from thc , market value of
tY: occupancy of such portion of the premises a the Port Authority
mn. during''sueh period actually use and occupy, all expenses, costs
ar disbursements incurred or paid by the Port .Authority in tonne-:••
ti n therewith. No such reletting shall be or to construed to be an
act, eptance of a surrender,.
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St ;ion 52. Remedies to :e Non-.Exclusive

All remedies provided in this Agreement shall be deemed
cu dative and additional and not in lieu of or exclusive of each
c;t r or ofi any other rep ly available to the Port Authority or the
i,e +ee at law or in equity, and the exercise of any remedy, or the
=^x'_tenee herein of other remedies or indemnities shall not prevent
`h exercise of any other -emedy.

Ser.ion 53. Surrender

The Lessee cc,venants and agrees to yield and deliver
pe<: eably to the Port Authority possession of tYe premises on the
data of`oessation of the letting, whether such cessation be by
tez inat7:on, expiration or otherwise, promptly and in good condition,
reF:onabl'e wear arising from use of the premises to the extent
per„! fitted elsewhere in this Agreement excepted.

Sec,:ion 54. Acceptance of Surrender of Lease

go agreement of surrender or to accept a surrender
shall be valid unless and until the same shall have been reduced
to -citing and signed by the duly authorized representatives of
the =ort Authority and of the Lessee. Except as expressly provided
.In -iis Section, neither the doing o£, nor any omission to do, any
act .)r thing, by any of the officers, agents or employees of the
Por' Authority, shall be deemed an acceptance of a surrender of the
let,Lng or of this Agreement.

Secr l on 55. Effect of Basic Lease

The letting shall, in any event, terminate with the
terr,tnation or expiration of the Basic Lease, with the City of
New^'ik, which covers the premises, such termination to be effective
on ::..eh 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 1,e promises are those granted to it by the BasicLease, and no
gree er rights are granted or intended to be granted to the Lessee
that, the Port Authority has power thereunder to grant.

Sect on 56. Removal of Property

A11 personal property and all property and installs-
ti.on. (including tradefixtores) removable without material damage
h3 t 7 premises, which are installed by the Lessee in or on the
PL^em' >es lea p ed to the Lessee pursuant to the Agreement, shall be
dec,tms , '1 to be and remain the property of the Lessee. All such
prop q ty and installations may at the Lessee's opt:ton be removed
by t.•. Lessee from the premises at any time during the term of
C.hls ',ease and shall, unless otherwise agreed in writing by the
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pt ties, be removed by tree Lessee at or before the expiration or
o •er termination of the term of this Lease. Pony such property
rc aining on the premise thereafter shall be (seemed to be abandoned
I)%, the Lessee.

Se tion 57. Brokerage

The Lessee represents and warrants that no broker has
be n concerned on its be,,alf in the negotiation of this Agreement
ar that there is no broker who is or may be entitled to be paid
a .ommission in connection therewith, The Lessee shall indemnify
ai save harmless the Port Authority of and frorti any claim for commission
or bvokerage made by any and all persons, firms or corporations whatso-
e ,, r for services rendered to the Lessee in connection with the negoti-
al l on and execution of t1,is Agreement.

c tion 58. Limitation n1' Rights and Privilege s Granted

No greater rights or privileges with respect to the
us: of the premises or any part thereof are granted or intended to
be granted to the Lessee by this Agreement, or by any provision
th reof, than the rights and privileges expressly and specifically
gs:nted hereby,

Se tion 59. Notices

Except where expressly required or permitted herein to
be Orel, all notices, requests, consents and approvals required to
be Given to or by either party shall be in writing, and all such
no t ices and requests shatl be personally delivered to the duly
de ignated officer or representative of such party or delivered to the
of'! tee of such officer or representative during regular business hours.
or rorwarded to him or to the party at such address by registered
m,a'.i. The Lessee -,,shall from time to time designate in writing an
of.,.ee uI th n the Port of New York District and an officer or repre-
ser•,ative whose regular place of business is at such office upon whom
no.. :ices and reg pest's may be served. Until furthers notice, the Port
Authority hereby designattes its Executive Director, and the Lessee
de ':'.gnates its representative, designated on page 1 of this Agreement
a" !;heir officers upon whom notices and requests may be served, and the
Po't Authority designates its office at 111 Eighth Avenue, New York
10:!1, New York, and the Lessee designates its office at Smith-Reynold.
Alinort, Winston- .Salem, North Carolina as their respective offices
wh%z ee notices and requests may be served. If mailed, the notices
he y in required to be served shall be deemed effective and served as
of ;:he dare of the registered mailing thereof.
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y ction 60.	 Place of Fayments

All payments required of the Les>r°e by this Agreement
all be made at the oft'ice of the Treasurer c:i' the Port Authority,
l Eighth Avenue, New York 10011, New York, or to such other office
address as may be substituted therefor.

. ction 61. Construction and Application of 'Farms

(a) The scetion and paragraph holdings, if any, in
`:pis Agreement, are inserted only as a matter of convenience and
^r reference and in no way define, limit or cvscribe the scope or

i tent of any provision hereof.

(b) The terms, provisions and obligations contained
the Exhibits and Schedules attached hereto v;hether there set

t in full as amendments of, or supplements t provisions elsewhere
the Agreement, stated, shall have the same t'oree and effect as if

t,:rein set forth in full.

t=.ction 62. Non-Liability of Individuals

No Commissioner, director, officer, agent or employee
either party shall b^^ charged personally or geld contractually

ilable by or to the other party under any term or provision of this
F, reement or of any supplement, modification o amendment to this
ii^reement or because of any breach thereof, or t)ecause of its or
trieir execution or attempted execution,

ction 63. Termination by the Lessee

(a) if any one or more of the following events shall
c'cur;

(1) ;:t' the Lessee shall be prevented from oper-
ating its air transportation system to and from the Airport
by reason of its inability to use a substantial part or all
of the runways and taxiways, as hereinafter defined:

(1) for a period of lost,;er than thirty
(30) consecutive days, resulting n ,om any condition
of the Airport not due to the faint of the Lessee; or

(ii) for a period of louz,er than ninety (90)
consecutive days, resulting from a permanent injunction
Issued by any court of competent 'arisdiction; or

(ill) for a period of lonfiter than ninety
(90) consecutive days, resulting 1%.om any order, rule
or regulation of the Federal Aviat^.on Agency, Civil

C'rl^i
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Aeronautics Board, or other govert;mental agency having
,jurisdictio;i over the operations L:f the Lessee with
which the Lessee is unable to come: y at reasonable cost
or expense; or

(2) Tne Port Authority shall fail to perform
any of its obligations under this Lease within twenty (20)
days after recei-` of notice of default thereunder from
the Lessee (exce:;t; where fulfillment of its obligation
requires activity over a period of time and the Port
Authority shall :,-ommence to perform whatever may be required
fOr fulfillment within twenty (20) days after the receipt
of notice and continues such performance without interrup-
t1on, except for causes beyond its control);

th n, upon the occurrence of any such event or at any time thereafter
du ing the continuance of the condition, the Lessee may by twenty
(2 ) days" notice terminate the letting, such termination to be
eft=active t,pon the date sit forth, in such notice and to have the
say ! ef£e.t 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
Au torlty in performance of any of the terms, covenants or condi-
ti<rts herf of: to be performed, kept or observed by the Port Authority
sh t .l be or be construed t.^) be a waiver by the Lessee of any other
or 'ubaf.gctent default in ,performance of any of the said terms,
coti:nan',s and conditions.

(b) The payment of rentals by the Lessee for the
per,.od or periods, after tote Lessee shall have a right to terminate
and r 1;his Section but before any default of the Port Authority has
beer, ii.red, shall not be or be construed to be a waiver by the
Les--c of any such right of termination.

(c) The rights of termination described above shall
be '_i40d' Ition;to any other rights of termination provided in this
Agr +it-it and In addition to any rights and remedies that the
Les: •. .voul.d have at .law or in equity consequent upon any breach
of	 Agreement by the Port Authority, and the exercise by the
Lea	 ct' any`right of termination shall be withcuG prejudice to
any ti,¢ , such rights and remedies.

Sect ctt 64. Abatement

(a) if at any time the Lessee shall become entitled
to a ,aatemont of rental or fees by the provisions of this Agree-
ment he abatement of rental or fees shall be made on an equitable
t,asi.. A ving effect to the amount and character of the areas, the use
s)s' w (a is dented to the Lessee as compared with the entire premises.
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(b) If the Port Authority shall, "or safety or other
r-asons, prohibit the use of the Public Landing Area at the Airport c-
av, subs-tantial part thereof for scheduled air transport operations
f r a period covering more than sixty (60) consecutive days and if,
a- a direct result thereof the Lessee shall be ;prevented from conduct,,
)se operations at the premises as set forth A Section 11 hereof, , an
and in such event, the Lessee shall be entitlen to an abatement of re..,al
d •ing such period of prohibition and preventi n. The Lessee hereby
r a _eases and discharges the Port Authority of od from all claims ana
r,4hts'wh ch the Lessee may have arising out of or consequent upon sum,l
c) >sing and the subsequent interrupted use of s;ch Public Landing Area
o , part thereof during the period of prohibition.

Sontion 65. Reception Room and Lounge

Subject to the provisions of this Agreement including wim-
nt.c limitation thereto Sections 32 and 38 the Lessee may provide at it
eioense in such Area or Areas in Passenger Terminal Building A or Flioht
Station A-2 as may be designated by the Port Avthority, rooms or
space for the special handling of or the furnishing of special services
to its passengers, guests, or invitees and may Fell or furnish therein
alcoholic and non-alcoholic beverages to its passengers, guests and
invitees but only in accordance with the provisions of this Section. if
the Lessee Wishes to use other than its own per:>onnel to provide service
in the said rooms or space, the Lessee shall use only the Port Authori!y's
authorized Coffee Shop, Operator to provide such service and all food,
alcoholic and non-alcoholic beverages and other items to be told or
furnished. If the Lessee uses its own personnel to provide such services,
the Lessee .shall obtain from the Port Authority's authorized Coffee Shop
Operator any food, alcoholic or non-alcoholic beverages and any Similar
itnms to be sold or furnished to the Lessee's passengers, g"t sts or in-
vi eee. All monies paid or payable to the Coffee Shop Operator for such
saes or services shall be included in the gross receipts of the Coffee
Shop Operator. The Lessee shall pay to the Port Authority mcnthly a fee
UP-1 411 gross receipts received by the Lessee during the preceding month
fr..>m the sales made to its passengers, guests, or invitees to the said rooms
or space, which fee shall be equal to 100% of the fee which the Coffee Shop
Operator would have been obligated to pay to the Port Authority if the
Coffee Shop'Opersstor for its own account had sold the food tnd beverages
aw other-items directly to the Lessee's passengers, guests rind invitees
bu p the Lessee shall be allowed a credit against this fee eq.val to the
a.moiuit of any fees payable by the Coffee Shop Operator to tr y Port
Authority, upon sales by the Coffee Shop Operator of food, alcoholic and
not',-alcoholic beverages and other items during that month to the Lessee
for resale by the Lessee in such rooms or space, and upon revenue for
services rendered by the Coffee Shop Operator to the Lessee In connection
with such resale by the Lessee for its own account.
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l: Y . i eI6. Force Ma.leui

Neither the . M Authority nor the essee shall be deeme.
iQlat.Aon of this Agr yment if it is preven -d from performing any of
obligations hereunde^ by reason of strikes, boycotts, labor dispu`es,

e. a.rgoes, shortage of m ,erial, acts of God, a•ts of the public enenp,
At s of superior governm ntal authority, weathe~ conditions, tides, riots,

llion, sabotage, or "my other circumstances for which it is not
P, ponsible or which is ,t in its control; ro lied however, that those
p v isions shall not app,; to failures by the ssee to pay the rentair,
a.. fees hereinbefore sg:aM ed in Sections 8 ar:d 9.

GE Lion 67. General Avir4on

(a) General Aviation aircraft furnishing services to the
Le see and such general Lviation aircraft only toxcept helicopter
ae yico as provided in so : paragraph (b) hereof) :hall be permitted
pr U legev; of access to < d egress from that po '.ion of Area D in-
al link; the maneuvering ureas serving the Lessee's Gate Positions, anc are
al ) accorded the privilc•es, subject to the perndssion of the Lessee, to
no _ize, at the Lessee's •.lrection the lessee's -,ate positions, it being
un !rstood, however, that such general aviation aircraft shall meet an'.]
co jly with all rules and regulations of the PoM Authority and all rules
an regulations Of the Leon ee including communication procedures, taxiing,
a.t.. raft parking, passengin and baggage handling andand gate utilization.
Th( Lessee hereby assumes all responsibility for such general aviation
ali raft operations on it- behalf including the collection of fees (as
sO ed in the Port Authority's Schedule of Charges) from the operators
of uch aircraft and paying the same to the Port Authority. The lessee
shr•1 also assume liability for payment of any u,u:ollected fees of sus.
ger.ral aviation aircraft while the same are on he Lessee's premises.
The Lessee shall further ^ndemnify and hold the Fort Authority harmles
fr+ any and all claims o third persons or Mena for injury or death,
or coperty damage, including claims of the City of Newark, resulting
Pre operations of such general aviation aircraft while using Lessee's
Are s D and D-1.

(b) Helicopters furnishing services to the Lessee includin ;
tra 3portation of Lessee'e passengers and patrons to and from the Airpc,rt
sha.f be permitted access ..o and egress from that portion of Area D,
Inc zding the maneuvering areas serving the Less ee's Gate Positions ano
sha L also be accorded the privilege to taxi to and from the lessee's
Gat Positions. The Lessee shall have no obliga"_on to collect fees from
suc, helicopter operators.

(c) The Port ,',.ithority hereby reserves the right to cancel
the eneral aviation airowa2t privileges herein granted for the dis-
cha: ing of or picking up I; passengers by such aircraft on behalf of
the essee at any time, without cause, on five (5), days' notice to the
Los; e.

Veci on 68. Non-Discrimination

(a) Without !!.mating the generality of any of the provisions
car t .s Vase, the Lessee In its operations at the Airport, the use of

- 73 -



kre..	

d^Y

f	 4,	 z.

MT 21bb-TC,

any space and the exe. rise of any privilege: )crier 1.10,!; Lease, nc;^
not on the grow)ds of ace, (:reed, color or acienal cr361n
or permit discriminat_ n against any person	 oronp of person:; 1;: .Jzy
manner whatsoever and :.hall comply with Pars 15 of the Pedera]. Avl. ion
Regulations, as it mad be amended and any ot h er present or it.itur^	 ws,
ru3es, regulations, o: , jers or direction; of le United :states nt' 9	 ,Ica
with respect thereto dch from time to ti;oc ;;ay tle applicable 1'.o	 e
Lessee's operations a, the Airport, whether r reason of atreemcn„
oetween the Port Auth, ity and the United St .es Governrner,-. r _;;!; 	 ,is.:,

(b) The icssee shall include th
(a) of this Section ii: every agreement or cc
2ny person or persons, other than the Lessee
;he Airport providing .services to the public
_n a provision grantin,.- the Port Authority a
:he United States may •`,irect to enforce such
;hall or shall be deen d to grant to the Les
-!greement or concessici,.

provlsiions of pava:;r. .i
session pursuant to ''o,	 h
operates any factlit, at
(nd shall also it chid( ,he.re-
• ight to take such act -al as
ovenant. Nothing hex Ln
re the right to make a.,± such

(c) The Lessee's noncompliance 	 th the provision;, of us
ection shall constitu^e a material breach o. this Lease. In the e .tnt
,£ such noncompliance, the Port Authority ma;; take an appropriate
ction to enforce comp".iance; or by giving tt: nLy (20) days' notice, may
erminate this Lease and all rights of the Li. :'see hereunder with th ,. same
ffect as a termination, under Section 47 of ':;,is Agreement; or may rrsue
uch other remedies as may be provided by lat and as to any or all f
he foregoing the Port Authority may take suc; , action as the United _tates
.ay direct.

(d) The to= s see shall indemnify ari hold harmless the Po:
-uthority from any cla1.:,Ls and demands of thin. persons including th
nited States of America resulting from the 1_ , isee l s noncompliance • th
.ny of the provisions -C this Section and the =^essee shall reimburse the
art Authority for any -loss or expense incurr-d by reason of such nc -

.ompliance.

action 69. lntercorutc-°ting Terminal System

Port Autho.-ity functional drawin;_, heretofore deliverer ;o
ie Lessee (as the same may be finally revise.. ) show the location o;
,oposed depots within Nassenger Terminal Bui..aing A which are to se re
ze operation of an Int):i^connecting Terminal . ,,•stei;, providing a mean_ of
-ansportation of persc•ns to, from and between the several Terminal
il.ldings and other area,: located in the Cent-. 1 Terminal Area Compl• e,

the Airport.

The Port A , .rhority hereby reserve:, the right to ac.ch us• of
ea E as it deems nece_ .-,ary to provide for t1 operation of the I1it , -

c.nnecting Terminal Sys i.m and also to provide the Operator cif C..he 	 face
7 ansportation System wie;h a necessary and reC )nable means o: li:;; e
a. d egress to and from .r,rch Area E.

tion 70. Agreements -.:ith Other Airline Les: es

After the (_.ecction of thi s Agreement by the Port ;Author ;y
a:d the Lessee, the Por4 Authority proposes tc ,nter Into agreeruents f
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I, certain	 3choduled Airlines co ring space in Passenr r
' u_i,tal Building B and ^oposed Passenger Ter .-_nal Euilding C. Whet.
a ser.ent„ of lease have peen executed coverin, the initial letting c"

	

7	 of the space (which 	 presently planned f . = exclusive use of air-
l. e;) in those Terminal 3uildings, the Port A -hority will so notify , the
I_r r:(--e and at such time, '.f any of the said agr, ements of lease, whict

or Pa.;asenger Terminal wilding and Flight S`-tion premises, non-
e lu:-A-ve areas and gate _)ositions, differ subc.-antially from this Ag. —e-
mu t I n the following re: •)ects: expiration dat_ of the letting; righ,:a

user; the basis for o: the manner of computa ion or adjustment of
v, tals or fees; the .Les-•=e's obligations for c nstruction; the Lesse-'s
of igations for repair a.... maintenance; or the „inner of sharing consticrer
at vice revenue, then th_ Port Authority will ct'fer to enter into a
sL r?lementary agreement _:- th the Lessee conforr..;,ag this Agreement in :L Ll
ni ehe foregoing respect:, to whichever one of •_!ie other said agreemenv
of lease as the Lessee sL-,ll choose, provided t!ta t if the said other
aF >eraent of lease contaa:s provisions y w ch :he lessee thereunder
u) its to the Port Author ty some rights or pri ileges not contained
tt? > Agreement, or by whA h the lessee or the o . iter agreement of leas{
c;:; ; g ins provisions more -'avorable to the Port ^.ithority than correspr•:ding
on s contained in this AF,_eement or less favora,le to the Lessee thereunder
th i corresponding provi:-.ons in this Agreement s then the supplementar>
a -ement shall provide t at the Lessee shall g--trit such rights or
pr 11leges to the Port Au,.iority or shall assume such obligations and 1t
sh.r .l provide for conformjig this Agreement to -: !Lose provisions of the
of :r agreement of lease .which are more favorab^uc to the Port Authority
or .ess favorable to the Lessee. Provisions to be included in the suprsle-
me .ary agreement with re:--sect to rental, fees, sharing of consumer
se- ices revenue, or sharing with other Lessees of construction obligations
sh l be retroactive to t':cir effective date as set forth in the other
ag- -ement of lease and ot':ar provisions shall be effective as of the dare
of -xecution of the supp1 cfrientary agreement. Ttse: Port Authority's offe_
to nter into the supplementary agreement shall. oe null and void unlesa,
the Lessee accepts in wri`.ng the Port Authority's offer within ninety
(9f days after receipt of such offer from the Drt Authority.

If and when Passenger Terminal Building C is built, the
pr( isions of this Sectio;: shall apply in all res pects and as to all o`
the terms and conditions oj' the rase, except as to the commencement d<,te
of ne term, the building rentals for exclusive -areas and the fees for he
u;e• ;f nonexclusive areas.

;ec ton 71. Definitions

The followl.nE terms when used in th-r: Agreement, shall, unless
the ,ontext shall require ..therwise, have the recrtective meanings giver

	

Oe	 l:

(a) "Airport" shall mean the land and premises in the Cou ty
sex and Stare of New ,ersey, which are westc:, ly of the right of wa;;

	

ci`	 e Central Railroad of New Jersey and are shr,, n upon the exhibit
at r; Tied to the agreement t..tween the City of Newark and the Port Authc:ity
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r ferred to in subdivision (b) below, said exY:-bit being marked "P.xh. it
A , as contained within the limits of a line o crosses appearing on aid
e:<hibit and designated "Boundary of Terminal A. , aa in City of Newark"
a " d lands contiguous thereto which may have be_n heretofore or may he --
a!Ger be acquired by the Port Authority to use "or air terminal purpc =s.

(b) "Basic Lease" shall mean the agreement between the ity
o. Newark and the Port Authority dated October ?2, 1947, as the same rom
t:i ie to time may have been or may be supplemented or amended. Said a.-ree-
meit dated October 22, 1 -?47, has been recorded n the Office of the
Rc-cister of Deeds for the County of Essex on Oc--ober 30, 1947 in Book -110
of Deeds at Pages 242, et. seq.

(c) "Agreement" shall mean this al,l,reement of lease.

(d) "Lease" shall mean this agree-ent of lease.

(e) "Letting" shall mean the lett..ng under this Agreemei^L
fo the original term strated herein, and shall ':aclude any extension
thereof.

(f:) "Manager of the Airport" shall mean the person or
persona from time to time designated by the Port Authority to exercise
the powers and functions vested in the said Manager by this Agreement;
bu7. until further notice from the Port Authority to the Lessee it shay_
mean the Manager (or the temporary or acting Manager) of the Airport
for the time being, or his duly designated respresentative or represent_-
ti,,.hs.

(g) "Taxiway s" 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., the maneuvering area and other pc.tions of the Airport
(nct including, however, any taxiways, the exclusive use of which is
gran' ed 

to 
the Lessee or any other Person by lease, permit or otherwise

(h) "Central Terminal Area Complex' shall be deemed to ir,-
clu='1f3 the Terminal 41 	 including the Fligh" Stations with connecting
passnge-'ways, the maneuvering areas, the gate po>.:;tions, the restrictive
ser, '_ce ^road ',# 	,=.nd the air terminal highway roads, "11 as shown and desig-
natr^l on Exhibit E.

(i)) "Consumer Service Operator", "Operator", "Concessiona.'e"
or 'Fort Authority Permittee" or "Licensee" shall mean a person having a
leac,, permit, contract or other fee arrangement with the Port Authorit;
ent9".ling him to carry on a business at Newark Airport other than the
business of transportation by aircraft, or to fur• , ish materials to oY t•
perf -rm`seryices for other persons at Newark Airp et other than trans-
portation by aircraft at Newark Airport.
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(j) "Person' shall mean not only a natural person, corpora-
t.io or other regular enti.,r , but shall also incl.?de two or more natural
pnu- ns, corporations or c.ner regular entities, D.cting ,jointly as a f_°m,
par ership, unincorporatei' association, ,point aAl ,ienturers or others.

(k) "Aircraft Operator" shall mean a) a Person owning one
?r r. re Aircraft which are not leased or chartered to any other Person
orpera.tion and (b) a Person to whom one or mar- Aircraft are leased

or c artered for operation	 whether the Aircraft so owned, leased or
chax ered are military or no rmilitary or used for private business, plen.sure
r g Jernmental business, i• for carrier or non-corder operations, or >r

>,che xled or non-scheduled operations or otherwise. Said phrase shall
not :ean the pilot of an aircraft unless he is al .o the owner or lessee
Cher of or a person to whoa it is chartered.

(1) "Gross Re-elpts" shall mean and Include such monies
p%ic! )r payable to persons, firms and corporations with which the Port
Auth :i.ty shall enter into agreements pursuant to -iection 29 of this
Agre-.tent, for sales made a: d for services rendered.,, as shall be defined
as d;_ iss receipts in the Peet Authority's agreements with any such
pers^ rs, firms or corporations,

(m) "Governme:7tsal Authority", "Gover:_mental Board" and
Govc,nmental Agency shall mean federal, state, mt.u*icipal and other

govei mental authority, board and agencies of any :hate, or the United
State except that it shall not be construed to Jnclude The Port of New
3ork uthority, the lessor ,!;der this Lease.

(n) "Airport 1'-A2rvices•" for the purpose of this Agreement
.311a11 wean such systems, non-revenue producing areas, operations and
Vtuict ons as may be related to serving the Airport from time to time
du.rin the term of the letting, including without ':a.mitation thereto, air,
fermi al highways (as so designated by the Port Authority from time to
^A.me) communications and signals, electrical distribution, illuminating
!sa.s d stribution, storm and ,sanitary sewer, water distribution, and other
yste; ; designed to provide . u tilitarian services tc Airport areas, re-

stric -d use service highways, non-revenue producina> space in structures.
facAI .ies, areas, or sub-divisions thereof necessary to the operation o"
the A port, including without limitation thereto, Tort Authority adminis-
r.rati , maintenance, policing and operations space.

(o) "Total Developed Land Square Feet on the Airport" shall.
menAi 1 land within the Airport boundary as the same may be changed from
lme time (exclusive, howe,rer, of land situated i:o the north and west

iX On_ ad States Route 1-9) :,hich is revenue- produc ng, including but not
`:.Brit: to all land under Lease or Permit, land actoally developed for a
Î pecl c use and all land sp,^.ifically designated s.> part of the Public
i rC ra t Facilities.

(p) "Port Authe-I ty investment" as use:%i for the computation
t	 charges shall consir" of:



A. G?nstruction costs

(.:.i payments to contrac...)rs and/or
vc.:idors and suppliers;

(<	 premiums or charges 'or Performance
Bc ds;

(3) insurance premiums 	 charges;

(4	 direct payroll and ^-.xpenses of
Port Authority forces enl-aged in performance
or supervision of constrin • tion work, charged
in accordance with Port r o thority accounting
practice.

B. En;.ineering services

(1) payments to outside ^ )nsultants and
en,t-sneering firms,

(2) direct payroll and expenses of Port
staff, charged in accordance with Port
Authority accounting pracTi-ce.

C. Land acquisition costs anti cost of acquisition
of any interest therein, Including air rights
whether by purchase, least. condemnation or othe
taking for a purpose, use. or otherwise.

D. Othfr direct costs charged in accordance with
Por> Authority accounting practice.

E. Liquidated overhead in lieu of the Port
Authority's administration and overhead costs
in the amount of ten per cent (10%) of the sum
of al-1 other elements of c^ at included in Port
Authority investment (incl+..ding Financial Expense
"F", below).

F. Financial Expense on the fr,regoing computed in
accordance with Port Authority accounting pz'actic

Port Authority investment as us•
of _xed charges shall be reduced by the amount o
or rants heretofore or hereafter received by the
the `ederal Government, the City of Newark or the
undo contributions or gr&nts applicable to the T
competed subsequent to December 31, 1954.

°.d for the compuratior
any contributic-o
Port Authority from
State of New Jersey
et Authority inveFti:^e
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{q) "FixEr' charges on Port Auth ,, ,-ity investment" shat-
an amortization and J.terest on Port Author' !.y investment in items
mpleted subsequent to December 31, 1964. Scch fixed charges shah
determined on the be '-.is of an equal annual `i ayment method. The

terest factor used it Determining the fixed -barges for all of the
regoing shall be the :,lighted average coupon: rate for the twelve
nth75 ending November =,J, of each year, round,:d to the nearest
ndredth percent, on a -.1 long-term bonds out-,landing, the proceeds
which were made available for construction at Newark Airport.

(r) "Noise costs" as used herein, shall be deemed to
9 ,,hide but not be limit. ,,d to any and all cosh, liabilities, obliga-
t Dns, damages and experr:es arising or alleged to arise out of any
c aim or demand resultii^- from or alleged to r:sult from noise from
o in connection with ttrts operation or use of rite Airport, or from
f fights of aircraft to or from the Airport, or ,'rom aircraft thereon.
o from any alleged trer• r,asses, nuisances, tak ,,gs or any other cause
o action and from any	 ability or responsibi. l :.ty imposed upon the
P ,t Authority in connec'.-ion with any of the foregoing which may be
a. ;essed, levied, incurred, charged or imposed upon the Port Authori!.::
i eluding any and all morales paid or expenses -;,curred or judgments
p i.d or settlements made with any third partier , in connection therewi-.h
, :luding all costs and -xpenses of litigation cr settlement and
r isonable attorneys' fees.

(s) "Unamo-,tized Capital Investment" shall mean for
piposes of this lease tt; amount of the Lessee's investment in the
p, lmises after deduction therefrom of an amount equivalent to an
a owance for depreciatio:i and amortization.	 !ch allowance will be
cc puted on a straight-1"ne basis from the date of the completion of
tt facility and any sub^? ,^quent additions to tl end of the average
u; ful life (as determined under sound accountirj practices) or the
er of the lease, whiche-,!tr is the shorter.

The foregoing computation to t,e made shall not take
Ir 7 consideration the ef "ect of accelerated amortization, if any,
r.:-, rated to or taken by the Lessee on its books c l r otherwise under the
p  .visions of Section 12 L (a) of Title 26 USCA or, similar legislation
}e after enacted.

For the purposes of this sub-ilivision (s) the
Le -,ee l s investment in the premises shall be determined in accordance
wl.	 generally acceptable accounting practices z,nd principles,and
sh 1 be deemed to includ- the amounts paid by i.`ie Lessee to inds-
[>e: tent contractors for week actually performed in the premises and
ma rials furnished or la`or performed in connection therewith, plus
20 thereof, provided that in no event shall pe,---ents made by the
''.er ee to independent contractors for engineers.-.;:, architectural,
pr( easional and consulting services in connect-f m therewith be
in uded in the amount paid for work actually performed on the
nrl Islas.
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Schedule A

The Lessee shall pay the fees and rentals at the r.:, 0e8
stated in Sections 8 and 9 (a) of the Agreement to which this
Schedule is attached (which Agreement is hereinafter sometimes
called "the Lease") until the said rates are adjusted as herein-
after provided. After the close of the period from the commence-
ment date of the letting to the 31st day of December of the
calendar year in which the commencement date shall fall (herein-
after called "the Initial Period"), and after the close of each
calendar year thereafter, the Port Authority will adjust the
Airport Services Factor representing sixteen (16) per cent of
each of the annual rates of rentals and fees specified in
Sections 8(a) and (b) and 9(a) of the Lease, upwards or downwards,
as follows:

I. The Port Authority shall determine the total of the
following major elements of costs actually incurred or accrued
during the Initial Period, or other calendar year for which the
adjustment is being made, in connection with Airport Services:

(a) Fixed charges on Port Authority investment
in Airport Services.

(b) The Port Authority's cost of direct labor,
materials, payments to contractors and suppliers
and other costs for operation, maintenance,
repairs, and replacements charged directly
to Airport Services, and the pro-rata share of
the cost of snow and ice removal; such costs,
however, to exclude those charged to Fort
Authority non-revenue producing areas.

(c) The Port Authority's cost of direct labor,
materials, payments to contractors and
suppliers, and other costs charged directly
to Policing and Traffic functions at the
Airport (whether performed by the Airport
Police Section or such other sections or other
Port Authority organization unit or units as
may hereafter perform the same or similar
functions).

(d) The Port Authority's cost of labor which wa-
charged directly to the Airport Manager's
office (or such other Port Authority office or
organizational unit or units as may hereafter
from time to time perform the same or similar
functions).

Page 1 of Schedule A
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11. The Port Authority shall also determine during the
initial Period or other calendar year for which the adjustment is
being made the percentage of total developed land area at the
Airport occupied by that portion of the Central Terminal Area
Complex shown on Exhibit E which encompasses Passenger Terminal
Buildings A and B extending from and including the sidewalk and
terrace areas adjacent to each Building on the Arrival Level to
and including that portion of the restricted service road shown
in stipple on Exhibit E, plus all land areas bounded by Line L,
Line 2 and Line N as noted and shown on Exhibit E.

Ill. The Port Authority will multiply the tentative
Airport Services Factor in effect during the Initial Period by
a fraction the numerator of which shall be the total of the
actual major elements of costs determined under paragraph I,
subparagraphs (a) through (d) above (if the Initial Period shall
be less than a full calendar year the numerator shall be the total
of the said major elements of cost multiplied by a fraction the
denominator of which shall be the number of days in the Initial
Period and the numerator of which shall be 365) and the denominator
of which shall be	 (2.a.) and the resulting product shall
be multiplied by a traction the numerator of which shall be the
percentage determined in paragraph II above and the denominator
of which shall be (2.a.)

IV. The resultant product shall constitute the final
Airport Services Factor for the Initial Period or other calendar
year for which the adjustment is being made. It shall also
constitute the tentative Airport Services .Factor for the calendar year
in which such factor is calculated. The final Airport Services
Factor shall be the amount due and payable by the Lessee to the
Port Authority for the Initial Period or other calendar year and
for the months which have elapsed since the end of the Initial
Period or other calendar year. The Lessee shall continue to make
payments based on the new tentative Airport Services Factor until
the same is further adjusted.

Any deficiency in the rentals and fees due to the
Port Authority from the Lessee for the Initial Period or for any
calendar year thereafter resulting from the adjustment of the
Airport Services Factor of the said rentals and ,fees shall be paid
to the Port Authority by the Lessee within thirty (30) days alter
demand therefor and any excess payments made by the Lessee
determined on the basis of an adjusted Airport Services Factor
shall be credited against future rentals and fees, such credit
to be made within thirty (30) days following the adjustment of
the Airport Services Factor.

Page 2 of Schedule A
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Schedule B

1 . Throughout the term of the lotting Wev OF 	 E^
Q Mich this Schedule is attse , hed (whin 1 7 1'en.lerz :S E - ^ - ,w

hereinafter Ualle,	 the Lease'), the ssEce cnzll pay tj L•c
OhWty ths charges hereinaite r describeO it and in nln-rut! 1

Q th hiGh terpo pature water W Chille; water Pale _ u a! 1 , ale t . Lid
-vendscs anO the nDn.en Qus2ve areas f Dr nvotinn am Or a qm — L' i -
ME. Each charge shall he payatle on We loth Wy of eacb caLenlat*
Dnth fallow%3 the 

one in which the 1-^ter c-, -  the	 -,w-^n,&

shall occur:	 (1) the commencement date o; the lettfng: or ju.) the
oaLe as of which the Fort Authority shall nave cert:fle( that K^,h
temperature water and/or chilled water is available for heof;W^
;W /or air conditioninj the premises (o;' , icK later fate fs ;)Veblmes
hereinafter called the starting date"). For the perio n Mm Me
starting date through December 31 o f the calendar year ii ihich the
starting date shall faii (hereinafter called "the Initial FeWY
"ne charges payable by the Lessee snail be as coll3los-1

1. Capital ;;haute:

( a) ;, tentative monthly
3 _' (2.a.)	 for and in connection
water.

(0) A tentative nonthly
Charge of	 a.)	 for and in cDn
water,

2.
Demand 

Charge:

VatlnS Capital Wharce
with high

Ai Unditionin; Capital
nection with cAillec

(a) A tentative monthly Heating DenanC Charge
of (2.a.)	 for and in connection with high teNperature
water.

(h) A tentative monthly Ur Conditlon!nr Depand
Charge Of (2.a)	 for and in connection w -'LLb
water,

j.	 r.nergy Charge:

(a) A tentative monthly Heating Enerd; jhar7e a
f'Or and in connection with high temperature water.

(h) A tentative monthly Air Winditionino Obargy
Charge OV jal	 for and in connection with nNLiul water.

Mrport Services Charge:

A tentative monthly Afrp)Tt Services Charle
for and in connect i on with Airport Seri; vos.

Page . ^.!* Schedule B
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II. After the close of the Initial Period and after the
,-lose of ea ,,:n calendar year thereafter, the Port Authority will
-id,;ast the foi ,^gainr• Capital. Demand. and Airport Services Charges
Cor the Initial Period, or other calendar year, as the case may be,
;Jnwards or downwards, it ,accordance with the following calculations
)hich utilize one or more of the following factors:

.'S = The total of all cumulative payments to con-
tractors and suppliers up to the close of the Initial
Period or other calendar year for the Port Authority's
construction of the Central Heating and Refrigeration
Plant.

PHDL = Percentage share which the Heating Design
Load (as hereinafter described) for Passenger Terminal
Building A bears to the total Heating Design Load (as
hereinafter described) for all Passenger Terminal
Buildings connected to the Central Plant.

PADL = Percentage share which the Air Conditioning
Design Load (as hereinafter described) for Passenger
Terminal Building A bears to the total Air Conditioing
Design Load (as hereinafter described) for all Passenger
Terminal Buildings connected to the Central Plant.

OM - The Port Authority cost of direct labor, ma-
terials, payments to contractors and suppliers, and other
costs charged directly to the Central Pleating and Refrigera-
tion Plant for operation, maintenance, repairs, and re-
p lacements during the period for which adjustment is being
made.

AS = The total of the major elements of costs ac-
tually incurred or accrued during the period for which
adjustment is being made in connection with Airport Ser-
vices, as such major elements are described in paragraph
1, subparagraphs (a) through (d) in Schedule A attached
to this Agreement.

FL= Percentage of total developed land area at the
Airport occupied by the Central Plant (not including land
and areas occupied by distribution lines and associated
facilities and equipment located elsewhere at the Airport)
during the period for which adjustment is being made.

Page 2 of Schedule 9
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I. Adjustment of Heating Capital Charge:

	

a-	 _	 Adjusted HeatinS

	

(2 )	 -	 Capital Charge*

2. Adjustment of Air Conditioning Capital Charge:

Adjusted Air
Conditioning

	

(2.a.)	 -	 Capital Charge*

3. Adjustment of Heating Demand Charges

_	 Adjusted Heating

	

(2.a.)	 -	 Demand Charge**

4. Adjustment of Air Conditioning Demand Charge:

Adjusted Air
Conditioning

	

(2. a.)	 Demand Charge**

5. Adjustment of Airport Services Charge:

	

(2a)	 =	 Adjusted Airport
Services Charge

1. If the Initial Period shall be less than a full calendar year this
fraction shall be multiplied by a fraction, the denominator of which
shall be the number of days in the Initial Period and the numerator
of which shall be 365.

* This Charge shall be multiplied by 2/5 should Passenger Terminal
Building A be the only terminal building connected to the Central
Plant or by 4/5 if two terminal buildings are connected respectively
to the Central Plant,

** This Charge shall be multiplied by 4/5 should Passenger Terminal
Building A be the only terminal building connected to the Central
Plant.

Page 3 of Schedule B
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III. After the close of the Initial Period and after the
close of each calendar year thereafter, the Port Authority will ad-
just the "oregoing Beating Energy Charge and Air Conditioning Energy
Charge	 the Initial Period or other calendar year, as the case may
be, upwa., da or downwards, in accordance with the following;

The Port Authority shall determine the total of the
actual direct cost to the Port Authority of utility
pun ,-hales, including but not limited to fuel, water,
and electricity during the Initial Period, or other
calendar year, as the came may be. The total of such
caste, plus 30% thereof, shall first be allocated be-
tween "heating"snd "air conditioning" in the same
proportion that the total B.T.U.'s drawn during the
particular period from the high temperature water
lines bears to 3 times the total B.T.U.'s absorbed
during the particular period by the chilled water
lines for all Passenger Terminal Buildings connected
to the Central Plant. The amounts so allocated to
heating and air conditioning shall each be further
allocated among all Passenger Terminal Buildings
connected to the Central Plant in the same propor-
tion that the B.T.U.'s metered during the particular
period for each Passenger Terminal Building bears to
the total B.T.U.'s metered during the particular period
for all Passenger Terminal Buildings connected to the
Central Plant, The Lessee will pay a monthly Heating
Energy Charge equal to 3,576% of the total amounts
determined for heating Passenger Terminal Building A
expressed in monthly terms, and a monthly Air Conditioning
Energy Charge equal to 3.576 % of the total amounts deter-
mined for air conditioning Passenger Terminal Building A
expressed in monthly terms. Each Passenger Terminal
Building referred to herein shall be deemed to include
all Flight Stations connected thereto and the connecting
passageways.

M As used herein, the term "Heating Design Load for Passenger
Terminal Building A" shall mean the heating design load applicable to
Passenger Terminal Building A as determined by the Port Authority in
accordance with the methods recommended by the American Society of
Heating, Refrigerating, and Air Conditioning Engineers as at the time
adjustment is being made. The "Heating Design Load" shall include the
loads required for heating domestic hot water and for steam generation.
The term "Air Conditioning Design Load for Passenger Terminal Building A"

Page 4 of Schedule B



NT 2168- TC
Sc. B - p, 5

shall mean the air conditioning design load applicable to Passenger
Terminal Building A as determined by the Port Authority in accord-
ance with the methods recommended by the American Society of Heating,
Refrigerating, and Air Conditioning Engineers as at the time adjust-
ment is being made. The terms "Heating Design Load for all Passenger
Terminal Buildings connected to the Central Plant" and "Air Conditioning
Design Load for all Passenger Terminal Buildings connected to the
Central Plant" shall mean the summation of the respective heating de-
sign loads and air conditioning design loads applicable to each Passenger
Terminal Building connected to the Central Plant as determined by the
Port Authority at the time adjustment is being made.

V. The charges determined in accordance with the foregoing
paragraphs lI and III shall constitute the final charges for the Initial
Period or other calendar year for which adjustment is being made. They
shall also constitute the tentative charges for the calendar year in
which they are calculated. Such final charges shall be the amount due
and payable by the Lessee to the Port Authority for the Initial Pebod
or other calendar year and for the months which have elapsed since the
end of the Initial Period or other calendar year. The Lessee shall
continue to make payments based on the new tentative charges until the
same are further adjusted.

Any deficiency in the charges due to the Port Authority from
the Lessee for the Initial Period or for any calendar year thereafter
resulting from the adjustment from a tentative to an adjusted basis
shall be paid to the Port Authority by the Lessee within thirty (30)
days after demand therefor, and any excess payments made by the Lessee
determined on the basis of adjustment from tentative to adjusted charges
shall be credited against future charges, such credit to be made
within thirty (30) days following sucn adjustment.

"Central Plant" as used herein shall mean the Central Plant
itself, all buildings, structures, fixtures and equipment contained
therein and all land and areas occupied thereby or associated therewith,
and distribution lines and associated facilities and equipment located
elsewhere onthe Airport.

A Passenger Terminal Building shall be deemed connected to the
Central Plant commencing with the starting date as described in the
foregoing paragraph I of this Schedule B.

For the purposes hereof the term Passenger Terminal Building(s)"
shall be deemed to include the Flight Stations connected to the Passenger
Terminal Buildings) and the enclosed passageways connecting such Flight
Stations with the Passenger Terminal Building($).

Page 5 of Schedule B
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SCHEDULE C

1. Commencing upon the later of the following dates:
(1) ti,.s commencement date of the letting or (2) the date as of which
the Port Authority shall have certified that the extension of Runway
4R-22Land new Runway 4L-22R have been substantially completed
(which later date is hereinafter called "the Starting Date") and
continuing thereafter throughout the term of the letting under the
Agreement to which this Schedule is attached (which Agreement is
hereinafter sometimes called "the Lease") the Lessee shall pay to
the Port Authority a flight fee for each and every take-off made by
any aircraft operaaed by the Lessee. For the period from the Starting
Date through the 31st day of December of the year in which the said
Starting Date occurs (which period is hereinafter referred to as "the
Initial Period") the Lessee shall pay for each and every take-off, a
flight fee at the rate Of (2.a.)	 per thousand pounds of Maximum
Weight for Take-off. It is understood that the flight fee for the
Initial Period is tentative only and represents the summation of the
following factors.

(1) A P.A.F. Charge Factor, which pertains to the
Port Authority's snow removal operations and provision, operation,
maintenance, servicing } repair and replacement of and to the
Public Aircraft Facilities and Airport emergency services. For
the Initial Period (2.a.)	 )f the tentative flight fee of
per thousand lbs, represents the tentative P.A.F. Charge Factor; and

(2) An Airport Services Charge Factor which pertains
to the Port Authority's snow removal operations and provision,
operation, maintenance, repair and replacement with respect to
Airport Services. For the Initial Period .(2.a.)_	 )er thousand
lbs. represents the tentative Airport Services Charge Factor.

II. After the close of the Initial Period and after the close
of each calendar year thereafter, the Port Authority will adjust the
tentative flight fee for the Initial Period, or other calendar year,
as the case may be, upwards or downwards to a finalized flight fee for
such period or calendar year, as follows:

A, P.A.F. Charge Factor

(1) The Port Authority shall determine the total of
the following major elements of costs actually Incurred or
accrued during the Initial Period, or other calendar year
for which the adjustment is being made, in connection with
the Public Aircraft Facilities:
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(a) fixed charges on Port Authority Investment
in Public Aircraft Facilities; and

(b) the Port Authority's cost of direct labor,
materials, payments to contractors and suppliers,
the Port Authority's costs charged to the Emergency
Service functions at the Airport (whether performed
by the Airport Police Section or other section or
sections or other Port Authority organizational unit
or units as may hereafter perform the same or simi-
lar functions), other costs for the operation,
maintenance, repair, and replacement of Public Air-
craft Facilities, and the pro-rata share of the cost
of snow and ice removal.

(2) The Port Authority will also determine the total
Maximum Weight for Take-off of all aircraft using the Airport
during the Initial Period or other calendar year for which the
adjustment is being made except such aircraft as are not re-
quired to pay a flight fee, such as government flights, etc.

(3) The Port Authority will multiply the sum of (2.a.)
representing the Lentative P.A.F. Charge Factor in effect at
the beginning of the Initial Period by a fraction the numerator
of which shall be the total of the actual elements of cost
described in subparagraphs (a) and (b) of the preceding para-
graph A (1) and the denominator of which shall be (2.a)
the resulting product shall then be multiplied by a fraction,
the numerator of which shall be 17,734,000,000 lbs, and the
denominator of which shall be the total Maximum Weiht for
Take-Off determined in the preceding paragraph A ( 2 ; and the
resultant product shall be the final P.A.F. Charge Factor of
the finalized flight fee for the Initial Period or other calen-
dar year for which the adjustment is being made,

B. Airport Services Charge Factor

(1) The Port Authority shall determine the total of
the major elements of cost actually incurred or accrued
during the Initial Period, or other calendar year for
which adjustment is being made, as such me or elements are
described in paragraph I, subparagraphs (al through (d)
in Schedule A attached to this Agreement.

(2) The Port Authority shall also determine the per-
centage of total developed land area at the .Airport occupied
by the Public Aircraft Facilities during the Initial Period
or other calendar year for which the adjustment is being
made.

2 -
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(3) The Port Authority will multiply the sum of
(2. a.)	 representing the tentative Airport Services
Charge Factor of the tentative flight fee in effect at the
beginning of the Initial Period by a fraction the numerator
of which shall be the total of the actual major elements
of costs determined under the preceding paragraph B (1)
and the denominator of which shall be (2.a.)	 : the
resulting product shall be multiplied by a fraction the
numerator of which shall be 17,734,000,000 lbs. and the
denominator of which shall be the total Maximum Weight
for Take-off determined in paragraph A (2) above; and
that product shall then be multiplied by a fraction the
numerator of which shall be the percentage determined in
parag$raph H (2) above and the denominator of which shall
be 66.47%.

(4) The resultant product shall be the final Airport
Services Charge Factor of the finalized flight fee for the
Initial Period, or other calendar year for which the
adjustment is being made.

C. The final P.A.F. Charge Factor and the final Airport
Services Charge Factor as determined above shall be added
together and the sum thereof shall constitute the finalized
flight fee for the Initial Period or other calendar year
for which the adjustment is being made. it shall also
constitute the tentative flight fee for the calendar year
In which such adjustment is calculated, and such flight
fee will be expressed in cents per thousand pounds of
Maximum Weight for Take-Off. The finalized flight fee
shall be multiplied by the total Maximum Weight for
Take-Off (in thousand of pounds) of all aircraft operated
by the Lessee which took off from the Airport during the
Initial Period or other calendar year for which the
adjustment is being made and during the calendar months
which have elapsed since the close of the Initial Period
or other calendar year. The resultant product shall
constitute the total flight fee charges payable by the
Lessee to the Port Authority for the Lessee's use of the
Public Aircraft Facilities during the Initial Period, or
other calendar year, and for the months which have elapsed
since the close of the Initial Period or other calendar
year. The Lessee shall continue to make paymentsbased
on the new tentative flight fee until the same is further
adjusted.

Any deficiency due to the Port Authority from the
Lessee for the Initial Period or for any calendar year
thereafter resulting from adjustment of the flight fee
shall be paid to the Port Authority by the Lessee within
thirty (30) days after demand therefor and any excess

- 3 --
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payments made by the Lessee determined on the basis of an
adjusted flight fee shallbe credited against future flight
fee charges, such credit to be made within thirty (30) days
following the adjustment of the flight fee. The Calculation
of the adjustment to the flight fee will be mode for the
Initial Period, and for such calendar year thereafter, by 	

t..

no later than April 30th of the following calendar year.

D. Notwithstanding the provisions of the Lease and notwith-
standing anything herein contained, it is understood and
agreed that the Lessee shall in no event be obligated at
any time during the term of the letting under the Lease to
pay a flight fee, whether tentative of^ finalized, which is i.'A
at a rate in excess of the flight fee rate imposed at that
time upon aircraft of the following airlines: Allegheny
Airlines, Inc., American Airlines, Inc., Braniff Airways,
Inc., Delta Air Lines., Eastern Air Lines, Inc., Mohawk Airlines,
Inc., Fational Airlines, Inc., Northwest Airlines, Inc.,
United Air Lines, Inc. and Trans World Airlines, Inc.

E. All percentage shares calculated under this Schedule C
shall be expressed in decimals to the nearest ten-thousandth.

F. All flight fees payable under this Agreement shall be
expressed in cents per thousand lbs, of Maximum Weight for
Take-0f£ to the nearest ten-thousandth of a cent.

- 4 -
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Schedule. D

I. Commencing upon the Completion Date of the Fuel
Syste m described in Section 17 of the Agreement to which this
Schedule is attached (which Agreement is sometimes hereinafter
calle d 'the Lease") and continuing thereafter throughout the term
of the letting under the Lease, the Lessee through its supplier
of aviati on fuel, shall pay to the Port Authority a gallonage
fee f or each gallon of fuel delivered to aircraft operated by
the Lessee. For the period from the Completion Date of the Fuel
System through December 31 of the calendar year in which the Comple-
tion Date of the Fuel System occurs (hereinafter called the "Initial
Period"), the Lessee shall pay a gallonage fee at the rate of

(2.a.)	 for each gallon of fuel delivered to aircraft operated
by the Lessee. The gallonage fee for the Initial Period is tentative
only and represents the summation of the following components:

(1) A System Charge Component, which pertains to the
Port Authority's provision, operation, maintenance, servic-
ing repair and replacement of and to the Fuel System. For
the Initial Period (2.a.) 	 per gallon, represents the
tentative System Charge Component.

(2) An Airport Services Charge Component, which per-
tains to Port Authority's snow removal operations and pro-
vision, operation, maintenance, repair and replacement with
respect to Airport Services. For the Initial Period
per gallon represents the tentative Airport Services Charge
Component..

II. After the close of the Initial Period and after the
close of each calendar year thereafter, the Port Authority will
adjust the tentative gallonage fee for the Initial Period or other
calendar year, as the case may be, upwards or downwards to a final-
ized gallonage fee for such period or calendar year, as follows:

A. System Charge Component

(1) The Port Authority will determine the total of
the following costs actually incurred or accrued during the
Initial Period or other calendar year for which the ad3ust-
ment is being made:

(a) Fixed charges on Port Authority investment
in the Fuel System; and

(b) The Port Authority's cost of direct labor,
materials, payments to contractors and suppliers
(other than the contractors referred to in sub-
division (c) below), other costs for operation,

Page 1 of Schedule D
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maintenance, repairs and replacements charged directly
to the Fuel System, and the pro-rata share of the cost
of snow and ice removal.

(c) 105% of the contract amounts paid or payable to
any independent contractor who shall have operated the
Fuel System.

(2) The Port Authority will multiply the sum of (2.a.)
per gallon representing the tentative System Charge Component
in effect at the beginning of the Initial Period by a fraction
the numerator of which shall be the sum of the costs (2.a.)
determined under paragraph A(1) above and the denominator of
which shall be (?.a.)	 It will then multiply the resulting
product by a fraction the numerator of which shall be 320,000,000
gallons and the denominator of which shall be the actual number
of gallons of fuel delivered through the Fuel System to all
aircraft at the Airport during the Initial Period or calendar
year, as the case may be; and the resulting product shall
be the final System Charge Component of the finalized
Gallonage Fee for the Initial Period or other calendar year
for which the adjustment is being made.

B. Airport Services Charge Component

(1) The Port Authority will determine the total of the
major elements of cost actually incurred or accrued during the
Initial Period or other calendar year for which the adjustment
is being made, as such major elements are described in para-
graph I, subparagraphs (a) through (d) in Schedule A attached
to this Agreement.

(2) The Port Authority shall also determine the
percentage of total developed land area at the Airport
occupied by the. Bulk Storage area during the Initial
Period or other calendar year for which the adjustment is
being made.

(3) The Port Authority will multiply the sum of
representing the tentative Airport Services Charge

Component in effect at the beginning of the Initial Period
by a fraction the numerator of which shall be the total of
the items described in the preceding paragraph B. (1) and
the denominator of which shall be the sum of
it will then multiply the resulting product by a fraction
the numerator of which shall be 320,000,000 gallons and
the denominator of which shall be the actual gallons of fuel
delivered through the Fuel System to all aircraft at the
Airport during the Initial Period or other

Page 2 of Schedule D
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CHANGES AND AMENDMENTS

1. The terms "Airline lessee" and "Airline lessee's"
as used-in-Sections 3, 29 and 30 of the Lease shall be deemed
changed to "Airline Lessee" and "Airline Lessee's".

2. The word "Airline" shall be deemed inserted immediately
before the word "co-lessee's" in the second line of the last para-
graph of Section 4.

3, The last paragraph of Section 5, top of page 13, shall
be deemed deleted.

4. Sub-section (a) of Section 7 is deemed amended to
read as follows:

(a) the term of the letting of Areas A. A-1, A-2
and C shall commence on the Completion Date of all said Areas,
and the Lessee's obligation to pay the fees prescribed in
Section 9 hereof for the non-exclusive Areas (except Area E)
described in Section 3 hereof shall commence on the Completion
Date of all said non-exclusive Areas (except Area E) as the term
Completion pate is defined and determined in Sub-section (a)
of Section 6 of this Agreement and as to Area E on the Comple-
tion Date of Area E as the Completion Date thereof is defined
and determined in Sub-seotion (d) of said Section 6. The term
of the letting of Area D shall commence on the Completion Date
of said area as defined and determined in Sub-section (c) of
Section 6 of this Agreement.

5. The words "consultants, agents" shall be deemed inserted
Immediately after the word "contractors in the second line of page
18. The same insertions are deemed made immediately after the word
"contractors" appearing in Sub-paragraph (b) line 10, page 18.

6. The term "Airline Cc-Lessee's" appearing in line 3,
page 22 is changed to "Airline co-lessee's".

7. The word "Lessee's" appearing in the seventh line of
Sub-section ( e) page 22 is deemed changed to "lessee+s".

8, Section 13 of the Lease is amended by inserting after
the word "time" in the second line the words "during the term of
the letting".

9. The penultimate sentence on page 48 is deemed changed
to read:

"The Port Authority shall have no obligation hereunder until it
has received from the Lessee notice that such damage has occurred
because of such original defects or sinking or settling, such
notice to be given within five (5) days of the occurrence of any



such damage or within five (5) days after the Lessee in the
exercise of reasonable diligence discovers or should have
discovered the damage."

10. Line 11 of Section 14, page 25, is hereby amended by
striking out the words "by, and" and substituting therefor the words
"which, if".

11, The word "herein" appearing in the first line of Sub-
section (a) of Section 24, page 36, of the Lease is deleted and the
words "elsewhere in this Lease" are deemed substituted therefor.

12. The words "all other" appearing in the sixth line of
said Sub-section (a) of Section 24 are deemed deleted,

13. Sub-section (a) of Section 42, page 57 of the Lease,
is deemed amended to read as follows:

(a) 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 or Public Ramp and
Apron Area which form a part of the Public Aircraft Facilities,
as defined in Section 14 hereof, the phrase "a material part"
shall mean such a part of the said premises or facilities or said
Public Landing Area or Public Ramp and Apron Area that the Lessee
cannot continue to carry on its normal operations at Newark
Airport without using such part.

14. The following language shall be deemed inserted at the
end of paragraph D of Section 11 of Schedule C:

", nor shall the Lessee pay a take-off fee of less than $25,00
for aircraft either owned or operated by the Lessee with a
seating configuration of less than 25 passengers and which
either lands or takes off or both lands and takes off between
the hours of 8:00 A.M. and 10:00 A.M., Monday through Friday
and between 3:00 P.M. and 8:00 P.M. every day. The Port Author-
ity reserves the right, exercisable from time to time, to change
or modify the minimum charge, the time of day, and the days of
the week upon five days written notice."

These amendatory sheets and the changes and amendments
contained herein are incorporated into and shall form a part of the
captioned Lease.

THE PORT OF NEW YORK AUTHORITY
By

(Title)

By

(Title)
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u^
	 01 P y
	 Supplement No. 3

SUPPLEMEDITAL AGREE%IENT

THIS AGREEMENT made as of August 1, 1972 by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and PIEDMONT AVIATION, INC. (hereinafter
called "the Lessee"),

WITNESSETif, That:

Wi-MREAS, the Port Authority and the Lessee heretofore
as of February 12, 1970 entered into an agreement of lease (which
as the sane has been heretofore supplemented or amended, is here-
inafter called " the Lease"), covering the letting by the Port
Authority to the Lessee of certain ,premises in and about Passenger
Terminal Building A and other facilities at Newark Airport, as
more particularly described in the Lease; and

Wt1ER.EAS, among other things, the Lease imposed upon
the Lessee the obligation to grades and pave its Area D Space
consisting of two ( 2) Aircraft Gate Positions shown in
crosshatching on Exhibit D of the Lease; and

WHEREAS, the Lessee now desires the Port Authority
to perform the grading and paving of the Lessees two (2)
Gate Positions, at the expense of the Lessee; and

WHEREAS, the Port Authority, subject to the conditions
hereinafter set forth, is willing to perform the grading and
paving of the Lessee's Gate Positions;

NOW, THERRFORL, in consideration of the mutual covenants
and agreewents hereinafter set forth, it is hereby agreed by and
between the Port Authority and the Lessee to avend the Lease,
effective as of the date hereof as follows:



1. Section 4 of the Lease is amended by deleting the
last sentence of the first paragraph and by inserting immediately
following the first paragraph of Section 4 the following paragraphs:

"The Port Authority will grade and pave the 28
Gate Positions serving Flight Stations A-1, A-2 and A-3 of
Passenger Terminal Building A including the two (2) Gate
Positions designated as Gates 15 and 16 of Flight Station A-2,
which two (2) Gate Positions constitute the Lessee's Area D
under the Lease. During the construction of the grading and
paving work by the Port Authority and whether or not construc-
tion of the grading and paving has actually commenced on the
Lessee's Area D, nevertheless, the Lessee shall pay to the
Port Authority monthly, its share, Two Twenty-eighths (2/28ths)
of the Port Authority's monthly payments to contractors and
suppliers for the grading and paving work for the preceding
month or months plus twenty percent (208) of such payments.
On the 10th day of the month following any month in which the
Port Authority has expended monies to contractors and suppliers
in connection with grading or paving of any of the Twenty-eight
(28) Gate Positions serving Flight Stations A-1, A-2 and A-3,
a statement will be given to the Lessee by the Port Authority
setting forth the payments made or the obligations incurred
by the Port Authority for the preceding month to its contractors
and suppliers in connection with the aforesaid grading and
paving work. Within ten (10) days after the receipt of such
notice by the Lessee, the Lessee shall pay to the Port Authority
its share of the Port Authority's payments for the preceding
month as aforesaid for the purposes hereof. Upon completion
of the grading and paving work and following the Port Authority's
final payments to contractors and suppliers, the Port Authority
will make a determination of its net total costs for the grading
and paving work which net total costs shall be the total of the
following items:

A. Construction Costs

(1) payments to contractors and/or vendors and
suppliers;

(2) premiums or charges for Performance Bonds;

(3) insurance premiwus or charges;

(4) direct payroll and expenses of the Port Authority
forces engaged in performance or supervision of
construction work, charged in accordance with
Port Authority accounting practice.
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P. Engineering Services

(1) payments to outside consultants and engineering
firms;

(2) direct payroll and expenses of the Port Authority
staff, charged in accordance with Port Authority
accounting practice.

C. Other direct costs Charged in accordance with Port
Authority accounting practice

D. Liquidated overhead in lieu of the Part Authority's
administration and overhead costs in the amount of
ten percent (10%) of the suss of all other elenents
of cost included in the Port Authority's net total
cost (including Financial Expenses in "E" below)
but excluding any Federal Aid Funds received for
the grading and paring project hereunder.

E. Financial Expenses on the foregoing computed in
accordance with Port Authority accounting
practice.

The Lessee will pay its share of the Port Authority's
net total costs determined as aforesaid. Reimbursement payments
made by the Lessee to the Port Authority prior to the final
determination of the Port Authority's net total cost shall
be adjusted accordingly.

The Port Authority agrees to make application to the
Federal Aviation Administration for Federal Aid Funds under the
Airport Development Aid Program pursuant to the Airport and
Airways Development Act of 1970 for the grading and paving
work to be performed by the Port Authority in connection with
the Twenty-eight (28) Gate Positions, as aforesaid, and if the
Port Authority shall receive Federal Aid Funds for said grading
and paving work the amount of such Federal Aid Funds shall be
deducted from the Port Authority's net total cost as aforesaid
and the Lessee's obligation hereunder shall be reduced
proportionately.
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The Lessee recognizes that the Port Authority
is about to commence the paving and grading work of the Gate
Positions as aforesaid within a very short time and the Lessee
hereby expresses its desire that such work be commenced by the
Port Authority as noon as possible. The Lessee further
recognizes that Federal Aid Funds cannot be allowed for any
work which is in place at the time that the Federal Aid Project
is approved. In view of pending difficulties existing at the
Airport with respect to adequate irapleraentation of the
Affirmative Action Program and compliance with the Equal
Employment Opportunity requirements, the approval or rejection
of the Port Authority's application for Federal Aid Funds may
be substantially delayed in which eventuality it is both
possible and probable that the entire paving and grading work
will be finished prior to the deterrination of the application
for Federal Aid. Nevertheless, the Lessee being fully aware
of the possibility of the work being completed prior to the
approval or rejection of the application for Federal Aid Funds,
knowingly accepts such possibility and requests the Port
Authority to diligently prosecute to completion the grading
and paving of the Gate Positions as aforesaid."

2. It is hereby understood and agreed that this
Supplemental Agreement shall not be binding upon the Port
Authority and the Port Authority shall have no obligation
whatsoever to perform the grading and paving work called for
hereunder unless and until the Lessee has sinned and executed
this Agreement and the Lessee's Co-Lessees of Space in Passenger
Terminal Building A, nanely United Air Lines, Inc. and Trans
World Airlines, Inc. have executed substantially similar Agreements
with the Port Authority for the grading and paving work to be
performed by the Port Authority in connection with the other
Co-Lessee's Gate Positions.

3. Except as herein amended all of the terms,
covenants, conditions and provisions of the Lease shall be
and remain in full force and effect.
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No Coirmnissioner, director, officer, agent or employee
of either the Port Authority or the Lessee 'shall be charged
personally or held contractually liable by or to the other
party under any other term or provision of this Supplemental
Agreement or because of its execution or attempted execution.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the day and year first above
written.

ATTEST:	 T5E PORT AUTHORITY OF NEW YORK

_

AND NEW JERSEY

By 0AI, iTT^^tj .
i

(Title)(; '^ I*AHAWPI ik;AWr ^.ttl'rtp i 4,.,GC;^

sea

ATTEST:	 PIEDMONT AVIATION, INC.

^j-t. ,̀) , Mt'LT5Pj Set,	 HY 1̂^ Sc^ww1^R b

(Title)	 ,o(t-v.
(seM-

FFFtCAi` ',? FOit

tIi'tt'	 T `T ' Ar

1
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Port Authority Lease No_ AN-537
IP	 Supplement No. 4

(; l3	 {	 SUPPLEMENTAL AGREEMENT
F

THIS AGREEMENT, made as of March 1, 1972, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (herein-
after called "the Port Authority") and PIEDMONT AVIATION, INC.
(hereinafter called "the Lessee"),

WITNESS'ETH, That:

WHEREAS, the Port- Authority and the Lessee heretofore
and as of December 20, 1969 entered into an agreement of lease
(which as the same has been heretofore supplemented or amended
is hereinafter called "the Lease") covering the letting by the
Port Authority to the Lessee of certain premises in and about
Passenger Terminal Building A and other facilities at Newark
Airport, as more particularly described in the Lease; and

WHEREAS, the parties desire to amend the Lease in
certain respects;

NOW, THEREFORE, for and in consideration of the mutual
covenants and agreements hereinafter set forth, it is hereby
agreed by and between the Port Authority and the Lessee to amend
the Lease, effective as of the date hereof as follows:

1. The second paragraph of Section 1 of the Lease is
hereby amended by deleting the words "Aircraft Gate Position
No. 16" and substituting therefor the words "Aircraft Gate
Positions Nos. 15 and 16".

2. Subparagraph ( iii) of Section 2 is hereby changed
to read=

"(iii) The Aircraft Gate Positions designated
as Numbers 15 and 16 to be located as shown in
crosshatching on Exhibit D, which Gate Positions
are hereinafter referred to as and designated
'Area D';"

3. Subparagraph (xvi) of Sectiun 3, as well as all
other references in the Lease to "Area E", are tYer^by deemed
deleted from the Lease.



4. The second sentence on Page 7 of the Lease is
c'ianged to read:

"Kith respect to Area D-3, the Lessee shall
have a joint and several obligation together with
all Airline Lessees of space in the Central Terminal
Area Complex, at its and their joint and several
expense to install below the surface, fuel tanks
and necessary automotive pumps and other equipment
both above and below the surface all in accordance
with the plans and specifications prepared by the
Lessee and its Airline Co-Lessees aforesaid and
approved in advance by the Port Authority."

5. The following paragraphs shall be deemed inserted
as a part of Section 4 immediately preceding the Last paragraph
of Section 4 to read as follows:

"During the period of construction and installation
by the Lessee of the facilities in its exclusive Areas
A, A-1, A-2 and C and in non-exclusive Areas A-3, A-4,
A-5, A-E, A-7, A-8, A-9, A-10, D-1, C-4, C-5, C-b and
D-3, as required under this Section 4 of the Lease
including tieing into the heating, electric, water and
other utilities and the installation of the necessary
pipes, lines and connectors for the receipt of high
temperature hot water and chilled water, as provided
in Section 5 of this Lease and upon certification by
a responsible officer of the Lessee that the work,
services and materials called for under the Lessee's
construction contracts to the extent speecified have
been performed and furnished and that payments for the
actual construction performed and labor and materials
actually furnished under the construction contracts
have been made and if accompanied by a written request
made by the Lessee for reimbursement for its payments
actually made, the Port Authority will review the work
and if satisfied with the performance thereof shall
make periodic progress reimbursement payments to the
Lessee of the amounts paid out (or lesser amounts if
.requested by the Lessee) by the Lessee to its architects,
engineers, incependi^!nt contractors and suppliers engaged
in connection with the construction and installation of
the facilities.
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"The Lessee shall not be eligible to receive
reimbursement payments from the Port Authority for
any payments made by it during the period of con-
struction and installation unless written .request
therefor together with the supporting certification
of a responsible officer of the Lessee as aforesaid
is received by the Port Authority within six months
following the completion of the work. After the
completion of the work, the Port Authority will make
additional reimbursement payments to the Lessee for
monies paid out by the Lessee for such work, subse-
guent to the date of completion, provided written
requests for such reimbursement, supported by an
appropriate certificate of a responsible officer
of the Lessee as aforesaid, are received within six
months following the making of any such payments by
the Lessee.

"Nothing herein contained shall require or ob-
lige the Lessee to accept Port Authority financing,
in whole or in part, in connection with any of the
construction costs incurred by the Lessee for its
construction and installation work hereunder.

"Except as hereinafter provided in Section 8(g)
hereof, the entire obligation of the Port Authority
under this Agreement to reimburse the Lessee for the
actual payments made by the Lessee to its architects,
engineers, independent contractors or suppliers
engaged by the Lessee for the performance of the
construction work and the installation of the facili-
ties referred to in this Section 4 shall be limited
in time to contracts entered into by the Lessee on
or before December 31, 1973 and limited further to
a total amount not to exceed (2.a.) 	 to be
used solely for reimbursement of the Lessee's ex-
penditures for the construction and installation
work required under. Port Authority Approved Con-
struction Applications. The Port Authority shall
not make any payments whatsoever to the Lessee for
any expenditures made by the Lessee for the grading
and paving of its Area D nor for the purchase and/or
installation of any passenger loading bridges or
devices, baggage conveyor systems and furniture,
including rugs, draperies, trappings and other
appointments".
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6. Subsection (a) of Section 7 of the Lease is hereby
amended to read:

"(a) The term of the letting of Areas A, A-1,
A-2 and C shall commence on the Completion Date of
all said Areas as the term 'Completion Dates' is
defined and determined in Subsection (a) of Section 6
of this Agreement. The term of the letting of Area D
shall commence on the Completion Date of Area D as the
same is defined and determined in Subparagraph (c) of
Section 6 of this Agreement."

7. Subsection (b) of section 7 of the lease is amended
by deleting therefrom the date "December 31, 1996" and substituting
therefor the date "December 31, 1998".

8. Section 8 of the Lease entitled "Rentals" is hereby
amended to read as follows:

"Section 8. Rentals

(a) Commencing on March 6, 1972 and
continuing through June 30, 1973 the Lessee shall pay
rental to the Port Authority at the annual rate of

(2.a.)	
The aforesaid annual

rental shall be payable monthly in advance the first
installment, payable on xviarch 6, 1972 being for a
part of a month only, shall be in the amount of

The monthly rental payable on April 1,
1972 and on the first of each and every month there-
after through and including the rental payable on
June 1, 1973 shall be

(2.a.)

(b) Commencing as of July 1, 1973 the
Lessee shall pay rentals to the Port Authority for the
premises as follows:

(2.a.)
(i) for Areas A, A-1, A-2 and C at the

annual rata of

which annual rate is subject to revisions from time
to time as provided in Section 10 and Schedule A
hereof. The Lessee shall pay the rental monthly in
advance, the first monthly installment payable on
Jul_v 1, 1973 shall be the amount of

(2. a.)
Thereafter the Lessee shall pay on the first day of
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each succeeding month an equal installment of

until such time as the annual rental
rate has been revised in accordance with Section
10 and Schedule A hereof, which adjusted annual rate
shall remain in effect until the next adjustment and
the monthly installments payable after each such
adjustment shall be equal to one-twelfth (1/12th)
of the annual rate as so adjusted.

(ii) for Area D at the annual rate of
(2. a.)	 per Gate

Position for a total annual rental of 	 (2. a.)
, which annual rental is

subject to adjustments in accordance with Section 10
and Schedule A hereof. The Lessee shall pay the rent
for Area D in advance in monthly installments the
first such installment payable on July 1, 1973 shall
be in the amount of 	 (2.a.)
and thereafter the Lessee shall pay on the first day
of each and every succeeding month a similar install-
ment of	 (2.a.)	 until such
time as the annual rental of

(2.a.)	 has been revised in accordance with
the aforesaid Section 10 and Schedule A. After each
such revision the Lessee shall pay the adjusted annual
rental in equal monthly installments, each equal to
one-twelfth (1/121th) of the annual rental as so
adjusted.

(c) During the progress of the work in connection
with the construction and installation by the Lessee of
the facilities in its exclusive Areas A, A-1, A-2 and C
and non-exclusive Areas A-3, A-4, A-5, A-6, A-7, A-8, A-9,
A-10, B-1, C-4, C-5, C-6 and D-3 as provided in Section 4
hereof but prior to the completion thereof by the Lessee,
the Lessee shall pay to the Port .Authority each month an
amount equal to three-fourths of one percent (3/4ths of 1%)
of the actual sums paid by the Port Authority as reimburse-
ment to the Lessee for its payments to architects, eagineers,
independent contractors and suppliers engaged by the Lessee
for the construction and installation work hereinbefore
referred to, payable on the first day of each calendar month
following the date of any such payment and continuing until
the completion of all such work, The monthly installments
s!zall be separately computed on the basis of the cumulative
rcimbursoment payments made by the Port Authority to the
Lessee as provided in. Section 4 hereof.
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(d) The Lessee shall also pay to the
Port Authority, as its share of the Port Authority
construction-inspection fees, the sum of

(2.a.)	 per day multiplied
by the number of days the contractor is engaged
on the site for the period from March 6, 1972 to the
date on which the Lessee's construction and installa-
tion work is completed and approved by the Port Au-
thority in writing.

(e) The date upon which the Lessee's
construction and installation work is completed and
approved by the port Authority in writing or January 1,
1974, whichever date occurs sooner, is hereby desig-
nated and sometimes hereinafter referred to as "the
Availability Date". The parties agree that the 25
consecutive-year period commencing on the Availability
Date and continuing until the 25th Anniversary of the
Availability Date shall, for the purposes of this
Section, be known and designated as the "Amortization
Period".

During the Amortization Period the
Lessee agrees to pay to the Port Authority additional
rent (hereinafter sometimes called 'Construction Rent')
as follows:

(i) Commencing on the Availability
Date and on the first day of each and every month
thereafter during the Amortization Period an equal
installment sufficient to pay off in full the re-
imbursement payments made by the Port Authority
prior to the Availability Date, to the Lessee,
for all work completed prior to July .l, 1973
together with interest on the declining unpaid
balance at the rate of Three Percent (3%) per
annum plus the effective rate of interest on the
Port Authority's Consolidated Bonds - 39t1i Series,

(ii) Commencing on the first day of
the month following any reimbursement payments
made by the Port Authority to the Lessee subse-
quent to the Availability Date for work completed
prior to July 1, 1973 and on the first day of each
and every month thereafter during the remainder of
the Amortization Period an equal installment suf-
ficient to pay off in full such reimbursement
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payments together with interest on the declining
unpaid balance at the rate of (2.a.)	 )
per annum plus the effective rate of interest
described in the preceding subparagraph (i).

(iii) Commencing on the Availability
Date and on the first day of each and every month
thereafter during the Amortization Period an equal
installment sufficient to pay off in full the
reimbursement payments made to the Lessee by the
Port Authority prior to the Availability Date for
work completed subsequent to July 1, 1973 together
with interest on the declining unpaid balance at
the rate of	 (2 a)	 per annum plus:

1. the Effective Interest Rate
paid by the Port Authority on the Series of
long-term bonds, a portion of which are
applied to the cost of the Lessee's construc-
tion and installation; or

2. in the event that a portion
of the proceeds of more than one series of
long-term bonds (having different interest
rates) are used, then the Weighted Average
Effective Interest Rate for such bonds.

('iv) Commencing on the first day of
the month following 4ny reimbursement payments
made by the Port Authority subsequent to the
Availability Date for work completed subsequent
to July 1, 1973 and on the first day of each and
every month thereafter during the remainder of
the Amortization Period an equal installment
sufficient to pay off in full such reimbursement
payments together with interest on the declining
unpaid balance at the rate of (2.a.)
plus:

1. The Effective Interest Rate
paid by the Port Authority on the Series of
long-term bonds, a portion of which are ap-
plied to the cost of the Lessee's construc-
tion and installation; or

2. in the event that a portion
of the proceeds of iiore than one series of
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long-term bonds (having different interest
rates) are used, then the Weighted Average
Effective Interest Rate for such bonds.

(f) For the purpose of this Section, the
terms 'Effective Interest Rate', 'Weighted Average
Effective Interest Rate' and 'long-term bonds' shall
be defined as follows:

'Effective Interest Rate' of any
series of bonds shall mean that annual rate,
compounded semi-annually, necessary to discount
all amounts payable (including redemption pre-
miums, if any, upon mandatory redemptions
scheduled prior to maturity) at the respective
principal and interest payment dates (or to
earlier dates of mandatory redemption, if any)
to the date of the bonds so that the sum of such
discounted amounts shall equal the purchase price
received for the bonds.

'Weighted Average Effective Interest
Rate'of bonds, the effective interest rates of
which are different shall mean the rate obtained
by;

(1) multiplying the number of dol-
lars paid to the Lessee for this project
from each series of long-term bonds by the
Effective Interest Rate of such series; and

(2) dividing the sum of the proceeds
so obtained by the total dollars advanced or
paid to the Lessee for this project from all
such series of long-term bonds.

'Long-term bonds' shall mean any
series of bonds, the final maturity date of which
is at least three years from the date of issuance.

(g) As to those non-exclusive areas the
use of which the Lessee shall share in common with
other Airline Co-lessees and for the com pletion of the
finishes and the construction and installation thereof
the Lessee has a several and joint and several obligation
with such other Airline Co-lessees, if, cis a result of
the failure of any of the Lessee's Airline Co-lessees
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to perform its share of the construction and instal-
lation work, the Lessee is required to perform and
finish off all or additionalportions of such non-
exclusive Areas in excess of the Lessee's share
thereof which is 2/28ths of the total, then the
periodic reimbursement payments which the Port
Authority would have made to such other Airline or
Airlines for its or their work will be paid to the
Lessee in reimbursement of its payments but in such
eventuality the amount to be amortized by the Lessee
as Construction Rent with interest on the unpaid
balance thereof as hereinbefore provided shall be
the sum total of all monies paid to the Lessee by
the Port Authority in reimbursement of its payments
to architects, engineers, independent contractor or
contractors or suppliers for services rendered or
material supplied in connection with the additional
construction or installation work performed by the
Lessee because of the default of such other Airline
Co-lessee or Co-lessees with interest thereon all as
provided in paragraph (e) hereof and during the
progress of the work the additional monies paid to
the Lessee, because of the aforesaid eventuality,
shall draw interest as provided in subparagraph (c)
of this Section 8, but in no case shall the payments
by the Port Authority to the Lessee for wort: paid
for by the Lessee because of defaults by any Airline
Co-lessees of the Lessee exceed the amount which
would have been payable to such defaulting Airline
Lessee or Airline Lessees had it or they performed
and paid their proportionate share of the construc-
tion and installation work.

(h) The Construction Rent payable under
this Section shall not be subject to abatenent or
suspension for any cause or reason whatsoever".

9. Section 9 of the Lease is hereby amended to read
as follows:

"Section 9. Fees for Non-exclusive Areas

Commencing July 1., 1973 and continuing
th_y reafter throughout. the term of th.- letting the
Lessee shall pay to the Port Authority, as its pro
rata share for the use of the non-exclusive areas,
fees as follows;
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At the annual rate of
which annual

rate is subject to revision after the close of the
initial period and after the close of each subse-
quent annual period as provided in Section 10 and
Schedule A hereof. Until such time as the annual
rate has been revised the Lessee shall pay the
annual fees in monthly installments of Five Thousand
Eight Hundred Forty One Dollars and No Cents ($5,841.00),
the first installment to be payable on July 1, 1973 and
on the first day of each and every month thereafter
until such time as the annual fees have been revised in
accordance with Section 10 and Schedule A hereof, which
adjusted annual fees shall remain in effect until the
next adjustment and the monthly installments payable
after each annual adjustment shall be equal to one
twelfth (1/12th) of the annual fees as so adjusted."

10. Section 10 of the Lease entitled "Rental and Fee
Adjustment" is hereby amended to read as follows:

"Section 10. Rental and Fee Adjustment

(a) The total of the annual rentals
stated in subparagraphs (b)(i) and (b)(ii) of Sec-
tion 8 and the annual fees payable under Section 9
is made up of two factors, one in the amount of

(2.a.) which is a fixed factor, the other
'the Airport Services Factor', is a variable factor
and presently represents

(2.a.)
of the total aforesaid annual rentals and annual fees
of

(2. a.)

(b) After the close of the initial
period (December 31, 1973) and after the close of
each calendar year thereafter the Port Authority
will adjust the Airport Services Factor representing

(2. a.)	
>f the total annual rents

aforesaid payable by the Lessee under subparagraphs
(b) (i) and (b) (ii) of Section 8 and Section 9,
such adjustment to be made as provided in Schedule
A attached hereto and hereby made a part of this
Agreement
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The fixed factor of the rent will
remain unchanged throughout the term of the letting
hereunder but the total rentals and fees payable by
the Lessee hereunder shall vary from time to time as
the Airport Services Factor is adjusted".

11. Subsection (i) of Part 11 of Section 11 is hereby
deleted.

12. Subparagraph (a) of Section 21 of the Lease is
amended to read as follows:

"(a) Except as provided in Sections 7 and 70 of
this Lease, the Lessee shall not assign this Lease
or any of its rights hereunder without the written
consent duly executed by the Port Authority pursuant
to a resolution of the Port Authority's Board of
Commissioners expressly providing for -the granting
of such consent; provided, that this Lease may be
assigned in its entirety without such Consent to any
successor in interest of the Lessee which is or is
to be a Scheduled Aircraft Ooerator, and which or
into which the Lessee may merge or consolidate, or
which may succeed to the assets of the Lessee 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".

13. Section 70 is hereby amended to read as follows:

"Section 70. Agreements with Other Airline Lessees

In addition to this Lease the Port Au-
thority will enter into agreements of lease with other
Scheduled Airlines covering space in Passenger Ter-
minal Buildings A or B and subsequently enter into
lease agreements for space in Passenger Terminal
Building C. Vahen agreements of lease have been
executed covering the initial letting of all of the
space planned for the exclusive use of Airlines in
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Passenger Terminal Buildings A and B the Port Au-
thority will notify the Lessee and at such time, if-
any of the said agreements of lease covering space
in Passenger 'Terminal Buildings A or B differ sub-
stantially from this Agreement in the following
respects: use of Passenger Terminal Buildings A or
B and Flight Station premises, non-exclusive areas
and Gate Positions; expiration date of the letting;
the basis for or the manner of computation or ad-
justment of rentals or fees; the Lessee's obligations
for construction; the Lessee's obligations for repair
and maintenance; or the manner of sharing consumer
service revenue, then the Port Authority will offer
to enter into a supplementary agreement with the
Lessee conforming this Agreement in all of the fore-
going respects, to whichever one of the other said
agreements of lease as the Lessee shall choose,
provided, that if the said other agreement of lease
contains provisions by which the Lessee thereunder
grants to the Port Authority some rights or privi-
leges not contained in this Agreement, or by which
the other agreement of lease contains provisions
more favorable to the Port Authority than corres-
ponding provisions contained in this Agreement of
Lease or less favorable to the Lessee thereunder
than corresponding provisions in this Agreement,
then the supplementary agreement shall provide that
the Lessee shall grant such rights or privileges to
the Port Authority or shall assume such obligations
and it shall provide for conforming this Agreement
to those provisions of the other agreement of lease
which are more favorable to the Port Authority or
less favorable to the Lessee. Provisions to be in-
cluded in the supplementary agreement with respect
to rentals, fees, sharing of consumer service
revenue or sharing with other lessees of construc-
tion obligations shall be retroactive to their
effective date as set forth in the other agreement
of lease and other provisions shall be effective as
of the date of the execution of the supplementary
agreement. The Port Authority's offer to enter into
the supplementary agreement shall be null anti void
unless the Lessee acce p ts in writing the Port Au-
thority's offer within ninety (90) days after
receip ` of such offer from the Port Authority,
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The parties hereto understand that
Passenger Terminal Building C together with its
Flight Stations, Gate Positions, passageways and
other facilities will not be functionally operable
for a substantial period of time. Accordingly, and
notwithstanding the provisions of Section 21 hereof,
the prospective Lessees of Pa'S%Uer	r final Build-
ing C (by which is meant those 	

r	 c cheduled
Airlines who have indicated in writing to 'the Port
Authority that they will enter into agreements of
lease with the Port Authority for space in Passenger
Terminal Building C) and continuing until such time
as Passenger Terminal Building C becomes functionally
operable or March 1, 1978, whichever occurs sooner,
may occupy space in Passenger Terminal Buildings A
or B. The Lessee herein, hereby agrees with the
Port Authority that it will enter into Sublease
Agreements (any such Sublease Agreement to be sub-
ject.in all respects, including the term thereof,
use of the non-exclusive areas and the sub-rentals
and fees payable by the Sublessee thereunder, to the
prior approval of the Port Authority) for Gate Posi-
tions and Associated Building Space in Passenger
Terminal Building 9Rwith such prospective Lessee or
Lessee ^^ f s a	 P ssenge^r,, gxym yi, n̂pa Building p(^

y	 ^	 ^'	 ` hT6LL^S^a'0e_7 C1 L e pro ' pective ""„ a4& td vÊ l
If by r x r,
Sublessee have been unable to reach agreement as to
any of the provisions, including rentals and fees to
be paid by the prospective Sublessee, then the dis-
pute shall be referred to arbitration, in accordance
with the rules of the American Arbitration Associa-
tion, and the decision of such arbitration shall be
final and binding on both the Lessee and the pros-
pective Sublessee. All amounts due to the American
Arbitration Association in connection with any
arbitration proceedings hereunder, shall be borne
equally by both the Lessee and the Sublessee. Unless
the parties otherwise agree, all hearings with respect
to any arbitration shall be held at the office of the
American Arbitration Association in the Borough of
Manhattan, City and State of flew York.

In any arbitration proceeding hereunder
involving the question of the reasonableness and
fairness of fees and charges made against the sub-
lessee, the arbitrator shall consider all pertinent
data, including, but not n=cessarily linitod to:
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(a) the rentals and fees payable by
the Lessee hereunder to the Port Authorityfor
its space and non-exclusive facilities and Air-
craft Gate Positions;

(b) all monies paid by the Lessee to
its contractors and suppliers in connection with
the construction and finishing off of the Lessee's
interior finishes (including engineering and
architectural fees incurred by the Lessee in the
performance of such work);

(c) all construction costs incurred by
the Lessee in finishing off its Gate Positions;

(d) amortization charges including in-
terest charges on monies borrowed by the Lessee
and used For any of the above purposes.

The annual, rentals and tees payable by
the Sublessee, either as mutually agreed upon, or
determined by arbitration as aforesaid, shall be sub-
ject to annual adjustments in accordance with the
principles of Section 10 and Schedule A of the Lease
insofar as Section 10 and Schedule A affect the
rentals and fees payable by the Sublessee.

in the event the Lessee and the pros-
pective Sublessee are unable to mutually agree upon
the rentals and fees payable by the Sublessee here-
under, nevertheless, pending the determination of the
arbitration the Sublessee shall enter into the posses-
sion and use of the exclusive and non-exclusive areas
granted by the Sublease andpay the rentals and fees
provided therein until such time as the final deter-
mination is made by the arbitrator, at which tine the
said rentals and fees shall be adjusted accordingly.

The Sublease Agreements hereunder shall
be effective prior to the commencement of the Lessee's )J.
operations at Passenger Terminal Building /Ii, sott at ! ^"
the Sublessee or Sublessees will be. able to,co,mmence/,
operations from Passenger Terminal Building (& on toe ~^'`'
same date as the Lessee hereunder commences operations..
The Lessee shall not be required to sublet more than
Fifty percent (50%) of the total premises lat to the
Lessee hereunder nor more than fifty percent (50%) oY
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the number of Gate Positions and associated Building
space presently proposed to be allocated in Building
C to the Sublessee or Sublessees hereunder, whichever
is less.

The Lessee hereunder shall have no
further obligation with respect to the construction
of Passenger Terminal Building C and its appurtenances
nor shall the Lessee have any financial responsibility
for any costs incurred in connection with the con-
struction and/or maintenance of Passenger Terminal.
Building C, Flight Stations C-1, C-2 and C-3, the
connector Passageways connecting said Flight Stations
with Passenger Terminal Building C, Aircraft Gate
Positions serving Passenger Terminal Building C and
Aircraft Maneuvering Areas shown in broken line
hatching on Exhibit C, unless the Lessee makes use
of Passenger Terminal Building C facilities."

14. The first paragraph of Schedule A is hereby
amended -o read:

"The Lessee shall pay the rentals and
fees at the rates stated in subparagraphs (b)(i) and
(b)(ii) of Section 8 and Section 9 of the Agreement
to which this Schedule is attached (which Agreement
is hereinafter sometimes called "the Lease") until
the said rates are adjusted as hereinafter provided.
After the close of the period running from July 1,
1973 through the 31st day df Decemtioer, 1973 (which
period is hereinafter called "the Initial Period"),
and after the close of each calendar year thereafter,
the Port Authoritv will adjust the Airport Services
Factor which presently represents

(2.a.)
of the combined total of the annual rates of rentals,
and fees specified in Sections 8 (a) a ui (hXi)and eb)t̂
Section 9 of the Lease, upwards or downwards as follows:

Except as herein amended all of the terms, cov-
enants, conditions and provisions of the Lease shall be and
remain in full force and effect.

No Commissioner, director, officer, agent or
employee of either the Port. Authority or the Lessee shall be
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ATTEST:

charged personally or held contractually liable by or to the
other party under any term or provision of this Supplemental
Agreement, or because of its execution or attempted execution.

IN WITNESS WHEREOF, the parties have executed these
presents as of the day and year First above written.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By	 ICI fd i ati G

(Title)`- U	 I^f',!; ,h itii(Vi, ik.^Uiy istl^' U+I L4 1 'titl,Tiiilp

(seal)

ATTEST:
	

PIEDMONT AVIATION, INC.

IA Q:-^^
(Tit 1 e ) Sty f ;.,, ^I P.

(corporate seal)

%-^^' 	 3 T: t?snc

,Y - alAr
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Port Authority Lease No. AN-537
Supplement No. 6

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT made as of March 1, 1972 by and between.
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and PIEDMONT AVIATION, INC. (hereinafter
called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee heretofore
as of December 20, 1968 entered into an agreement of lease (which
as the same has been heretofore supplemented or amended is
hereinafter called "the Lease") covering the letting by the Port
Authority to the Lessee of certain premises in and about Passenger
Terminal Building A and other facilities at Newark International
Airport, all as more particularly described in the Lease; and

WHEREAS, the parties desire to amend the Lease in
certain resoects:

NOW, THEREFORE, for and in consideration of the mutual
covenants and agreements hereinafter set forth, it is hereby
agreed, effective as of March 1, 1972, by and between the Port
Authority and the Lessee as follows:

1. Wherever in the Lease the name "Newark Airport"
appears, the same shall be deemed changed to the name "Newark
International Airport",

2. All of the exhibits originally attached to the
Lease are hereby deleted therefrom and the exhibits attached
hereto, and bearing the same designations namely Exhibits A,
A--1, A-2, A-3, B, D, E and F and Exhibit C-1 replacing deleted
Exhibit C and an additional Exhibit designated A-4, all dated
as of March 1, 1972 and effective as of that date are hereby
deemed substituted for the original exhibits.

3. Section 72 of the Lease is hereby amended to read
as follows:



"Section 72. Entire Agreement

This Agreement consists of the following
Sections 1 through 72 inclusive, and Exhibits A, A-1,
A-2, A-3, A-4, B, C-1, D, E and F (all dated March 1,
1972) and Schedules A, B, C and D. 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 agrees
that no representations or warranties shall be binding
upon the Port Authority unless expressed in writing in
this Agreement."

4. Section 1 of the Lease entitled "Construction by
the Port Authority" is hereby amended by deleting therefrom the
reference to Drawing number "NA 68-57" appearing in the first
line thereof and substituting therefor a reference to Drawing
number "NA 72-35".

5. Subparagraph (i) of Section 2 of the Lease is
hereby amended by inserting after the word "crosshatching"
appearing in the third line thereof the words "and labeled PAL"

6. A new subparagraph designated (ii)(a) is inserted
in Section 2 immediately after subparagraph (ii) to read as
follows:

"the enclosed ground level of the passageways
(Operations Floor) as shown in crosshatching on
Exhibit B (labeled 'PAL') and which are hereinafter
referred. to as 'Area G'."

7. Subparagraph (i) of Section 3 is amended to read
as follows:

"(i) The concession areas to be located on the
Concourse/Passenger/Concession Level of Passenger
Terminal Building A which areas are shown in broken
line hatching on Exhibit A, and are hereinafter
collectively and severally referred to as and
designated 'Area A-3' and the concession area to be
located on the Concourse/Passenger/Concession Level
of Passenger Terminal Building A which area is shown
as and labeled 'Pattern Q' on Exhibit A and is herein-
after referred to as and designated 'Area A-3a'."
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8. Sub p aragraph (ii) of Section 3 is hereby amended
to read as follows:

"(ii) The concession area to be located on the
Operating/marking Level of Passenger Terminal Building
A which concession area is shown as and labeled
'Pattern 4' on Exhibit A-2 and is hereinafter referred
to as and designated 'Area A -41.

9. Subparagraph (vii) of Section 3 is amended to read
as follows:

"(vii) The general utility and mechanical
equipment rooms and spaces to be located on the
several Levels of Passenger Terminal Building A
which rooms and spaces are shown in hatching on
Exhibits A, A-1, A-2, A-3 and A-4 and which rooms
and spaces are hereinafter collectively and severally
referred to as and designated 'Area A-9';".

10. Subparagraph (xii) of Section 3 is hereby amended
by inserting the parenthetical expression "(Passenger Floor)"
immediately after the word "passage-way" in the first line.

11. The first paragraph of Section 4 of the Lease
entitled "Construction by the Lessee" is hereby amended to
read as follows:

"Section 4. Construction by the Lessee

Areas A, A-1, A-2, A-3, A-3a, A-4, A-5,
A-6, A-7, A-8, A-9, A-10, B-1, C, C-4, C-5, C-6, A,
D-3 and G will be in an unfinished state at the time
possession or use thereof is turned over and delivered
to the Lessee and will be in that stage of completion
as indicated on Port Authority drawings (as such
drawings are finally revised). The Lessee agrees to
finish off and complete, at its own expense, Areas
A, A-1, A-2, C, D and G and to install and construct
therein and thereon facilities and installations in
accordance with plans and specifications to be prepared
by the Lessee and approved, in advance, by the Port
Authority and in complete com p liance with the provisions
of an a pproved Port Authority Construction Application.
The facilities and installations shall consist, among
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other things, of the finishing off of interior walls
and the _installation of lavatories, the installation,
extending, completing and tying into the electrical,
heating and water systems including lines for carrying
high temperature hot water and chilled water in and to
Areas A, A-1, A-2, C and G. The Lessee shall also
grade and pave Area D."

12. The second paragraph of Section 4 is amended by
inserting in the third line from the top of page 7 immediately
after the designation "A-3" the designation "A-3a".

13. The last paragraph of Section 4 of the Lease is
amended to read as follows:

"Title to the construction and installation
work performed by the Lessee or by it and its
co-Lessees (except for personal fixtures, removable
without material damage to the premises) and which
is located within the territorial limits of the City
of Elizabeth, shall vest in the Port Authority as the
same or any part thereof is affixed or annexed to the
premises and to the non-exclusive areas. Title to
the construction and installation work performed by
the Lessee or by it and its co-Lessees (except for
personal fixtures, removable without material damage
to the premises) and which is located within the
territorial limits of the City of Newark shall vest
in the City of Newark, as the same or any part thereof
is affixed or annexed to the premises and to the
non-exclusive areas."

14. The fifth sentence of Section 5 of the Lease is
amended to read as follows,

"It shall be the obligation of the Lessee subject
to and in accordance with the Port Authority outline
Specifications to tie into the Port Authority supply
lines at the location of the valved piping stubs where
such supply lines are capped and -from such locations
to construct and install its own piping system to
designated locations, within its exclusive areas
designated Areas A, A-1, A-2, C and G."
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15. The sixth sentence of Section 5 is amended by
inserting after the designation "A-3", the designation "A-,3a"

16. Sub paragraph (a) of Section 6 is amended by
changing the second line thereof to read as follows:

"consisting of Areas A, A-1, A-2, C and G have been"

17, Subparagraph (b) of Section 6 is amended to read
as follows;

"(b) Upon the Completion Date of those portions
of the Lessee's premises consisting of Areas A, A-1,
A-2, C and G the Lessee shall proceed diligently to
perform and complete in full compliance with an
approved Port Authority Construction Application all
of the construction and installation work required
of the Lessee under this Lease including developing,
grading, paving and finishing off of Area D."

18. Subparagraph (e) of Section 6 is amended to read
as follows:

"(e) The Lessee shall not use any area of its
premises or any of the non-exclusive areas for any of
the purposes set forth in Section 11 hereof until the
Port Authorit y has certified to the Lessee that the
Lessee (and where required that the Lessee and its
Airline co-Lessees) has substantially completed all of
the construction and installation work required to he
performed by the Lessee (and if r_°qulred, by the Lessee
and its airline co-Lessees) in Passenger Terminal A,
Areas (passage-ways) B-1 and G, Flight Station A-2 and
Aircraft Gate. Positions designated 'Area D'."

19. Subparagraph (a) of Section 7 of the Lease as
heretofore amended by paragraph 6 of Supplement. No. A of the Lease
is hereby further amended to read as follows:

"(a) The term of the letting of Areas A, A-1
A-2, C and G shall commence on the Completion Date
of all said areas as the term 'Completion Date' is
defined and determined in Subsection (a) of Section
6 of this Agreement. The term of the letting of
Area D shall commence on the Completion Date of said
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area as defined and determined in subsection (c)
of Section 6 of this Agreement."

20. Subparagraph (i) of Section 8(b) of the Lease as
heretofore amended by paragraph 8 of Sopplement No. 4 to the .Lease
is hereby further amended by striking out the conjunction "and"
between "A-2 and C" in the first line thereof, substituting a
comma therefor and adding after "C" the following: 	 and G".

21. Subparagraphs (i) and (j) of Subsection I of
Section 11 are hereby redesignated respectively subparagraphs
;j) and (k) and a new subparagraph (i) is deemed inserted to
read as follows:

"(i)	 Area G.

(a) For the conduct of operations, traffic,
communications, reservations and administrative office
functions connected with the air transportation activi-
ties performed by the Lessee.

(b) For the storage of repair parts,
supplies and other personal property of the Lessee.

(c) For use as crew quarters to be used by
personnel of the Lessee during layovers between flights
and for the establishment of lounges for the Lessee's
employees."

22_ The first line of subparagraph (b) of Subsection II
of Section 11 is amended to read:

"Areas A-3, A-3a, A-4 and C-4 are and constitute the".

23. The fourth, fifth and sixth lines of Section 14 of
the Lease are amended to read:

"Airport as shown on Port Authority Drawing No.
'NA72-36' (Exhibit F, attached 'hereto and hereby
made a part hereof) dated March 1, 3972 which shows
the ultimate layout of the proposed Newark Inter-
national. Airport."

24. Subparagraph (i) of Section 29 of the Lease is
amended to read as follows:
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"W Cocktail LoWlge, Buffet Carnter_ia and Coff•'e
Shoo,	 r: ?Ort Authorlty shall enter into a contract
or agrec-.ent on such terns and conditions and with such
parson, firm or corporation. ( -which person, firm or
coraorat-on is hereinafter referred to as the 'Coffee
Shop Operator') as may be satin'Eactory to th'e POZF
A'uthorltJ, aUthOrlZing Stich COf_̀ ee Shore Operator to
operate an integrated facility consisting of a coffee
shop, cocktail lounge, and buffet cafeteria in
non-a;rcl:;siva Area A-3a and an employs-_ cafeteria
and coyr-missary in Area A-4 and in addition, to operate
one or lore coc"tail lounges in non-e elusive Area A-3,
in Passenger Terminal Building A, and a snack bar and/or
cocktail lounge facility in non-exclusive Area C-4 in
Flight Station A-2, for the sale of food, alcoholic and
non-alcoholic beverages and similar items for consumption
in such areas.

"The contract between such Coffee Shop Operator and
the Part Authority shall provide that the Coffee Shop
Operator shall pay to the Port. Authority the respective
percentace fees established by the Port Authority as
being anolioable to the gross receipts respectively
derived by the Coffee Shop Operator from sales of food,
alcoholic and non-alcoholic beverages and similar items
at non-exclusive Areas A-3, A-3a, A-4 and C-4.

"The Lessee agrees that it, together with other
Airline Lessees of Passenger Terminal Building A (as
to non-exclusive Areas A-3, A-3a, and A-4) and it,
together with the other Airline Lessees of Flight
Station A-2 (as to non-exclusive Area C- 1}) will furnish
to the Coffee Shop operator sufficient and suitable
space including adequate storage space, all as shown on
Exhibits A, A-2 and C-1 as may be required by the
Coffee Shop operator for conducting and carrying on its
or his a-foresaid operation. The Lessee agrees that it,
together with the other Airline Lessees of Flight station
A-2 (as to non-exclusive Area C-4) shall proceed
diligently to construct and install those portions of
pipes, wires and conduits in the manner and to the
locations shown in detail on the Lessee's approved
plans and specifications required under Section 4 hereof
for the supply of such utilities and services including
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without limitation thereto those portions of =he
electrical, water, sewerage, heating and air
conditioning equipment but etcluding gas, required
by the Coffee Shop Operator in its or his performance
including but not limited to waste lines for use in
connection with the aforesaid operation. The Lessee
shall have a joint and several. obli;-ion with its
Airline co-Lessees of space in Passe-ge-r Terminal
Building A to install freight elevators req,,;d red by
the Port Authority in non-exclusive areas A-5 and C-4.
All such installation and construction work shall be
subject to the prior 'aritten appro-. >al of the Port
Authority and shall be subject to all of the terms
and conditions set forth in Section 44 hereof.

"As to Areas A-3 and C-4 the Lessee's obligation
will be to bring utilities to the locations in such
Areas as shown on the approved drawings and specifi-
cations and as to Areas A-3a and A-4 utilities will be
brought to the perimeter only of such areas.

"The Port Authority shall pay to the Lessee for
the use of the space by the Coffee Shop Operator as
aforesaid, the Lessee's pro-rata share (to be determined
as provided in subparagraph (vii) hereof) of a fee
equivalent to eighty percent (80%) of the fee collected
by the Port Authority from the Coffee Shop Operator.

"The Lessee together with the other Airline
co-Lessees of Passenger Terminal Building A (including
the Lessee) shall require the Coffee Shop Ope rator to
pay directly to the Airline Lessees the cost of the

raOpetor's consumption of cold water, in ?.rear A-3a and
A-4 only, as such consumption of cold water is measured
by meters installed in Areas A-3a and A-4 by the Lessee
and its Airline co-Lessees in Passenger Terminal Build-
ing A.

"The Airline Lessee will bill the Coffee Shop
Operator for the consunpt-ion of cold water at the same
rate as that paid by the Airline Lessees to the City of
Newark for the water supplied to the Airline Lessees
(including the Lessee) of Passenger Terminal Building A.
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"The Coffee Shop Operator shall be required to make
narate arrangements with Public Service Electric and

Gas Conpanv of New Jersey for the .installation of meters
for the recording and direct payment of electricity and
c>_-> consu-med in Areas A-3a and A-4 only. The Coffee
S:.)a 0_arar_or shall receive haat, free of charge, in all
ins Terminal space but will be billed directly by the
?ert Authority for air conditioning services and for
consumption of high temperature hot water used for the
generation of domestic hot water and steam in Areas A-3a
and A-4 onl_. Meters required for determining the British
Thermal Units (B.T.U.) of consumption of chilled water
°or air conditioning and high temperature hot water used
for the generation of domestic hot water and steam in
Areas A-3a and A-4 shall be installed jointly and
severally by the Lessee and itsAirline co-Lessees of
Germinal A. The maintenance of such meters and the
recording of B.T.U. consumption indicated by such meters
shall be the responsibility of the Port Authority. The
Port Authoritv shall remit to the Lessee 7.152% of
t:e moniesreceived from the Coffee Shop operator in
payment of such charges, after each annual adjustment
is made of the charges billed to the Lessee for air
conditioning service as provided for in Schedule B of
this Lease.

"The contract between the Coffee shop Operator and
the Port Authority will provide that the Coffee Shop
operator will furnish at its expense all necessary trade
;fixtures, equipment, furniture and personal property
relulred in connection with the effective and satisfactory
operation of the facilities located in Areas A-3, A-3a,
A-4 and C-4; that the Coffee Shop Operator will perform
=11 work necessary or required to finish off Areas A-3a
and A-4 including the finishing off of the floors and
ceilings. The decor and color scheme of the facilities
to be operated by the Coffee Shop Operator and the
location of fixtures therein shall be subject to the
prior and continuing approval of the Port Authority.

"Nothing contained in this Section 29 or in this
Lease shall impose or be deemed to impose upon the Port
:authority or the Coffee Shop Operator any obligation to
provide in-flight meals to passengers of the Lessee or
its airline co-Lessees on delayed flights."
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25. Subparagraph (ii) of Section 29 is ~mended. by
changing the first paragraph thereof to read as follows:

"The Port Authority, by itself or through
contractors, lessees or permittees shall install and
maintain in non-exclusive Areas A-3, A-4, A-9, C-4 and
C-6 vending machines, public telephones and may if
permissible install coin-operated toilets in the
aforesaid areas and, if requested by the Urline Lesaee
of Passenger Terminal Building A, advertising displays,
at such locations, of such tvpe, design and detail
and to such extent as may from time to time be determined
by the Port Authority after consultation with the vendor
and the Airline Lessees of Passenger Terminal Building
A. The Lessee in common with other Airline Lessees of
Passenger Terminal Building A and Flight Station A-2
shall have the obligation to provide the necessary
wires and conduits for the supply of electricity all
as shown on drawings and specifications approved by the
Port Authority pursuant to Section 4 hereof for such
machines and displays and shall supply such electricity
without charge to the Port Authority or its contractors,
lessees and permittees."

26. Subparagraphs (iii), (iv) and (v) of Section 29
are hereby amended by deleting from each of the subparagraphs any
reference therein to Area A-4, Subparagraph (iii) of Section 29
is further amended by adding at the end thereof the following;

"The Lessee in common with the other Airline
Lessees of Passenger Terminal Building A shall have
the obligation to provide the necessary wires and
conduits for the supply of electricity for machines
used by the Insurance Vendor and shall supply such
electricity without charge to the Port Authority or
its contractors, lessees and permittees,

"The Lessee by itself or in common with the other
Airline Lessees of Passenger Terminal Building A may
install coin-operated lockers at locations approved
by the General Manager of the Airport,"

27. Subparagraph (iv) of Section 29 is hereby amended by
changing the last paragraph thereof to read as follows:
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"The location of newsstands for the use of the
newsstand operators shall be determined by the Port
Aut)10 ity after consultation with the Operator, the
Lessee and the other Airline Lessees of space in
Passenger Terminal Building A. The Operator will
furnish and install at its expense all necessary trade
fixtures, stands, counters and equipment required in
connection with its operation and all construction
work necessary to accommodate such installations
except that the Lessee together with the other Airline
Lessees of s pace in Passenger Terminal Building A (as
to non-exclusive Area A-3) and together with other
Airline Lessees uf- space in FlighL Station A-2 (as Lo
non-exclusive Area C-4) shall provide at its and their
joint and several expense -the necessary wires and
conduits for the supply of electricity and shall supply
the same including the sup ply of electricity for use
in connection with the operation of the newsstand or
newsstands at no cost to the Operator or to the Port
Authority."

28. Subparagraph (a) of paragraph (v) of Section 29 is
amended to read as follows:

"(a) The Port Authority may make agreements from
time to time, upon such terms and conditions and with
such consumer service operators as may be satisfactory
to the Port Authority for the operation in non-exclusive
Areas A-3 and C-4 of stores for the retail sale of
merchandise and/or providing such service as the Port
Authority may in its discretion determine. The Lessee
jointly with its co-Lessees of Passenger Terminal
Building A (as to non-exclusive Area A-3) and :.he Lessee
jointly with its co-Lessees of Flight Station A-2 (as
to non-exclusive Area C-4) shall have the obligation to
provide finished space including the fini.shing off of
floors, walls, ceilings and the installation of
utilities all as shown on drawings and specifications
approved by the Port Authority pursuant to Section 4
hereof, and the supplying of utilities at no cost to the
Operator. The contruction and installation obligations
imposed herein either on the Lessee exclusively or the
Lessee and its co-Lessees, jointly and severally, shall
be limited to the preparation of the Areas for the
initial consumer service operator of each respective
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Area. The consumer service operators will install their
own fixtures and equipment. The fee arrangements with
the consumer service operators shall be either a basic
fee plus a percentage fee or a percentage fee onl y or a
fixed amount only. Except as otherwise provided in
subsection (b) of this subparagraph (v) of this Section
29, the Port Authority will share the basic fees, if any,
provided in any such arrange=ment with the Lessee and
the other Airline Lessees of Passenger Terminal Building
A in the same manner as is provided with respect to the
basic fee and percentage fee described in subparagraph
(iv) of this Section. If and For so long as any such
agreement provides for the payment of a percentage fee
only, the Port Authority shall pay to the Lessee the
Lessee's pro rata share (to be determined as provided in
subparagraph (vii) hereof) of a fee equivalent to (2:a.)

of the percentage fee collected by the
Port Authority from the consumer service operator. if
and for so long as any such consumer service agreement
provides for the payment of a fixed amount only, the
Port Authority shall pay to the Lessee its pro rata share
(to be determined as provided in subparagraph (vii)
hereof) of an amount equivalent to (2.a.)

per square foot for each square foot
of space allocated to and occupied by the consumer
service operator paying a fixed amount only. Any
amount in excess of	 (2.a.)
per square foot but not in excess of

per square foot paid by the
operator shall be retained by the Port Authority. Any
excess over (2.a.)
shall be shared equally b y the Port Authority an.l pro
rata with the Lessee, in accordance with the provision
of subparagraph (vii) hereof."

29. Subparagraph (vii) of Section 29 is amended to read:

"The Lessee's pro rata share of the basic and
percentage fees, or the percentage fee, if there is no
basic fee, or the fixed amount if that is the fee basis,
which are to be divided amongst the Lessee and the other
Airline Lessees of Passenger Terminal Building A shall
be (2 . a . )	 thereof.
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"This provision shall not apply to any basic or
percentage fees payable under Section 6S hereof and
fees payable thereunder shall be. snared (2.a.) to the
Lessee airline operating the reception room and lounge
and 201 to the Tort Autnority."

30. Subparagraph
hereby amended by c^anging
annum in each case from

31. Subparagraph
changing the 4th, 5th, 6th
follows:

s (iii) and (iv) of Section 29 are
the basic fee per square foot per

(b) of Section 30 is amended by
and 7th lines thereof to read as

"the Port Authority from all responsibility for, all
repair, 'rep lacement, rebuilding and maintenance, what-
soever in Areas A, A-1, A-2, B, C, D and G (hereinafter
referred to as 'the exclusive areas') whether such
repair, replacements, rebuilding or maintenance be
interior or".

32. Section 30(b)(7) is amended by changing the first
sentence thereof to read*

"The Lessee shall have the sole obligation to
provide at its own expense all personnel necessary
to adequately police Area G."

Except as :herein amended. all of the terms, covenants,
conditions and provisions of the Lease shall be and remain in
full force and effect.

No Commissioner, director, officer, agent or employee
of either the Port Authority or the Lessee shall be charged
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personally or held contractually liable by or to the other party
under any term or provision of this Supplemental Agreement, or
because of its execution or attempted execution.

IN WITNESS WHEREOF, the parties have executed these
presents as of the day and year first above written.

ATTEST;	 y}	 (},	 THE PORT AUTHORLTY OF NEW YORK
AND NEW JERSEY

(Title)

'--' (Seal)

ATT T	 PIEDMONT AVIATIOP, INC.

By

(Title)
a

R ^ ^ ^,^V	 f

i
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FORM XUD-Ack.. N.J. 624

STATE OF NEW YORK
ss.

COUNTY OF NEW YORK

On this	 day

York, personally

1921, before me, the subscriber, a notary public of New

_.	 of The Pon Authority of Now York and New Jersey, who
1 am satisfied is the person who has signed the within instrument, and, 1 having first made known to him the
contents thereof, he did acknowledge (hat he signed, sealed with the corporate seat and delivered the same as such
officer aforesaid and that the within instrument is the voluntary act and deed of such corporation, made by virtue Pf
the authority of its Board of Commissioners.

(poterta real and ouvapt

S7ATF, OF J 

COUNTY OF vhN^+"' 	

,^^,On thus /—Z/ day o^• 1976, before me, the subscriber, a—yam 	

^/1y
personally appeared 6 /^-^u^/^/-^t/

of	 Piedmont

Aeiettitan-, Lho . , who I am satisfied is the person who has signed the
within instrument; and I having first made known to him the contents thereof, he did acknowledge that he signed,
sealed with the corporate seat and delivered the same as such officer aforesaid and that the within instrument is the
voluntary act and deed of well 	 made by virtue of the authority ruins Board of Directors.

(aar.naf seat lad camp) ^4

as.

COUNTY OF

Be it remembered that on this_day of	 , 197_, before me, thepatasbet, a

personally

executed The within instrument; and, I
that he signed, sealed and deliver
expressed.

o f am satisfied is the person named in and he
ode known to him the contents thereof, he did acknowledge

his voluntary act and deed for the uses and purposes therein



r!(	 Port Authority Lease No. AN-537
Supplement No. 7

C  	 u	 '

_._..	 SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of January 1, 1974 by and between
TPE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and PIEDMONT AVIATION, INC. (hereinafter called
"the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of December 20,
1968 entered into an agreement of lease (which as the same has been
heretofore supplemented or amended is hereinafter called "the Lease"),
covering the letting by the Port Authority to the Lessee of certain
premises in and about Passenger TeLminal Building A and the use of
other facilities at Newark International Airport and providing for
the methods of payment for the use of such facilities; and

WHEREAS, the Lessee desires to amend the lease in certain
respects;

NOW, THEREFORE, for and in consideration pf the mutual
covenants and agreements hereinafter set forth, it is hereby agreed
by and between the Port Authority and the Lessee to amend the Lease,
effective as of the date hereof as follows:

1. Section 16 of the Lease entitled "Payment of Flight
Fees" is hereby amended to read as follows:

"Section 16. Payment of Flight Fees

The Port Authority shall, from time to time during,
the term of the letting under this Agreement, establish
flight fees is accordance with the provisions of Schedule
C (attached to and hereby made a part of this Agreement),
which flight fees shall be adjusted retroactively,.as pro-
vided in Schedule C. The said flight fees ( per 1,000
pounds of Maximum Weight for Take-Off) shall be prorated
to the nearest hundred pounds. In order to distribute
more evenly the flight fees payable by the Lessee es,^n
year during the term of the letting hereunder and notwith-
standing the Lessee's obligation to pay the flight fees,
as adjusted each year in accordance with Schedule C,
nevertheless, t_hc Lessee shall pay flight fees as follows:



(a) For the period from January 1, 1974 through
Deceirbar 31, 1974 at the rate of (2.a.)	 per thousand
pounds of maximum Weight for Take-off;

(b) Co-vnencing on January 1, 1975 and continuing
until the Cut-off Date (as hereinafter described) at
the rate of (2.a.) per thousand pounds of Maximum Weight
for Take-off.

The total flight fee deficit of all the Airline
Lessees (including the Lessee), as of June 30, 1975,
resulting from the difference between the (2.a.)	 rate for
1974 and the (2.a.) 	 rate for 1975 compared to the 1974
finaLizPd flight fee computed pursuant to the provisions
of Schedule C, is

is the flight fee deficit of the Lessee, both of which
monetary amounts are subject to adjustment, in accordance
with the provisions of Schedule C.

The total fuel fee deficit of all the Airlines Lessees,
(including the Lessee), as of June 30, 1975 resulting from
the difference between the gallonage fee rates billed the
Airline Lessees for the period January 1, 1974 through
June 30, 1975 and the 1974 finalized gallonage fee computed
pursuant to the provisions of Schedule D (attached to and
made a part of this agreement), is

(2. a.)

is the fuel
fee deficit of the Lessee, both of which monetary amounts
are subject to adjustment, in accordance with the provisions
of Schedule D.

There is hereby established effective as of June 30,
1975, an Airline Lessees' Z _:-.err-_d Payment Fund (hereinafter
sometimes referred to as "t e Fund"). The initial indebted-
ness of

(2.a.)

which indebtedness is comprisedof the flight fees deficit
and the fuel fees deficit as of June 30, 1975, is trans-
ferred to the Fund. No further transfers shall be made to
the Fund from any subsequenc fuel fee deficits and Bach
deficits, if any, or overpayments shall be payable as
provided in Schedule D.

.Ch_- =lessee hereby agrees that not later than the 20th
day of each and every month, it shall furnish to the Port
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Authority a statement, duly certified by an authorized
officer ox t-e Lessee, certifying the number of Take-
offs by type of Aircraft operated by the Lessee during
the preceding calendar month. Until the occurrence of
the Cut-off Date, the Lessee shall also send to the
Port Authorit y , together with the certified statement
aforesaid, its check to the order of the Port Authority
in payment of all flight fees payable by the Lessee for
its activities during the preceding calendar month com-
outed on the basis of its activity and the flight fee of
(2. a.) per thousand pounds of Maximum Weight for Take-off,
as attested by such statement_ The flight fee shall be
payable by the Lessee whether or not the Lessee uses any
or all of the Public Aircraft Facilities in addition to
runways. "hlaximLun weight for Take-off" when used with
reference to any Aircraft shall mean the Maximum Weight at
which such Aircraft is authorized to take-off from the
Airport by the Federal Governmental Agency or Agencies
having jurisdiction, under conditions of zero wind velocity
and standard atmosphere, on the least restricted Runway
which is available for take-off by such Aircraft under the
Rules and Regulations of the Port Authority, provided,
that Runways shall be deemed to be available for use under
the Rules and Regulations of the Port Authority, within
the meaning of this definition, in cases where they are
not actually available for periods of less than forty-eight
(48) hours because of snow, ice, or other temporary
emergency conditions. if such Maximum Weight is not
specified by such Agency or Agencies, then said phrase
shall mean the highest Maximum Authorized Weight for Take-
off of other Aircraft of the same type and model at the
time of Take-off.

The tentative flight fee for 1975 (the finalized
flight fee for 1974), computed pursuant to the provisions
of Schedule C, is (2 . a . )	 Commencing July 1, 1975
through March 31, 1976, the difference in flight fee
revenues, payable each month, on the basis of the
flt,ht fee r3 r ,er t li an the (2.a.)	 tentative flight file
shall be added to the unpaid balance in the Fund. Upon
determination of the finalized flight fee for 1975,
computed pursuant_ to the provisions of Schedule C, the
Fund will be increased or decreased, as the case may be,
for the calendar year 1975 and the period January 1, 1976
through March 31, 1976, by the revenue effect of the
difference between the 1975 finalized flight fee and the
tentative flight fee.

- 3 -



For the period April 1, 1975 through March 31, 1977,
the Fund will be increased or decreased, as the case ,aay
be, by the revenue effect of the difference between the
tentative 

f
light fee for 1976 (the finalized flight fee

for 1975) and the fixed (2.a.) 	 fee. Upon determination
of the finalized flight fee for 1976, the Fund will be
increased or decreased, as the case may be, for the period
January 1, 1976 through march 31, 1977, by the revenue
effect of the difference between the 1976 finalized flight
fee and the tentative flight fee.

The foregoing procedures shall be followed each year
until the earliest of the following occcurrences:

(i) December 31, 1985; or

(ii) Until such time as the Deferred Payment
Fund, including all interest thereon computed as
hereinafter provided, shall equal the sum of

or	 (2. a.)

(iii) Until the Deferred Payment Fund has been
fully paid off.

The earliest occurrence date of either (i), (ii) or
(iii) is herein referred to as "the Cut-off Date".

Effective July 1, 1975, interest will be added monthly
to the Fund, computed on the unpaid balance of the Fund
at the beginning of each month at a rate which shall be the
rate earned by the Port Authority on its investments during
the preceding month. The Port Authority investments in
government securities, both long and short term, and
interest bearing time accounts, but not including invest-
ments in Port Authority Bonds, shall be included in the
computation of average Port Authority earnings on invest-
-lants. Co-nencing with	 7,iarter ending Se ptember 30,
.1'975, the Port Authorit y will furnish the Lessee quarterly
with a statement showing the total balance of the Fund
at the end of each quarter and the Lessee's share of such
balance. The interest on the. Fund will not be affected
because of retroactive adjustment of any finalized
fee.

I +`, prior to the occurrence of the Cut--off Date
under- either item (i) or (ii) aboae, t!te Lessee's portion
of the Fund has been paid off, but these remains an unpaid



balance in the overall Fund, the Lessee will continue
to pav the flight fee of (2.a.)	 until such time as the
occurrence of the Cut-off Date. However, if, prior to
the Cut-off Date, payment of the fixed flight fee of
(2.a.) results in a surplus balance in the Lessee's
individual account, and effects or contributes to a
decrease in the total balance of the Fund, the Lessee's
surplus amount will be credited to the individual
accounts of the other Scheduled Airline Lessees in the
same ratio that their remaining individual deficits bear
to the total balance of the Fund. if, in any ensuing
year, prior to the Cut-olf Date, the balance of the fund
is increased then the individual accounts of the other
scheduled Airline Lessees, to the extent of any credits
theretofore received (and in the same ratio as received)
by them from any surplus accumulated by the Lessee
shall be charged before any further charge is made to
the Lessee's individual account.

Commencing with the occurrence of the Cut-off Date
and continuing thereafter for the remainder of the lease
term, the flight fee payable by the Lessee shall be as
established for each of the remaining years of the lease
term, pursuant to the provisions of Schedule C.

If the Cut-off Date occurs under item (i) or (ii)
above, and the Lessee's portion of the Fund has not been
paid off, then, commencing with the Cut-off Date, the
Lessee shall pay to the Port Aul zbority, each month, an
additional amount (herein designated as "Repayment Amount")
which will consist of 1/60th of the Lessee's portion of the
unpaid Fund balance together with interest thereon
(determined as hereinbefore provided), which will continue
to accrue as of the Cut-off Date on the declining unpaid
balance."

2.	 The first paragraph of sub-paragraph (a) of Section 19
of the Lease is amended to read:

"(a) During the term of the letting under this Agree-
ment, except for the period commencing January I f 1974 and
continuing through June 30, 1975, the Lessee shall pay to
the Port Authority, in monthly installments, for each and
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every gallon of fuel delivered to Aircraft operated by
the Lessee, either through the Fuel System or by truck
distribution or partly by the Fuel System and partly by
truck or any combination of both, a fuel gallonage fee
determined in accordance with the provisions of Schedule
D. For the period commencing January 1, 1974 and con-
tinuing to April 30, 1974, the Lessee shall pay to the
Port Authority a fuel gallonage fee of :( 2a )	 For the
period commencing May 1, 1974 and continuing through
December 31, 1974, the fuel gallonage fee payable to the
Port =.utroYity by the Lessee shall be (2.a.)	 ror the
period January 1, 1975 through June 30, 1975, the Lessee
shall pay to the port Authority a fuel gallonage fee of
(2. a.)	 and commencing July 1, 1975, the Lessee shall
pay to the Port Authority a fuel gallonage fee of
until adjustment is made pursuant to the provisions of
Schedule D."

3.	 Except as herein amended, all of the provisions of
the Lease shall be and remain in full force and effect.

No Commissioner, director, officer, agent or employee
of either the Port Authority or the .Lessee shall be charged personally
or held contractually liable by it or to the other party under any
term or provision of this Supplemental Agreement or because of its
execution or attempted execution.

ATTEST:

ATTEST:

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

PIEDMONT AVIATION, INC.By/^^
(Title)	 Senior Vice President

J^rr 9laN,
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THIS SUPPLEMENT 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. AN--537
Supplement No. 9

I

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of September 1,
1976, by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority") and
PIEDMONT AVIATION, INC.
(hereinafter called "the Lessee");

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of
December 20, 1968 entered into an agreement of lease (which
agreement of lease, as the same has been heretofore supplemented
or amended, is hereinafter called "the Lease"), covering certain
premises, rights and privileges at and in respect to Newark
International Airport (hereinafter called "the Airport") as
therein set forth; and

WHEREAS, the parties desire to amend the Lease in
certain respects;

NOW, THEREFORE, for and in consideration of the mutual
covenants and agreements hereinafter set forth, it is hereby
agreed by and between the Port Authority and the Lessee to
amend the Lease, effective as of September 1, 1976, as follows:

1. Section 16 of the Lease entitled "Payment of
Flight Fees", as heretofore amended, is hereby further amended
to read as follows:

"Section 16. Payment of Flight Fees

(a) Throughout the term of the
letting under this Agreement, the Lessee shall
pay to the Port Authority the flight fees
established by the Port Authority from time to
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time in accordance with the provisions of
Schedule C, attached hereto and hereby made a
part hereof, for each and every take-off of
each and every Aircraft operated by the Lessee.
The said flight fee shall be a fee (per thousand
pounds of Maximum Weight for Take-off) prorated
to the nearest hundred pounds.

(b) 'Maximum Weight for Take-off'
when used with reference to Aircraft shall mean
the Maximum Weight at which such Aircraft is
authorized to take-off from the Airport by the
Federal Governmental Agency or Agencies having
jurisdiction, under conditions of zero wind
velocity and standard atmosphere, on the least
restricted Runway which is available for take-off
by such Aircraft under the Rules and Regulations
of the Port Authority, provided, that Runways
shall be deemed to be available for use under the
Rules and Regulations of the Port Authority,
within the meaning of this definition, in cases
where they are not actually available for periods
of less than forty-eight (48) hours because of
snow, ice, or other temporary emergency conditions.
If such Maximum weight is not specified by such
Agency or Agencies, then said phrase shall mean
the highest Maximum Authorized Weight for Take-off
of other Aircraft of the same type and model at the
time of take-off.

'Maximum Weight for Landing'
when used with reference•to Aircraft shall mean the
Maximum weight at which such Aircraft is authorized
to land at the Airport by the Federal Governmental
Agency or Agencies having jurisdiction, under
conditions of zero wind velocity and standard
atmosphere, on the least restricted Runway which
is available for landing by such Aircraft under
the Rules and Regulations of the Port Authority,
provided, that Runways shall be deemed to be
available for use under the Rules and Regulations
of the Port Authority, within the meaning of this
definition, in cases where they are not actually
available for periods of less than forty-eight
(48) hours because of snow, ice, or other temporary
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emergency conditions. If such Maximum Weight is
not specified by such Agency or Agencies, then
said phrase shall mean the highest Maximum
Authorized Weight for Landing of other Aircraft
of the Same type and model at the time of landing.

(e) Notwithstanding the provisions
of paragraph (a) hereof and in lieu of the flight
fee established and payable thereunder for the
term of the Lease commencing January 1, 1974 and
continuing until the 'Cut-off Date' (as hereinafter
defined) or December 31, 1986, whichever is earlier,
the flight fees as hereinafter set forth in this
paragraph (c) and the Annual Amounts as hereinafter
set forth in paragraph (d) hereof shall be in effect
at the Airport;

(1) For the calendar year 1974, a fixed flight
fee at the rate of (2.a.) 	 )er thousand pounds
of Maximum Weight for Take-vff;

(2) For each of the calendar years 1975 and 1976;
a fixed flight fee at the rate of (2.a.) i per
thousand pounds of Maximum Weight for Take-off;

(3) For the calendar year 1977, a fixed flight
fee at the rate of (2.a.)	 per thousand
pounds of Maximum Weight for Landing;

(4) For the calendar year 1978, a fixed flight fee
equivalent to the rate to be established as
the Tentative Landing Fee under the LaGuardia
Airline Leases (as hereinafter defined) for
the calendar year 1978 per thousand pounds of
Maximum Weight for Landing;

(5) For the calendar year 1979, a fixed flight
fee equivalent to the rate to be established
as the Tentative Landing Fee under the
LaGuardia Airline Leases for the calendar
year 1979 per thousand pounds of Maximum
Weight for Landing;
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(6) ror each calendar year for the years 1980
through 1986, a fixedflight fee at the rate
of (2. a.) per thousand pounds of Maximum
Weight for Landing.

The Port Authority has
heretofore entered into separate agreements of lease
dated the lst day of January, 1957 with American
Airlines, Inc., Delta Air Lines, Inc., Eastern
Air Lines, Inc., Trans World Airlines, Inc. and
United Air Lines, Inc., which agreements of lease,
as the same may have been heretofore or may hereafter
be supplemented or amended, are herein called 'the
LaGuardia Airline Leases'. Under the provisions of
the LaGuardia Airline Leases, the Port Authority
establishes on the first day of December of each
year for use in the subsequent calendar year a
Tentative Landing Fee per thousand pounds of maximum
Weight for Landing. The Tentative Landing Fee which
shall be established by the Port Authority under
the LaGuardia Airline Leases for use in the calendar
year 1978 shall be the fixed flight fee under
suparagraph (4) of this paragraph (c) and the
Tentative Landing Fee which shall be established
by the Port Authority under the LaGuardia Airline
Leases for use in the calendar year 1979 shall be
the fixed flight fee under subparagraph (5) of this
paragraph (c). Nothing contained herein shall create
or be deemed to create any rights in the Lessee in
the LaGuardia Airline Leases including but not
limited to any right to challenge or participate
in any way the determination by the Port Authority
of the Tentative Landing Fee which is being utilized
hereunder only for the purpose of determining the
fixed flight fee payable by the 'Airline
Participants' (as hereinafter defined) at Newark
International Airport for the years 1978 and 1979
pursuant to the provisions of this paragraph (c).

(d) In addition to the flight fees
set forth in paragraph (c) hereof, the following
annual payments shall be in effect during the portion
of the term of the Lease as set forth in paragraph
(c) hereof:
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(1) For the calendar year 1977, an annual amount
of (2. a.)

(2) For the calendar year 1978, an annual amount
determined in accordance with the provisions
of the penultimate subparagraph of this
paragraph (d).

(3) For the calendar year 1979, an annual amount
determined in accordance with the provisions
of the last subparagraph of this paragraph (d).

(4) For the calendar year 1980, an annual amount
of (2. a.)

(5) For the calendar year 1981, an annual amount
Of (2. a.)

(6) For the calendar year 1982, an annual amount

of (2. a.)

(7) For the calendar year 1983, an annual amount
of (2. a.)

(8) For the calendar year 1984, an annual amount
of	 (2. a.)

(9) For the calendar year 1985, an annual amount
Of	 (2.a.)

(10) For the calendar year 1986, an annual amount
Of	 (2. a.)

Each of the foregoing annual amounts
is sometimes herein referred to as 'the Annual Amount'
with the year to which it is applicable preceding said
term, so that the Annual Amount for 1977 shall be called
'the 1977 Annual Amount' and in each calendar year
thereafter the Annual Amount for such year shall be
similarly called.

The 1978 Annual Amount in subpara-
graph (2) above shall be determined by subtracting
from the amount of

an
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amount determined by applying the fixed flight fee
for the calendar year 1978 under paragraph (c)
hereof to a landing weight of 9,800,000,000 pounds.

(2. a.)	
The 1979 Annual Amount in subpara-

graph (3) above shall be determined by subtracting
from the amount of	

(2.a.)	 an
amount determined by applying the fixed flight fee for
the calendar year 1979 under paragraph (c) hereof to a
landing weight of 11,100,000,000 pounds.

(e) Commencing no later than the 20th day
of February 1974 and no later than the 20th day of each
and every month thereafter up to and including the 20th
day of January 1987 or the 20th day of the month
following the Cut-off Date, whichever is earlier, the
Lessee shall furnish to the Port Authority a statement
duly certified by an authorized officer of the Lessee
certifying the number of take-offs and landings by type
of Aircraft operated by the Lessee during the preceding
calendar month. The Lessee shall pay to the Port
Authority at the time it is obligated to furnish to
the Port Authority the foregoing statement the flight
fees payable by the Lessee for its Aircraft operations
during the preceding calendar month computed on the
basis of said operations and the flight fee as provided
in paragraph (c) hereof.

The Annual Amount set forth in
paragraph (d) hereof shall be payable by all Airline
Participants in 12 equal monthly installments. The
Port Authority shall submit to the Lessee monthly a
statement setting forth the Lessee's pro rata share
of the monthly installment of the Annual Amount. The
Lessee's pro rata share of the monthly installment
of the Annual Amount payable by it shall be determined
by applying a fraction to said monthly installment,
the numerator of which fraction shall be the total
Maximum Weight for Take-off of all Aircraft operated
by the Lessee for the month prior to the month for
which payment is being made (the measuring month)
and the denominator of which shall be the total Maximum
Weight for Take-off of all Aircraft operated by all
Airline Participants during the measuring month. if
there has been no Aircraft activity by an Airline
Participant during the measuring month, the activity
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for the nearest preceding month for which there
was activity shall be used. The Lessee shall
pay to the Port Authority its pro rata share of
the monthly installment of the Annual Amount as
set forth in the Port Authority's statement
within ten (10) days after the Port Authority has
rendered saidstatement. There will be no annual
adjustment of the monthly payments hereunder by the
Lessee or the other Airline Participants. The flight
fees and the portion of the Annual Amounts payable
by the Lessee hereunder shall be in addition to any
and all rents, charges and fees imposed upon and
payable by the Lessee under any other Section of this
Lease. The flight fees and the Annual Amounts shall
be payable by the Lessee whether or not the Lessee
uses any or all of the Public Aircraft Facilities in
addition to runways.

(f) As of June 30, 1975 there was
established the 'Airline Lessees' Deferred Payment
Fund' (sometimes herein referred to as 'The Deferred
Payment Fund' or 'the Fund'). The Fund initially
consisted of the difference between the flight fee
payable by all Airline Participants for the entire
calendar year 1979 and through June 30,. 1975 pursuant
to the provisions of paragraph (c) hereof and the
flight fee that would have been payable pursuant to
the provisions of paragraph (a) hereof by all Airline
Participants for said period plus the difference
between the fuel gallonage fee payable by all Airline
Participants from January 1, 1974 through June 30,
1975 pursuant to the provisions of Section 19 of the
Lease, as amended, and the fuel gallonage fee that
would have been payable pursuant to the provisions of
Section 19 prior to its amendment and following the
provisions of Schedule D of the Lease by all Airline
Participants for said period. As of December 31, 1976
the fund consisted of

represents the principal of the indebtedness of the
Airline Particinants and 	

(2. a.)

represents accrued interest.
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(g) Effective as of July 1, 1975,
interest will be added monthly to the Fund computed
on the unpaid balance of the Fund at the beginning
of each month at a rate which shall be the average
rate earned by the Port Authority on its investments
during the preceding calendar month. Port Authority
investments in government securities, both long and
short term, and interest bearing time accounts, but
not including investments in Port Authority Bonds,
shall be included in the computation of average Port
Authority earnings on investments. Effective January
1, 1977 interest will continue to be added monthly to
the Fund but computed only on the unpaid balance of
the Fund as of December 31, 1976 as set forth in
paragraph (f) hereof, as the same shall be increased
by the addition thereto monthly of interest as
aforesaid at the average rate computed in accordance
with the foregoing, such portion of the Fund, as the
same shall change from time to time, being herein
called 'the interest bearing portion of the Fund'.
It is hereby expressly understood and agreed that for
the period from January, 1977 through April, 1977 the
amount of the unpaid balance of the Fund as set forth
in paragraph (f) hereof was not used for the purpose
of adding interest to the Fund as aforesaid, and
although lesser amounts were used for that period,
there will be no adjustment to the interest added to
the Fund as a result thereof.

For the purpose of this paragraph
(g) effective January 1, 1977, the interest bearing
portion of the Fund as the same is increased as
aforesaid shall be reduced in the event that the
amount payable by all Airlines Participants pursuant
to the provisions of paragraphs (e) and (d) hereof
during the preceding calendar month exceeds the amount
that would have been payable by all Airlines
Participants had the tentative flight fee determined
in accordance with Schedule C been in effect for said
month by the amount of the difference, which difference
shall be used first to reduce the non-interest bearing
portion of the.Fund until said portion is fully paid
and thereafter said difference shall be subtracted from
the interest bearing portion of the Fund as of the
prior month.

(h) Commencing on January 1, 1977 and
continuing for each calendar year thereafter through
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1986, or the end of the calendar year in which the
Cut-off Date occurs, whichever is earlier, the
following adjustments shall be made to the Fund:

As Soon as practicable after
the close of each calendar year, the Port Authority
shall determine what the finalised flight fee for
the preceding calendar year would have been pursuant
to the provisions of Schedule C and the Port
Authority shall also determine the amount that
would have been payable by all Airline Participants
for said year had said finalized flight fee been
applied to the Aircraft operated by all Airline
Participants, which amount each year is herein
called 'the Annual Schedule C Flight Fee Amount'. The
Port Authority shall also determine the amount pay-
able by all Airline Participants for the preceding
calendar year pursuant to paragraph (c) hereof and
shall add thereto the Annual Amount payable by all
Airline Participants pursuant to paragraph (d)
hereof for said preceding calendar year, the total,
of which is herein called 'the Airline Participants
Annual Payment'. After the foregoing determination,
W in the event the Airline Participants Annual
Payment is less than the Annual Schedule C Flight
Fee Amount, the amount of said difference shall be
added to the Fund, and (ii) in the event the Airline
Participants Annual Payment is more than the Annual
Schedule C Flight Fee Amount, the Fund shall be
reduced by the amount of said difference, with said
amount to be applied to the interest bearing portion
of the Fund only after the non-interest bearing
portion of the Fund has been fully paid. Written
statements of the foregoing shall be furnished
annually to the Lessee commencing with the calendar
year 1976 and quarterly statements shall be furnished
commencing September 30, 1975, all in accordance with
paragraph (j) hereof.

(i)	 (1) The parties' projections are
that as a result of the application of the provisions
of this Section 16 and expected levels of Aircraft
operations at the Airport the amount of the Fund
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shall be no higher than the following amounts at
the end of each of the following calendar years:

Year	 Amount

1979

1981	 (2.a.)

1983

1985

Each of sai.d years is hereinafter called 'an
Adjustment Year' and each of said amounts is
herein called 'an Adjustment Amount'.

(2) After the Port Authority has
made the determination called for in paragraph (h)
hereof for any Adjustment Year and makes the
additions or deductions to the Fund as therein
provided and after the Port Authority has subtracted
from the Fund 'the Amount Received or Receivable' as
defined in paragraph (k)(5) hereof, if any, for said
Adjustment Year, said reduction to be applied to the
interest bearing portion of the Fund only after the
non-interest bearing portion of the Fund has been
fully paid, and if after such additions or deductions
to the Fund (a) the amount of the Fund as of the end
of any such calendar year is in excess of fifteen
percent (158) of the Adjustment Amount for said year
or (b) if at the end of any such calendar year the
amount of the principal indebtedness of the Fund
(excluding interest) is (2. a.) 	 or more,
then the Annual Amount to be in effect for the next
two calendar years under paragraph (d) hereof
succeeding the Adjustment Year (i.e., if the
Adjustment Year is 1979 then the 1980 Annual Amount
and the 1981 Annual Amount) shall each be increased
by the amount of fifty percent (508) of the difference
between the amount of the Fund as it exists at the
end of said Adjustment Year and the Adjustment Amount
for said year if (a) above is applicable or by the
amount of fifty percent (50%) of the difference
between the principal indebtedness of the Fund
(excluding interest) as it exists at the end of said
Adjustment Year and (2 a)	 if (b) above is
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applicable, and if both (a) and (b) are applicable
the calculation which produces the higher increase
to the Annual Amount shall be used. If subparagraph
(b) or subparagraph (c) of paragraph (k) or both is
or are applicable, the provisions of said subpara-
graphs (b) and (c) or both shall be applied prior to
the increase of the Annual Amount as hereinabove
provided.

(j) Each Airline Participant is indebted
to the Port Authority for its portion of the Fund. The
Lessee's portion of the Fund is sometimes herein called
'the Lessee's Portion of the Fund' and each Airline
Participant's portion of the Fund is sometimes herein
called 'The Airline Participant's Portion of the Fund'.
As of December 31, 1976 the Lessee's Portion of the Fund
consisted of

(@.a.)

represents the principal of the
indebtedness of the Lessee's Portion of the Fund and

(2. a.)

represents accrued interest.
Commencing with the quarterly period ending September
30, 1975 the Port Authority will furnish to the Lessee
on a quarterly basis (March 31, June 30, September 30
and December 31 of each calendar year) a written statement
showing the balance of the Fund as of the end of each such
quarterly period and separately identifying the principal
of the indebtedness and the accrued interest, and also
showing the Lessee's Portion of the Fund and separately
identifying principal and accrued interest. Said
statements shall be furnished as soon as practicable
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and shall be based upon the records of the Port
Authority with respect Lhereto. They shall not be
or be deemed to be a finalized statement of the Fund
or of the Lessee's Portion of the Fund which is to
be determined at the end of each calendar year
pursuant to paragraph (h) hereof. upon the completion
of the determination of the Port Authority pursuant
to paragraph (h) hereof, it shall furnish to the
Lessee a written statement showing the finalized
balance of the Fund as of the end of the preceding
calendar year for which the statement is issued and
separately stating the principal indebtedness of the
Fund and the accrued interest, which statement shall
also show the Lessee's Portion of the Fund and
separately stating principal and accrued interest.
Notwithstanding the foregoing as to the annual
determination of the Fund as of the end of each
calendar year, interest on the Fund and on the Lessee's
Portion of the Fund as and to the extent the same
accrues monthly as provided in paragraph (e) hereof
and which shall be reflected in the quarterly statements
as aforesaid will not be affected or adjusted.

(k)	 (1) Each Airline Participant shall
have the right at any time to pay all or any part of
its portion of the Fund, provided, however, that the
non-interest bearing portion must be paid first. If
the Lessee at any time pays the Lessee's Portion of
the Fund in its entirety, then from and after the
calendar month following said payment, the Lessee shall
pay flight fees in accordance with the provisions of
paragraphs (a) and (m) of this Section 15 and Schedu)e.
C as if the 'recommencement date' as therein defined
had occurred and shall no longer make payment in
accordance with paragraphs (c), (d) and (e) hereof.
In the event the Lessee at any time and from time to
time pays only a part of the Lessee's Portion of the
Fund, the Lessee will continue to pay flight fees and
the Annual Amounts pursuant to the provisions of
paragraphs (c), (d) and (e) hereof.

(2) Notwithstanding any other
provisions of the Lease and in addition to any and all
rights the Port Authority has hereunder or otherwise, in
the event the Lease is terminated or cancelled by either
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the Port Authority or by the Lessee or by agreement
of both and regardless of the reason therefor, or if
the Lease is terminated pursuant to any other provision
thereof, or if the Lease should be assigned by the
Lessee under the provisions of Section 21 of the Lease,
or in the event the Lessee is in default in its
obligation to make the payments called for under this
Section 16 and such failure continues for a period of
thirty (30) days after written notice thereof from the
Port Authority, the Port Authority shall have the right
upon further written notice to the Lessee to accelerate
and declare the Lessee's Portion of the Fund (as of the
latest yuartet2y statement issued by the Port Authority
prior thereto) immediately due and payable and the
Lessee shall immediately pay the same. In such event
and from and after the calendar month following the
issuance of the notice of acceleration by the Port
Authority and provided the Lease is still in effect,
the Lessee shall pay flight fees in accordance with the
provisions of paragraphs (a) and (m) of this Section 16
and Schedule C and shall no longer make payments in
accordance with paragraphs (c), (d) and (e) hereof.

(3) The Lessee hereby agrees that
its obligation to pay to the Port Authority the various
amounts called for in this Section 16 is an obligation
of the Lessee separate and independent of its obligation
to pay rentals and other charges under the Lease.

(4) Notwithstanding the application
of the foregoing provisions of this paragraph (k) for the
Lessee paying flight fees in accordance with paragraphs
(a) and (m) of this Section 16 and Schedule C in lieu of
continuing to make payments under paragraphs (c), (d) and
(e) hereof as provided above, if upon the determination
of the Port Authority pursuant to paragraph (h) hereof
for the calendar year in which the determination of
payments under paragraphs (c), (d) and (e) is to occur
shows that additional monies are due and owing from the
Lessee, the Lessee shall immediately pay the same and
if any monies are owed to the Lessee the Port Authority
shall immediately credit the Lessee with the same.

(5) (a) the sum of the payments
received by the Port Authority during each calendar
year from all Airline Participants pursuant to
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subpaxagraph (i) hereof plus the amount of all
Airline Participants' Portions of the Fund which have
been accelerated by the Port Authority during said
calendar year pursuant to subparagraph (2) hereof is
herein called 'the Amount Received or Receivable'.
As soon as practicable after the close of each calendar
year and after the computation calling for the addition
to or the reduction of the Fund pursuant to paragraph
(h) hereof, the Fund shall be reduced by the Amount
Received or Receivable, if any, for said calendar year,
with said reduction to be applied to the interest bearing
portion of the Fund only after the non-interest bearing
portion of the Fund has been fully paid.

(b) In the event of the payment by
any Airline Participant pursuant to subparagraph (1)
hereof of all of its Portion of the Fund during a calendar
year or of the acceleration of any Airline Participant's
Portion of the Fund pursuant to subparagraph (2) hereof
during said calendar year (the total of the foregoing
from all Airline Participants during a calendar year
being herein called `the Accelerated Amount'), the Annual
Amount for all calendar years immediately succeeding the
year in which the foregoing occurs shall be reduced as
follows. The amount of the reduction to the Annual
Amount immediately succeeding the calendar year in which
the foregoing occurred shall be determined by applying
to said Annual Amount a fraction, the numerator of which
shall be the Accelerated Amount for the prior calendar
year and the denominator of which shall be the balance
Of the Fund as of the beginning of the prior calendar
year. The denominator of the foregoing fraction shall
be divided into the numerator thereof and the resulting
quotient is herein called 'the Accelerated Amount
Percentage'. All succeeding Annual Amounts shall be
reduced by the Accelerated Amount Percentage. The
foregoing reductions of the Annual Amounts shall be
made prior to the determination of any adjustments to
any Annual Amount to be made pursuant to paragraph (i)
hereof.
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(c) In the event of the payment
by any Airline Participant pursuant to subparagraph
(1) hereof of all or any part of its Portion of the
Fund during a calendar year or of the acceleration
of any Airline Participant's Portion of the Fund
pursuant to subparagraph (2) hereof during said
calendar year, the Adjustment Amount for the next
succeeding Adjustment Year and all succeeding
Adjustment Years, if any, shall be reduced as follows.
The Adjustment Amountfor the next succeeding
Adjustment Year shall be reduced by an amount to be
determined by applying to the said Adjustment Amount
a fraction, the numerator of which shall be the Amount
Received or Receivable for the calendar year or years
subsequent to the prior Adjustment Year (a maximum of
two years, except for the period preceding the 1979
Adjustment Year which is for a maximum of three years)
and the denominator of which shall be the balance of
the Fund as of the end of the last calendar year
subsequent to the prior Adjustment Year determined
in accordance with paragraph (h) hereof, plus the
Amounts Received or Receivable for the calendar year
or years as aforesaid subsequent to the prior
Adjustment Year. The denominator of the foregoing
fraction shall be divided into the numerator thereof
and the resulting quotient is herein called `the
Adjustment Amount Percentage'. All succeeding
Adjustment Amounts, if any, shall be reduced by the
Adjustment Amount Percentage. The foregoing
reductions of the Adjustment Amounts shall be made
prior to the determination of any adjustments to
any Adjustment Amount to be made pursuant to
paragraph (i) hereof.

(6) It is hereby agreed that The Flying
Tiger Line, Inc. (hereinafter referred to as 'Flying
Tiger') shall no longer be an Airline Participant
retroactive to January 1, 1977 and the provisions of
subparagraph (5) covering reduction of the Fund shall
be in effect with respect to Flying Tigex's Portion
of the Fund as if there had been an acceleration,
However, there shall be no adjustment as a result
thereof to the Fund, the Annual Amounts or the
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Adjustment Amounts for the calendar year 1977 but
the same shall be made commencing with the calendar
year 1978. It is understood that Aircraft of
Flying Tiger shall not be counted in determining
the weight of the Airline Participants' Aircraft
pursuant to paragraph (e) hereof as of January 1,
1977.

(1) The term 'Cut-off Date' as used
hereunder shall mean the last day of the month in
which the Airline Lessee's Deferred Payment Fund
including the principal of the indebtedness and
accrued interest shall have been fully paid to the
Port Authority as the amount of said Fund and the
payment thereof is reflected in a quarterly
statement of the Port Authority issued pursuant to
the provisions of paragraph (j) hereof. From and
after the first day of the month following the
Cut-off Date, the provisions of paragraphs (c),
(d) and (e) hereof covering the fixing and payment
of flight fees and Annual Amounts shall be of no
further force or effect.

If after the Cut-off Date has been
determined as aforesaid the annual determination made
pursuant to paragraph (h) hereof shows that in fact
the Fund has not been fully paid, the Lessee shall
promptly pay to the Port Authority such monies
as shall be owed by it, but notwithstanding the
foregoing the Cut-off Date shall remain as determined
pursuant to the foregoing. If such statement shall
show that there are monies owed to the Lessee, the
same shall be promptly credited to it.

(m) From and after the Cut-off Date
or January 1, 1987, whichever is earlier, which
date is herein called 'the recommencement date' the
Lessee shall pay the flight fees established by the
Port Authority in accordance with the provisions of
paragraph (a) of this Section 16 and Schedule C.
Commencing no later than the 20th day of the month
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following the recommencement date and no later than
the 20th day of each and every month thereafter
during the term of the Lease including the month
following the expiration thereof, the Lessee shall
furnish to the Port Authority a statement duly
certified by an authorized officer of the Lessee
certifying the number of take-offs by type of
Aircraft operated by the Lessee during the preceding
calendar month. The Lessee shall pay to the Port
Authority at the time it is obligated to furnish to
the Port Authority the foregoing statement the
flight fees payable by the Lessee for its Aircraft
operations during the preceding calendar month
computed on the basis of said operations and the
flight fees determined in accordance with paragraph
(a) hereof and Schedule C. The flight fees payable
by the Lessee hereunder shall be in addition to any
and all rents, charges and fees imposed upon and
payable by the Lessee under any other section of
this Lease. The flight fees shall be payable by
the Lessee whether or not the Lessee uses any or
all of the Public Aircraft Facilities in addition
to the runways.

(n) If the recommencement date falls
on January 1, 1987 because the Fund has not been
completely paid, then and in addition to the flight
fees covered by paragraphs (a) and (m) hereof and
all other rents, charges and fees payable by the
Lessee under the Lease the Lessee shall pay to
the Port Authority an additional monthly amount
(hereinafter called 'the repayment amount') which
shall be an amount equal to 1/24th of the Lessee's
Portion of the Fund as of December 31, 1986,
together with interest on the interest bearing
portion thereof at the rate established under
paragraph (g) hereof on the declining unpaid
portion of the interest bearing portion thereof.
The repayment amount shall be payable on January 1,
1987 and on the first day of each and every month
thereafter through December 1, 1988. Prior to
the time that each repayment amount shall be due to
the Port Authority the Port Authority shall submit
to the Lessee a statement setting forth the repayment
amount due making the appropriate interest calculation.
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The provisions of subparagraph (2) of paragraph (k)
hereof shall apply and pertain with like effect to
the repayment of the Lessee's Portion of the Fund as
herein provided. With respect to repayment amounts
for the early months of 1987 they shall be based
upon the then latest quarterly statement of the
Port Authority issued pursuant to paragraph (j) hereof,
and upon the annual determination of the Port
Authority for the calendar year 1986 pursuant to
paragraph (h) hereof, appropriate adjustments shall be
made and if any amounts are owed by the Lessee for the
earlier repayment amounts for said calendar year they
shall be promptly paid by the Lessee to the Port
Authority and if any amounts are owed to the Lessee
they shall be promptly credited to it by the Port
Authority.

(o) The term 'Airline Participants'
shall mean and include the following airlines:
Allegheny Airlines, Inc., American Airlines, Inc.,
Braniff Airways, Inc., Delta Air Lines, Inc.,
Eastern Air Lines, Inc., National Airlines, Inc.,
Northwest Airlines, Inc., Piedmont Aviation, Inc.,
Trans World Airlines, Inc. and United Air Lines, Inc..
The Port Authority shall have the right from time to
time and at any time to add to those who shall be
Airline Participants but as to each such added
Airline Participant its portion of the Fund shall
accrue only from and after the effective date of
its participation. Airlines shall no longer be
Airline Participants pursuant to the provisions
of paragraph (k) hereof. Written notice thereof
shall be given to all Airline Participants.

(p) Subdivision (d) of Schedule C of
the Lease shall be deemed amended during the existence
of the Fund so that the payment by any Airline
Participant of all of its Portion of the Fund or the
acceleration by the Port Authority of the payment of
any Airline Participant's Portion of the Fund and
the subsequent payments of flight fees of such Airline
Participant pursuant to the provisions of paragraphs
(a) and (m) of this Section 16 and Schedule C shall
not be deemed to be a violation or breach of said
subdivision (d) of Schedule C."
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2. The third paragraph of Section 10 of the Lease
appearing on page 33 thereof shall be amended by deleting the
phrases "one hundred twenty (120) days" and "ninety (90) days"
wherever they appear and substituting the phrases "two hundred
ten (210) days" and "one hundred eighty (180) days" in lieu
thereof.

3. There will be no Supplement No. 8 to the Lease.

4. Q cept as hereinbe£ore provided, all the terms,
covenants and conditions of the Lease shall be and remain in full
force and effect.

5. 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 because of its or their execution or attempted
execution or because of any breach or attempted or alleged breach
thereof. The Lessee agrees that no repres,otations or warranties
with respect to this Agreement shall be bi. ing upon the Port
Authority unless expressed in writing herein.

IN WITNESS IM-EREOF, the parties hereto have executed
these presents as of the day and year first above written.

THE PORT AUTHORITY OF NEW `CORK
AND 4̂̂  RSEY	 i

fly

(Title) Moves Sloane-De put y Direotrr of Nation

y' (Seal)

ATTEST:

Sec . e _"^

A'T'TEST:	 PIEDMONT 

(

AV^IFTS i INC.

`Secretary	 ~
(Title)	 -S f//K 1//Q7 President

,ATo rporate. Seal)

T f	 "

lit	 t )A,

1^
1
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STATE OF NEW YORK	 )
)	 ss.

COUNTY OF NEW YORK	 )

i-
On this 16-" day of	 1975 , before me,

the subscriber, a notary public of New York, personally appeared
ti0r:R IS 	 SOU/d NC	 the

-pt-r T  biR7e.TOk. cr AV, 4TIOA)	 of The Port Authority of New York
and New Jersey, who I am satisfied is the person who has signed
the within instrument; and, I having first made known to him the
contents thereof, he did acknowledge that he signed, sealed with
the corporate seal and delivered the same as such officer
aforesaid and that the within instrumen t_ is the voluntary act
and deed of such corporation, made by virtue of the authority of
its Board of Commissioners.

(notarial seal and stamp)
h VITA k. V) STRICH

NO V A"3 r' ^^.^-. S' ^^.^ o 'Mn_ Yak

t•, u.	 31 ii 3
hbri:	 !;i. ^:	 .;;td (.r Bitty

;n ^i...,.'	 . . , Jh 30. 13>9

STATE OF
ss.

COUNTY OF,- 1 ,., ,.,' r"	 )

On this 3 	 day of	 • ';	 197-? , before me,
the subscriber, ar /.,-,,;:..r i	 ,
personally appeared —	 A'	 the.--._,;.	 President
of PIEDMONT AVIi TON, INC.
who I am satisfied is the person who has signed the within
instrument; and I having first made known to him the contents
thereof, he did -acknowledge that he signed, sealed with
the corporate seal and delivered the same as such officer
aforesaid and that the within instrument is the voluntary act
and deed of such corporation, made by virtue of the authority of
its Board of Directors.

_-_.__v notarial seal an •--Stamp

N1Y ,.pnun^ss^^ n capi res Septembe, 7. 19h0



TATS SUt^PLPhih!".' S11R3,J., NOT Un	 UrOW iHC

AVIATION DEPT, 1' RT AUTHORITY UNT11, DULY EXECUT.I'D BY AN
E ,PCI1TTVB OF'F'ICER 'P1lF;RUOP, FIND DEL'IVrRIIU

FILECOPY HL

	

	 13Y AN AU'3ii.;lI2P'^C] RL,I^REST^,dTATT\:'I?
02 THi PORT ",L)THOPITY

POrL Authvr_ity Lenae W). 7 ,.!4-5 7
Suppl^mnl)t No. 1.1

SUPPI,T:hti3r ,1^AL AC:RLP;D1E('i'f

THIS SUP rLA;.'•113i\' I AL AGII I Tr 'IENT, dat=d Lht	 l , t ..a oC
June, 1979, by and bntwc>en THE PORT 71UTflUR1i.'Y Or i ,1F11°! vU1.Y
7,NU NE3,1 JERSEY (heteinaftrr caliEd "Elie Port Authority,),
anal PIdD;ION'T AVIATION, 111C. (hcreihriPter. ca )led "tl:_

WITNL• SSETH, That:

14111RL:AS, Lhe P(,rt Au,^)ority and the Lessee as oL'
Doce:lbcr 20, 19613 cntered into a,n -.igr eerp en - of 1(:_nse (`';:il.rh
3CirEfiI- tC`lt Of	 as the si2vi<e	 il()en hevntoforo suopIr-
ment( .ra' or amended, i, hereinafter Called "the Le.aLio"),
co erinq certain premises, rights and lrivilcaes at ar.ci in
reRgpact to Ncv%arl( International Airport (31C?icinaf"ter callcd
"the A.ir.pert") as therein set font,; and

WHEREAS, the parties desire to amend the Leases in
certain respects;

'i1;EjzrroRB, for anQ in consideration of the
mutual cov^mnnt r; and adreementa hereinafter set fu, t!), it
ishereby agree , i by and between the Port Authority and the
Lessee to amend i he Lerise. as fol.lows :

1.	 (n)	 It is recognized chat purw_iant to Lhe
nrovlsions of Paradrnph (h) Of S%Ction 16 of tha: i,F,ae t I I
Port AuLho-,i ty	 furni_;hed to Lhe hcss -ci at statenent
,,t::1t 111u th2At the Mr-Line LeSSee; L1cferro,l Nivment k' 3.
(sonRetiraes herein rceLer.rc!cl to us "tl,; D6`fczccd Puyfncnt
I't:r,c'," or "L-he Fund") consisted, us of U^rcemb^r 31., 19`17,
cc	 (2. a.)



(2. a.)

repros, ntcd the
principal of the indebtedness of tide Ai.rl.inc 'Participants
and Tao MiI lion Poor. 1]undreQ TI: rty-onc Thousand Seven
IIunclred 6i::tv--two Dollars and Poi. Ly-;ir Cams (92,431,7F2.46)
representLd 2tccrued interesL. 1•:ornovor the said SI,atertlent
stated that, as of llcccmber 33, 1.977, thc- Lcadce's Portion
of the 'fund as dofined in SccLion 16 of thr: Leasc con..<;isted
of

(2. a.)

repaec;enL-cd the p)..incipal of the indo).al-e<lnesr of
the 'Lessee's PorLiorn of the Fu,„d and

represented accrued interest.	 (2.a.)

Subsequent thereto civarterly staLemenLEl hava bean
issued by the Port Authority from timr , to tima pursuarit to
para<jra;-h (j) of said Section 16 whi.ch ha y.. reflected the
fore(fo7.n ,. s^:.atus of the? Fund an(i the LE`tiF;ce.'s Portion. of the
Fund.

(b) 'Uhe Lcs ", , c  has been adv ised and unr'lo rstands
that tl:e Port Authori.ty in 1978 l:cce.tverl from Lhe Federal
Gov6°rnL,enL a cn.--nt nF. mo;lies in the amount 4,f

(2.a.) hrzrp'inrtECcr. call.cd
"the 1977-1976 AIJAP Grant", unca:r the Airr,,i-i. ,-m(i Air,;ays
Development Act of 1970, as amer_3ed, for Port Aut'ority
terminal debt retirem.c:nt in connection wil:h PorL Authority
investmont. in P:iaacnyer Termi.nal. huil.din:75 A and 13 ak the
Airport.. Attar:.Fd tio_reto is a Schedule labeled "Exhibit A
to supple ment too. 11" ucLting forth the porLi.an of th:: 1977-
1978 A,DAP Grant to be allocated to each Airline Par6icipant,
each such portion beinq her(:ina;.Ler referred to as "th,.
Airline I%a.rt.tci.pani.'s Portion of the 1977-1978 ADAP Gant".

(c) TL is heraby speciti--all) , uudi^rr.tood
and agrcecl that, no Lwi.th-.Landin q the ctatc.^^ent is ued to
the her,see reflecti.tig Lhe: stotus of Che Fund and the Les:,ce'
Portion of thrs Fund a.s of Dncc-mhel , 31, 1977 as set: forth in
p3rflcrraph (a) hereof and the s u).)sequent quaztcrl y s-Laf-K-,m.ents
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Portion of the Fund and

(2.a.)	 represents accrued
interest.

3.	 (a) The Lessee has been further advised and
understands that the Port Authority has received :From the
Federal Government a grant of monies in the amourL of

hereinafter called "the 7919 ADAP Grant",
under the Airport and Airways nevelopment Act. of 1970, an
amended, for Port Authority terminal debt .retirement in
connection with Port Authority investment in Passenger
Terminal Buildings P, and B at the Airport. Attached hereto
is a Schedule labeled "Exhibit B to Supplement Mo. 11''
setting forth the po.rLion of the 1979 ADAP Grant to be
allocated to each Airline Participant, each such portion
being hereinafter referred to as "the Airline Participant's
Portion of the 1979 ADAP Grant".

(b) It is hereby specifically understood and
agreed that the Fund, as of June 1, 1979, shall be reduced
by the amount of the 1979 ADAP Grant, with said amount no be
applied to the inierest bearing portion of the Fund only after
the non-interest bearing portion of the Fund has been fully
paid, and each Airline's Portion of the Fund shall he reduced
by the amount of. each Airline Participant's Portion of the
1979 ADAP Grant, wiLK said amount to be applied to the in-
terest bearing portion of each Airline's Portion of the Fund
only after the non-intorest bearing portion of each Airline's
Portion of the Fund has boon fully paid.

9. It is .recognized that the foregoing provisions
covering the reduction of the Fund and each Airline Part_tci-
pant's Portion of the Fund will be effective only upon the
complete execution of this Supplemental Agreement. Prior
thereto the statements that the Po.lt Authority will be
issuing in accordance with the provisions of the Lease and
the monthly adding of interest to the interest bearing
portion of the Fund will continue without giving effect to
the reductions as hereinbefor.c set forth in this Supplemental
Agreement. Upon the complete execution of this Supplemental
Agreement, the Port Authority will not issue revised annual
or qu,artealy statements for any of the years involved
reflecting the foregoing with respect to statements issued
prior to the execution of this Supplemental Agreement and the
execution of similar Supplemental Agreemant-s by all Airline
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Participants, but all annual and quarterly statements issued
.subsequent to said execution and the books of the Port
Authority reflecting monthly interest on the interest bearing
portion of the Fund will show the reduction of the Fund and
each Airline Participant's Portion of the Fund as hereinabove
provided including the fact that there will be no monthly
interest added to the 1977-1978 ADAP Grant and each Airline
Participant's Portion of the 1977-1978 ADAP Grant subsequent
to April 1, 1978 and including the fact that there will be
no monthly interest added to the 1979 ADAP Grant and each
Airline Participant's Portion of the 1979 Grant subsequent
to June 1, 1979.

5. Notwithstanding the provisions of Sections 1,
2 or 3 hereof which reduced the Fund and each Airline Parti-
cipant's Portion of the Fund, it is hereby specifically
understood and agreed that neither the 1977-1978 ADAP Grant,
nor the 1979 ADAP Grant, nor the Airline Participant's
Portion of the 1977-1978 ADAP Grant, nor the Airline
Participant's Portion of the 1979 ADAP Grant shall be
utilized in making any of the determinations called for in
paragraphs (i) and (k) of Section 16 of the Lease, and
whenever there is a reference in any of said paragraphs to
the Fund, the Lessee's Portion of the Fund or the Airline
Participant's Portion of the Fund, it shall mean the Fund,
the Lessee's Portion of the Fund or the Airline Participant's
Portion of the Fund, respectively, computed without the
deductions thereto made pursuant to Sections 1, 2 and 3
hereof.

6. The Lessee hereby agrees that the reduction of
the Fund, of the Lessee's Portion of the Fund and of all
Airline Participants' Portions of the Fund as provided for
herein shall be without objection or reservation of any
kind by the Lessee and further shall not waive, create or
prejudice or be deemed to waive, create or prejudice rights
of either party, if any, with respect to the retention or
application of any other monies which may be made available
by the Federal Government and received by the Port Authority
in the future for Port Authority terminal debt retirement,
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7. Except as herein amended, all of the provisions
of the Lease shall be and remain in full force and effect.

8. No Cownissioner, 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 Supplemental Agreement, or
because of any breach thereof, or because of its or their
execution or attempted execution.

ATTEST:	 THE PORT AUTHORITY OF NEW Y'OPK
AND NEW JERSEY

Secretery
By

ATTEST:

JS?cretary

S.L NOWINSXI
(Title) EXECUTIVE ASST. TO DIRECTOR OF AVIATION

PIEDMONT AVIATION, INC.

By a ez Z^̀ `'._" .:.'_'
(Title)-SE,Vlr2 ^C'tr President

APPROVED:
F R
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vo 0220:	 -'orp.	 Indiv,

STATE OF 403 YOM'
JJ,

COUNTY OF id EN YC,2L
f^igo

On this 1/ 7t^	 day of J (J/vI'-'^	 , 1,0-*t' , before me,
the subscriber, a notary public of Ve y York, personally appeared

5 .^ NOWlNSk k 	 the Qtc. /ASST, To b1R e P AvlA n o tv	 of
The Port r.wthoricy of New Yore and New jersey, who I am satisfied is the
person who has signed the within instrument; and, I having first made known
to him the contents thereof, he did acknowledge that he signed, sealed with
the corporate seal and delivered the same as such officer aforesaid, and
that the within instrument is the voluntary act and deed of such corporation
made by virtue of the authority of its Board of Commissioners.

STATI^ OP	 4-y' VIA

I

	 SS,

COUN rTY OF	 -N T'

—1notarial seal ana stamp
ANITA E. WESTRICH

Notary Public. Stele of New York
No. 43.4656184

Qualified m Richmond County
Cornm,ss^on Exoues march 30, 19'

On this 	 dayr of 	 ^^	 , 19 79 , before me,
the subscriber, a notary public of 4 lr" f̂ ° " r	 , personally
appeared	 A' `^. ° -'-	 , the	 t	 `e- - President
of	 Piedmont  W o ; n

who S are satisfied is the person who
I having first made knovrn to him the
thathe signed, sealed with the corp
such officer aforesaid, and that the
and deed of such corporation made by
of Directors.

^^U"42`14seal and s a p
My commisclon exolres SaPlembn r 7. 1g00

ss,
COJN`i°A OP

he it remar.,bcred that on this	 day of
19	 , before we, the subscriber, a notary publ,
personally appeared
who I am satisfied is the p erson ncrn.ed in ana. mho executed 'the within
instrument; and, I having first madri l;n^ to -him the contents thereof,
he did acknowledge that he sign yh; s ^led and delivered the same as his
voluntary rct and deed, fo	 tic uses and purposes therein expressed,

has signed the vrithin instrument; and
contents thereof, he did acknowledge
orate seal and delivered the same as
within instrument is the voluntary act
virtue of the authority of its Board

— . _ ilo a .<< .s_^a awl. _.a?tlP_	 ___
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Port Aothority Lep^^-C !,Itp . &4-537
IE R	 SufW^'flo-"vra(tet P)R'). 1rFIL 'C'0FYrj

11f1h, AGIMIAWN, code as of Moth 31, 1979 by and
AW POI{T A1JTjj1CjRIT*y* l)F 14Lw Yo,,;. Aho aEW JERSEY (horoxin-

aft ex called "too Pout: Wthority") and PINDIONT AVIATION, INQ
(haxeivattl^):	 "WIC	 ,

WITNESSITA, ThaW

in the Lease; on"

the parties Quire to	 the Lease ill
Ca(>rZaix r. r'q"u--U.:.,

fur a 	 ill aC,1s11idurati*rl of the
_!2WL%1	 anj agronaments 1'ar0nafter set forth, is Q;
ayrano by anc between Kho Port Authority and the Lessee to
4LMOC t"Q Loose, effective no 01 tho date hereof, as follows:

1. S4t(%aon 70 of tae Lease, as C'OYO W. ^,Cral'ed
l  paylgraph I of 50p1±lavent im. 5 OP tho Least, is Wreby
farthor amanuou by chanqinf the Oate of "flarch 31, 1975"
av L worirg thorovin at& sub5tit1'it7nq therQfor W late ''Usearker
31, 19W.

v vyuuF ;_ an hurein apenusa all of the tcrms,
unve"apts, oonUtionn and provisions of th y Leanow shall Wo.
ano remain -1.1 .) Cull for •'.a Lnd

3.	 , U	 wirector, officer, aye"t or
wqjoyce of Q incr the Part Whoxity or the Wasee shall W
cln r -no rorannally or n 	 contrautually liabl- by or tu



the other party under any tern:, or provision of this Supple-
r.;ental Agree_nent, or becauso of its e ecuticn or attvAyted
execution.

IN WITWLS S7Y I; O; the parties huvo execute_,'
these presents as of the Vay and year first above written.

ATTEST:

SaUret^xy

AT 1 E

THE PORT AUTROTITY OF ?LT,":'i YOlt.`<

AND NEW JERSEY

By

S ^. n'c^stti

(Title) EXFCUTIV[ AC-S1 .J 	 -Ft OF AVIATIOR

(Seal)

PICDMO'?T AVIATION, I.,C.

^l. Secratary
L_)^^/

N. K. Saunders

( 111 it1e)	 Senior Vice _President
(Corporate Seal)
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FORM XLD-Ack., N.J. 62472

STATE OF NEW YORK
ss.

COUNTY OF NEW YORK

On this ^'•	 day of ^1 1̂ • •i ?. 1	 19, before me, the subscriber, a notary public or New
J

York,ersonall a	
S.

j• 
flyjyM_

p	 y ppeared	 -	 th

MK UTIVE /1oJT. i6 Diif^;,; l;;;	 J •• . ;	 of The Pori Authority of New York and New Jersey, who

r am satisfied is the person who has signed the within instrument; and, I having first made known to him the
contents thereof, he did acknowledge that he signed, sealed with the corporate seal and delivered the same as such
officer aforesaid and that the within instrument is the voluntary act and deed of such corporation, made by virtue of
the authority of its Board of Commissioners.

(nnlaYial teal and .

_'_^ A Akow L

'AWTHONY tA, mnaNE
Notary Pu 	 •, nl New York

No 30.4i360689
Qrriltied in Count y of Nassau :<l/

Comrn,ssion E/.;*Os Maich 30, 1D,A

STATE OF ,f e,' ry i"r..:•/S,•

i as.

COUNTY OF 

On this	 day of • {	 --'L , 19, before me, the subscriber, n	 <` r	 f ^'^' 41--

personally appeared

the	 President of

- -Y 6Q^b9#'!'la Aks a^-Ign r Ina. -t, who I am satisfied is the person who has signed the
within instrument, and i having first made known to him the contenis thereof, he d id acknowledge that he signed,
sealed with the corporate seal and delivered the same as such officer aforesaid and that the within instrument is the
voluntary act and deed of such corporation, made by virtue of the authority of its Board of Directors.

(notarial seat and -AamP)	 r~
OFFIr 'NL 5Elt.

14 0!ary r'abhr, NeuiM1 Calon.a,-
Cwnly or Forsyth

AUDREE F. LONG

ss.

COUNTY OF

Be it remembered tlidt on thus—day of	 , 19 _, bcfo e-rrre, the subscriber, a

-who I am satisfied is the person named to and who
executed the within mstrumeni; and, I

	
,.fr st made known to him the contents thereof, he did ocknowledgd

(lust he signed, scaled and del) ered I r	 as his voluntary act and deed for the uses and purposes therein

expressed.

- —	 fnoianat



THIS SUPPLEMENT 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. AN-537
^t.	 Supplement No. 15

I

!!^
[D V SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of September 1,
1982, b y and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority") and PIEDMONT
AVIATION, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of
December 20, 1968 entered into an agreement of lease (which
agreement of lease, as the same has been heretofore supplemented
or amended, is hereinafter called "the Lease"), covering certain
premises, rights and privileges and in respect to Newark
International Airport-(hereinafter called "the Airport") as
therein set forth; and

WHEREAS, the parties desire to amend the Lease in
certain respects;

NOW, THEREFORE, for and in consideration of the mutual
covenants and agreements hereinafter set forth, it is hereby
agreed by and between the Port Authority and the Lessee to
amend the Lease, effective as of September 1, 1982, as follows:

1. Paragraph (b) of Section 1.7 of the Lease shall
be amended to read as follows:

"(b) The receipt, storage and distribution
of aviation fuel shall mean the physical operations
involved in transferring aviation fuel from trucks or
pipe-line connections or other types of fuel carriers
to the fuel storage tanks, in storing such fuel in said
tanks, and in transferring such fuel from said storage
tanks to distribution trucks (if trucks are used) or to
the Fuel Svstem (if the Fuel System is used) or to both



trucks and the Fuel System (if both are used) to the
several Areas D of the Airline Lessees (including the
Lessee) and of other Aircraft Operators and to other
areas at the Airport designated by the General Manager
of the Airport and dispensing such fuel from said
trucks when delivery has been made by trucks or from
the hydrant outlets or hydrant hose carts when delivery
is made by the Fuel System into the Aircraft of the
Airline Lessees (including the Lessee) and other Air-

( craft Operators. It is understood and agreed that it
shall be the responsibility of each of the Airline
Lessees (including the Lessee) to deliver or cause to
be delivered its aviation fuel requirement to the Bulk
Storage Area by truck, pipe-line or other coamion
carrier of fuel to the connections provided in the Fuel
Svstem. The Port Authority will approve qualified fuel
suppliers engaged by any of the Airline Lessees (including
the Lessee) provided such fuel suppliers enter into
fuel storage permits, as hereinafter defined.

The Airline Lessees (including the Lessee)
shall be jointly and severally responsible for any loss
or damage caused to the Fuel System, or to any of the
fuel facilities or any appurtenances thereto, b y them
or it or any of them or by their or its suppliers or
through their or through its suppliers' negligence, but
nothing herein contained shall impose upon the Lessee
responsibility for loss or damage caused or occasioned
to the Fuel System solely by the affirmative acts of the
Port Authority or of the independent contractor designated
by the Port Authority.

The Lessee shall have the right to
purchase its aviation fuel from suppliers of its own choice
and shall not be required to commingle its aviation fuel
with aviation fuel of any different grade, but it may be
required to commingle aviation fuel with aviation fuel owned
by others, provided that such aviation fuel is of the same
grade. As used in this Section 17, the word 'grade' shall
be deemed to refer to octane rating, lead content and any
other variable element which affects the character or quality
of the fuel. Aviation fuel shall not be deemed to be
of a different grade if the specifications of such fuel
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come within the maximum and minimum current standards
allowed in the specifications provided in the Lessee's
contract for the purchase of aviation fuel or within the `,,j;
current standardsy accepted from its suppliers
within the continental United States under similar circum-
stances. Attached hereto and hereby made a par*_ hereof is an
Exhibit marked 'Exhibit 2' which sets forth grade specifica-
tions and quality standards with respect to the aviation fuel
to be so stored as well as procedures for delivery and testing
of aviation fuel. The Lessee shall comply with Exhibit Z
and shall require each of its suppliers who may be delivering
aviation fuel to the storage tanks on behalf of the Lessee
to comply with Exhibit 2 whether or not such supplier is a
fuel storage permittee. Exhibit Z may be changed, modified
or amended upon agreement of the Port Authority and a majority
of the Airline Lessees as defined in Section 20 of the Lease.

Notwithstanding the foregoing, Airline Lessees
(including the Lessee) shall not be required to commingle
bonded aviation fuel with non-bonded aviation fuel, but may
be required to commingle, in storage tanks reserved exclusively
for bonded aviation fuel and designated as bonded storage
tanks, bonded aviation fuel with bonded aviation fuel owned
by others, provided that such bonded aviation fuel is of the
same grade. As used in this Section 17 the words 'bonded
aviation fuel' shall mean aviation fuel imported by the Lessee
or its supplier under U.S. Customs warehouse bond and as to
which the said Lessee or its supplier has delivered to the
Port Authority or its independent contractor, all necessary
and appropriate certifications with respect to the grade and
s pecifications of such bonded aviation fuel.

The fuel storage tanks and incidental facilitie
(including underground pipelines) constructed by the Port
Authority shall be of such size, capacity and number so that
either alone (if such tanks constitute the sole fuel storage
facilities serving the Airline Lessees, including the
Lessee) or in combination with any other fuel storage tanks
or facilities, including any temporary substitute or supple-
mentary tanks or facilities, which are or may be installed
elsewhere at the Airport by the Port Authority, shall be
sufficient to provide at all times adequate storage capacity
for a five-days' supply of aviation fuel for all Airline
Lessees (including the Lessee) with commingling as herein-
before provided.
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At least ninety days prior to January 1,
and ninety days prior to July 1 of each year the Lessee
shall give to the Port Authority notice of the amount
of aviation fuel which it expects to use at the Airport
during the six months following such January 1 and July 1
respectively, specifying the estimated amount of each
grade to be used and indentifying each such grade which for
the purposes of this Lease will be deemed to be used
at a uniform rate. In determining what additional
tanks and facilities, if any, are to be provided, the
Port Authority shall be entitled to rely upon such
estimate by the Lessee and upon similar estimates
furnished by other Airline Lessees as to their require-
ments; but if the Port Authority in its judgment deems
that the Lessee's estimate is unreasonably high, it
shall notify the Lessee accordingly within thirty days,
and in ouch event the Port Authority in its discretion,
shall decide what amount of aviation fuel constitutes
a reasonable five-day supply for the Lessee.

If and for so long as the tanks and
incidental physical facilities of the Fuel System
provided by the Port Authority are inadequate for the
said five-days' supply of aviation fuel with commingling
as hereinbefore provided or if and for so long as
by reason of any accident to such tanks or incidental or
physical facilities or for any other reason such tanks
and incidental physical facilities are not available
for receiving, storing or dispensing aviation fuel, then
the Port Authority may, at its option, provide temporary
substitute facilities. It is hereby agreed that the
Port Authority shall give the Lessee 90 days' written
notice prior to the commencement of the construction
of additional tanks and facilities as herein provided,
in any such event, if the Port Authority fails to provide
adequate substitute facilities, then the Lessee shall
have the right to arrange for and obtain delivery of
aviation fuel (only to the extent that facilities pro-
vided by the Port Authority are not adequate or available)
by its suppliers directly to Area D, or directly to the
site of Lessee's aircraft as re quired for the Lessee's
operations, it being understood however that all actual
fueling involving delivery of the aviation'fuel into air-
craft to be operated by the Lessee shall be performed only
by the Port Authority or its independent contractor. Except
for aviation fuel so delivered directly to the Lessee's
Area D premises or directly to the site of Lessee's aircraft
and except for such aviation fuel as may be involved in
defueling operations, all aviation fuel owned by the
Lessee or delivered to the Airport for use by the Lessee
shall be delivered to and stored in the Fuel System including
but not limited to, the tanks and any temporary substitute
or supplementary tanks provided by the Port Authority. The
fuel storage tanks and incidental physical facilities of the
Fuel System as well as any temporary tanks and facilities
and any supplementary tanks and facilities are hereinafter
sometimes called 'the fuel storage facilities'."
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2. Paragraph (a) of Section 19 of the Lease, as
previously amended, shall be further amended to read as follows:

"(a) During the term of the letting under this
Agreement the Lessee shall pay to the Port Authority, in
monthly installments, for each and every gallon of fuel
delivered to aircraft operated by the Lessee either through
the Fuel System or by truck distribution or partly by the
Fuel System and partly by truck or any combination of both
a fuel gallonage fee determined in accordance with the
provisions of Schedule D.

The Port Authority sha.l.l. tender to each of
the Airline Lessee's (including the Lessee's) suppliers
of aviation fuel as designated by the Airline Lessee a
fuel storage permit permitting each such supplier to
store for reasonable periods of time in the fuel storage
facilities aviation fuel of each grade used by the Airline
Lessee, with commingling as hereinbefore provided, for
delivery into Aircraft of the Airline Lessee either through
the Fuel System or by truck distribution or partly by the
Fuel System and partly by truck or any combination of both
in a quantity equal to a five-day supply thereof (determined
currently upon the basis of estimates as aforesaid) for
the Lessee (less the quantit y of such grade then being
stored by the Lessee under its fuel storage permit as herein-
after provided) and all other Airline Lessees using such
grade (less the quantity of such grade then being stored
by the Airline Lessees under their fuel storage permits
as hereinafter provided). Any such supplier permittee
may also be permitted to store in the fuel storage
facilities aviation fuel of such grade used by general
aviation aircraft operators with commingling as herein-
before provided. In addition to and without limiting the
foregoing, the Port Authority shall, at the option of the
Airline Lessee (including the Lessee), tender to the
Airline Lessee itself a fuel storage permit permitting the
Airline Lessee to store for reasonable periods of time in
the fuel storage facilities aviation fuel of each grade
used by the Airline Lessee, with commingling as hereinbefore
provided, for delivery into Aircraft of the Airline Lessee
either through the Fuel System or by truck distribution
or partly by the Fuel System and partly b y truck or any
combination of both in a quantity equal to a five-day
supply thereof (determined currently upon the basis
of estimates as aforesaid) for the Lessee (less the
quantity of such grade then being stored by the Lessee's
suppliers for the use of the Lessee under such suppliers'
fuel storage permit). In addition to the foregoing, the
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Port Authority shall have the right to issue to Fixed Base
Operators, as hereinafter defined, fuel storage permits
permitting such Fixed Base Operators to store in the
fuel storage facilities aviation fuel of such grade used
by general aviation aircraft operators with commingling
as hereinbefore provided. The term 'Fixed Base Operator'
shall mean the persons or organizations designated as
such from time to time by the Port Authority to perform
fueling services for private, corporate or itinerant
aircraft or helicopters or for air taxis.

Any such permits to store aviation fuel
whether issued to an Aircraft Operator (including the Lessee)
or to a supplier of any Aircraft Operator, as aforesaid, or
both, or to a Fixed Base operator are herein referred to as
'fuel storage permits' and the holders of such fuel storage
permits are herein referred to as 'fuel storage permittees'.
Each such fuel storage permittee shall have title to all
fuel stored pursuant to its fuel storage permit.

Any such fuel storage permit shall be
subject to the following conditions and shall take effect
upon acceptance by the fuel storage permittee:

(1) That the fuel storage permittee shall pay
to the Port Authority gallonage fees, for each and every
gallon of aviation fuel stored by it and delivered to
Aircraft, as such gallonage fees are determined by the
Port Authority to be payable in accordance with the
provisions of the fuel storage permit and this Section 19,
as well as anv and all defueling charges (in the case)
of a fuel storage permit issued to an Aircraft Operator)
accuring from time to time under paragraph (c) hereof.

(2) That if such permit is issued to an
Airline Lessee, and if at anytime thereafter the Airline
Lessee ceases to use aviation fuel of anv grade, or if the
requirements of the Airline Lessee with respect to aviation
fuel of any grade diminish, then and in such event, the
amount of aviation fuel of such grade which may be stored
by the Airline Lessee under its fuel storage permit or for
its account under the fuel storage permit of a supplier of
the Airline Lessee in such tanks or temporary substitute or
supplementary tanks may be reduced pro tanto.

(3) That such aviation fuel shall be delivered
to and stored in such tank or tanks as the Port Authority
may direct, and shall from time to time be transferred
from tank to tank, as the Port Authority may direct, p rovided,
that there shall be no commingling as between different
grades, or as between bonded and non-bonded aviation fuel.
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(4) That the receipt, storage and delivery
of aviation fuel in and from the said tanks shall be as
provided in this Section and in Section 1S hereof.

(5) That the fuel storage permittee shall
comply with all specifications, standards and procedures
set forth in Exhibit 2, the contents of which Exhibit
shall be incorporated in the fuel storage permit.

If for any reason a supplier of the Airline
Lessee who is a fuel storage permittee shall fail to
make the payments as above provided, the Airline Lessee
shall pay the gallonage fees promptly upon the delivery
of the aviation fuel to aircraft operated by the Airline
Lessee, for each and every gallon of aviation _fuel delivered
to the said aircraft."

Section 19 of the Lease shall be further amended as
follows:

The second subparagraph of paragraph (b) thereof
shall be deemed deleted therefrom and shall no longer form
a part thereof.

4. Schedule D of the Lease shall be amended as follows:

The first sentence of Paragraph I thereof shall be
deemed deleted and the following two sentences shall be substituted
in lieu thereof as follows:

"Commencing upon the effective date of Supplement
No. 15 of the Agreement to which this Schedule is attached
(which Agreement is sometimes hereinafter called "the
Lease") and continuing thereafter throughout the term of
the letting under the Lease, the Lessee shall pay to the
Port Authority a gallonage fee for each gallon of aviation
fuel delivered to aircraft operated by the Lessee, The
Lessee either itself, if it is a fuel storage permittee,
as defined in Section 19 hereof, or through its supplier
of aviation fuel, which supplier shall be a fuel storage
permittee, and in the event the Lessee and its supplier
are both fuel storage permittees, then solely the Lessee
shall pay to the Port Authority said gallonage fee for
each and every gallon of aviation fuel so delivered."

- 7 -



S. It is hereby recognized that there is and shall
be no Supplement No. lA to the Lease.

6. Except as hereinbefore provided, all the terms,
covenants and conditions of the Lease shall be and remain in
full force and effect.

7. 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 because of its or their 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 parties hereto have executed
these presents as of the day and year first above written.

EST:	 THE PORT AUTHORITY OF NEW YORX
AND N	 JERS-

fiU^ li By	 s f'"^_
secretary

	

	 orris S oane-Deputy Direetar of Aa"at;5n
(Title)

ATTEST:

- Secretary/

PIEDMONT AVIATION, INC.	

^^
By, Glri

(Title)	 President
(Corporate Seal^—

{
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EXHIBIT Z**

Fueling Standards, Specifications and Delivery Procedures

1. The Lessee hereby appoints the Port Authority's
independent contractor (hereinafter called "the Operator") as
its agent to accept delivery on its behalf of aviation fuel
delivered to the Airport by the Lessee or by its supplier.
The Operator's authority and responsibility in such respect
shall be limited to (a) accepting only such deliveries of
aviation fuel of which the Operator has been notified in
advance in writing by the Lessee or its supplier, through
its duly authorized officers, employees or agents, and (b)
checking each delivery of aviation fuel for quantity and, as
set forth in paragraph 2 hereof, examining each delivery of
aviation fuel. The Lessee shall accept the Operator's deter-
mination of the quantity of any delivery, except in the case
of fraud, gross negligence or willful misconduct. The Operator
shall acknowledge receipt of the aviation fuel so delivered and,
after each such delivery, shall promptly forward to the Lessee
a copy of its or its supplier's receipt for the aviation fuel
so delivered.

2. At the time of each delivery of aviation fuel, the
Operator shall perform simple visual tests (and make a record
thereof) to ascertain the correct grades of aviation fuel
delivered to it regardless of any delivery ticket or loading
certificate (or similar document), including the bright and
clear test, the color test, and the specific gravity test and
such other tests as may be required by current standard industry
practice. The Operator shall reject any aviation fuel which fails
to meet such tests. All aviation fuel meeting such tests shall
be taken into storage, at which time the Operator shall send a
sample to an independent testing laboratory which shall perform
the "8-point test" as defined in paragraph 9 hereof.

3. At the time of, or prior to, each delivery, the
Lessee or its supplier shall deliver to the Operator at the
Airport, (a) its delivery ticket or loading certificate (or
similar document) which shall specify (i) the kind and grade of
such aviation fuel, and (ii) the quantity thereof contained
in the shipment being delivered to the Operator, and (iii) which
shall state that if such aviation fuel is bonded aviation fuel
that it is bonded aviation fuel, and (b) a certificate which
shall state that such fuel meets ASTM specification A1655, as
such specification may be amended from time to time for the kind
and grade of such aviation fuel.
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R. 1  iy of the aviation fuel de vexed by or on bah alf

	

of the Lessee, ij _uding bonded aviation fue 	 is contaminated,
fails to meet the "8-point test" or otherwise becomes unfit for
aviation use (hereinafter referred to as "condemned aviation fuel"),
the O perator shall cause the sacae to be separately stored. If the
condemned aviation fuel becomes such because of the sole negligence
of the Operator, its agents or employees, it shall be removed by the
operator at its expense from time to time so that it shall not
interfere with the storage of any uncondemned aviation fuel. If
the responsibility for the condemned aviation 'Fuel is not so churge-
able to the Operator, then it shall he removed or made usable by
the Lessee or its supplier within 72 hours of notice of verification
of its condemnation. if not so removed or made usable, then the
Operator may remove the same, the expense of such removal to be paid
by the Lessee. if any of the aviation fuel delivered by or on behalf
of the Lessee is condemned aviation fuel when delivered and by reason
thereof any other aviation fuel with which it has been cosmingled has
become condensed aviation fuel, the Lessee (a) within 72 hours of
notice of verification thereof, shall remove, or shall cause its
supplier to remove, all such aviation fuel which has become con-
demned aviation fuel, and upon its failure to do so within such
tine, the Operator may remove the same, the expense of such removal
to be paid by the Lessee, and (b) shall replace all aviation fuel
which has become condemned aviation fuel, provided, however, that
if the responsibility for the condemned aviation fuel shall be
chargeable to the Operator as hereiaabove set- forth, it shall be
removed by the Operator at its expense and the Operator shall re-
place all such condemned aviation fuel at its expense. A party
chavged with responsibi lS t_y for condRmned aviation fuel shall
also be responsible for the expenses of cleaning the storage tank'.
an ,-, replacing filter elements that have been contaminated by the
conlc^neel aviation fuel if such cleaning or replacement is nec-
essary, provided, however, that the expenses of replacing any
filter element shall be apportioned based upon the amount of time
or usage preceding the event of contamination and the filter.
element's useful life. When any condemned aviation fuel has been
mace usable by the Lessee or its supplier, the Lessee shall fu= Ui ,
or cause the supplier to furnish, to the operator a document similar
to that provided for in paragraph 3 hereof.

V Promptly after each delivery tO it of aviation fuel,
the Operator shall complete a receipt showing the elate and time
o_` such delivery, the quantity of such deliver. and, the grade anti

	

source of the aviation fuel delivered. Such	 At' sha11 be in
such form as shall be prepared by the Opc.rat-or and shall be pro-
Weed by the Operator.

6. The Operator shall accurately meter the amount of
all aviation fuel delivered into aircraft of the Lessee. Promptly
after such into-plane delivery by the Operator, the Operator shall
complete, and have signed by an authorized employeo of the Lessee,
a dispensing ticket showing the gradc and quantity of aviation fuel
delivered', the elate so delivered, the number of the aircraft and
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the flight number. The dispensing ticket shall be in such form
as shall be prepared by the Operator and shall be provided by
the Operator. The Operator shall forward to the Lessee copies
of the dispensing ticket, normally on the next succeeding day but
never later than five days after into-plane delivery is made.

7. Promptly after each defueling, the Operator shall
complete and obtain a defueling ticket signed by an authorized
employee of the Lessee, showing the quantity, as determined by
the Operator, and the grade, as asserted by the Lessee, of the
aviation fuel so defueled. The defueling ticket shall be in the
same form as the dispensing ticket, except that when used as a
defueling ticket the same shall be indicated by prominent marking.
The Operator shall forward to the Lessee copies of each defueling
ticket, normally on the next succeeding day but never later than
five days after each defueling.

8. Once each day, as approximately thesame time, the
Operator shall measure the quantity, by grade, of the Lessee's
aviation fuel in the storage tanks and tenders and refueling
vehicles but excluding line displacements, and shall keep accu-
rate records of the same. Upon the Lessee's request, the Operator
shall inform it of the amount of such fuel so measured. The
Operator shall notify the Lessee, at least 48 hours in advance
of the time when, in its opinion, additional deliveries of avia-
tion fuel are required, and shall assist the Lessee in scheduling
deliveries but the Operator shall have no responsibility or
liability whatever by reason of any such action or for failure
to take any such action.

02 The "8-point test" shall consist of the followin.gt

Specification

1.

2.

3.

Q.

5.

6.

Color, Saybolt, min.

APT Gravity at 60° F

Flash Point, TCC, min.

Copper Strip Corrosion, max.

Freeze Point, ASTN, D2386 max

Water Tolerance:

Interface rating, max.

M1 Change, max.

Plus 16

37° - 51°

100 0 - 1500

1	 1

Jet A	 - 40°C
Jet A-1 - 47°C

1(b)

1.0

Page 3 of Exhibit 0



7_ DR Nation:

10% Evaporated, max. Temp,	 900°F'

50r Evaporated, max_ Temp.	 DSO°I'

95% Evaporated, max. Temp. 	 965

Final Boiling Point., max_ Temp, 550°F

Residue, max.	 1.5%

Loss, max_ %	 1.5%

R. beater Separometer Index,
Modified min.	 85

r> It is specifically understood and agreed that the contents
`y	of this Erhibi0yo farm a part of an, agreement between the

Pont Authority's independent contractor and the Lessee:,
and, further, that neither this Exhibit nor anything con-
tained herein shall .limit, modify or alter any rights and
remedies or obligations of the Port Authority or the 'Lessee
under the master Lease or constitute the Tort Authority as
a party to the said agreement betneen the contractor and
the Lvssae. It is further specifically understood and agreed
that neither this Exhibit nor anything contained herein shall
be deemed to impose any liability or responsibility of any
type whatsoever on the part of the Port Authority Or any
failure of the Operator t.o perforal or for any improper
performance by the Operator of any of its obligations under
the said agreement between the contractor and the lassee.-

For the-'Port 'Authority

Initialled:	

, /A	 11
For the Lessee
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FORM XLD—Ack., N., . ,1380.

STATE OF NEW YORK

COUNTY OF NEW YORK as

C,tl	 ,^, 5 v
On this,_(^day of _ J' A N}i h }^ 	 19-MZ before mc, the subscriber, a notary public of New

York, personally appeared	 F"f'0h r.t>	 SL cHty 	 the t5 C Pi- 
.fY
	 PJ IIi EC{LN

0 F / V , rl 7_10 !v'	 of The Port Authority of Sew York and New Jersey, who

I am satisfied is the person who has signed the stithln instrument; and, I having first made known to him the con.
tents thereof, he did acknowledge that he signed, sealed with the corporate seal and delivered (he same as such offi-
cer oforesafd and that the within instrument is the voluntary g et and deed of such corporation, made by virtue of
the aulhority of its Board of Commissioners.

.4^4.r tH ^. e:..^1 ;w{1^

STATE OF 1 f

f

3E ^L'

COUNTYOF JUws.

(narar;al seal and stamp)
A.4.`A E. W&5TRICH

'%e; = -r 	-..,-

t:o	 i_^,
yp o; Nevi t'brk

3S lAd

loldreh 30, 196

On this 17Md2y of 

	

//. ^^ 119 8 2be{ore me,the subscriber, a f,/r7_ . .,L 7a tie

_ . '.itL if r .L>/ /^rLt.[! ('(t".C,

^

</r,: t>) , personally appeared

^Presideni of

PIEDMONT AVIATION, INC.	 who T am satisfied is the person who has signed the

within instrument: and I having first made known to him (he contents thereof, he did acknowledge that he signed, sealed

with the corporate seal and dell ,cred the same as such officer aforesaid and that the within Instrument is the voluntary

act and deed of such corporation, made by virtue of the authorily of its Board of Directors.

OFFICtRL SEAL

	

' r	 r• ;lotiry Pobhc. NoY,h Caroltna
COVnty of Korsylh

1 f/

VICKY M. LO NG
A1y en r.: m. ewpire s Jan. 10. 1985 (nolariat sr and scamp} 	 ^ '

ss.

COUNTY OF

Be it remembered that on this	 day of
	

before me, (he subscriber, A

appeared

r am satisfied is the person named in and m ho

	

executed the within instrument; and, I
	

made known to him the contents thereof, he did acknowledge that he

	

signed, sealed and delivered thesame
	

voluntary act and deed tat the uses and purposes Iherein expressed.

tnoiari al seat.nd stamp}



TH''. SUPPLEMENT SHALL NOT BE BINDING UPON THE
F'_`RT AUTHORITY UNTIL DULY EXECUTED BY AN

AvIATiCkN DEPT,	 XECUTED OFFICER THEREOF, AND DELIVERED
TO THE LESSEE BY AN AUTHORIZED REPRESENTA'T`IVE

"	 utOF THE PORT AUTHORITY

Port Authority Lease No. AN-537
- -	 Supplement No. 16

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of December 19,
1983	 by and between THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY (hereinafter called "the Per+: Authority") and
PIEDMONT AVIATION, INC. 	 (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of
December 20, 1966	 entered into an agreement of lease (which
agreement of lease, as the same has been heretofore supplemented
or amended, is hereinafter called "the Lease"), covering certain
premises, rights and privileges and in respect to Newark Inter-
national Airport (hereinafter called "the Airport") as therein
set forth; and

WHEREAS, the parties desire to amend the Lease in
certain respects;

NOW, THEREFORE, for and in consideration of the mutual
covenants and agreements hereinafter set forth, it is hereby
agreed by and between the Port Authority and the Lessee to
amend the Lease, effective as of February 1, 1984 	 as follows:

1. Notwithstanding the effective date of Supplement
No. 15 of the Lease as stated on the first page thereof, it is
hereby agreed that said Supplement No. 15 is hereby made
effective as of February 1, 1984.

2. The second subparagraph of Paragraph (b) of
Section 17 of the Lease, as the same appears on page 2 of
Supplement No. 15 of the Lease, is herebv amended to read as
follows:



"The Airline Lessees (including the Lessee)
shall be jointly and severally responsible for any loss
or damage caused to the Fuel System, or to any of the
fuel .facilities or any appurtenances thereto, by them or
it or any of them or by their or its suppliers or
through their or through its suppliers' negligence, but
nothing herein contained shall impose upon the Lessee
responsibility for loss or damage caused or occasioned
to the Fuel System solely by the affirmative acts of the
Port Authority or of the independent contractor desig-
nated by the Port Authority. The obligation of the Air-
line Lessees (including the Lessee) as set forth herein,
(in the event that the aforesaid loss or damage is
covered by any contract of insurance under which the Port
Authority is an insured and which contract of insurance
is recuired under the agreement between the Port Author-
ity and its independent contractor covering the operation
o£ the Fuel System and is actually provided and maintained
by said independent contractor) is hereby released to
t'he extent that the loss is recouped by actual payment to
the Port Authority of the proceeds of such insurance,
provided, however, that, J.f this release shall invalidate
any such policy of insurance or limit or void the Port
Authority's rights thereunder, then this release s,:all be
void and of no effect. Notwithstanding the foregoing,
however, nothing heron shall obligate or'^.hall be doemed
to obligate the Port Authority to enter into any agree-
ment with a contractor for the operation of the Fuel
System in the future which would contain any requirement
for insurance covering loss or damage to the Fuel System."

3. Except as hereinbefore provided, all the terms,
covenants and conditions of the Lease shall be and remain in
full force and effect.

4. 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 because of its or their
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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 Agree-
ment shall be binding upon the Port Authority unless
expressed in writing herein.

IN WITNESS WHEREOF, the parties hereto have executed
these presents as of the day and year first above written.

ATTEST:THE PORT AUTHORITY OF NEW YORY.

1
	 AND NEW JER

B
Secretary(Title)
	 orris loane•Deputy Director of Aviation

(Seal)

ATTEST:

Secr

PIEDMONT AVIATION, INC.

(Title)	 thr-c-	 President
(Corporate Seal)

0
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FORM XLA—Ack., N.J. 5138t,

STATE OF NEW' YORK
} ss.

COUNTY OF NEw' YORK 1

i

on Ibis J	 da± of f̂ L ^^ l^ ^	 . 19	 before me, the subscriber, a noio" public of New

1"ork, personally appeared '^); i"	 ? -.^^`r!.yc.	 the

l(.e , ^ 'as^;- / i - i	 of The Pon Authority of New York and New Jersey, who

1 am satisfied is the person who has signed the within instrument; and, t having first made known to him the con-

sents thereol, he did acknowledge that he signed, staled wills the corporate seal and delivered the some as such offi-

cer aforesaid and that the within instrument is the voluntary act and deed of such corporation. made by virtue of

the aulhority of its Board of Commissioners.

STATEOF IVka-rw CA¢c(tNA

Ss.

COU"TY OF FC(_qi Is-	 JJJ

`',4 . • rsl r// ^- ^ .'/%,rte
a(naimd aeaf and r4mpJ

JAQLELINE WHITE
NOTARY PUBLIC, State of New York

No, 4737769
Qualifiedin Sulfolk County

Commission I pees March 30, 1B P.:

On this CV0 dos of -^4) C ^^t '^	 . 19 3 , before me, the subscriber, a /Vo it l C

prrsonsll> appeared	 A. 	 a C k A G A)

the	

.. ^.^_.^.V 1 C-L	

_- President of	
- .	 ..	 ..	 .-

Piedmont Aviation, Inc.	
who  am satisfied is the person who has signed the

within instrument: and I having first made known w him the rontenLS thereof, he did acknowledge that he signed, sealed
with the corporate seal and delivered the some as such officer aforesaid and lhal the within instrumeni is the voluntary

art and deed of such corporation, made by virtue of the authorili of its Board or pirrclora.

_R^^L ^ lL^ lA ^ >
Inou,'W l0 d 4mpl

STATL OF	 l
} ss.

COUNTY OF	
111

Be it remembered that on this	 day of
	

before me, the subscriber, a

appeared

executed the within instrument; and, I

signed, scaled and delivered the same,

who I am satisfied is the person named in and who

known to himade	 m the contents thereof, he did acknowledge that tie

tar} act Pori deed for the uses and purposes therein expressed.

(noivnai RN and stamp(



TE?: SUPPLEMENT SHALL NOT BE BINDING UPON THS
..ORT AUTHORITY UNTIL DULY EXECUTED 83''AN
EXECUTIVE OFFICER THEREOF, AND DELIVFRED

TO THE LESSEE BY AN AUTHOR12ED REPRESENTATIVE
OF THE PORT AUTHORITY

i

Port Authority Lease No. AN-537
Supplement No. 17

i 	 Z

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of January 1, 1988,
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and PIEDMONT AVIATION,
INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of
February 12, 1970 entered into an agreement of lease (which
agreement of lease, as the same has been heretofore supplemented
or amended, is hereinafter called "the Lease"), covering certain
premises, rights and privileges at and in respect to Newark
International Airport (hereinafter called "the Airport") as
therein set forth; and

WHEREAS, the parties desire to amend the Lease in
certain respects as hereinafter provided;

NOW, THEREFORE, for and in consideration of the mutual
covenants and agreements hereinafter set forth, it is hereby
agreed by and between the Port Authority and the Lessee to amend
the Lease, effective as of January 1, 1988, as follows:

1.	 Section 16 of the Lease, as previously amended, is
hereby further amended by adding at the end thereof a new
paragraph "(q)" reading as follows:

"(q) Without limiting any of the foregoing provisions of
this Section or any of the provisions of Schedule C, the
Port Authority, commencing after December 31, 1987, may
f rom time to _time during 1988 and during each succeeding
calendar, year, but no more frequently than quarterly,
notify the Lessee whether and to what extent the
payments due to the Port Authority resulting from the
tentative flight fee established pursuant to Schedule C
will be likely to exceed or be less than the payments
which would result from the estimated finalized fee as
described in Paragraph II of Schedule C for such year
for the period during such year as designated by the
Port Authority's notice. If such notice is given the
Lessee shall pay a new tentative flight fee established



by the Port Authority and set forth in said notice until
the same is further adjusted in accordance with this
paragraph or Schedule C."

2. Section 19 of the Lease, as previously amended, is
hereby further amended by adding at the end thereof a new
paragraph "(d)" reading as follows:

"(d) Without limiting any of the foregoing provisions of
this Section or any of the provisions of Schedule D, the
Port Authority, commencing after December 31, 1987, may
from time to time during 1988 and during each succeeding
calendar year, but no more frequently than quarterly,
notify the Lessee whether and to what extent the
payments due to the Port Authority resulting from the
tentative fuel fee established pursuant to Schedule D
will be likely to exceed or be less than the payments
which would result from the estimated finalized fee as
described in Paragraph II of Schedule D for such year
for the period during such year as designated by the
Port Authority's notice. If such notice is given the
Lessee shall pay a new tentative fuel fee established by
the Port Authority and set forth in said notice until
the same is further adjusted in accordance with this
paragraph or Schedule D."

3. Section 20 of the Lease is hereby amended by adding
at the end thereof a new paragraph reading as follows:

"For purposes of the foregoing Sections 17, 18 and
19 only, the said terms 'Airline Lessee', 'Airline
Lessees' and 'majority of Airline Lessees' shall also
mean and include any Aircraft Operator having a lease
with the Port Authority covering exclusive premises at
the Airport upon or into which premises the Fuel System
is or is to be extended and upon which premises Terminal
Distribution Units are or are to be located, as
contemplated in paragraphs (a) and (b) of Section 17
hereof."

9.	 Except as hereinbefore provided, all the terms,
covenants and conditions of the Lease shall be and remain in full
force and effect.

S.	 No Commissioner, director, officer, agent or
employee of either party shall be charged personally or held
contractually liable to the other party under any term or
provision of this Agreement, or because of its or their 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.
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6.	 This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Lessee and the
Port Authority on the subject matter, and may not be modified,
discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee.

IN WITNESS WHEREOF, the parties hereto have executed
these presents as of the day and year first above written.

ATTEST:

^j

Secretary

ATT

Secretary
ASSISTANT -cRETARy

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By	 ^lL

(Title) AS ISTANT DIRECTOR OF AUTAT10N

(Seal)

PIEAMON	 IATION, INC.

By
	 F. Ketcbsm ^\

(Title) Staff Vice President
(Corporate Seal)

f f'	 /ED:
T E Aral

^S'
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FORM XLD—Atk., NJ. 513N

STATE OF NEW YORK

COUNTY OF NEW YORK w

1
pp(P ^

Os ttrtr^uy of	 k	 14_$.x„ Woes wt, the subscriber, s notary Isahik of New

York pmxouBy appeared ^t /^^^	 C ^^^e_ 4	 ASSISTANT DIRECTOR OF AVIATION

o f Tiler Pon Astbotify of New York sad New Jersey, w ►o

If am uUsna is the person w ► o has signed the withis instrument; and, i hiving tint made knows to him the con

ttou thereof, let did swknowltilp that be signed, rested with the corporate seal and delivered Out "me u sock offs-
ter sterruld and that the within lutrvmeat Is t ►t voluntary set sad deed of such corporation, made by virtue of

Me authority of its Board of Commtssloatn.

(	 ee sump)
JAQUELINE WHITE

NOTARY PUBLIC, State of New York
STATE OF ^L 4 C^ 'Rs ^,	

Qualified I n Suffolk^ 9Coo ty

	

u •	 Commission E-pires March 30, 19 —
1VCOUNTY )O^F^^.nRSy'{-^

Oa thk_L! .._day of MQ R C ll	 , 14$x, before we, W subscriber, s
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Piedmont Aviation. Inc,	 who IT am u ilttied is the person who hu ignedIlse
within Inilrument; and t having p rsl made knows to him the conitou thereof, he did acknowledge ihol he dined, tested
with the corporate iral and delivered the same as suck officer aforculd and that the within Instrument Is the voluntary

act and deed of such corporation, made by virtur of list aulhoril) of Its Boar

.;.t t;p^^mWwion E^^ra: '^wani3^ 2b, 1891

(>e	 Beal W Ww► i

M.

WUNTY OF

Be It remembered that o , lidt 	 day of
	

me, the subscriber, a

Appeared

who 1 am sutisfted Is The person named In sad who

	

executed the within lnstrumtnT, and, t
	

made known to him the conlenu thereof, be did acknowledge that 4e

	

signed, stated and delivered the ssmes 	 voluntary awl sod deed for the user and purposes thereto expressed.



THIS SUPPLEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUT E,VE 'OFFICER THEREOF AND DELIVERED

TO THE L'^SSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Lease No. AN-537
Supplemen` No. 18

Facility: Newar'!k International
Airp^crt

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of February 1,
1991, by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority"), and USAIR, INC.
(successor in interest to Piedmont Aviation, Inc. and hereinafter
called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee as of
December 20, 1968 eneered into an agreement of lease (which
agreement of lease, as the same has been heretofore supplemented
or amended, is hereinafter called "the Lease"), covering certain
premises, rights and privileges at and in respect to Newark
International Airport (hereinafter called "the Airport") as
therein set forth; and

WHEREAS, the parties desire to amend the Lease in
certain respects as hereinafter set forth;

NOW, THEREFORE, the Port Authority and the Lessee hereby
agree, effective as of September 1, 1990 unless otherwise stated,
as follows:

1.	 Paragraphs (i) and (iii) of Section 3 of the Lease, as
heretofore amended, shall be deemed further amended to read as
follows:

"(i) The concession areas located can the Concourse/
Passenger/Concession Level of Passenger Terminal Building A,
which areas are shown in broken-line hatching on Exhibit A and in
diagonal hatching on the drawing attached to Supplement No. 18 to
the Lease, thereby made a part hereof and marked 'Exhibit Y' and
are hereinafter collectively and severally referred to as and



designated 'Area A-3' and the concession area located on the
Concourse/Passenger/Concession Level of Passenger Terminal
Building A, which area is shown as and labe-g ad 'Pattern Q' on
Exhibit A and is hereinafter referred to as z,nd designated 'Area
A-3a' ; "

°(iii) The :_irculation areas located on the several
Levels of Passenger T:_rmi.nal Building A, which areas are shown in
stipple on Exhibits P. (except for the area shown in diagonal
hatching on Exhibit Y attached to Supplement No. 18 to the
Lease), A-1, A-2 and A -3 attached to and mace a part of
Supplement No. 6 to the Lease and are hereinafter collectively
and severally referred to as and designated 'Area A-5';"

2. There shall be added immediately after subparagraph
(b) of paragraph (v) Section 29 of the Lease, as new subparagraph
(e), the following:

"(c)	 Duty Free Shop.

(i) The Port Authority mayenter into an agreement
from time to time and upon such terms and conditions and with
such person, firm or corporation (which person, firm or
corporation is hereinafter referred to as the "Duty Free Shop
Operator" or "Operator") as may be satisfactory to the Port
Authority, authorizing such Duty Free Shop O perator to operate a
shop in non-exclusive Area A-3 for the sale at retail of in-bond
liquors, in-bond cigarettes, cigars and other in-bond tobacco
products, and other ir,-bond items.

(ii) Notwithstanding the obligation of the Lessee
hereunder to provide finished space, including the finishing of
floors, walls, ceilings and the installation of utilities, for
consumer service operators in Passenger Terminal Building A, it
is hereby recognized that the Port Authority intends to enter
into an agreement of lease with American Duty Free Limited
Partnership (hereinafter called the "Duty Free Shop Operator" or
"Operator"), bearing Port Authority Lease No. ANA-522 and
hereinafter called 'the Duty Free Lease', which would provide,
among other things, (1) that the Operator would perform certain
construction work to enclose the space to be used as a Duty Free
Shop and to bring the required utilities to said space and (2)
that the Port Authority would directly enter into a contract
covering asbestos abatement work (said asbestos work to be
performed by the Port Authority's contractor being hereinafter
called 'the Asbestos work') in connection with the aforesaid
construction work and (3) that the cost of said construction work
would be paid to the Operator by the Port Authority in a total
amount which, together with the
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Asbestos Work Costs as hereinafter defined, would not to exceed
(2. a.)	 ; the total of the cost of said construction work and

the Asbestos Work Costs being hereinafter —eferred to as 'the
Port Authority construction work reimbursement amount.' The Duty
Free Lease also provides that the Operator shall also construct
and install at its own cost and expense al_ other improvements,
furnishings, fixtures and equipment requireo to prepare the space
for occupancy. The oecor and color scheme of the facilities to
be operated by the Operator and the locatior of fixtures therein
shall be subject to the prior and continuing approval of the Port
Authority.

(iii) ALLer completion of the Asbestos Work and the
Port Authority's final payments in connection therewith, the Port
Authority shall make a determination of its net total costs for
the Asbestos Work (hereinafter called 'the Asbestos Work Costs')
which shall be the total of the following:

A.	 Construction Costs:

(1) payments to independent contractors, vendors and
suppliers;

(2) premiums or charges for Performance Bonds;
(3) insurance premiums or charges;
(9) direct payroll and expenses of Port Authority
employees and agents engaged in performance or
supervision of the Asbestos Work, charged in accordance
with Port Authority accounting practice.

B.	 Engineering Services:

(1) payments to independent consultants and engineering

firms;
(2) direct payroll and expenses of Port Authority staff
arising in connection with the Asbestos Work, charged in
accordance with Port Authority accounting practice.

C.	 Other direct costs charged in accordance with Port
Authority accounting practice.

D.	 Liquidated overhead in lieu of the Port Authority's
administration and overhead costs in the amount of ten
percent (10%) of the sum of all other eements of cost
included in the ?ort Authority's net total cost (including
Financial Expenses in 'E' below).

E.	 Financial E-:penses on the foregoing computed in
accordance with eort Authority accounting practice.
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(iv) (1) The Port Authority stall be entitled to
recover its total actual costs incurred in .:onnection with the
construction of the t ty Free Shop, which s.-.all consist of the
Port Authority contt-iaction work reimbursement amount, as
hereinbefore defined, plus the Port Authori^°,* I s weighted average
cost of capital durir; construction, said amounts being
hereinafter collectively called 'the Reimbu —,ement Amount.'

The parties hereby -cknowledge that the
Duty Free Lease would provide that the Oper l or shall pay to the
Port Authority a bas:-_- rental for the space .Occupied by the
Operator thereunder amounting to an annual ste of
payable in advance ii, equal monthly installments of	 (2. a.)

The said basic rental is based on an estima ,_ed annual square foot
rate of (2.a.) per square foot, The actual sgj:are foot area of the
premises would be determined after completicr+ of construction and
the said annual square foot rate adjusted in accordance with such
determination.

0) The Duty Free Lease would also provide
that the Operator sh`_1 pay to the Port Auth_rity a percentage
rental of the gross receipts derived by the :operator from all
sales made by the Operator less the amount • , t'the said basic
rental paid by the Operator to the Port Authority.

^6) The Port Authority ;hall pay to the
Lessee its pro rata share, in accordance wit- the nrov.isinns of
paragraph (g) hereof, of the first (2. a.)

per square foot of the basic rental ac„ the Port Authority
shall retain so much of the remainder of the basic rental as is
equal to	 (2. a.)	 )-,,er square foot per
annum; after the above amounts are determin% = a, the sum of the
excess remaining of the basic rental plus t,',e amount of the
percentage rental, if any, shall be divided as follows: one-
half to the Port Authority and one-half to the Lessee and the
other Airline Lessees of Passenger Terminal Building A to be
prorated in accordance with the provisions of paragraph (vii)
hereof.

(5) Notwithstanding the foregoing, commencing
with the month the Operator is obligated to make its first
payment of the basic rental or the percentage rental, the Port
Authority shall retain an amount (hereinaft p * called the 'Monthly
Amount') equivalent to five percent (5%) of -he gross receipts
derived by the Operator from all sales made ny the operator,
which Monthly .Amount shall be deducted each 7,onth from the
Monthly Amortization ;mount, as hereinafter .lefined, until the
Monthly Balance, as hereinafter defined, is exhausted and the
procedure herein set forth is no longer needed, The 'Monthly
Amortization Amount' shall be an amount determined each month
beginning with the month the Operator is obligated to make its
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first payment of basic rental or the percentage rental as
'ollows: (i) for the first such month, the Reimbursement Amount
shall be multiplied by a factor equal to .0091.67 (hereinafter
galled the r monthly factor') and the product thereof (each such
product, as the same shall be determined each month thereafter,
being hereinafter called a 'monthly product'i shall be added to
the Reimbursement Amount, the sum thereof be_ng the first Monthly
;amortization Amount; (ii) after the first Mor.+_hly Amount is
deducted therefrom, the difference obtained t!-:ereby (said
•difference, as the same shall be determined for each successive
month until the same equals zero, being here::: called a 'Monthly
:3al.ance'), for the second such month, shall be multiplied by the
monthly factor and the monthly product thereof shall be added to
the respective Monthly Balance, the sum thereof being the second
Monthly Amortization Amount from which shall be deducted the
Monthly Amount for such month, the difference thereby obtained
oeing the Monthly Balance for the succeeding month; and (iii) for
aach successive calendar month thereafter, each respective
Monthly Amortization Amount shall be so determined until the
month for which the application of this procedure results in the
respective Monthly Balance for such month being zero, as
aforesaid.

(v) The Lessee agrees that it, together with the
other Airline Lessees of Passenger Terminal Building A (as to
non-exclusive Area A-3) will furnish to the Operator sufficient
and suitable space, all as shown on Exhibit Y, as may be required
by the Operator for conducting and carrying or, its aforesaid
operations.

(vi) The location of the Duty Free Shop shall be
at the place designated and approved by the Port Authority, after
consultation with the Operator and the Airline Lessees of
Passenge.F Terminal Building A. The Operator shall have the
obligation to furnish and install, at its own expense, all
necessary trade fixtures, machines, counters and equipment
required in connection with the operations hereunder. The
Lessee, together with the other Airline Lessees in Passenger
Terminal. Building A (as to non-exclusive Area A-3) shall have the
,oint and several obligation to supply utilities for use in
connection with the Operator's operations at no cost to the
Operator or the Port Authority."

3. The Lessee represents and warrants that no broker
r.as been concerned on its behalf in the negotiation of this
Supplemental Agreement and that there is no broker who is or may
he entitled to be paid a commission in connection therewith. The
Lessee shall indemnify and save harmless the Port Authority of
and from any and all claims for commission or brokerage made by
any and all persons, f-rms or corporations wt.^tsoever for
services in connection with the negotiation and execution of this
Supplemental Agreement.
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4. Neither .he Commissioners of the Port Authority nor
any of them, nor any officer, agent or emplt)yee thereof, shall be
charged personally by the Lessee with any liability, or held
liable to it under an%,, term or provision of this Supplemental
Agreement, or because of its execution or artempted execution or
because of any breach thereof.

S. As hereby amended, all of the terms, covenants,
provisions, conditions and agreements of the3 Lease shall be and
remain in full force and effect.

6. This Supplemental Agreement and the Lease which it
amends constitute 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 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 this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Author-ty and the Lessee
have executed these presents as of the date _First above written.

ATTEST: THE
 T

T AUTHORITY OF N

/^ AND NEW JERSEY
YORK

By
SSISTANT, Secretly 	

(Title)
	 K

ATTEST:	 US 'S R, INCA.

cr6tkih

(Corporate Seal)

APPROVED,^G.
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EXEMPTION (4)

DRAWINGS OF NON-PUBLIC AREAS
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Ike	 USAir, Inc.
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THIS SUPPLEMENT 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. AN-537
Supplement No. 19

Facility: Newark International
Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of March 1, 1992,
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority"), and USAIR, INC_
(successor in interest to Piedmont Aviation, Inc. and hereinafter
called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee as of December
20, 1968 entered into an agreement of lease bearing Port Authority
Lease No. AN-537 (which agreement of lease, as the same has been
heretofore supplemented or amended, is hereinafter called "the
USAir Lease"), covering certain exclusive premises and non-
exclusive areas (hereinafter collectively called the "USAir
Premises"), rights and privileges at and in respect to Newark
International Airport (hereinafter called "the Airport") as therein
set forth; and

WHEREAS, the Port Authority and United Air Lines, Inc.
(hereinafter called "United") as of October 7, 1969 entered into
an agreement of lease bearing Port Authority Lease No. AN-535
(which agreement of lease, as the same has been heretofore
supplemented or amended, is hereinafter called "the United Lease"),
covering certain exclusive premises and non-exclusive areas
(hereinafter collectively called the "United Premises"), rights and
privileges at and in respect to the Airport as therein set forth;
and

WHEREAS, the Port Authority and Trans World Airlines,
Inc. (hereinafter called "TWA") as of February 12, 1970 entered



USA792

into an agreement of lease bearing Port Authority Lease No.
AN-538 (which agreement of lease, as the same has been heretofore
supplemented or amended, is hereinafter called "the TWA Lease"),
covering certain exclusive premises and non-exclusive areas
(hereinafter collectively called the "TWA Premises"), rights and
privileges at and in respect to the Airport as therein set forth;
and

WHEREAS, the Port Authority and American Airlines, Inc.
(hereinafter called "American" and, together with the Lessee,
United and TWA, hereinafter collectively called "the Lessees") as
of October 1, 1984 entered into an agreement of lease bearing Port
Authority Lease No. ANA-172 (which agreement of lease, as the same
has been heretofore supplemented or amended, is hereinafter called
"the American Lease" and, together with the USAir Lease, the United
Lease and the TWA Lease, hereinafter collectively called "the
Leases"), covering certain exclusive premises and non-exclusive
areas (hereinafter collectively called the "American Premises" and,
together with the USAir Premises, the United Premises and the TWA
Premises, hereinafter collectively called the "Premises"), rights
and privileges at and in respect to the Airport as therein set
forth; and

WHEREAS, the parties desire to amend the Lease in certain
respects as hereinafter set forth;

NOW, THEREFORE, the Port Authority and the Lessee hereby
agree, effective as of July 1, 1992 unless otherwise stated, as
follows:

1. The parties hereby acknowledge that the Lessees have
advised the Port Authority that the Lessees desire that certain
Construction Work (as hereinafter defined) be performed at this
time at the Premises to rehabilitate and refurbish Passenger
Terminal Building A at the Airport. The Lessees have further
advised the Port Authority that they agree to have United arrange
for the performance of the Construction Work for and on behalf of
the Lessees.

2. All work to be performed hereunder shall be done in
accordance with and subject to this Supplemental Agreement, the
Leases, the Alteration Application (as hereinafter defined) and
final plans and specifications as and when the same have been
approved by the Port Authority, and subject to any conditions which
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may be set forth therein or which may be imposed by the General
Manager of the Airport. All locations where the Construction work
is to be performed shall be as specified in the Alteration
Application. Notwithstanding the performance of the Construction
Work nor any approval of the Alteration Application and
notwithstanding any reference therein to the Lessees, or any of
them, or to various proposed property lines or to space to be
occupied by the Lessees, or any of them, it is hereby understood
and agreed that the areas upon which United shall perform the
Construction Work shall be on areas at the Airport which are
covered by the Leases, and shall be as set forth in the Alteration
Application and said approvals, references and areas shall not be
nor be deemed to be a part of or imply any lease, sublease,
consent, permit or other agreement covering the leasing,
subleasing, use or occupancy of said areas by United or of any
other areas by any of the Lessees.

3. (a) United shall submit to the Port Authority for
the Port Authority's approval one or more Alteration Applications
(said Alteration Applications, as approved by the Port Authority,
being herein referred to collectively as the "Alteration
Application") which shall set forth the plans, specifications and
schedules for such repairs, improvements, additions, alterations,
relocations and refurbishment as are necessary to rehabilitate and
refurbish the Premises. By the execution of agreements
supplemental to their respective leases and covering the
construction matters set forth herein, United shall be deemed
authorized by the Lessees, and the Lessee does hereby authorize
United, to prepare, execute and submit to the Port Authority on its
behalf and on behalf of the Lessees all future documents in
connection with the Alteration Application. United shall redo and
resubmit said Alteration Application, plans, specifications and
schedules until approved by the Port Authority.

{b) The work to be performed hereunder for and on
behalf of the Lessees consists generally of new roofing, asbestos
abatement, rest room rehabilitation, new finishes to terminal
building ceilings, walls, floors and columns, new entrance doors
on the Departure Level and repair of entrance doors on the Arrival
Level, and the installation of new lighting fixtures, together with
all necessary or appropriate lines, pipes, cables, wires, conduits
and other facilities required in connection with or relating to the
mechanical, utility, electrical, telephone, fire alarm, fire
protection, gas and other systems, including all necessary
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relocations, 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.

(c) All of the foregoing design and construction
work described in subparagraph (b) (herein collectively called the
"Construction Work") shall be designed, constructed and installed
for and on behalf of the Lessees on the Premises and off the
Premises where required, and where constructed or installed on the
USAir Premises the Construction Work shall be and become a part of
the USAir Premises. The Construction Work shall be performed at
the sole cost and expense of the Lessees except as set forth in
Paragraph 6 hereof.

(d) The Lessee hereby acknowledges and agrees that
United shall perform the Construction Work subject to and in
accordance with the following terms and conditions:

(1) The Lessee hereby assumes, as shall the
other Lessees pursuant to supplements to their respective Leases,
the risk of loss or damage to all of the Construction Work prior
to the completion thereof and the risk of loss or damage to all
property of the Port Authority arising out of or in connection with
the performance of the Construction Work_ In the event of such
loss or damage, United 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. United shall itself
and United 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
United, of any contractors of United, 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 Newark 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
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affirmative wilful acts done by the Port Authority, its
Commissioners, officers, agents and employees with respect to the
Construction Work.

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

(3) Prior to engaging or retaining another
architect or architects for the Construction Work, other than
United's current architect, The Office of David S. Leibowitz, P.C.,
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 United
shall continue to resubmit plans and specifications as required.
Upon approval of such plans and specifications by the Port
Authority, United shall proceed to perform the Construction Work.
All Construction Work, including workmanship and materials, shall
be of first class quality. United shall re-do, replace or
construct any Construction work not done in accordance with the
approved plans and specifications, the provisions of this
Supplemental Agreement or any further requirements of the Port
Authority.

(9) The Construction Work shall be commenced
no later than December 31, 1992 and shall be completed no later
than December 31, 1993, unless United is delayed or prevented from
completing the Construction work by causes beyond its control.

(5) Prior to entering into a contract for any
part of the Construction work, United shall submit to the Port
Authority for its approval the names of the contractors from whom
United proposes to request bids on said contracts.	 The Port
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Authority shall have the right to disapprove any contractor who may
be unacceptable to it. United 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 United's Construction contracts shall provide as follows:
"If (i) the Contractor fails to perform any of his obligations
under the Contract, including his obligation to United 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 United 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
United's opinion any of the aforesaid contingencies is likely to
arise, then United 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
United 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 United 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 United
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 United does not intend to exercise its right with
respect to such contingency. Neither the above provisions for
rights of United to withhold and apply monies nor any exercise, or
attempted exercise of, or omission to exercise such rights by
United 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 United
under this provision."

(6) United shall fill with the Port Authority
a copy of its contracts with its contractors prior to start of the
Construction Work.

(7) United shall furnish or require its
architect to furnish a full time resident engineer or full time
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resident architect during the period of its performance of the
Construction Work. United 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.

(8) United agrees to be responsible for any
plans and specifications used by it and for any loss or damages
resulting from the use thereof, notwithstanding that the same have
been approved by the Port Authority and notwithstanding the
incorporation therein of Port Authority recommendations or
requirements. Notwithstanding the requirement for approval by the
Port Authority of the contracts to be entered into by United 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 United or for any other matter in connection therewith
and United hereby releases and discharges the Post Authority, its
Commissioners, officers, representatives and employees of and from
any and ail 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 United and its
contractors. Any warranties contained in any construction contract
entered into for the performance of the Construction Work hereunder
shall be for the benefit of the Port Authority as well as United,
and the contract shall so provide.

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

(10) United 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 and
United shall during the term of this Letter Agreement 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.)
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(11) United shall, if requested by the Port
Authority, take ali 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.

(12) Title to any soil, dirt, sand or other
matter (hereinafter in this item (12) collectively called "the
matter") excavated by United during the course of the Construction
Work shall vest in the Port Authority and the matter shall be
delivered by United at its expense to any location on or off the
Airport as may be designated by the Port Authority. The entire
proceeds, if any, of the sale or other disposition of the matter
shall belong to the Port Authority. Notwithstanding the foregoing
the Port Authority may elect by prior written notice to United to
waive title to all or portions of the matter in which event United
at its expense shall dispose of the same without further
instruction from the Port Authority.

(13) United 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 United to
contest any claim of a contractor, subcontractor, materialman,
workman or other person and no such claim shall be considered to
be an obligation of United within the meaning of this item (13)
unless and until the same shall have been finally adjudicated.
United shall use its best efforts to resolve any such claims and
shall keep the Port Authority fully informed of its actions with
respect thereto.	 Nothing herein contained shall be deemed to
constitute consent to the creation of any liens or claims against
the Premises nor to create any rights in said third persons against
the Port Authority,

(14) United in its own name as insured and
including the Port Authority and the other Lessees as additional
named insureds shall procure and maintain Comprehensive General
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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 United pursuant to items (1) and (8) of this
subparagraph (d) and Paragraph 6 hereof and the obligations
required of United's contractors pursuant to item (1) of this
subparagraph (d) and the obligations assumed by the Lessees in
accordance with Paragraph 6 hereof, and Comprehensive Automobile
Liability insurance covering owned, non-owned and hired vehicles
and including automatic coverage for newly acquired vehicles, the
foregoing shall be in addition to all policies of insurance
otherwise required by the Leases, or United may provide such
insurance by requiring each contractor engaged by it for the
Construction Work to procure and maintain such insurance in the
contractor's name as insured and with the Port Authority and the
Lessees as additional named insureds including such contractual
liability endorsement, said insurance, whether procured by United
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 United 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
protection afforded the Lessees thereunder with respect to any
claim or action against the Lessees or any of them by a third
person shall pertain and apply with like effect with respect to any
claim or action against the Lessees, or any of them, by the Port
Authority, and that said protection shall also pertain and apply
with respect to any claim or action against the Port Authority by
the Lessees, or any of them, but such endorsement shall not limit,
vary or affect the protection afforded the Port Authority
thereunder as an additional insured. Said insurance shall be in
not less than the following amounts:

Comprehensive General Liability 	 Minimum Limits

Combined single limit per
occurrence for death, bodily injury
and property damage liability ...............$10,000,000
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Comprehensive Automobile Liability

Combined single limit per
occurrence for death, bodily injury
and property damage liability ...............$10,000,000

The insurance required hereunder shall be maintained in effect
during the performance of the Construction Work.

(15) With respect to the insurance required
hereunder and under item (19) hereof, 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 (1S) days prior to the commencement of
the 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
or certificate 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. Each such
copy and each such certificate with respect to the insurance
required under this item (15) 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, 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
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, United shall promptly obtain a new and satisfactory
policy in replacement, the Port Authority agreeing not to act
unreasonably hereunder.
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(16) United shall also procure and maintain
in effect, or cause to be procured and maintained in effect Workers
Compensation Insurance and Employer's Liability Insurance as
required by law.

(17) United 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 Lessees pursuant
to this Paragraph. United, 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 Lessees or United 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 Supplemental Agreement reference is
made to "direct payroll time," costs computed thereunder shall
include a pro rata 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 Supplemental Agreement.

(18) United shall prior to the commencement
of the Construction Work and at all times during performance of the
Construction Work submit to the Port Authority all engineering
studies with respect to the Construction Work and samples of
construction materials as may be required at any time and from time
to time by the Port Authority.

(19) United 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 Premises 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 Newark and the Lessees and United's contractors and
subcontractors as additional named insureds and such policy shall
provide that the loss shall be adjusted with and payable to United.
Such proceeds shall be used by United for the repair, replacement
or rebuilding of the Construction Work and any excess shall be paid
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over to the Port Authority. The policies or certificates
representing insurance covered by this item (19) shall be delivered
by United to the Port Authority at least fifteen (15) days prior
to the commencement of construction of any 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 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.

(20} The insurance covered by item (19) hereof
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 form or substance or if any of the carriers issuing such
policies shall be or become unsatisfactory to the Port Authority,
United 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.

(21) United shall at the time of submitting
the first of the Alteration Application to the Port Authority as
provided in subparagraph (a) hereof submit to the Port Authority
upon request therefor its forecasts of the number of people who
will be working at various times at the Premises, the expected
utility demands of the Premises, noise profiles and such other
information as the Fort Authority may require. United 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.

(22) United shall comply with all the terms
and provisions of the Alteration Application as approved by the
Port Authority. In the event of any inconsistency between the
terms of any Alteration Application and the terms of this
Supplemental Agreement, the terms of this Supplemental Agreement
shall prevail and control.
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(23) Nothing contained in this Supplemental
Agreement shall grant or be deemed to grant to any contractor,
architect, supplier, subcontractor or any other person engaged by
United 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 United or any of its contractors in the
performance of any part of the Construction Work and the Port
Authority shall not be responsible to any of the foregoing for any
payments due or alleged to be due thereto for any work performed
or materials purchased in connection with the Construction Work.

(24) Without limiting any of the terms and
conditions of this Supplemental Agreement, United 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 I, attached hereto and hereby made a part hereof. The
provisions of said Schedule I shall be applicable to United's
contractor or contractors and subcontractors at any tier of
construction as well as to United itself and United shall include
the provisions of said Schedule I 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. United 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 here-
under as the Port Authority may request at any time and from time
to time regarding the affirmative action, MBE and WBE programs of
United and its contractor, contractors, and subcontractors at any
tier of construction, and United 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 I to effectuate the
goals of affirmative action and MBE and WBE programs.
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(25) As used in Schedule I the term
"construction work" or "construction" shall mean the Construction
Work and the term "premises" shall mean the Premises:

(26) In addition to and without limiting any
terms and provisions of this Supplemental Agreement, United shall
provide in its contracts and all subcontracts covering the
Construction Work or any portion thereof, that:

(aa) The contractor shall not discriminate
against employees or applicants for employment because of rare,
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 United, 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 United 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 subitems (aa) through (cc) of this item in every
subcontract or purchase order in such a manner that such
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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) United may wish to commence construction of
portions of the Construction Work prior to the approval by the Port
Authority of all of its plans and specifications for the
Construction Work pursuant to subparagraph (b) 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 United to proceed with said work. If the Port Authority has
no objection to United's proceeding with the work, it shall do so
by writing a letter to United to such effect. If United 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 United of the work
covered by any request as aforesaid will be at its sole risk and
if for any reason the plans and specifications for the Construction
Work are not approved by the Port Authority or if the approval
thereof calls for modifications or changes in the work undertaken
by United under any approval granted by the Port Authority pursuant
to this subparagraph (e), United will, as directed by the Port
Authority, at its sole cost and expense, either restore the area
affected to the condition existing prior to the commencement of any
such work or make such modifications and changes in any such work
as may be required by the Port Authority.

(2) Nothing contained in any approval hereunder
shall constitute a determination or indication by the Port
Authority that United has complied with the applicable governmental
laws, ordinances, enactments, resolutions, rules and orders,
including but not limited to, those of the City of Newark, 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 this Supplemental Agreement covering the Construction
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Work and with the terms and conditions of any Alteration
Application which the Port Authority may request United to submit
even though such Alteration Application may not have, at the time
of the approval under this subparagraph (e), been approved by the
Port Authority.

(4) No work under any such approval shall affect
or limit the obligations of United under all prior approvals with
respect to its construction of the Construction work.

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

(6) In the event that United 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
subparagraph (e) fail, in the opinion of the General Manager, to
comply with all of the provisions of this Supplemental Agreement
with respect to the Construction Work, the Alteration 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
Supplemental Agreement, the Alteration Application or the approval
letter covering the same, the Port Authority shall have the right,
acting through said General Manager, to cause United to cease ail
or such part of the Construction Work as is being performed in
violation of this Supplemental Agreement, the Alteration
Application or the approval letter. Upon such written direction
from the General Manager, United shall promptly cease construction
of the portion of the Construction Work specified. United shall
thereupon submit to the Port Authority for its written approval
United'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
Supplemental Agreement, the Alteration Application and the approval
letter covering the Construction Work. United shall not commence
construction of the portion of the Construction Work that has been
halted until such written approval has been received.

(7) It is hereby expressly understood and agreed
that any field engineer inspecting the Construction Work on behalf
of the Port Authority would not have any authority to approve any
plans and specifications of United with respect to the Construction
Work, to approve the construction by United of any portion of the
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Construction Work or to agree to any variation by United from
compliance with the terms of this Supplemental Agreement, or the
Alteration Application or the approval letter with respect to the
Construction Work. Notwithstanding the foregoing, should such
field engineer or the General Manager give any directions or
approvals with respect to United's performance of any portion of
the Construction Work which are contrary to the provisions of this
Supplemental Agreement, the Alteration Application or the approval
letter, said directions or approvals shall not affect the
obligations of United as set forth herein nor release or relieve
United from the strict compliance therewith. it is hereby further
understood and agreed that the Port Authority has no duty or
obligation of any kind whatsoever to inspect or police the
performance of the Construction Work by United and the rights
granted 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 United 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 United has
in fact performed such portion of the Construction Work in
accordance with the terms of this Supplemental Agreement, the
Alteration 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 United with the provisions of
this Supplemental Agreement, the Alteration 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
United that even if the Port Authority hereafter in the exercise
of its discretion wishes to grant approvals under this subparagraph
(e),. it may be unable to do so, so as to permit United to continue
work without interruption following its completion of the work
covered by any prior approval hereunder. United hereby
acknowledges that if it commences work pursuant to this
subparagraph (e), 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 subparagraph (e).

(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
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prior to the approval by the Port Authority of United's complete
plans and specifications thereof.

(10) "General Manager" 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 United 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.

(f) United will give the Port Authority fifteen (15)
days' notice prior to the commencement of the Construction Work_

(g) (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 United. Accordingly,
and in addition to all other obligations imposed on United under
this Supplemental Agreement and without diminishing, limiting,
modifying or affecting any of the same, United 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 part of the
Construction Work hereunder.

(2) Notwithstanding the provisions of item (1)
above and in addition thereto, the Port Authority hereby reserves
the right from time to time and at any time to require the Lessee,
subsequent to the completion of the Construction Work or any
portion thereof, 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 item (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 the Lessee shall
proceed diligently to construct the same. Upon completion of each

- 18 -



USM 92

portion of such work performed upon the USAir Premises, it shall
be and become a part of the USAir Premises but shall not be nor be
deemed to be a part of the Construction Work. The obligations
assumed by the Lessee under this subparagraph (g) are a special
inducement and consideration to the Port Authority in entering into
this Supplemental Agreement with the Lessee.

(h) Title to all portions of the Construction Work,
except as otherwise specifically provided herein, shall pass, with
respect to those portions performed in Essex County, to the City
of Newark and, with respect to those portions performed in Union
County, to the Port Authority, as the same or any part thereof is
erected, constructed or installed.

(i) Neither the foregoing provisions of subparagraph
(h) nor the provisions of item (12) of subparagraph (d) above shall
affect the risks and obligations assumed by United or the Lessee
hereunder nor release United or the Lessee from the performance of
its respective removal and restoration obligations hereunder.

(j) (1) when the Construction Work is substantially
completed and ready for use United shall advise the Port Authority
to such effect and shall deliver to the Port Authority a
certificate signed by an authorized officer of United and also
signed by United's architect or engineer certifying that the
Construction Work has been constructed strictly in accordance with
the approved plans and specifications and the provisions of this
Supplemental Agreement 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 United
and United's architect or engineer, as aforesaid, a certificate to
such effect shall be delivered to United, 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 United.

(2) Nothing in this subparagraph (j) shall
affect or be deemed to have affected any of the other terms,
conditions or risks set forth in this Supplemental Agreement.

(k) United understands that there may be
communications and utility lines and conduits located on or under
the Premises which do not, and may not in the future, serve the
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Premises. United agrees, if directed by the Port Authority so to
do, to relocate and reinstall such communications and utility lines
and conduits on the Premises or off the Premises as directed by the
Port Authority and to restore all affected areas (such work being
hereinafter collectively called "the relocation work"). United
shall perform the relocation work subject to and in accordance with
all the terms and provisions of this Paragraph 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.

(1) The Lessee acknowledges that it will be
continuing its operations at the USAir Premises under the USAir
Lease during the period of time United is performing the
Construction Work hereunder. The Lessee further acknowledges that
this may involve among other things inconvenience, noise, dust,
interference and disturbance to the Lessees in their operations at
the Premises as well as to their 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 USAir Lease on account of
United's performance of the Construction Work and that the
performance of the Construction Work shall not constitute an
eviction or constructive eviction of the Lessee, nor give rise to
or be the basis of any claim or demand by the Lessee against the
Port Authority, its Commissioners, officers, employees or agents
for damages, consequential or otherwise.

4.	 (a) The following terms as used in this Agreement
shall have the respective meanings given below:

(1) Each payment made by the Port Authority to
United, on its behalf and on behalf of the other Lessees, is herein
referred to as a "Construction Advance." The date each
Construction Advance is made is herein referred to as a
"Construction Advance Date."

(2) The term "the Final Date" as used herein
shall mean (i) June 30, 1994 or (ii) six months after the
Completion pate, as hereinafter defined, whichever shall first
occur,

(3) The term "the Construction Advance Amount"
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shall mean the sum of the first Construction Advance and each
additional further Construction Advance paid by the Port Authority
to United, on its behalf and on behalf of the other Lessees,
pursuant to paragraphs (a) and (g) hereof.

(4) The term "the Cost of the Construction
Work" shall mean the sum of the following amounts, and such amounts
only, actually paid by United or incurred by the Lessees to the
extent that the inclusion of the same is permitted by sound
accounting practices consistently applied:

(i) Amounts equal to the actual net cost
in money of the payments actually paid by United to independent
third party contractors and costs actually incurred by the Lessees
for work actually performed and labor and materials actually
furnished in connection with the construction of the Construction
Work, plus

.(ii) Amounts actually paid by United and
costs actually incurred by the Lessees in connection with the
Construction Work for engineering, architectural, professional,
consulting services and supervision of construction (as defined
below), provided, however, payments under this subitem (ii) shall
not exceed fifteen percent (15%) of the amounts paid and incurred
under subitem (i) above.

(b) The Port Authority shall reimburse United for the Cost
of the Construction Work as follows: On the tenth (10th) day of each
calendar month, United shall, but not more often than once a month,
deliver to the Port Authority a certificate signed by a responsible
fiscal officer of United, which certificate shall certify the sum of the
(i) amounts equal to the actual net cost in money of the payments
actually paid by United, on its behalf and on behalf of the other
Lessees, to independent third party contractors and costs actually
incurred by the Lessees for work actually performed and labor and
materials actually furnished in connection with the construction of the
Construction Work and (ii) amounts actually paid by United and costs
actually incurred by the Lessees in connection with the Construction Work
for engineering, architectural, professional, consulting services and
supervision of construction, which amounts under items (i) and (ii) of
this subparagraph (b) shall be determined and limited as provided in item
(4) of subparagraph 4 (a) above (it being understood that payments under
this item (ii] shall not exceed fifteen percent [15%] of the amounts paid
and costs incurred under item [ij above and shall only apply to payments
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and costs not included in a prior certificate; provided, however, that
the said 15% limitation shall not apply to amounts paid and costs
incurred by United as provided in this item [ii] to limit the
reimbursement to United in the early stages of the construction work).
Any reimbursement by the Port Authority which may exceed the limitations
set forth in subitems 4 (a) (4) (i) and (ii) above shall be promptly
refunded to the Port Authority upon demand. Each such certificate shall:
first, set forth, in reasonable detail, the amounts paid to specified
independent third party contractors and the payments made to other
specified persons separately listed for each of United's contractors and
by trade breakdown for the 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; and third, set
forth, in such detail as shall be required by the Port Authority, the
amounts of the costs incurred by the Lessees which have not previously
been reported in certificates delivered to the Port Authority; and
fourth, certify that the amounts, payments and costs therein set forth
constitute portions of the Cost of the Construction Work. Each such
certificate shall also set forth the total cumulative payments made by
United and costs incurred by the Lessees for the entire Construction Work
and for each phase of the construction broken down by trade as reported
in certificates submitted to the Port Authority from the commencement of
the Construction Work to the date of the certificate, and each such
certificate shall also contain a certification by United that each
portion of the Construction Work covered by said certificate has been
performed strictly in accordance with the terms of the Lease. The Port
Authority shall pay to United the amounts paid by United or, in the Port
Authority's discretion, directly to United's contractor without unusual
delay the costs incurred (but not already paid by United) by the Lessees,
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
Advance, provided, however, in the event the Lease is not in full force
and effect or if United 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 the Construction Advance to United or to its contractor,
provided, further, no payment or withholding of a Construction Advance
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 United
under any term or provision thereof or to the withholding or payment of
future Construction Advances. In the event the Port Authority elects to
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make any such direct payment, each such direct payment shall be deemed
to have been made to United and to the extent of such payment by the Port
Authority the Port Authority shall be released of such obligation to
United, and the Port Authority shall send to United 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 the 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 said certificate 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 Cost of the
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. United shall mark as
"Final" its final certificate covering the Construction Work. The said
Final Certificate shall be sworn to before a Notary Public and certified
by a responsible fiscal officer of United. After submitting the said
Final Certificate United shall submit no further certificate hereunder.

(c) in addition to the certificates set forth in
subparagraph (b) above, and as a condition to the making of further
Construction Advances, United shall notify the Port Authority, in
writing, at least fifteen (13) days in advance of the date United shall
submit any certificate under said subparagraph (b) requesting a
Construction Advance which, when paid by the Port Authority, would cause
the Construction Advance Amount to exceed (2.a.)

(d) The entire obligation of the Port Authority under
subparagraph (b) hereof to make payments to United, on its behalf and on
behalf of the other Lessees, for the Cost of the Construction Work shall
be limited in amount to a total of *(2.a.)
provided, however, such obligation shall be further limited in time to
construction work covered by certificates as set forth in said
subparagraph (b) duly submitted to the Port Authority on or prior to the
Final Date.

(e) Notwithstanding any other term or provision hereof
United understands and agrees that it shall utilize the provisions of
this Paragraph and utilize the Port Authority payments provided under
this Paragraph and shall timely submit to the Port Authority the request
for payments and the certificates referred to in subparagraph (b) above
as to all the Construction Work for which United may submit a certificate
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as set forth in subparagraph (b) above.

(f) United shall promptly submit to the Port Authority
further information, including but not limited to, its estimate of the
amounts and times of the various payments it will be making and costs it
will be incurring in connection with the Cost of the Construction Work
as the Port Authority may from time to time and at any time request.

(g) The Port Authority shall have the righz^ 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 United relating to the Cost of the Construction Work, it
being understood that the Port Authority shall not be bound by any prior
audit conducted by it. United agrees to keep such books, records and
other data within the Port of New York District, but United shall not be
required to maintain any of such books, records and other data for more
than five (5) years after United has delivered the certificate marked
"Final" called for under subparagraph (b) above.

5.	 (a) The following terms as used in this Agreement shall
have the respective meanings given below:

(1) "Monthly Additional Rental Commencement Date"
shall mean the earlier occurring of (i) January 1, 1999 or (ii) the first
day of the month following the month during which the Completion Date
occurs.

(2) "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:

.0079167

1

1 - (1.0079167)"

Where n (a power) equals the number of calendar months (expressed in
whole numbers) from the Monthly Additional Rental Commencement Date to
the expiration date of the Lease.

(3) The term "the Accrued Amount" shall mean the
monthly amount, calculated on the last day of each calendar month, equal
to the product obtained by multiplying .0060917 and the amount of the
Construction Investment Amount (including any previously calculated
Accrued Amount) during said month, for each month during the period
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commencing on the first Construction Advance Date and ending on the day
preceding the Monthly Additional Rental Commencement Date.

(4) The term "the Reimbursement Amount" shall mean
the Accrued Amount determined for the day immediately preceding the
Monthly Additional Rental Commencement Date.

(5) The "Monthly Additional Rental Period" shall mean
the period commencing on the Monthly Additional Rental Commencement Date
and ending on the he expiration date of the Lease.

(b) The Lessee shall pay to the Port Authority a Monthly
Additional Rental as follows:

(1) Commencing on the Monthly Additional Rental
Commencement Date, the Lessee shall pay to the Port Authority its pro
rata share of a Monthly Additional Rental which shall be an amount
determined for and payable on the first day of each and every calendar
month occurring during the Monthly Additional Rental Period equal to the
product obtained by multiplying the Reimbursement Amount by the Monthly
Additional Rental Factor.

(2) (i) In the event the Monthly Additional Rental
Commencement Date shall precede the Final Date and the Port Authority
shall make a Construction Advance or Construction Advances to United on
or after the Monthly Additional Rental Commencement Date (each such
payment being a part of the Construction Advance Amount and being herein
called a "Subsequent Construction Advance"), then, with respect to each
such Subsequent Construction Advance, a Monthly Additional Rental Factor
shall be calculated using the formula set forth in item (2) of
subparagraph (a) hereof where n (a power) shall equal the number of
calendar months (expressed in whole numbers) from the date of each such
Subsequent Construction Advance 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 expiration date of the Lease.

(ii) As a part of the payment of Monthly
Additional Rental due as provided in this subparagraph (b) and in
addition to the foregoing, 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 Advance, an amount equal to its pro rata share of the
product of (A) the amount of each Subsequent Construction Advance and (B)
the Monthly Additional Rental Factor applicable to said Subsequent
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Construction Advance; 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.

(iii) As a part of the payment of Monthly
Additional Rental due as provided in this subparagraph (b) and in
addition to the foregoing, the Lessee shall pay to the Port Authority an
amount equal to its pro rata share of the product of (A) the amount of
each Subsequent Construction Advance made on other than the last day of
a month, and (B) the number of days in the period from the date such
Subsequent Construction Advance is made to and including the last day of
the calendar month in which such Subsequent Construction Advance is made;
and (C) the quotient derived from dividing .0060417 by 30; such amount
to be payable as part of the Monthly Additional Rental payment due on
the first day of the month following the month in which such Subsequent
Construction Advance is made.

(iv) The Lessees' respective pro rata shares of
the Monthly Additional Rental shall be determined by applying the
following applicable percentages to the Monthly Additional Rental payment
each month. during the Monthly Additional Rental Period:

United Air lines, Inc.	 57.949%
American Airlines, Inc. 	 23.344$
Trans World Airlines, Inc.	 11.555%
USAir, Inc.	 7.152%

(c) In the event that a Port Authority audit shall
disclose that United has expended in the Cost of the Construction Work
amounts as set forth in subitems (i) and (ii) of item (4) of subparagraph
(a) of Paragraph 4 hereof which total less than the total of all
Construction Advances made to United hereunder up to the time of such
audit then, upon demand of the Port Authority, United shall immediately
pay to the Port Authority an amount equal to the difference between the
amounts expended by United as disclosed by the Port Authority audit and
the aforesaid amount of the total of all Construction Advances made to
United and effective from and after such date of payment the Construction
Advance Amount shall be reduced by the amount of such payment and the
Monthly Additional Rental payable by the Lessee adjusted appropriately
hereunder.

6. (a) The Lessee by its entering into this Supplemental
Agreement agrees that all the acts and omissions of the other Lessees in
connection with the performance of the Construction Work shall be deemed
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to be its acts and omissions and each shall be jointly and severally
responsible and liable for the acts and omissions of the others and
further agrees to be bound jointly and severally with the other Lessees
on each and every obligation and promise of the Lessee and United under
this Supplemental Agreement and to jointly and severally assume each and
every risk, cost and expense hereunder, including without limitation, the
obligation of indemnification and the obligation to pay the Reimbursement
Amount.

(b) In the event one or more of the Lessees fail for any
reason to pay their pro rata share of the Reimbursement Amount as set
forth in their respective Leases, the remaining Lessees shall pay to the
Port Authority as and when they pay their pro rata shares of the
Reimbursement Amount equal shares of the amounts so unpaid, The Port
Authority shall use its best efforts to recover said unpaid amounts from
the airlines failing to make payment or provide that any succeeding
airline assume responsibility for the payments not made. Nothing herein,
however, shall relieve the remaining Lessees from their obligation to pay
their equal shares of the amounts unpaid upon and in accordance with
notice from the Port Authority of such failure to pay.

7. Notwithstanding anything contained herein, it is hereby
specifically understood that this Supplemental Agreement does not
constitute either party hereto, the agent or representative of the other
party for any purpose whatsoever, nor shall any partnership or joint
venture be deemed created hereby.

B. Section 27 of the Lease is hereby amended as follows: the
first paragraph of Section 27 shall be deemed designated as paragraph
"(a)" and the second paragraph shall be deemed designated as paragraph
"(b)", and there shall be deemed added to Section 27 of the Lease the
following new paragraph "(c)" reading as follows:

"(c) (1) The Lessee has advised that it may use more than one
independent contractor to furnish its 'in-flight meals' at the Airport
but may not wish to have all of said contractors become permittees of
the Port Authority under permits which require, as aforesaid, the
permittees to pay fees at the rates imposed on the Port Authority's In-
Flight Meal operators upon gross receipts based on amounts the Lessee
pays said contractors. The parties acknowledge that the term 'in-flight
meals' as used in the industry and in this Section is a word of art and
includes food, beverages, snacks, non-reusable supplies, materials, dry
goods and all services rendered in connection therewith.
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(2) 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 svub efLect which notice shall
state that it elects the method of additional payment as hereinafter set
forth and thereupon the Port Authority shall consent thereto provided
that, in addition to the amounts payable to the Port Authority under
paragraphs (a) and (b) above, the Lessee shall pay and the Lessee hereby
agrees to pay to the Port Authority an amount determined by applying the
rates referred to in subparagraph (1) above to the amounts payable by the
Lessee to said independent contractors for its 'in-flight meals' or any
part thereof as aforesaid. The foregoing payments by the Lessee shall
be made monthly on the 20th day of the mnnth 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 of the term of the letting hereunder_ The Lessee at any
time on at least 60 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 (c) no longer applies to it based upon
its representation, that it then shall make, that all payments made by
it for in-flight meals as said term is defined above shall be made to
its contractors who are permittees of the Port Authority as 'in-Flight
Meal Operators'. The Lessee shall maintain books and records pertaining
to all matters under this Section 27, subject to Port Authority audit and
inspection.

(3) It is hereby expressly recognized that the procedures
allowed under this paragraph (c) are not included within the
contemplation of the provisions of paragraphs (a) and (b) above and that
the inclusion of the same within this paragraph (c) shall not constitute
or be deemed to constitute any concession or agreement by the Port
Authority that said procedures are not in violation of paragraphs (a) and
(b) hereof."

9. Section 43 of the Lease shall be deemed amended to read as
follows:

"Section 43, indemnity and Liability Insurance

(a) (1) The Port Authority and the Lessee shall each
indemnify the other and hold the other harmless from and against all
claims and demands of third persons arising or alleged to arise out of
tortious damage or injury, consequential or otherwise, to third persons
or their property, resulting from any breach or default by such party of
any of the obligations or duties assumed by or imposed upon such party
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under this Lease, including but not limited to, damage or injury
resulting from occupancy of the premises or the non-exclusive areas by
the Lessee or by others with its consent or arising out of any other acts
or omissions of the Lessee, its officers, employees, guests, invitees and
business visitors on the premises or on the non-exclusive areas, or out
of the acts or omissions of others on the premises and the non-exclusive
areas with the consent of the Lessee, or arising out of the acts or
omissions of the Lessee, its officers and employees elsewhere at the
Airport, including claims and demands of :he City of Newark as a third
person pursuant to the provisions of the Basic Lease, whereby the Port
Authority has agreed to indemnify the City against claims.

(2) If so directed, the Lessee shall at its own
expense defend any suit based upon any such claim or demand (even if such
suit, claim or demand is groundless, false or fraudulent), and in
handling such it shall not, without obtaining express advance permission
from the General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of :he tribunal, 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.

(b) In addition to the obligations set forth in paragraph
(a) hereof and all other insurance required under this Agreement, the
Lessee in its own name as assured and with the Port Authority as an
additional insured shall secure, maintain and pay the premium or premiums
during the term of this Agreement on a policy or policies of
comprehensive general liability insurance, including automotive, and
covering bodily injury, including death, property damage liability,
premises-operations, products, completed operations and liquor liability,
broadened to include or equivalent separate policies covering aircraft
liability and airport operator's liability under an airport liability
policy, and providing for coverage in the limits set forth below. The
said policy or policies of insurance shall also provide or contain an
endorsement providing that the protection 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, 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 subparagraph (1) hereof.
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Minimum Limits

Comprehensive General Liability
Bodily Injury Liability:
Property Damage Liability
combined single limit
per occurrence:	 $100,000,000.00

Comprehensive Automobile Liability
Bodily Injury Liability:
Property Damage Liability:

combined single limit
per accident:	 $25,000,000.00

(c) 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 in amounts that
the Port Authority may reasonably require, and the Lessee shall promptly
comply therewith and shall promptly submit a certificate or certificates
evidencing the same to the Port Authority.

(d) The aforesaid insurance shall be written by companies
approved by the Port Authority, the Port Authority covenanting and
agreeing not to withhold its approval unreasonably.

(e) Each policy of insurance required by this Section 43
shall contain a provision that the insurer 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, 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.

(f) As to the insurance required by this Section 43, 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 within ten (10) days after the execution of this Agreement
and each policy, certificate or binder delivered shall bear the
endorsement of or be accompanied by evidence of payment of the premium

- 30 -



USA792

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 be not cancelled,
terminated, changed or modified without giving fifteen (15) days' written
advance notice thereof to the Port Authority. Any renewal policy shall
be delivered to the Port Authority at least fifteen (15) days prior to
the expiration date of each expiring policy, except for any policy
expiring after the date of expiration of the term of this Agreement. 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 on replacement. If the Port Authority at any time
so requests, a certified copy of each of the policies shall be delivered
to the Port Authority."

10. Section 37 of the Lease shall be deemed deleted and the
following substituted therefor:

"Section 37. Rules and Regulations

(a) For the purposes of this Section the term 'premises'
shall include the non-exclusive areas.

(b) The Lessee covenants and agrees to observe and obey
(and to require its officers, employees, guests, invitees, and those
doing business with it to observe and obey) with respect to the premises
the existing Rules and Regulations of the Port 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 and rules, regulations and procedures promulgated pursuant
to paragraph (c] hereof which may affect the premises), 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.
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(c) The use by the Lessee and its officers, employees,
passengers, guests, invitees 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 the 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, sanitation„ good order and the economic
and efficient operation of the Airport, including but not limited to, the
number and type of aircraft which at any particular time may use the
Public Aircraft Facilities. Without limiting the foregoing, the Port
Authority may take into account in adopting such Rules and Regulations
the adequacy, capacity and suitability of (i) aircraft using the Airport,
(ii) passenger handling facilities at the Airport, (iii) the Public
Aircraft Facilities at the Airport, (iv) the roadways and (v) the parking
facilities. In the event the Port Authority promulgates rules and
regulations pursuant to this paragraph (c), the Port Authority may devise
and implement reasonable procedures governing the affected use of the
Public Aircraft Facilities, including but not limited to, allocations
among Aircraft Operators at the Airport.

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

(e) No statement or provision in the said Rules and
Regulations shall be deemed a representation or promise by the Port
Authority that the services or privileges described shall be or remain
available, or that the charges, prices, rates or fees stated therein
shall be or remain in effect throughout the letting, all of the same
being subject to change by the Port Authority from time to time whenever
it deems a change advisable."

11. Section 70 of the Lease is hereby deleted therefrom and
shall be null and void and of no further force or effect,

12. There shall be added to the Lease new Sections 70A, 70H,
70C and 70D reading as follows:
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"Section 70A. Requesting Airlines at the AirPOt

(a) If a Scheduled Aircraft Operator other than a Master
Lessee (hereinafter called a 'Requesting Airline') advises the Lessee
that it would like to be accommodated by the Lessee at the premises, and
that it has been unable to make arrangements for its accommodation at the
North Passenger Terminal at the Airport (if the said North Passenger
Terminal is then open for public use under the direct control of the Port
Authority) which inability has been confirmed by the Port Authority
pursuant to the provisions herein contained, the Lassen in furtherance
of the public interest of having the premises fully and moss. effectively
utilized shall use its best efforts to accommodate the request of said
Requesting Airline. If the Lessee fails to reach agreement with said
Requesting Airline for its accommodation, the Lessee shall advise the
Port Authority to such effect. Thereafter, the Port Authority shall make
a determination as to whether the Lessee should accommodate the
Requesting Airline as requested and if so, whether there are any
limitations on the nature, extent, cost duration and extension of such
accommodation. The determination 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 or
a bona fide plan of the Lessee for the utilization of the premises to be
implemented within a twelve (12) month period from the then existing
utilization; and the necessity for the flights, schedules, flight times,
operations, operating practices and aircraft equipment of the Requesting
Airline to be compatible with those of the Lessee', as well as the need
for labor harmony. the Lessee agrees to comply with such determinations
of the Port Authority.

(b) Any arrangement made between the Lessee and the
Requesting Airline made in accordance with any of the foregoing
provisions shall be submitted by the Lessee to the Port Authority for its
consent, which will be in the form of a Consent Agreement prepared by the
Port Authority and to be executed by the Lessee, the Requesting Airline
and the Port Authority.

(e) The foregoing shall not be deemed to abrogate, change
or affect any restrictions, limitations or 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 70B. Relationship Amona Airline Lessees
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(a) It is hereby understood and agreed that all of the
obligations of the Lessee under this Agreement, except those set forth
in Section 9 hereof, with respect to the Non-exclusive Areas may be
fulfilled by the Lessee directly or jointly with other Airline Lessees
of Passenger Terminal Building A or of the Central Terminal Area Complex.,
as the case may be, if any, or through a contractor, provided, however,
regardless of the method used, the Lessee shall be responsible for the
use and occupancy and the acts and omissions of the persons actually
providing the operations and services in fulfillment of said obligations
as if the same were those of the Lessee. It is hereby further agreed
that all the said obligations of the Lessee under this Agreement with
respect to the Non-exclusive Areas shall be the joint and several
obligations of the Lessee and said other Airline Lessees.

(b) Without limiting the generality or the continuance in
effect of the foregoing, in the event that an event occurs on or with
respect to the Non-exclusive Areas involving only the Lessee or only one
of said other Airline Lessees, then with respect to the occurrence, it
is hereby agreed that, as among the Lessee and said other Airline
Lessees, the Lessee or the Airline Lessee who is solely so involved shall
indemnify and hold harmless said other Airline Lessees so that, as among
the Lessee and said other Airline Lessees, the ultimate obligation,
responsibility and liability shall be on the Lessee or the Airline Lessee
solely involved in the occurrence."

"Section 70C. The Lessee's On-Going Affirmative
Action-Equal Opportunity Commitment

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

(b) In addition to and without limiting the foregoing or
any other provision hereof, it is hereby agreed that the Lessee, in
connection with its continuing operation, maintenance and repair of the
premises, or any portion thereof and in connection with every award or
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agreement for concessions or consumer services at the Airport, shall
throughout the term of the letting hereunder commit itself to and use
good faith efforts to implement an extensive program of Affirmative
Action, including specific affirmative action steps to be taken by the
Lessee, to ensure maximum opportunities for employment and contracting
by minorities and women and by Minority Business Enterprises (MBEs) and
Women-Owned Business Enterprises (WBEs). 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 to meet its aforesaid commitment, within six (6) months after
its execution of this Agreement 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 include:

(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 the Lessee 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).

(2) '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
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who are minorities and such ownership is real, substantial and
continuing.

(3) '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,

(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 assoc_ations. 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 Minority Business Development) detailing its compliance
with the provisions hereof.

(d) The Lessee's non-compliance with the provisions of this
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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 frog 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 provisions 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 SPCtion 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 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."

13,	 Section 71 of the Lease entitled "Definitions" shall be
deemed amended by adding a new paragraph (v) reading as follows_

"(v) 'Handled Airline' shall mean the Requesting Airline, as
defined in Section 70A hereof, or any other Scheduled Aircraft Operator
who is not a Master Lessee but who is operating at the Airport pursuant
to accommodations provided by a Master Lessee, whether by sublease,
handling agreement, or a combination of both, which agreement has been
consented to by the Port Authority and in which consent the Port
Authority has designated said Operator a Handled Airline."

14. There shall be added to the Lease a new Section 71A reading
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as follows:

"Section 71A. Assumption of Maintenance and Repair of the Premises by
the Port Authority

Subdivision I. Section 71A Definitions

The following terms shall have the meanings stated in this
Subdivision 1 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, replacement,
repainting and rebuilding as such obligations are set forth in:

(i) Section 30 hereof; and

(ii) Section 38 hereof insofar as laws, ordinances and
governmental rules, regulations, orders, requirements and
directions require structural and nonstructural improvements,
alterations or repairs of the premises; and

(iii) Section 23 hereof;

provided, however, that Assumable Maintenance and Repair shall not
include any work of repair or rebuilding required to be performed by the
Port Authority.

(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 CosL• 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
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Cost'

(ii) Operation and Maintenance Cost for eacli 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 plans, or the cost of or participation
in any pension, disability like, social security, old age,
survivor s and unemployment insurance and other insurance noses,
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;

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

(5) The cost of any insurance;

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

(?) Twenty-five (25t) of the sum of all of t he
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 a n d
supervisory personnel (including Airport supervisors, foremen
and cle.rks), including but not limited to, contributions to ay
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retirement system or the cost of or participation in any pensirn
plans or the like, social security, old age, s u r v i v o r' 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);

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

- 40 -



USA792

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.

In the event that The Bond Buyer or its weekly Bond Buyer
Revenue Bond Index shall be discontinued at any time during the
term hereunder 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 I1.	 Commencement of Performance of Assumable Maintenance
and Repair.

(a) The 'Lessee Effective Date' shall be the date, upon
twelve (12) months' written notice from the Lessee, on which the Lessee
shall have advised the Port Authority it wishes the Port Authority to
commence performance of the Assumable Maintenance and Repair.

(b) The 'Port Authority Effective Date' shall be
determined as follows:

(i) The Port Authority may at any 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 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
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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 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 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 shall be the Port Authority Effective Date.

(c) The Assumable Maintenance and Repair Effective Date
shall be the first to occur of the Lessee Effective Date and the Port
Authority Effective Date.

Subdivision 111.	 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.

(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 from and
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after the Assumable Maintenance and Repair Effective Date to enter the
premises at all reasonable times to perform the Assumable Maintenance and
Repair.

Subdivision IV.	 Payment for Assumable Maintenance and Repair.

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

(b) As soon as practicable after the expiration of
each calendar year, the Port Authority shall determine the
actual Cost of 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 d a y
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 Assumable Maintenance and Repai=. 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 on Port Authority Obligations and No
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Waiver of Rights of Port Authority.

(a) The right and obligation of the Port Authority to
perform the Assumable Maintenance and Repair shall not release, waive or
affect the obligations of the Lessee with respect thereto set forth in
any provision of this Agreement, nor limit, waive or 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 47 of this Agreement.

(b) The Port Authority shall not in any event be
obligated to the Lessee to furnish 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 on 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 63 hereof or for any claims by the Lessee for damages,
consequential or otherwise.

(d) The Port Authority shall be under no obligation
whatsoever to perform 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.

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

(a) 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
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and Repair." From and after the Return Date of the Assumable Maintenance
and Repair, the Lessee shall perform the Assumable Maintenance pursuant
to and in accordance with all the terms and provisions of the Lease,
including but not limited to, this Section 11A.

(b) 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 the Assumable Maintenance and Repair prior to the time
specified therefor in Subdivision IV hereof."

15. 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 any and all claims for commission or brokerage
made by any and all persons, firms or corporations whatsoever for
services in connection with the negotiation and execution of this
Supplemental Agreement.

16. 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 provision of this Supplemental Agreement, or because of its
execution or attempted execution or because of any breach thereof.

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

18. This Supplemental Agreement and the Lease which it amends
constitute 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 instrument in writing duly executed on behalf of both
the Port Authority and the Lessee. The Lessee agrees that no
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representations or warranties shall be binding upon the Port Authority
unless expressed in writing in the Lease or this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee have
executed these presents as of the date first above written.

ATTEST: THE P T AUTHORITY OF NE YORK
AND NEW JERSEY T

By

Secretary
(Title)

(Seal)

ATTEST:

Secretly

US R, INC.
yt/

tle)	 Vl dt- President

(Corporate Seal)
Jerry L. Dopoy
Vice President
rPropemcs & Fic1li!ios

^APPROvEa
FORM I rc-bms
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SCHEDULE I

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY--MINORITY BUSINESS
ENTERPRISES--WOMEN OWNED BUSINESS ENTERPRISES REQUIREMENTS

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 I. The provisions set forth in this Part I are similar to the
conditions for 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
exedutive 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:
Laborers	 90%
Non-laborers	 30%

(2) women
	

6.9%

These goals are applicable to all the Contractor's
construction work performed in and for the premises.
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The Contractor's specific affirmative action obligations
re quired 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 Equal opportunity Programs Unit of the Port Authority
within 10 working days of award of any construction subcontract in excess
of $10,000 at any tier for construction work. The notification shall
list the name, address and telephone number of the subcontractor;
employer identification number; estimated starting and completion dates
of the subcontract; and the geographical area in which the subcontract
is to be performed.

(c) As used in these specifications:

(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 the Lessee 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).
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(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").

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
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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 referra-1 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 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.
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(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 Application for apprenticeship or other training by any
recruitment source, the Contractor shall send written notification
to organizations such as the above, describing the openings,
screening procedures, and tests to be used in the selection process.

(10) Encourage present minority and female employees to
recruit other minority persons and women and, where reasonable,
provide after .school, summer and vacation employment to minority and
female youth both on the premises and in other areas of a
Contractor's workforce.

(11) Tests and other selecting requirements shall comply
with 41 CFR Part 60-3.

(12) Conduct, at least every six months, an inventory and
evaluation at least of all minority and female personnel for
promotional opportunities and encourage these employees to seek or
to prepare for, through appropriate training, etc., such
opportunities.

(13) Ensure that seniority practices, job classifications,
work assignments and other personnel practices, do not have a
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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 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
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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 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 Supplemental Agreement or the Lease, the Contractor
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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 ENTERPRISESIWOMEN-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 I.
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
(WEE) 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 I. "Meani.ngful
participation" shall mean that at least twelve percent (125) of the total
dollar value of the construction contracts (including subcontracts)
covering the construction work are for the participation of Minority
Business Enterprises and that at least five percent (5%) of the total
dollar value of the construction contracts (including subcontracts) are
for the participation of women-owned Business Enterprises. Good faith
efforts to include meaningful participation by MBEs and WBEs shall
include at least the following.

(a) 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 WEE
participation in the work, including the names and addresses of all MBEs
and WBEs contacted and, if any such MEE or WEE is not selected as a joint
venturer or subcontractor, the reason for such decision.

Page 8 of Schedule I
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(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.

r the Port Authority

Initialled:

F	 the Lessee
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THIS SUPPLEMENT SHALL NOT BE BINDING UPON THC
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. AN-537
SUPPLEMENT NO. 20

AVIATION DEPT,

!fILECOPI'
THIS AGREEMENT, dated as of March 1, 1993, by and

between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter
referred to as 'the Port Authority") and USAIR, INC. (hereinafter
referred to as "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee
(hereinafter called "USAir") as of December 20, 1968 entered into
an agreement of lease bearing Port Authority Lease No. AN-537
(which agreement of lease, as the same has been heretofore
supplemented or amended, 1s hereinafter referred to as "the USAir
Lease"), covering certain exclusive premises and non-exclusive
areas (hereinafter collectively called the "USAir Premises"),
rights and privileges at and in respect to Newark International
Airport (hereinafter called "the Air port") as therein set forth;
and

WHEREAS, the Port Authority and United Air Lines,
Inc. as of October 7, 1969 entered into an agreement of tease
bearing Port Authority Lease No. AN-535 (which agreement of lease,
as the same has been heretofore supplemented or amended, is
hereinafter referred to as "the United Lease"), covering certain
exclusive premises and non-exclusive areas (hereinafter
collectively called the "United Premises"), rights and privileges
at and in respect to the Airport as therein set forth; and

WHEREAS, the Port Authority and Trans World
Airlines, Inc. (hereinafter called "TWA") as of February 12, 1970
entered into an agreement of lease bearing Port Authority Lease No.
AN'-538 (which agreement of tease, as the same has been heretofore
supplemented or amended, is hereinafter referred to as "the TWA
Lease''), covering certain exclusive premises and non-exclusive
areas (hereinafter collectively called the "TWA Premises"), rights
and privileges at and in respect to the Airport as therein set
forth; and

WHEREAS, the Port Authority and American Airlines,
Inc. (hereinafter called "American" and, together with the Lessee,
United and TWA, hereinafter collectively called "the Lessees") as
of October I, 1484 entered into an agreement of lease bearing Port
A;.:thority Lease h;o. ANA-172 (which agreement of lease, as the same
,as been heretofore supplemented or amended, 1s her-lnafter
referred to as 'the Amer ! :an Lease' and, together with the USAir
!ease, the Untied Lease and Lhe TWA Lease, Hereinafter called "rho



Leases"), covering certain exclusive premises and non-exclusive
areas (hereinafter collectively called the 'American Premises" and,
together with the USAir Premises, the United Premises and the TWA
Premises, hereinafter collectively called the "Premises'), rights
and privileges at and in respect to the Airport as t.heroin set
forth; and

WHEREAS, the Port Authority and the Lessee desire
to amend the USAir Lease in certain respects as hereinafter
provided;

NOW, THEREFORE, for and in consideration of the
covenants and mutual agreements herein contained, the Port
Authority and the Lessee hereby agree, effective as o f March 1,
1993, as follows:

1. Paragraphs (i) and (iii) of Section 3 of the USAir
Lease, as heretofore amended, shall be deemed further amended to
read as Follows:

"(i) The concession areas located on the Concourse/
Passenger/Concession Level of Passenger Terminal Building A, which
areas are shown in broken-line hatching on Exhibit A and in
diagonal hatching on the drawing attached to Supplement No. 18 to
the Lease, thereby made a part hereof and marked 'Exhibit Y' and
in stipple diagonal hatching on the drawing attached to Supplement
No. 20 to the Lease, thereby made a part hereof and marked 'Exhibit
Y-1' and are hereinafter collectively and severally referred to as
and designated 'Area A-3' and the concession area located on the
Concourse/Passenger/Concession Level of Passenger Terminal Building
a, which area ;s shown as and labeled 'Pattern 0' on Exhibit A and
is hereinafter referred to as and designated 'Area A-3a';"

'(iii) The circulation areas located on the several
Levels of Passenger Term y nai Building A, which areas are shown to
stipple on Exhibits A (except for the Areas shown in diagonal
hatching on Exhibit Y attached to Supplement No. 18 to the Lease
and in stipple diagonal hatching oil Y-1 attached to
Supplement No. 20 to the Lease), A-1, A-2 and A-3 attached to and
made a part of Supplement No. 6 and are hereinafter collectively
:iod severally referred to as and designated 'Area A-5':

2. There shall be added immediately after subparagraph
(c` of paragraph (v) of Section 29 of the USAir Lease, as new
subparagraph (d), the following:

"(d) Conces sion Improvement work

( i ) Notwithstanding the obligation of the
Lessee hereunder to provide finished space, including the `inishing
c floors, walls, ceilings and the installation of utilities, for
consumer service operators in Passenger Terminal Building A, it is
=reby recognized that the Port Authority intends to enter directly
ilco agreements covering certain construction work generally



consisting of (x) the installation of a sprinkler water main and
asbestos abatement work related to the said water main
installation, and the installation of sprinkler heads in the
concession area store areas including asbestos abatement work
related to said sprinkler head installation (said sprinkler heads
to be installed in the individual store areas and connected to the
said water main by the store operators and said asbestos abatement
work to be performed by the Port Authority), (y) the replacement
of the aluminum mullion and glass store frontages with a 'butt
glass' frontage construction, the refurbishment of the fascia area
of existing concession areas, and certain airline areas including
restroom entrances, emergency exit areas and airline office space
(the portions of said work performed on said airline areas and the
water main line and related asbestos abatement work being
hereinafter collectively referred to as 'the Airline Work') and the
installation of perpendicular illuminated signage for the
concession areas (the portions of all such work, other than the
Airline Work, being hereinafter collectively referred to as 'the
Concession Work'), all of the said work to be performed at
locations as generally shown on Exhibit Y-1 attached to Supplement
NO. 20 to the Lease, and (z) the expansion of the store area as
shown in stipple diagonal hatching on Exhibit Y -1 (the portions of
said work performed on said store area being hereinafter
collectively referred to as 'the Store Work'), all of which work,
including the Airline Work, the Concession Work, and the Store
Work, performed by the Port Authority's contractor being
hereinafter collectively called 'the Concession Improvement Work.'
The Lessees, as defined in Supplement 20 to the Lease, have advised
the Port Authority that they agree, and the Lessee does hereby
agree, to authorize United Airlines, Inc. to review Port Authority
plans and specifications covering the Concession Improvement Wozk
for and on behalf of the Lessees.

(ii) After completion of the Concession
Improvement Work and the Port Authority's final payment in
connection therewith, the Port Authority shall make a determination
of its net total costs for the Concession Improvement Work (herein
called 'the Concession Improvement Work Costs') which shall be the
total of the following:

3



A.	 Construction Costs:

(1) payments to independent contractors, vendors and
suppliers;

(2) premiums or charges for Performance .Bonds;
(3) insurance premiums or charges;
(4) direct payroll and expenses of Port Authority

employees and agents engaged in performance or
supervision of the Concession Improvement Work,
charged in accordance with Port Authority accounting
practice.

B.	 Engineering Services:

(1) payments to independent consultants and engineering
firms;

(2) direct payroll and expenses of Port Authority staff
arising in connection with the Concession.
Improvement Work, charged in accordance with Port
Authority accounting practice.

C.	 Other direct costs charged in accordance with Port
Authority accounting practice.

D. Liquidated overhead in lieu of the Port Authority's
administration and overhead costs in the amount of ten
percent (10%) of the sum of all other elements of cost
included in the Port Authority's net total cost
(including Financial Expenses in 'E' below).

E.	 Financial Expenses on the foregoing computed in
accordance with Port Authority accounting practice.

(iii) The Port Authority shall be entitled to
recover its total actual costs incurred in connection with the
performance of the Concession Improvement Work, which shall consist

3a



of the Concession improvement Work Costs, as hereinbe£ore defined,
including the Port Authority's weighted average cost of capital
during construction, said amounts being hereinafter collectively
called 'the Reimbursement Amount.'

(iv) The Lessee hereby acknowledges that the
Port Authority shall determine that portion of the Reimbursement
Amount attributable to the Airline Work, the portion attributable
to the Concession work, and the portion attributable to the Store
Work. The Lessee hereby agrees that, for purposes of payment only,
the portion of the Reimbursement Amount attributable to the Airline
Work shall, effective as of the substantial completion of the
Concession Improvement Work, be added to the Construction Advance
Amount as defined in item (3) of subparagraph 4 (a) of Supplement
No. 19 to the Lease, to be and become part of the Monthly
Additional Rental as set forth in subparagraph 5 (b) of Supplement
No. 19 to the Lease, and that the Lessee shall pay to the Port
Authority its fro, rata share thereof in accordance with the terms
of said subparagraph 5 (b),

(v) With respect to the portions of the
Reimbursement Amount attributable to the Concession Work and to the
Store Work, the Lessee acknowledges that it has been advised by the
Port Authority that it intends to enter into new concession
agreements covering the various said concession areas and the store
area and that the operators under said agreements shall be
obligated to pay the Port Authority the remaining said portions of
the Reimbursement Amount in accordance with proportions thereof to
be set forth in said agreements and that said payment shall be in
addition to any basic or percentage fees payable by said operators
and shall not be shared with the Lessees.

3, 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 any and all claims for
commission or brokerage made by any and all persons, firms or

4



corporations whatsoever for services in connection with the
negotiation and execution of this Supplemental Agreement.

4.	 Neither the	 COMMISS!Oner3 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 provision of	 this Supplemental	 Agreement,
or because of	 its	 execution	 or attempted execution or	 because of
any breach	 thereof.

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

6. This Supp lemental Agreement and the Lease which it
amends constitute 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 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 this Supplemental Agreement,

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above written.

ATTEST:	 THE P T AUTHORITY OF NEW YORK
NO NEW JERSEY /J

--LAM
Secretary	 DEPUTY -EC—T0Rf

(Title) wqf_qjT
(Sea)

ATTEST:	 USAIR

$7 .,p.,f Secret
^.ary

Presid
('dt36ago93	 Seal )

ire Prr ='idont

M.

LA

	 7£Frdjr-1^
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THIS SUPPLEMENT 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 DEPT'	
Port Authority Lease No. AN-537
Supplement No. 21

a,,,, 	 Part Authority Facility -

ILE 	 Newark International
Ai

	

	 Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of February 1,
1994, by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority") and US AIR, INC.
(hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee are parties
to entered into an agreement of lease dated December 20, 1968
(which agreement of lease, as the same has been heretofore
supplemented and amended, is hereinafter called "the Lease"),
covering certain premises, rights and privileges at and in
respect to Newark International Airport (hereinafter called "the
Airport") as therein set forth; and

WHEREAS, the parties desire to amend the Lease in
certain respects:

NOW, THEREFORE, for and in consideration of the mutual
covenants and agreements hereinafter set forth, it is hereby
agreed effective as of February 1, 1994, as follows:

1.(a) Exhibit Z attached to the Lease is hereby
amended as follows: Paragraph 9 thereof (as set forth on pages 3
and 4 of said Exhibit Z) shall be deemed amended to read as set
forth in the exhibit attached hereto, hereby made a part thereof
and marked "Exhibit Z-Paragraph 9," which shall be and form a
part of Exhibit Z of the Lease as if therein set forth in full.

(b) It is expressly recognized that the aforesaid
amendment to Exhibit Z of the Lease is based on the specific
request of the Lessee as reflected by the amendment of the fuel
service agreement between the Lessee and the Port Authority's



independent contractor (sometimes called the , Operator"), which
amendment is attached hereto and marked as "Exhibit A", and,
further, without limiting any other term or provision of the
Lease or of Exhib),t Z, that the contents of Exhibit Z, as hereby
amended, form a part of the said fuel service agreement between
the Port Authority's independent contractor and the Lessee, and,
further, that neither Exhibit Z as hereby amended nor anything
contained therein shall limit, modify or alter any rights and
remedies or obligations of the Port Authority or the Lessee under
the Lease or constitute the Port Authority as a party to the said
agreement between the Operator and the Lessee. It is further
specifically understood and agreed that neither said Exhibit Z,
as hereby amended, nor anything contained therein shall be deemed
to impose any liability or responsibility of any type whatsoever
on the part of the Port Authority for any failure of the Operator
to perform or for any improper performance by the Operator of any
of its obligations under the said agreement between the Operator
and the Lessee.

2.(a) It is specifically recognized that, pursuant to
the terms of the Lease, Exhibit Z may be changed, modified or
amended (including the amendment herein provided) upon agreement
of the Port Authority and a majority of the "Airline Lessees u as
defined in the Lease, and that accordingly, this Supplemental
Agreement shall be deemed effective upon (i) the execution
hereof by the Lessee and the Port Authority and (ii) upon the
execution of a agreement substantially similar to this Agreement
by each of the airlines constituting said majority of "Airline
Lessees".

(b) It is also hereby specifically recognized and
agreed that the said amendment to Exhibit Z of the Lease will be
incorporated into the fuel storage permit of each fuel storage
permittee at the Airport by an appropriate supplement or
endorsement thereto, and that neither the failure or refusal of
any such fuel storage permittee to execute said supplement or
endorsement shall affect the effectiveness of the amendment to
Exhibit Z hereunder.

3. Except as hereinbefore provided, all the terms,
covenants and conditions of the Lease shall be and remain in full
force and effect.

A. 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 because of its or their execution
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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 tort. Authorit y unless expressed in
writing herein.

5. 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 instrument in writing duly executed on behalf
of the Port Authority and the Lessee. The lessee agrees that no
representations or warranties shall be binding upon the Port
Authority unless in writing in the Lease or in this Supplemental
Agreement.

IN WITNESS WHEREOF, the parties hereto have executed
these presents as of the day and year first above written.

	

ATTEST:	 THE POr AUTHORITY OF NEW ORK

	

/	
0 NEN, JERSEY

Secretary	
QFPUTY OIREC R

(Title)	 OF AVIATION

(Seal)

ATTEST:
US AIR, INC.
U

,

Vi e=-- By
	

--S cretary
(Title)	 nob4nAMJâ esident

(Cor	 a I&Wl)
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400' F

Reporr

Report

5?2' F

L5%

1.570
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"Fshibir Z - Paragrap h 9"

EXHIBIT 1

The 1-PotntTe.St" shalt consist of the following:

Teal

I .	 Color, Saybott, min.

2_	 API Gravity at 60' F

3. Plash Point, TCC, rain.

4. Copper Strip Corrosion, max.
(2h at 212° F)

5. Freeze Point, AS'f'M 1323% max.

R,	 WaterToleranca;

Separatin hating, max.

Interface rating, Max,

ML, change

7.	 Distillation:

10% Evaporated, max. Temp,

50% Evaporated, max. Temp.

90% Evaporated, max. Temp.

Final Boiling Point, max. Temp.

Residue, max. `Yo

Loss, max. %

K.	 WaterSeparometerindex,
Modified stun.

III iLIIIILd:

Six..'ticn ion

Repot

37° • 51'

1004 • 150` F

No. 1

Jet A - 40' C
Jet A-t -47'C

2

t(b)

Report



January 28, 1994

USAir
^.c2

Ogden Aviation Service Company
of New Jersey
Marine Air Terminal
Building 7 South
LaGuardia Airport
Flushing, New York 11371

Attention: Mr. Bruce R, Pathlay

At: Revised 8-2p,Int Test

Dear Sire:

IbtMt W Intl !ax h4nami1L9I mdmo 7K7T	 n ^.^.

Co. Pd

This is to confirm the following agreeaent among the undersigned
(the "Airline"), Ogden Aviation Service company or New Jersey, znc.,
("Ogden") and the other airline members of the Z" Airline Fuel
Committee:

1. From and after the effective date of this agreement, the 9-point
test set forth the 1Sxhibit attached hereto shall be the "a-point test"
applied by Ogden'* independent testing laboratory as required under
the fueling standards, specifications and delivery procedures Net
forth in Article 2 and Exhibit 1 of each of the fuel servico
agreements between Ogden and each EWR Fuel Storage Permittes.

2. 11his agreement shall become effective as of the day on which:

(a) Each of the other airline members of the EWR Airline PUel
Committee shall have delivered to Ogden and executed agreement to
the same effect as this agreement and Ogden shall have executed,
each such agro"ent and this agreeitent, and

(b) The Port Authority at Now York and Now Jersey shall have
prnvidod to Ogden evidence of it approval [or the use herein
contemplated of the 8-point test set forth in the attached
Exhibit which approval may be in the Corm of a notiaa from the
Port Authority to ogd" indicating that the Port Authority and
the required number of Master Airline Lessees as speciflea in the
Newark Master Airline Leases have agreed to the changes in the
8-point Test.

Em t ai I T Pv
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rromptly after the affective date of thto agreement, Ogden shall
notify each Dual Storage Paraittee and provide to each a copy of the
8-poirit trest set forth in the attached Exhlbit, and the 8-point test
referred to in each ogden sarvicn agreement shall thereupon be deezked
amended to confora to the 8-point teat set forth in the attached
Exhibit without further acendnent to any such documents.

If Ogden agrees to the foregoing, please so indicate in the place provided
below and on tha ancloead duplicate copy hareot, and return the executed
duplicate to the undersigned.

Agreed:

J
._^, _	 aErl i'L_,

,..	 VisAi r, Inc.

ayARg salt ^I
or	 tetof

Its	 10-1-- -1 	 ,q i	 ,nwtjon

Agreed this 21 O day of
JA'VW'-1211	 . 1996

Ogden Aviation Service cospany
of New Jer&ey, Zno.

ay ^	 _ C.	 -

its	 y';C f P/1-10 <'1;4•.. r

Donn W.BaWq*cN
vice rr"4sm
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Exhibit 1

S Point test

The "a-Point test" shall consist of the folloKinq:

rat	 Specification

I.	 Color, Saybolt, min.	 Report

2. API GraWity at 60°F	 37' - 510

3. Flash Point, TCC, main.	 1000 - 150°i

A.	 Copper strip corrosion, waex.	 No. 1
(2h at 2i2°F)

5.	 rreere Point, ASrkf 02386 Max,	 Set A - a0°C
Jet A-1 - WC

6,	 water Tolerance:

separation Rating, max_ 	 2

Interface rating, max.	 1 (b)

ML, change	 Report

7.	 Distillation:

Temp.	 400°

Temp.	 Report.

Tewp.	 Report

mex. Temp.	 572°F

2.5

1.8

dex,	 85

LOt Evaporated, mnx.

Sob Evaporated, max.

904 Evaporated, wax.

Final Boiling Point,

Residue, max.

Long , max_ b

a_	 water Separo" ter In
Modified min.
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STATE OF NEW JERSEY	 }
ss.

COUNTY OF	 }

On this	 day of r" r' n ?	 1494
of New York, personally appeared `r,	 < ,
of The Port Authority of New York and IVew Jers,
person who has signed the within instrument; anc
him the contents thereof, he did acknowledge tha
corporate seal and delivered the same as such o
instrument is the voluntary act and deed of such
the authority of its Board of Commissioners.

, before me, the subscriber, a notary public
the!	 «.`,^ ,f`r

;y, who I am sftisfied is the
I, 1 having first made known to
I he signed, sealed with the
Ificer aforesaid and the within
corporation made by virtue of

iotarial seal and stamp)

STATE OF t/	 }

COUNTY OF	 4,d ss.
^

r^
On this	 d^ day of

JACQUELtN E WHnE
Notary Public, State of Now York

No.4737769
Qualified in Suffolk County ea'/^

commissi on Expires Mey 31, 9

1994, before me, the subscribe ,
personally appeared ?0,&, "H , ^jzpy

UZ^ the Presidell of U5 AIR, INC., who I am satisfied is the person who has signed the within
instrument; and, I having first made known to him the contents thereof, he did acknowledge
that he signed, sealed with the corporate seal and delivered the same as such officer aforesaid
and the within instrument is the voluntary act and deed of such corporation made by virtue of
the authority of its Board of Directors.

(notarial seal and stamp

STATE OF

COUNTY OF
	 ^ ss.

On this
	

day of	 , 1994, before me, the subscriber, a
personally appeared	 the

President of	 who I am satisfied is the person who has signed the
within instrument; and, I having first made known to him the contents thereof,
he did acknowledge that he signed, sealed with the corporate seal and delivered
the same as such officer aforesaid and the within instrument is the voluntary
act and deed of such corporation made by virtue of the authority of its Board
of Directors.

(notarial seal and stamp)



THIS SUPPLEMENT 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 DEPT.	 Port Authority Lease No. AN-537
Supplement No. 22

ILECFOPY1 Facility: Newark International
 Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of May 25, 1994,
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority"), and USAIR, INC.
(hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee as of
December 20, 1968, entered into an agreement of lease bearing
Port Authority Lease No. AN-537 (which agreement of lease, as the
same has been heretofore supplemented or amended, is hereinafter
called "the Lease"), covering certain exclusive premises and non-
exclusive areas, rights and privileges at and in respect to
Newark International Airport (hereinafter called "the Airport"3
as therein set forth; and

WHEREAS, the parties desire to amend the Lease in
certain respects as hereinafter set forth;

NOW, THEREFORE, the Port Authority and the Lessee
hereby agree as follows:

1. Item (4) of subparagraph 3 (d) of Supplement No.
19 of the Lease shall be deemed amended by deleting the date
"December 31, 1993" therefrom and substituting the date "June 30,
1994" in lieu thereof.

2. Item (2) of subparagraph 4 (a) of Supplement No.
19 of the Lease shall be deemed amended by deleting the date
"June 30, 1994" therefrom and substituting the date "December 31,
1994" in lieu thereof.

3. Item (1) of subparagraph 5 (a) of Supplement No.
19 of the Lease shall be deemed amended by deleting the date



"January 1, i994" therefrom and substituting the dace "July
1994" in lieu thereof.

4. The Lessee re presents 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
s^all Lndcmnify and save harmless nhe Port Authority of and 'Lam
any and .ail claims for coaar._ss,cn or b:okera.ge made b y any an.:;
all persons, firms or coroorat_cns whatsoever for services in
connection with the negotiation and execution of this
Supplemental Agreement.

5. Neither the Commissioners of the Port Authority nor
an y of tnem, nor any officer, agen= or employee thereof, sna;_ be
charged personally by 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.

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

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above written.

ATTEST:

Secretary

ATTEST:

^r^er'lfe./.C1
Secretary)

THE PORT AUTHORITY OF NqW YORE
/ AND NEW JERSEY-`

(Seal)

USAIR, INC

	

1	 ,11

By

	

I	 -! ^h ' '^(t pit

	

(Title)	 Lt2esde7it
(Cojq;;te Seal)

o h A. Hazel
Vice President

Properlles & Fecilitfes

2

A?pf?Q'.'cv:



EXEMPTION (4)

DRAWINGS OF NON-PUBLIC AREAS
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STATE OF NEW YORK	 }
) ss.

COUNTY OF NEW YORK )

On this	 _ day of 	 1994, before me, the subscriber,
a notary public of New York, personally appeared 	 the

of the Port Authority of New York and New Jersey, who I
am satisfied is the person who has signed the within instrument; and I having first
made known to him the contents thereof, he did acknowledge that he signed, sealed
with the corporate seal and delivered the same as such officer aforesaid and that the
within instrument is the voluntary act and deed of such corporation, made by virtue
of the authority of its Board of Commissioners.

(notarial seal and stamp)

JACQUELINE WHrrE
S-TATe OF t-	 ` i %	 }	 Notary public, State of Now York

} SS.	 No 4737769
Qualified in Sufiulk County

COUNTY OF	 Commission Expires May 31, 19

On this	 day of	 t < <1-c	 1994,. before me the subscriber,
a 'r`1l tv I::	 f. 1, ,	 _ persoraalt^ appeared	 Lc l,: ,r .I . Z1.,< I

tthe	 , e !n' t ̂I.. i ("Iy 1w	 ttp'	 3t 4e	 of	 USAIF3 INC.

who I am satisfied  is the person who has signed the
within instrument; and I having first made known to him the contents thereof, he did
acknowledge that he signed, sealed with the corporate seal and delivered the same
as such officer aforesaid and that the within instrument is the voluntary act and deed
of such corporation, made by virtue of the authority of its Board of Directors.

f

(notarial seal and'^otamp)

STATE OF	 }	 rJ
} ss.

COUNTY OF	 )

On this	 day of	 1994, before r^e, ti-,e sub,'-cr;oer,
a	 , personally appeared T	 _, ._

who I am satisfied is the person who has named In and who
executed the within instrument; and, I having first made known to him the contents
thereof, he did acknowledge that he signed, sealed arid delivered the same as his
voluntary act and deed for the uses and purposes therein expressed.

(notarial seal and stamp)



THIS SUPPLEMENT 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

A v)IATI N jDFPT.

1 	
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Port Authority Lease No, AN-537

Supplement No. 23
Facility: Newark International

Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of November 30,
1994, by and between THE PORT AUTHORITY OF NEW YORX AND NEW JERSEY
(hereinafter called "the Port Authority"), and USAIR, INC.
(hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee as of December
20, 1966, entered into an agreement of lease bearing Port Authority
Lease No. AN-537 (which agreement of lease, as the same has been
heretofore supplemented or amended, is hereinafter called "the
Lease"), covering certain exclusive premises and non-exclusive
areas, .rights and privileges at and in respect to Newark
International Airport (hereinafter called "the Airport") as therein
set forth; and

WHEREAS, the parties desire to amend the Lease in certain
respects as hereinafter set forth;

NOW, THEREFORE, the Port Authority and the Lessee hereby
agree, effective as of January 1, 1994, as follows:

1.	 Schedule B attached to the Lease shall be deemed
amended to read as follows:

"Schedule B

1. From and after January 1, 1994 and throughout
the remainder of the term of the letting under the Agreement to
which this Schedule is attached (which Agreement is sometimes
hereinafter called 'the Lease'), the Lessee shall pay to the Port
Authority the charges hereinafter described for and in connection
with high temperature water and chilled water made available to



the premises and the non—exclusive areas for heating, domestic use
and air conditioning. Each charge shall be payable on the 10th day
of each calendar month following the one in which the commmencement
date of the letting occurs (which date is sometimes hereinafter
called the 'starting date'). It is hereby acknowledged that,
except as set forth in item 3 hereof, the Port Authority would have
established the following tentative charges for calendar year 1973
had the Lessee occupied the premises during said calendar year.
On or before the commencement of the term of the letting under the
Lease, said tentative charges shall be adjusted to tentative
charges for calendar year 1994 and the Lessee shall pay said
tentative charges until the same are further adjusted. After the
close of 1994 and after the close of each calendar year thereafter,
the Port Authority will further adjust the tentative charges for
the applicable calendar year, upwards or downwards, to finalized
charges for each such calendar year.

1. Capital Charqe;

(a) A tentative monthly Heating Capital Charge

Of (2.a.)	 for and in connection with high
temperature water,

(b) A tentative monthly Air Conditioning Capital
Charge of (2. a.) for and in connection with
chilled water.

2. Demand Charge;

(a) A tentative monthly Heating Demand Charge of
(2.a.)	 for and in connection with high
temperature water.

(b) A tentative monthly Air Conditioning Demand
Charge of (2.a.) for and in connection with chilled
water.

3. Enemy Charqe:

(a) A tentative monthly Heating Energy Charge of
(2 . a . )	 for and	 in	 connection	 with	 high

temperature water.

(b) A tentative monthly Air Conditioning Energy
of (2.a.)	 for and in connection with
chilled water.

N



4. Airport Services Charge:

A tentative monthly Airport Services Charge
of (2. a.)	 for and in connection with Airport
Services.

*Represent tentative Energy Charges for calendar year 1994.

11. After the close of calendar year 1994 and after
the close of each calendar year thereafter, the Port Authority will
adjust the foregoing Capital, Demand and Airport Services Charges
for the calendar year for which the adjustment is being made,
upwards or downwards, in accordance with the following calculations
which utilize one or more of the following factors:

CS = The total of all cumulative payments to
contractors and suppliers up to the close of the calendar year
for which the adjustrent is being made for the Port Authority's
construction of the Central Heating and Refrigeration Plant.

PHDL = Percentage share which the Heating Design
Load (as hereinafter described) for Passenger Terminal Building
B bears to the total Heating Design Load (as hereinafter
described) for all Passenger Terminal Buildings connected to the
Central Plant.

PADL = Percentage share which the Air Conditioning
Design Load (as hereinafter described) for Passenger Terminal
Building B bears to the total Air Conditioning Design Load (as
hereinafter described) for all Passenger Terminal Buildings
connected to the Central Plant.

OM = The Port Authority cost of direct labor,
materials, payyents to contractors and suppliers, and other costs
charged directly to the Central Heating and Refrigeration Plant
for operation, maintenance, repairs, and replacements during the
period for which the adjustment is being made.

AS = The total of the major elements of costs
actually incurred or accrued during the period for which the
adjustment is being made in connection with Airport Services, as
such major elements are described in Paragraph 1, subparagraphs
(a) through (d) in Schedule A attached to the Lease.

PL = Percentage of total developed land area at
the Airport occupied by the Central Plant (not including land and

3



areas occupied by distribution lines and associated facilities and
equipment located elsewhere at the Airport) during the period for
which the adjustment is being made.

1. Adjustment of Heating Capital Charge:

Adjusted Heating
(2. a.)	 = Capital Charge

2. Adjustment of Air Conditioning Capital Charge:

Adjusted Air
(2.a.)	 = Conditioning

Capital Charges

3. Adjustment of Heating Demand Charge:

Adjusted Heating
(2. a.)	 = Demand Charge

4. Adjustment of Air Conditioning Demand Charge:

Adjusted Air
(2. a.)	 = Conditioning

Demand Charge*

5. Adjustment of Airport Services Charge:

Adjusted Airport
(2.a.)	 —	 Services Charge

Ill. After the close of calendar year 1994
and after the close of each calendar year thereafter, the Port
Authority will adjust the foregoing Heating Energy Charge and Air
Conditioning Energy Charge for the calendar year for which the
adjustment is being made, upwards or downwards, in accordance. with
the following:

The Port Authority shall determine the total of the
actual direct cost to the Port Authority of utility purchases,
including but not limited to fuel, water, and electricity
during the calendar year for which the adjustment is being
made. The total of such costs, plus 30% thereof, shall first

4



be allocated between 'heating' and 'air conditioning' in the
same proportion that the total B,T.U.'s drawn during the
particular period from the high temperature water lines bears
to three (3) times the total B.T.U.'s absorbed during the
particular period by the chilled water lines for all Passenger
Terminal Buildings connected to the Central Plant. The amounts
so allocated to heating and air conditioning shall each be
further allocated among all Passenqer Terminal Buildings
connected to the Central Plant in the same proportion that the
B.T.U.'s metered during the particular period for each
Passenger Terminal Building bear to the total B,T.U.'s metered
during the particular period for all Passenger Terminal
Buildings connected to the Central Plant. The Lessee will pay
a monthly Heating Energy Charge equal to 6.5341 of the total
amounts determined for heating Passenger Terminal Building A
expressed in monthly terms, and a monthly Air Conditioning
Energy Charge equal to 6.888% of the total amounts determined
for air conditioning Passenger Terminal Building A expressed
in monthly terms. Each Passenger Terminal Building referred
to herein shall be deemed to include all Flight Stations
connected thereto and the connecting passageways.

IV, As used herein, the term 'Heating Design Load
for Passenger Terminal Building A' shall mean the heating design
load applicable to Passenger Terminal Building A as determined by
the Port Authority in accordance with the methods recommended by
the American Society of Heating, Refrigerating, and Air
Conditioning Engineers as at the time the adjustment is being made.
The 'Heating Design Load' shall include the loads required for
heating domestic hot water and for steam generation. The term 'Air
Conditioning Design Load for Passenger Terminal Building A' shall
mean, the air conditioning design load applicable co Passenger
Terminal Building A as determined by the Port Authority in
accordance with the methods recommended by the American Society of
Heating, Refrigerating, and Air Conditioning Engineers as at the
time the adjustment is being made. The terms 'Heating Design Load
for all Passenger Terminal Buildings connected to the Central
Plant' and 'Air Conditioning Design Load for all Passenger Terminal
Buildings connected to the Central Plant' shall mean the summation
of the respective heating design loads and air conditioning design
loads applicable to each Passenger Terminal Building connected to
the Central Plant as determined by the Port Authority at the time
the adjustment is being made.

V, (a) The charges determined in accordance with
the foregoing Paragraphs II and III shall constitute the final
charges for the calendar year for which the adjustment is being

19



made. They shall also constitute the tentative charges for the
calendar year in which they are calculated. Such final charges
shall be the amount due and payable by the Lessee to the Port
Authority for the said calendar year and for the months which have
elapsed since the end of the said calendar year. The Lessee shall
continue to make payments based on the new tentative charges until
the same are further adjusted.

(b) Any deficiency in the charges due to the
Port Authority from the Lessee for any calendar year resulting from
the adjustment from tentative to adjusted charges shall be paid to
the Port Authority by the Lessee within thirty (30) days after
demand therefor, and any excess payments made by the Lessee
determined on the basis of adjustment from tentative to adjusted
charges shall be credited against future charges, such credit to
be made within thirty (30) days following such adjustment.

(c) 'Central Plant' as used herein shall mean
the Central Plant itself, all buildings, structures, fixtures and
equipment contained therein and all land and areas occupied thereby
or associated therewith, and distribution lines and associated
facilities and equipment located elsewhere on the Airport.

(d) A Passenger Terminal Building shall be
deemed connected to the Central Plant commencing with the starting
date as described in the foregoing Paragraph I of this Schedule B.

(e) For the purposes hereof the term 'Passenger
Terminal Building(s)' shall be deemed to include the Flight
Stations connected to the Passenger Terminal Building(s) and the
enclosed passageways connected such Flight Stations with the
Passenger Terminal Building(s)."

2. 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 any and all claims
for commission or brokerage made by any and all persons, firms or
corporations whatsoever for services in connection with the
negotiation and execution of this Supplemental Agreement.

3. 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 provision of this Supplemental Agreement,

6



ATTEST

or because of its execution or attempted execution or because of
any breach thereof.

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.

IN WITNESS WHEREOF, the Port Authority and the Lessee have
executed these presents.

THE PORT AUTHORITY OF NEW YORK
,/ AND NEW JERSEY

Gary L Davis
(Title)	 General Manager

Cant{ige0da)ness DlvMaitxt
Avistlon Department

USAIR, INC.

f)

By	
Robert A. N el

(Title) 	 i	 at
(et9@^14^^ ac ^'^^)

ATTEST:

(•fed-^^( l kci ^ 
Secretary—)'

APPROVED: )
FORM --tERM
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THIS SUPPLEMENT 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

AVLATION DEPT,

FILECOPY,
Port Authority Lease No. AN-537

Supplement No. 24
Facility: Newark International

Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of March 1, 1995,
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority"), and USAIR, INC.
thereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of
December 20, 1968, entered into an agreement of lease bearing
Port Authority Lease No. AN-537 (which agreement of lease, as the
same has been heretofore supplemented or amended, is hereinafter
called "the Lease"), covering certain exclusive premises and non-
exclusive areas, rights and privileges at and in respect to
Newark International Airport (hereinafter called "the Airport")
as therein set forth; and

WHEREAS, the parties desire to add
areas under the Lease, to extend the term of
the Lease, and to amend the Lease in certain
hereinafter set forth;

NOW, THEREFORE, the Port Authority
hereby agree, effective as of January 1, 1991.
stated, as follows:

to the non-exclusive
the letting under
other respects as

and the Lessee
i unless otherwise

1.	 (a) The parties hereby acknowledge that the Port
Authority is performing a certain construction project
(hereinafter collectively called the "Monorail Construction
Work") at the Airport consisting generally of the construction of



a monorail system, including monorail stations, guideways and
supports, maintenance control facilities, monorail vehicles, and
all other associated construction work, facilities and equipment
necessary for the installation or operation of such monorail
system for the transportation of airline passengers and their
baggage, and others; all of the foregoing being hereinafter
sometimes collectively called the "Monorail System."

(b) (1) For purposes of this Supplemental
Agreement, the term "Monorail Construction Costs" shall mean the
total costs in connection with the Monorail Construction Work, as
determined under subparagraph (a) (1) of Section 11 of Schedule M
attached to the Lease by Paragraph 2 hereof.

(2) For purposes of the calculations under
this Paragraph 1, "PFC Funds" shall mean revenues derived from
fees (hereinafter called "Passenger Facility Charges") charged
air passengers at the Airport, a portion of which revenues shall
be applied to the Monorail Construction Costs in accordance with
Port Authority applications therefor as approved by the Federal
Aviation Administration and the provisions of Section I1 of
Schedule M as added to the Lease by Paragraph 2 of this
Supplemental Agreement, the amount of which PFC Funds to be so
applied being limited in amount to a total of (2.a.)

(3) "Monorail Fee Commencement pate" shall
mean the date which the Port Authority shall have certified to be
the date as of which the Monorail Construction Work has been
substantially completed and the Monorail System is operational.

(4) (i) "The Monorail Factor" shall mean the
sum of (1) the quotient obtained by dividing (x) the sum of the
products derived by multiplying the average of the annual capital
investment recovery rates calculated for six-month periods,
commencing on January 1, 1991, of the "25-Bond Revenue Index"
appearing in each of the issues of "The Bond Buyer" published
during the period from January 1, 1991 to June 30, 1991 and each
six-month period thereafter up to the last six-month period
immediately prior to the Monorail Fee Commencement Date by the
respective costs as set forth in items A, B and C of subparagraph
(a)(1) of Section II of Schedule M of the Lease paid or incurred
during each of the six-month periods by (y) the total of the
costs as set forth in items A, B and C of subparagraph (a)(1) of
Section II of Schedule M of the Lease paid or incurred during the
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period from January 1, 1991 up to the Monorail Fee Commencement
Date, plus (2) one hundred fifty (150) basis points.

(ii) The ^Additional Monorail Factor"
shall mean the annual average capital investment recovery rates
of the "25-Bond Revenue Index" appearing in the last issue of
"The Bond Buyer" published during the calendar year for which the
said average will be applied, plus one hundred fifty (150) basis
points.

(iii) In the event that "The Bond Buyer"
or its "25-Band Revenue Index" shall be discontinued prior to the
date on which the Port Authority determines the Monorail Factor
or the Additional Monorail Factor, then the Port Authority shall
by notice to the Lessee present a comparable substitute for such
Index for all subsequent six-month and annual periods, as
aforesaid. The determination of the Port Authority as to such
substitute shall be final.

(5) The "Initial Monorail Construction Costs
Payment Period" shall mean the period commencing on the Monorail
Fee Commencement Date and ending on the day immediately preceding
the twenty-fifth (25th) anniversary of the Monorail Fee
Commencement Date.

(6) The "Additional Monorail Construction
Costs Payment Period" shall mean any period commencing on the
date on which the Port Authority shall have certified that the
construction of any future capital improvement or replacement for
the Monorail System has been substantially completed and is
operational and ending on the final day of the useful life of
such future capital improvement or replacement in accordance with
Port Authority accounting practice.

(7) "Maximum Weight for Take-off" when used
with reference to aircraft shall mean the maximum gross weight
which such aircraft may lawfully have at the time of leaving the
ground at any airport in the United States (under the most
favorable conditions which may exist at such airport and without
regard to special limiting factors arising out of the particular
time, place or circumstances of the particular take-off, such as
runway length, air temperature, or the like). The foregoing
represents the uniform practice applied to all Aircraft Operators
having agreements with the Port Authority with respect to the
payment of the Monorail Fee under the provisions in any
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particular agreement. If such maximum gross weight is not fixed
by or pursuant to law, then said phrase shall mean the actual
gross weight at take-off.

(8) The term 'Passenger Aircraft," as used
herein, shall mean all aircraft operated at the Airport except
aircraft configured to carry only cargo and air crew, government
aircraft, and general aviation aircraft.

(c) Effective as of the Monorail Fee Commencement
Date, the Lessee shall pay to the Port Authority the Monorail Fee
established by the Port Authority from time to time in accordance
with the provisions of Schedule M, set forth in Paragraph 2
hereof, for each and every take-off of each and every Passenger
Aircraft, as defined in subparagraph (b) of this Paragraph 1,
operated by the Lessee. The said Monorail Fee shall be a fee per
thousand pounds of total Maximum Weight for Take-off, as defined
in said subparagraph (b).

(d) Commencing no later than the 20th day of the
month following the month during which the Monorail Fee
Commencement Date occurs and no later than the 20th day of each
and every month thereafter, including the month following the
expiration or earlier termination of the Lease, when the Lessee
furnishes to the Port Authority a statement duly certified by an
authorized officer of the Lessee certifying the number of
take-offs by type of aircraft operated by the Lessee during the
preceding calendar month, it shall also separately state said
take-offs by Passenger Aircraft. The Lessee shall pay to the
Port Authority at the time it is obligated to furnish to the Port
Authority the foregoing statement the Monorail Fee determined in
accordance with Schedule M and payable by the Lessee for its
Passenger Aircraft operations during the preceding calendar month
computed on the basis of said operations, The Monorail Fee
payable by the Lessee hereunder shall be in addition to any and
all other rents, charges and fees imposed upon and payable by the
Lessee under the Lease. The Monorail Fee shall be payable by the
Lessee whether or not the Lessee uses the Monorail System or any
or all of the Public Aircraft Facilities in addition to the
runways.

(e) Without limiting any of the foregoing
provisions of this Paragraph or any of the provisions of Schedule
M, commencing on the effective date hereof and from time to time
thereafter during each calendar year, but no more frequently than
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quarterly, the Port Authority may notify the Lessee whether and
to what extent the payments due to the Port Authority resulting
from the tentative Monorail Fee established pursuant to Schedule
M will be likely to exceed or be less than the payments which
would result from the estimated finalized Monorail Fee as
described in Paragraph II of Schedule M for such year for the
period during such year as designated by the Port Authority's
notice. If such notice is given the Lessee shall pay a new
tentative Monorail Fee established by the Port Authority and set
forth in said notice until the same is further adjusted in
accordance with this subparagraph or Schedule M.

2. There shall be added to the Lease, as "Schedule M,"
the following:

"SCHEDULE M

I. Commencing upon the date (hereinafter called the
'Monorail Fee Commencement Date') which the Port Authority shall
have certified to be the date as of which the construction of the
Monorail System at Newark International Airport (hereinafter
called the 'Airport') has been substantially completed and is
operational and continuing thereafter for the balance of the term
of the Lease, the Lessee shall pay to the Port Authority a
Monorail Fee for each and every takeoff of each and every
Passenger Aircraft, as defined in Paragraph 1 of Supplement No.
24 of the Lease, operated by the Lessee. For the period from the
Monorail Fee Commencement Date through the 31st day of December
of the year in which the said Monorail Fee Commencement Date
occurs (which period is hereinafter referred to as 'the Initial
Schedule M Period'), the Lessee shall pay for each and every such
take-off, a tentative Monorail Fee at the rate of (2.a.) per
thousand pounds of Maximum Weight for Take-off, as defined in
Paragraph 1 of Supplement No. 24 of the Lease. It is understood
that the Monorail Fee for the Initial Schedule M Period set forth
above is tentative only and is subject to final determination as
hereinafter provided.

II. Initial, Construction Factor:

(a) (1) On or after the Monorail Fee
Commencement Date the Port Authority shall determine the portion
of the total construction costs (the 'Monorail Construction
Costs') paid or incurred by the Port Authority in connection with
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the Monorail Construction Work, which shall be the total of the
following:

A.	 Construction Costs:

(1) payments to independent contractors, vendors and
suppliers;

(2) premiums or charges for Performance Bonds;
(3) insurance premiums or charges;
(4) direct payroll and expenses of Port Authority

employees and agents engaged in performance or
supervision of the work, charged in accordance
with Port Authority accounting practice.

B.	 Engineering Services:

(1) payments to independent consultants and
engineering firms;

(2) direct payroll and expenses of Port Authority
staff arising in connection with the work, charged
in accordance with Port Authority accounting
practice.

C.	 Other direct costs charged in accordance with Port
Authority accounting practice.

D.	 Liquidated overhead in lieu of the Port Authority's
administration and overhead costs in the amount of ten
percent (10%) of the sum of all other elements of cost
included in the Port Authority's net total cost
(including Financial Expenses in 'E' below).

E.	 Financial Expenses on the foregoing computed in
accordance with Port Authority accounting practice.

(2) The Port Authority shall deduct from the
Monorail Construction Costs determined in subparagraph (1) above
the amount of PFC Funds available to be applied to the Monorail
System project, the remainder being hereinafter referred to as
the 'Initial Net Capital Investment.'

(b) The Port Authority shall determine an amount
(the said amount being hereinafter referred to as the 'Initial
Construction Factor') equal to even monthly payments derived by
multiplying the Initial Net Capital Investment by a monthly
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multiplier derived in accordance herewith from time to time by
the application of the following formula:

1
= Monthly
Multiplier

1
	

1

i	 i (1 + i)`

where i equals the Monorail Factor divided by twelve.

Where t (a power) equals 300.

III. Annual Operating Cost Factor

(a) The Port Authority shall determine the total
of the actual cost of direct labor, materials, insurance,
payments to contractors and suppliers, utility purchases and
other costs for operation, maintenance, repairs and replacements
charged on an expensed basis directly to the Monorail System
actually incurred or accrued, including any such costs incurred
or accrued prior to the Monorail Fee Commencement Date, during
the initial Schedule M Period (hereinafter collectively called
the 'Operating Costs'). Whether an item hereunder is expensed or
capitalized will be governed by Port Authority accounting
practices.

(b) The Port Authority shall determine the total
amount of rental or fees actually received by the Port Authority
from rental car permittees specifically for and in connection
with the portion of the Monorail Construction Costs and Operating
Costs said permittees are obligated under their respective
permits to pay the Port Authority (hereinafter called the 'Rental
Car Credit'). The term 'Bus Service Credit' shall mean the
amount of (2.a.)

and, together with the Rental Car Credit, shall be
hereinafter collectively called the Credits'). The Port
Authority shall subtract the Credits from the Operating Costs and
multiply the remainder by one hundred and fifteen percent (115$),
the product thereof being hereinafter called the 'Annual
Operating Cost Factor.' The sum of the Initial Construction
Factor and the Annual Operating Cost Factor constitutes the
'Total Capital and Operating Costs' as of the last day of the
Initial Schedule M Period.
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IV. Additional Construction Factor

(a) The Port Authority may in its discretion
purchase an item or perform a project involving capital
improvements and replacements other than the Monorail
Construction Work in connection with the Monorail System and, in
the event it does so, the Port Authority shall determine the
portion of. the Monorail Construction Costs paid or incurred by
the Port Authority in connection therewith from and after the
Monorail Fee Commencement Date up to and including December 31st
of the calendar year during which the Monorail Fee Commencement
Date occurs, or such subsequent calendar year during which such
capital item or project is purchased or performed in connection
with the Monorail System, which shall be the total of the
elements of costs set forth in subparagraph (a)(1) of Section II
hereof, said portion being hereinafter called the 'Additional
Capital Investment.'

(b) The Port Authority shall determine an amount
(the said amount being hereinafter referred to as the 'Additional
Construction Component' and, together with all other Additional
Construction Components determined during the said calendar year,
being hereinafter collectively called the 'Additional Construc-
tion Factor') equal to even monthly payments, payable over the
useful life of the capital item or project for which it was made
in accordance with Port Authority accounting practice commencing
on the date on which the Port Authority shall have certified that
the purchase or construction of such capital item or project has
been substantially completed and is operational and ending on the
final date of the useful life of such capital item or project,
derived by multiplying the Additional Capital Investment made
during such calendar year by a monthly multiplier derived in
accordance herewith from time to time by the application of the
following formula:

1
_ Monthly
Multiplier

E
	

1

i	 i (1 + i)`

Where i equals the Additional Monorail Factor divided by twelve.
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Where t (a power) equals the useful life of such capital item or
project in accordance with Port Authority accounting practice
expressed in number of months.

V. Annual Monorail Cost

The sum of the Initial Construction Factor, the
Annual Operating Cost Factor, and the Additional Construction
Factor, as the case may be, for the Initial schedule M Period or
for each subsequent calendar year is hereinafter called the
'Annual Monorail Cost.'

VI. Total Maximum Weight for Take-off

The Port Authority shall determine the Total
Maximum Weight for Take-off of all Passenger Aircraft using the
Airport during the Initial Schedule M Period and close of each
calendar year.

VII, Monorail Fee Determination

After the close of the initial Schedule M Period
and after the close of each calendar year thereafter, the Port
Authority shall determine the Monorail Fee for the Initial
Schedule M Period, or other calendar year, as the case may be,
as follows:

(a) The Port Authority shall determine the final
Monorail Fee for the Initial Schedule M Period, or other calendar
year for which the determination is being made, by dividing the
Annual Monorail Cost by the Total Maximum Weight for Take-off (in
thousands of pounds) determined in Section VI above. The result
shall constitute the Monorail Fee for the Initial Schedule M
Period or other calendar year for which the determination is
being made. it shall also constitute the tentative Monorail Fee
for the calendar year following the year for which the
determination is being made, and such Monorail flee shall be
expressed in cents per thousand pounds of Total Maximum Weight
for Take-off to the nearest ten thousands of a cent. The
Monorail Fee shall be multiplied by the Total Maximum Weight for
Take-off (in thousands of pounds) of all Passenger Aircraft
operated by the Lessee which took off from the Airport during the
Initial Schedule M Period or other calendar year for which the
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determination is being made and during the calendar months which
have elapsed since the close of the Initial Schedule M Pe=iod or
other calendar year. The resultant product shall constitute the
Monorail Fee due and payable by the Lessee to the Port Authority
for the Initial Schedule M Period, or for the calendar year for
which the determination was made, and for the months which have
elapsed since the close of the Initial period or such other
calendar year. The Lessee shall continue to make payments based
on the new tentative Monorail Fee until the succeeding Monorail
Fee is determined.

(b) Any deficiency due to the Port Authority from
the Lessee for the Initial Schedule M Period or for any calendar
year thereafter resulting from the determination of any Monorail
Fee as aforesaid shall be paid to the Port Authority by the
Lessee within thirty (30) days after demand therefor and any
excess payments made by the Lessee determined on the basis of a
determination of any Monorail Fee shall be credited against
future Monorail Fees, such credit to be made within thirty (30)
days following the determination of the Monorail Fee. The
determination of the Monorail Fee shall be made for the Initial
Schedule M Period, and for such calendar year thereafter, by no
later than April 30th of the following.calendar year."

3.	 There shall be added to the Lease immediately
after paragraph (xvii) of Section 	 thereof the following
paragraph (xviii):

"(xviii) (1) The portions of the Monorail Station, including
the platform (up to but not including the platform doors to the
monorail cars), stairway, escalators, and elevators providing
access to the Monorail Station, serving Passenger Terminal
Building A, which portions are shown in diagonal hatching and
stipple on the drawings attached hereto, hereby madee a part
he— redo `-and marked 'Exhibit M (Sheet 1 of 2)' and 'Exhibit M
(Sheet 2 of 2),' respectively, are hereinafter collectively
referred to as and designated 'Area M,' and are to be used as a
station of the Monorail System for the accommodation of
employees, patrons, passengers, business visitors and guests of
the Port Authority, the Lessee and other Airline Lessees of
Passenger Terminal Building B. Area M may also be used by other
persons and the public generally.

(2) There shall be no fees payable by the Lessee in
connection with the use of Area M nor shall there be any
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abatement of fees in the event the Lessee shall lose the use of
all or a portion of Area M."

4.	 There shall be added to the Lease new Sections
titled "Section 70f.", "Section 70g." and "Section 70h." to read
as follows:

"Section 70f. Late Charges

If the Lessee should fail to pay any amount required
under this Agreement when due to the Port Authority, including
but not limited to, any payment of basic, percentage or other
rental or any payment of utility or other charges, or if any such
amount is found to be due as the result of an audit, then, in
such event, the Port Authority may impose (by statement, bill or
otherwise) a late charge with respect to each such unpaid amount
for each late charge period hereinbelow described) during the
entirety of which such amount remains unpaid, each such late
charge not to exceed an amount equal to eight-tenths of one
percent of such unpaid amount for each late charge period. There
shall be twenty-four late charge periods 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
lass 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 to payment of
any late charge or late charges payable under the provisions of
this Section, with respect to such unpaid amount. Each late
charge shall be and become additional rent, recoverable by the
Port Authority in the same manner and with like remedies as if it
were originally a part of the rental as set forth in the Section
of this Agreement entitled 'Rentals,' 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 but not limited to, the Port
Authority's rights set forth in Section 47 of this Agreement or
(ii) any obligations of the Lessee under this Agreement. In the
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event that any late charge imposed pursuant to this Section shall
exceed a legal maximum applicable to such late charges then, in
such event, each such late charge payable under this Agreement
shall be payable instead at such legal maximum."

"Section 70g. Additional Rights of Termination by
the Port Authority

(a) It is hereby agreed that the revenue seats
daily average of 1800 is hereinafter called the 'Lessee's
Commencement Basic Schedules.'

(b) Commencing with calendar year 1997 and for
each and every calendar year thereafter, the Port Authority may
ascertain the revenue seats daily average of the Lessee for the
preceding calendar year in accordance with the provisions of
paragraph (f) 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 1996
experience, said revenue seats daily average shall be called the
'Lessee's Basic Schedules for 1996.'

(c) As of January 1, 1997 and as of January 1 of
each succeeding calendar year (i) in the event that because of
reasons within the Lessee's control the Lessee's Basic Schedules
for the immediately preceding calendar year are less than sixty
percent (60%) of the Lessee's Commencement Basic Schedules or
(ii) in the event that because of reasons beyond the control of
the Lease the Lessee's Basic Schedules for the immediately
preceding two calendar years are less than sixty percent (60%) 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' prior written notice to the Lessee, to terminate the
letting under the Lease as to any portion or portions of the
premises which the Port Authority determines to be under-utilized
by the Lessee. Such termination shall be effective on the date
set forth in said notice of termination. Upon such termination
the term of the letting as to the terminated portion or portions
of the premises shall cease and expire on the effective date of
termination as stated in said notice as if said date were the
daze originally stated in this Agreement for the expiration of
the term of the letting as to said portion or portions of the

12



premises. This Agreement and the letting as to all other
portions of the premises shall continue in full force and effect.
In the event of the termination of any portion or portions of the
premises, as aforesaid, the annual amount of the annual rentals
payable by the Lessee to the Port Authority shall from and after
the effective date of termination be abated in accordance with
the terms of the Lease.

(d) The Port Authority shall give thirty (30)
days' prior notice of its intention to give the termination
notice set forth above and it is expressly agreed that the Port
Authority shall not exercise the aforesaid right of termination
with respect to any portion or portions of the premises if and
for which the Lessee has submitted to the Port Authority definite
plans for 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 ninety (90) days
after the submission of the said plans.

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

(f) In the event the Port Authority decides to
ascertain the revenue seats daily average of the Lessee, it shall
do so as follows: based upon the Official Airline Guide or such
other appropriate report of airline schedules as the Port
Authority may substitute therefor (any such report being herein
called 'the Guide'), the Port Authority shall ascertain the total
number of revenue seats that can be accommodated on the aircraft
equipment scheduled to be used by the Lessee on its published
aircraft departures as set forth in the Guide during two
specified calendar weeks (Monday through Sunday), the first of
which weeks is the one during which falls the fifteenth (15th)
day of February of the prior calendar year and the second is the
one during which falls the fifteenth (15th) day of August of the
said prior calendar year, and shall total the said number of
revenue seats which are hereinafter called 'the total revenue
seats' of the Lessee. In determining the total revenue seats of
the Lessee, the total revenue seats as defined above of those
Handled Airlines, if any, of the Lessee who are Handled Airlines
as of the date of such determination shall be included. In
making said determination, the Port Authority shall use the most
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recent configuration as supplied by the Lessee with respect to•
the number of revenue seats that can be accommodated on the
particular aircraft equipment scheduled to be used by the Lessee.
The total revenue seats of the Lessee shall then be divided by
fourteen (14), the resulting quotient being herein called the
revenue seats daily average' of the Lessee.

(g) It is recognized and agreed that where all or
a portion of the Lease is assigned pursuant to the terms of the
Lease, the assignee's lease shall contain the provisions of this
Section 709 with the insertion of appropriate numbers and dates
in paragraphs (a), (b) and (c) hereof."

"Section 70h. Affirmative Action

In addition to and without limiting any other provision
hereof, 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 shall 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 Sub part. The
Lessee assures that it will require that its covered
suborganizations provide assurances to the Lessee 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.',

5. There shall be added at the end of subparagraph
(b)(6) of Section 30 of the Lease the following sentence:

"The foregoing obligation shall not apply to the roof and
exterior structure of Area M."

6. (a) The parties hereby acknowledge that the Port
Authority is performing a certain landside access construction
project at the Airport consisting generally of the following
portions: a) the construction of certain roadway improvements at
the Airport's principal roadway entrance; b) the construction of
an inbound ramp connecting the I-78 Connector to Brewster Road
and a corresponding ramp to facilitate outbound movements of
traffic; c) the construction of roads to connect Monorail
Stations "D2" and "E" to adjacent Airport roads, and drop-
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off/pick-up facilities at said Stations; d) an expansion of the
Central Terminal Area Complex recirculation road; and e) other
roadway improvements related thereto; all of the foregoing
portions being hereinafter collectively called the "Phase IA
Roadway Work."

(b) (1) For purposes of this Supplemental
Agreement, the term "Phase 1A Costs" shall mean the total costs
in connection with all portions of the Phase lA Roadway work, as
determined under subparagraph (a)(1) of Section II of Schedule M
attached to the Lease by Paragraph 2 hereof as such costs are
incurred in the performance of each portion of the Phase lA
Roadway Work.

(2) "Phase 1A Charge Commencement Date" shall
mean the date on which the Port Authority shall have certified
that the construction of any portion of the Phase lA Roadways has
been substantially completed, provided, however, if any such date
shall occur on other than the first day of a calendar month, the
Phase IA Charge Commencement Date shall mean the first (lst) day
of the first (lst) full calendar month immediately following the
month during which the said date occurs.

(3) (i) "The Phase lA Factor" shall mean the
stun of (1) the respective averages of the annual capital invest-
ment recovery rates of the "25-Bond Revenue Index" appearing in
the respective last issues of "The Bond Buyer" published during
each of the respective calendar years commencing on January 1,
1992 for which each such average will be applied, plus (2) one
hundred fifty (150) basis points.

(ii) In the event that "The Bond Buyer"
or its 11 25-Bond Revenue Index" shall be discontinued prior to the
date on which the Port Authority determines the Phase 1A Factor,
then the Port Authority shall by notice to the Lessee propose a
comparable substitute for such Index for all subsequent periods
as aforesaid. The determination of the Port Authority as to such
substitute shall be final,

(4) The "Phase IA Charge Period" or "Phase 1A
Charge Periods" shall mean the period or periods, as the case may
be, commencing on the applicable Phase IA Charge Commencement
Date and ending on the day immediately preceding the twenty-
fifth (25th) anniversary of said Phase IA Charge Commencement
Date.
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(5) For purposes of the calculations under
this Paragraph 6, "PFC Funds" shall mean revenues derived from
fees (herein called "Passenger Facility Charges") charged air
passengers at the Airport, a portion of which revenues shall be
applied to the Phase IA Costs in accordance wi^h Port Authority
applications therefor as approved by the Federal Aviation
Administration and the provisions of Section II of Schedule M as
added to the Lease by Paragraph 2 of this Supplemental Agreement,
the amount of which PFC Funds to be so applied being limited in
amount to a total of (2.a.)

(c) (1) For any period from the applicable Phase
IA Commencement Date through the 31st day of December of the year
in which the said date occurs (all such periods, for purposes of
this Paragraph 6, being hereinafter referred to individually as a
"Phase 1A Period"), the Port Authority shall establish and the
Lessee shall pay a Phase IA Charge, as follows:

(i) The Port Authority shall determine
the portion of the total Phase IA Costs paid or incurred by the
Port Authority up to and including the day immediately preceding
the said Phase IA Commencement Date, each such portion being
hereinafter referred to as the "Phase 1A Investment."

(ii) The Port Authority shall deduct
from the first and each subsequent Phase IA Investment determined
in subsubparagraph (i) above the amount of PFC Funds available to
be applied to the Phase lA Costs until the amount of available
PFC Funds is exhausted, the remainder and each such portion
thereafter being hereinafter referred to as the "Net Phase 1A
Investment."

(iii) The Port Authority shall estimate
an amount (each such amount being hereinafter referred to as the
"Annual Phase IA Capital Cost") equal to even monthly payments
derived by multiplying the applicable Net Phase IA Investment by
a monthly multiplier derived in accordance herewith from :ime to
time by the application of the following formula:

1

= Monthly
Multiplier
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i	 i (1 + i)`

Where i, equals the Phase 1A Factor (as estimated by the Port
Authority) divided by twelve.

Where t (a power) equals 300,

(iv) The Port Authority shall determine
the Total Developed Land Square Feet on the Airport, as defined
in Section 71 of the Lease, for the calendar year immediately
preceding the applicable Phase IA Commencement Date and shall
divide the applicable Annual Phase IA Capital Cost by said Total,
the quotient thereof being hereinafter referred to as the "Phase
IA Charge Per Acre,"

(v) The Port Authority shall determine
the total developed land area at the Airport occupied by the
portion of the Central Terminal Area Complex, as said portion is
determined in making the calculation under Paragraph 1Z of
Schedule A attached to the Lease, as of the last day of the
applicable Phase lA Period and shall multiply said total by
3.704%, or the percentage then in effect, which percentage
constitutes the portion of said total occupied by the Lessee, the
product thereof being hereinafter referred to as the "Lessee's
Terminal Acreage."

(vi) The Port Authority shall multiply
the applicable Lessee's Terminal Acreage by the applicable Phase
IA Charge Per Acre, the product thereof being herein referred to
as the "Phase IA Charge."

(2) At the time the Port Authority advises
the Lessee of the Final Airport Services Factor for the calendar
year during which any respective Phase IA Period occurs, the Port
Authority shall also advise the Lessee of the applicable Phase IA
Charge, which shall be the amount due and payable by the Lessee
to the Port Authority for each calendar month during the
applicable Phase 1A Period and for each and every month in the
calendar year during which the Phase IA Charge is calculated.
The Lessee shall pay the accumulated total thereof for each month
of the applicable Phase IA Period and for the months that have
elapsed since the end of the applicable Phase 1A Period at the
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1

time it pays the tentative Airport Services Factor Eor the
calendar month following the month during which the applicable
Phase IA Charge is calculated. The Lessee shall continue to make
payments based on the said Phase lA Charge until the same is
further adj usted based upon actual costs incurred in the
performance of the Phase IA Roadway Work, as provided in
subparagraph (3) hereof.

(3) After the close of calendar year 1995 and
after the close of each calendar year thereafter up to and
including the calendar year during which the Phase 1A Roadway
Work is completed (it being understood that, in the event the
Phase 1A Roadwork is not completed by December 31, 1998, the
Lessee shall have no right, nor shall the Port Authority have any
obligation to extend or to offer, to extend the term of the
letting hereunder beyond December 31, 2018), the Port Authority
will adjust, if necessary, the applicable Phase 1A Charge, as
follows:

(i) The Port Authority shall determine
the portion of the total Phase 1A Costs paid or incurred by the
Port Authority during the calendar year for which the adjustment
is being made for any portion of the Phase 1A Work certified as
complete and operational, each such portion being hereinafter
referred to as the "Final Phase 1A Investment."

(ii) The Port Authority shall determine
an amount (each such amount being hereinafter referred to as the
"Final Annual Capital Cost") equal to even monthly payments
derived by multiplying the applicable Final Phase 1A Investment
by a monthly multiplier derived in accordance herewith from time
to time by the application of the following formula:

I
_ Monthly
Multiplier

I	 i (1 - W

Where i equals the Phase lA Factor (as determined by the Port
Authority) divided by twelve.
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Where t (a power) equals 300.

(iii) The Port Authorit y shall
determine the final Phase 1A Charge Per Acre in the manner set
forth in item (iii) of subsubparagraph (c)(1) hereof.,

(iv) The Port Authorit y shall determine
the final Lessee's Terminal Acreage in the manner set forth in
item (iv) of subsubparagraph (c)(1) hereof.

(v) The Port Authority shall determine
the final Phase 1A Charge in the manner set forth is item (v) of
subsubparagraph (c)(1) hereof.

(4) At the time the Port Authority advises
the Lessee of the final Airport Services Factor for the calendar
year for which the said determination is being made, the Port
Authority shall also advise the Lessee of the final Phase 1A
Charge, which shall be the amount due and payable by the Lessee
to the Port Authority for each calendar month during the calendar
year for which the said determination is being made and for each
and every month thereafter during the remainder of the Phase 1A
Charge Period. The Lessee shall pay the said Phase 1A Charge at
the time it pays the tentative Airport Services Factor for the
calendar month following the month during which the said Phase 1A
Charge is calculated and shall continue to make payments based on
the said Phase lA Charge at the time it pays each Airport
Services Factor during the remainder of the Phase IA Charge
Period.

(5) In the event that the Port Authority
shall determine that it. expended in the cost of any portion of
the Phase 1A Roadway Work amounts as set forth in subsubparagraph
(b)(1) hereof which total more or which total less than the
applicable Phase 1A Cost.s in effect on the day immediately
preceding the applicable Phase 1A Charge Commencement Date up to
the time of such determination or at any time after the
determination of any final Phase 1A Charge then, (x) if more was
expended, upon demand of the Port Authority, the Lessee shall pay
to the Port Authority an amount equal to the difference between
the amounts expended by the Port Authority as so determined by
the Port Authority and, (y) if less was expended, the Port
Authority shall credit to the Lessee an amount equal to the
difference between the amounts expended by the Port Authority as
so determined by the Port Authority and, in each case, the
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aforesaid Phase 1A Costs or such final Phase IA Charge, as the
case may be, in effect on the day immediately preceding the
applicable Phase IA Charge Commencement Date or the day
immediately preceding the end of the calendar year for which such
final Phase lA Charge is calculated, and, effective from and
after such date of such payment or credit, the applicable Phase
1A Costs for purposes of subparagraph (c) hereof shall be
increased or decreased, as the case may be, by the amount of such
payment or credit and the applicable Phase lA Charge payable by
the Lessee adjusted appropriately hereunder.

(6) Any deficiency in the amounts due to the
Port Authority from the Lessee for any calendar year resulting
from the adjustment of any Phase 1A Charge shall be paid to the
Port Authority by the Lessee within thirty (30) days after demand
therefor and any excess payments made by the Lessee determined on
the basis of an adjusted Phase 1A Charge shall be credited
against future rentals, such credit to be made within thirty (30)
days following the adjustment of the applicable Phase IA Charge,
as the case may be,

7,	 There shall be added immediately after Paragraph
VII of Schedule A attached to the Lease a new Paragraph VIII
reading as follows:

"VIII. The Port Authority and the Lessee hereby agree that
the Monorail Construction Costs, as defined in Paragraph 1 of
Supplement No. 24 of the Lease, and the Phase lA Costs, as
defined in Paragraph 6 of Supplement No, 24 of the Lease, shall
not be included in any calculation under this Schedule A. All
costs for construction, repair, maintenance, modification and
operation of the Monorail System and the Phase IA Roadways not
included in the Monorail Construction Costs or the Phase IA
Costs, respectively, shall be included hereunder_"

8. Schedule B attached to the Lease, as heretofore
amended, shall be deemed further amended as follows:

(a) The seventh (7th) line of Paragraph I thereof
shall be amended to read as.follows:

"heating, domestic use and air conditioning, and, from
and after January 1, 1995, in connection with the
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Phase IA Roadway Work, as defined in Supplement No. 24
to the Lease. Each charge shall be".

(b) There shall be added immediately after
subparagraph 4 of Paragraph I thereof, as subparagraph 5, the
following:

'5. Phase lA CH&RP Charge:

(a) In connection with the Phase IA Roadway work, as
defined in Supplement No. 24 of the Lease, and in addition to the
charges above, the Lessee shall pay a Phase IA CH&RP Charge
determined as follows: after the close of calendar year 1994, the
Port Authority shall establish an Initial Phase IA CH&RP Charge
by multiplying the Initial Fee Per Acre, as determined in
Paragraph 6 of Supplement No. 24 of the Lease, by the total
developed land area at the Airport occupied by the Central
Heating and Refrigeration Plant during the calendar year for
which the adjustment is being made and the resulting product
shall be divided by three (3) which result shall be multiplied by
6.534%. The product thereof shall be divided by twelve (12), the
product thereof being herein referred to as the 'Initial Phase IA
CH&RP Charge.'

(b) At the time the Port Authority advises the Lessee
of the final Charges hereunder for the calendar year during which
the Initial Period occurs, the Port Authority shall also advise
the Lessee of the Initial Phase IA CH&RP Charge, which shall be
the amount due and payable by the Lessee to the Port Authority
for each calendar month during the Initial Period and for each
and every month in the calendar year during which the Initial
Phase 1A CH&RP Charge is calculated. The Lessee shall pay the
accumulated total thereof for each month of the Initial Period
and for the months that have elapsed since the end of the Initial
Period at the time it pays the tentative Charges hereunder for
the calendar month following the month during which the Initial
Phase IA CH&RP Charge is calculated. The Lessee shall continue
to make payments based on the said Initial Phase lA CH&RP Charge
until the same is further adjusted."

(c) There shall be added immediately after Paragraph
IV thereof, as Paragraph IVa, the following:

"IVa. (a) After the close of calendar year 1994 and
after the close of each calendar year thereafter up to and
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including the calendar year during which the Phase IA Roadway
Work is completed tit being understood that, in the event the
Phase lA Roadwork is not completed by December 31, 1998, the
Lessee shall have no right nor shall the Port Authority have any
obligation to extend or to offer to extend the term of the
letting hereunder beyond December 31, 2018), the Port Authority
will adjust the Initial Phase IA CH&RP Charge specified above,
upwards or downwards, as follows: after the close of calendar
year 1995 and after the close of each calendar year thereafter up
to and including the calendar year during which the Phase IA
Roadway Work is completed, the Port Authority shall establish a
New Phase IA CH&RP Charge by multiplying the New Fee Per Acre, as
determined in Paragraph 6 of Supplement No. 24 of the Lease, by
the total developed land area at the Airport occupied by the
Central Heating and Refrigeration Plant during the calendar year
for which the adjustment is being made and the resulting product
shall be divided by three (3) which result shall be multiplied by
6.5348, which percentage constitutes the percentage of aircraft
gates occupied by the Lessee in relation to the total number of
aircraft gates leased in Passenger Terminal B. The product
thereof shall be divided by twelve (12), the product thereof
being herein referred to as the 'New Phase lA CH&RP Charge.'

(b) At the time the Port Authority advises the
Lessee of the final Charges hereunder for calendar year 1994 or
such other calendar for which the adjustment is being made, the
Port Authority shall also advise the Lessee of the New Phase lA
CH&RP Charge, which shall be the amount due and payable by the
Lessee to the Port Authority for each calendar month during
calendar year 1995 or such other calendar year and for each and
every month thereafter during the remainder of the Phase IA
Charge Period. The Lessee shall pay the New Phase IA CH&RP
Charge at the time it pays the tentative Charges for the calendar
month following the month during which the New Phase lA CH&RP
Charge is calculated and shall continue to make payments based on
the said New Phase lA CH&RP Charge at the time it pays each
Charge hereunder during the remainder of the Phase lA Charge
Period.

(c) Any deficiency in the amounts due to the Port
Authority from the Lessee for any calendar year resulting from
the adjustment of the Initial or New Phase IA CH&RP Charge shall
be paid to the Port Authority by the Lessee within thirty (30)
days after demand therefor and any excess payments made by the
Lessee determined on the basis of an adjusted Initial or New
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Phase IA CH&RP Charge shall be credited against future Charges
hereunder, such credit to be made within thirty (30) days
following the adjustment of the Initial or New Phase IA CH&RP
Charge, as the case may be."

9. Schedule C attached to the Lease, as heretofore
amended, shall be deemed further amended as follows:

(a) The seventh (7th) line of Paragraph I thereof
shall be amended to read as follows:

"take-off made by any aircraft operated by the Lessee.
In connection with the Phase IA Roadway Work, as
defined in Supplement No. 24 to the Lease, there shall
be included in the aforesaid flight fee an Initial
Phase lA Charge Factor subject to adjustment as
hereinafter provided. For....°

(b) There shall be added immediately after
subparagraph B of Paragraph II thereof, as subparagraph BB, the
following:

"BB. Initial Phase IA Charge Factor:

In connection with the Phase lA Roadway work and
in addition the P. A. F. Charge Factor and the Airport Services

Charge Factor above, the Lessee shall pay an Initial Phase IA
Charge Factor determined as follows: after the close of calendar
year 1994, the Port Authority shall establish an Initial Phase IA
Charge Factor by multiplying the Initial Fee Per Acre, as
determined in Paragraph 5 of Supplement No. 24 of the Lease, by
the total developed land area at the Airport occupied by the
Public Aircraft Facilities during the calendar year for which the
adjustment is being made and the resulting product shall be
divided by the total Maximum Weight for Take-off of all aircraft,
as determined under subparagraph A (2) of Section II hereof, at
the Airport during the calendar year for which the adjustment is
being made, and the quotient thereof shall be multiplied by one
thousand (1000), the resulting product thereof being herein
referred to as the ' Initial Phase lA Charge Factor.'',

(c) There shall be added immediately after
subparagraph BB thereof, as subparagraph BBB, the following:
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"BBB. New Phase 1A Charge Factor

After the close of calendar year 1994 and after the
close of each calendar year thereafter up to and including the
calendar year during which the Phase 1A Roadway work is substan-
tially completed (it being understood that, in the event the
Phase IA Roadwork is not completed by December 31, 1998, the
Lessee shall have no right nor shall the Port Authority have any
obligation to extend or to offer to extend the term of the
letting hereunder beyond December 31, 2018), the Port Authority
will adjust the Initial Phase 1A Charge Factor specified above
and any New Phase lA Charge Factor, as hereinafter defined, as
the case may be, upwards or downwards, as follows: after the
close of calendar year 1994 and after the close of each calendar
year thereafter up to and including the calendar year during
which the Phase 1A Roadway work is completed, the Port Authority
shall establish a New Phase lA Charge Factor by multiplying the
New Fee Per Acre, as determined in Paragraph 6 of Supplement No.
24 of the Lease, by the total developed land area at the Airport
occupied by the Public Aircraft Facilities during the calendar
year for which the adjustment is being made and the resulting
product shall be divided by the total Maximum weight for Take-
off of all aircraft, as determined under subparagraph A (2) of
gpction I hereof, operated at the Airport during the calendar
year for which the adjustment is being made, and the quotient
thereof shall be multiplied by one thousand (1000), the resulting
product thereof being, in each case, herein referred to as the
'New Phase lA Charge Factor.""

(d) The first U st) line of subparagraph C thereof
shall be amended to read as follows:

"The final P.A.F. Charge Factor, the final Airport
Services Charge Factor and the Initial or New Phase
IA Charge Factor, as the case may be, as determined
above...."

10. Schedule D attached to the Lease, as heretofore
amended, shall be deemed further amended as follows:

(a) The eighth (8th) line of Paragraph I thereof
shall be amended to read as follows:

"Lessee. The Lessee, as an additional component of
said gallonage fee and in connection with the Phase IA

24



Roadway work, as defined in Supplement No. 24 to the
Lease, shall pay an Initial Phase 1A Charge Component
and a New Phase IA Charge Component as hereinafter
determined. The Lessee either itself, if it is a fuel
storage...."

(b) There shall be added immediately after
subparagraph B of Paragraph Ii thereof, as subparagraph BB, the
following:

"BB. Initial Phase 1A Charge Component:

in connection with the Phase 1A Roadway Work and in
addition the System Charge Component and the Airport Services
Charge Factor above, the Lessee shall pay an Initial Phase 1A
Charge Component determined as follows: after the close of
calendar year 1994, the Port Authority shall establish an Initial
Phase 1A Charge Component by multiplying the Initial Fee Per
Acre, as determined in Paragraph 6 of Supplement No. 24 of the
Lease, by the total developed land area at the Airport occupied
by the Fuel System during the calendar year for which the
adjustment is being made and the resulting product shall be
divided by the actual number of gallons of fuel delivered through
the Fuel System to all aircraft, as determined under subparagraph
A (2) of Section II hereof, operated at the Airport during the
calendar year for which the adjustment is being made, the
quotient thereof being herein referred to as the 'Initial Phase
1A Charge Component."

(c) There shall be added immediately after
subparagraph BB of Paragraph II thereof, as subparagraph BBB, the
following:

"BBB. New Phase IA Charge Component:

After the close of calendar year 1994 and after the
close of each calendar year thereafter up to and includin g the
calendar year during which the Phase IA Roadway Work is substan-
tially completed (it being understood that, in the event the
Phase 1A Roadwork is not completed by December 31, 1998, the
Lessee shall have no right nor shall the Port Authority have any
obligation to extend or to offer to extend the term of the
letting hereunder beyond December 31, 2018), the Port Authority
will adjust the Initial Phase lA Charge Component specified above
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and any New Phase lA Charge Component, as hereinafter defined, as
the case may be, upwards or downwards, as follows: after the
close of calendar year 1994 and after the close of each calendar
year thereafter up to and including the calendar year during
which the Phase IA Roadway work is completed, the Port Authority
shall establish a New Phase 1A Charge Component by multiplying
the New Fee Per Acre, as determined in Paragraph 6 of Suppl.ement
No. 24 of the Lease, by the total developed land area at the
Airport occupied by the Fuel System during the calendar year for
which the adjustment is being made and the resulting product
shall be divided by the actual number of gallons of fuel
delivered through the Fuel System to all aircraft, as determined
under subparagraph A (2) of Section II hereof, operated at the
Airport during the calendar year for which the adjustment is
being made, the quotient thereof being herein referred to as the
'New Phase IA Charge Component.'"

(d) The first (151t) line of subparagraph C thereof
shall be amended to read as follows:

"The final System Charge Component, the final Airport
Services Charge Component and the Initial or New Phase
IA Charge Component, as the case may be, as determined
above shall be...."

11. There shall be added to the Lease immediately
after Section 70f. thereof the following "Section 70g.":

"Section 70g.	 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 groups. The foregoing provision shall be
binding as well on sublessees and others using the premises."

12. Effective as of December 31, 1998, the term of the
letting under the Lease is hereby extended for the period ending
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on December 31, 2018, unless sooner terminated, upon all the
terms, covenants, provisions and conditions of the Lease, as
hereby amended.

13. For the period commencing on January 1, 1999 to
and including December 31, 2003, the Lessee shall pay to the Port
Authority rental for the premises during the extension set forth
in Paragraph 12 hereof as follows:

ta) For Exclusive Areas A, A-1, A-2, C and G at
an annual rate consisting of a Facility Factor, as hereinafter
defined, in the amount of 	

(2. a.)	
) plus the

Airport Services Factor, as the same shall then have been
adjusted in accordance with Schedule A attached to the Lease
based upon a 1993 final Airport Services Factor in the amount of

(2. a.)	
, which annual rate is subject to adjustment

from time to time as provided in Paragraph 15 hereof and Schedule
A of the Lease, as herein amended. The Lessee shall pay the
rental for the Exclusive Areas, as the same shall then have been
determined based upon the aforesaid adjustments, monthly in
advance on January 1, 1999 and on the first day of each and every
succeeding month in equal installments until such time as the
aforesaid annual rate has been further adjusted in accordance
with Paragraph 15 hereof and Schedule A of the Lease,
as herein amended, which adjusted annual rate shall remain in
effect until the next adjustment and the monthly installments
payable after each such adjustment shall be equal to one-twelfth
(1/12th) of said annual rate as so adjusted.

(b) For Area D at an annual rate consisting of a
Facility Factor, as hereinafter defined, in the amount of (2.a.)

plus
the Airport Services Factor, as the same shall then have been
adjusted in accordance with Schedule A, as herein amended, based
upon a 1993 final Airport Services Factor in the amount of

(2.a.)

which annual rate is subject to adjustment from time
to time as provided in Paragraph 15 hereof and Schedule A of the
Lease, as herein amended. The Lessee shall pay the rental for
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Area D, as the same shall than have been determined based upon
the aforesaid adjustments, monthly in advance on January 1, 1999
and on the first day of each and every succeeding month in equal
installments until such time as the aforesaid annual rate has
been further adjusted in accordance with Paragraph 15 hereof and
Schedule A of the Lease, as herein amended, which adjusted annual
rate shall remain in effect until the next adjustment and the
monthly installments payable after each such adjustment shall be
equal to one-twelfth (1112th) of said annual rate as so adjusted.

14. For the period commencing on January 1, 1999 to
and including December 31, 2003, the Lessee shall pay fees to the
Port Authority, as its pro rata share for the use of (2.a.)
non-exclusive areas at an annual rate consisting of a Facility
Factor, as hereinafter defined, in the amount of (2. a.)

plus the Airport Services Factor, as the same shall
then have been adjusted in accordance with Schedule A, as herein
amended, based upon a 1993 final Airport Services Factor in the
amount of

which annual rate is subject to adjustment in
accordance with Paragraph 15 hereof and Schedule A of the Lease,
as herein amended. The Lessee shall pay the annual fees for the
use of the non-exclusive areas, as the same shall then have been
determined based upon the aforesaid adjustments, monthly in
advance on January 1, 1999 and on the first day of each and every
succeeding month in equal installments until such time as the
aforesaid annual rate has been further adjusted in accordance
with Paragraph 15 hereof and Schedule A, as herein amended, which
adjusted annual rate shall remain in effect until the next
adjustment and the monthly installments payable after each such
adjustment shall be equal to one twelfth (1112th) of the annual
rate as so adjusted,

15. (a) For the period from January 1, 1999 to and
including December 31, 2003, the total of the annual rentals
payable under subparagraphs (a) and (b) of Paragraph 13 hereof
and the annual fees payable under Paragraph 14 hereof is made up
of two factors, one, a variable factor herein called the
"Facility Factor," presently represents (2.a.)

of the total
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aforesaid annual rentals and annual fees, and the other, a
variable factor herein called the "Airport Services Factor,"
represents the Airport Services Factor under the Lease, as the
same shall have then been adjusted in accordance with Schedule A,
as herein amended, based upon a total 1993 final Airport Services
Factor in the amount of	 (2 a)	

of the
total aforesaid annual rentals and annual fees.

(b) On January 1, 2004 and on each succeeding
fifth (5th) anniversary of said date, the Facility Factor of the
total annual rentals and fees payable by the Lessee under
subparagraphs ( a) and (b) of Paragraph 13 and Paragraph 14 hereof
shall be increased by multiplying the Facility Factor in effect
on December 31, 2003 and on each succeeding fifth (5th)
anniversary of said date, as the case may be, by a percentage
equal to 21.6653%.

(c) After December 31, 1998 and after the close
of each calendar year thereafter, the Port Authority will
continue to adjust the Airport Services Factor of the total
annual rentals and fees payable by the Lessee under subparagraphs
(a) and (b) of Paragraph 13 and Paragraph 14 hereof, Such
adjustment to be made as provided in Schedule A, as herein
amended.

(d) The Lessee shall pay the total annual rentals
and fees payable by the Lessee under subparagraphs (a) and (b) of
Paragraph 13 and Paragraph 14 hereof, as the same have been
adjusted in accordance with subparagraphs (b) and (c) of this
Paragraph 15, monthly in advance on January 1, 2004 and on the
first day of each and every succeeding month in equal
installments until such time as the said total annual rentals
have been further adjusted in accordance with this Paragraph 15
and Schedule A, as herein amended, which adjusted total annual
rentals shall remain in effect until the next adjustment and the
monthly installments payable after each such adjustment shall be
equal to one-twelfth (1/12th) of said total annual rentals as so
adjusted.
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(e) In the event the term of the letting shall
expire on a day other than the last day of a month, the monthly
installment of rentals and fees for said month shall be the
monthly installment prorated on a daily basis using the actual
number of days in the said month.

(f) The Lessee understands and agrees that, while
the term of the Lease as extended hereunder shall expire on
December 31, 2018, the final Airport Services Factor for the year
2016 will not be determined for some months after such expiration
and that the Lessee's obligation to pay any deficiency in the
rentals and fees for the year 2018 or the Port Authority's
obligation to pay a refund in said rentals and fees resulting
from the determination of the final Airport Services Factor for
the year 2018 shall survive such expiration of the Lease and
shall remain in full force and effect until such deficiency or
refund, if any, is paid. The Lessee hereby specifically
acknowledges that neither the survival of the obligation with
respect to any such deficiency or refund nor any other provision
of this Supplemental Agreement shall grant or shall be deemed to
grant any rights whatsoever to the Lessee to have the term of the
letting under the Lease extended for any period beyond December
31, 2018 or affect in any way the Port Authority's right to
terminate the Lease as provided therein.

16. Effective as of January 1, 1999, Schedule A
attached to the Lease, as the same has been heretofore amended,
shall be deemed further amended as follows:

The first (1st) paragraph thereof shall be deemed
amended to read as follows:

"The Lessee shall pay the. rentals and fees at
the rates stated in Paragraphs 13, 14 and 15 of
Supplement No. 24 of the Agreement to which this
Schedule is attached (which Agreement is hereinafter
sometimes called 'the Lease'), until the said rates are
adjusted as hereinafter provided. After the close of
calendar year 1998 and after the close of each calendar
year thereafter, the Port Authority will adjust the
Airport Services Factor presently set forth in
subparagraph 15 (a) of Supplement No. 24 of the Lease,
upwards or downwards, as follows:"
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17. Subparagraph (a) (2) of Paragraph 5 of Supplement
No. 19 to the Lease shall be deemed amended to read as follows:

"(2) '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:

.0079167
1

1 - (1.0079167)"

Where n (a power) equals 120 less the number of calendar months
(expressed in whole numbers) from July 1, 1994 to and including
the calendar month during which the Lessee executes and delivers
Supplement No. 24 to the Lease to the Port Authority."

18. Effective as of July 1, 1992, Supplement No. 19 to
the Lease shall be deemed amended as follows:

(a) Item (3) of subparagraph 4 (a) thereof shall be
deemed amended to read as follows:

0 (3) The term 'the Construction Advance Amount'
shall mean the sum of the first Construction Advance and each
additional further Construction Advance paid by the Port
Authority to United, on its behalf and on behalf of the other
Lessees, pursuant to subparagraphs (a) and (g) hereof."

(b) Items (3) and (4) of subparagraph 5 (a) thereof
shall be deemed amended to read as follows:

11 (3) The term 'the Accrued Amount' shall mean the
monthly amount, calculated on the last day of each calendar
month, equal to the product obtained by multiplying .0060417 and
the amount of the Construction Advance Amount (including any
previously calculated Accrued Amount) during said month, for each
month during the period commencing on the first Construction
Advance Date and ending on the day preceding the Monthly
Additional Rental Commencement Date.
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"(4) The term 'the Reimbursement Amount' shall mean
the sum of the Construction Advance Amount in effect on the day
immediately preceding the Monthly Additional Rental Commencement
Date and the Accrued Amount determined for the day immediately
preceding the Monthly Additional Rental Commencement Date."

19. 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
any and all claims for commission or brokerage made by any and
all persons, firms or corporations whatsoever for services in
connection with the negotiation and execution of this
Supplemental Agreement.

20. 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 provision of this Supplemental
Agreement, or because of its execution or attempted execution or
because of any breach thereof.

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

22. This Supplemental Agreement and the Lease which it
amends constitute 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 instrument in writing
duly executed on behalf of both the Port Authority and the
Lessee. The Lessee agrees that no representations or warranties
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shall be binding upon the Port Authority unless expressed in
writing in the Lease or this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents.

	

ATTEST:	 THE PO AUTHORITY OF N YORK
/AND NEW JERSEY70

 
C wdwA

Secretary
GBYj_	 "t	 .....

131S8C1:OY' tl	 Vi2liOn
(Title)	 _	 .__—...

(Seal)

ATTEST:

Secretary

USAIR, NC 46'j a 
z 4j/ —By

(Title)	 OCE:= President
(Corporate Seal)

Robert A. Hazel
Vice president

Properties & F801111188

APPROVM
FORM I 7ERM5
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THIS SUPPLEMENT 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

I A VIATION OEpT.	 Port Authority Lease Mo. AN-537
Supplement No. 25

IFILECOP Facility: Newark International
Airport

A

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of January 30,
1996, by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority"), and USA'_R, INC.
(hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee as of
December 20, 1968, entered into an agreement of lease bearing
Port Authority Lease No. AN-537 (which agreement of lease, as the
same has been heretofore supplemented or amended, is hereinafter
called "the Lease"), covering certain exclusive premises and non-
exclusive areas, rights . and privileges at and in respect to
Newark International Alrpbrt thereinafter called "the .Airport")
as therein set forth; and

WHEREAS, the parties desire to amend the Lease in
certain respects as hereinafter set forth;

NOW, THEREFORE, the Port Authority and the Lessee
hereby agree, effective as of Curie 30, 1994, as follows:

1. Item (4) of subparagraph 3 (d) of Supplement No.
19 of the Lease, as heretofore amended, shall be deemed further
amended by deleting the date "June 30, 1994" therefrom and
substituting the date "March 31, 1995" in lieu thereof.

2. Item (2) of subparagraph 4 (a) of Supplement No.
19 of the Lease, as heretofore amended, shall be deemed further
amended by deleting the date "December 31, 1994" therefrom and
substituting the phrase "()-) December 31, 1996 or (ii) twenty-
one (21) months after the Completion Date. as herein defined,
whichever shall first orr_ur" in lieu thereof.



ATTR.AT•

ATTEST;

^ecret -

3. 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
any and all claims for Commission or brokerage made by any and
all persons, firms or corporations whatsoever for services in
connection with the negotiation and execution of this
Supplemental Agreement.

4. 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 provision of this Supplemental
Agreement, or because of its execution or attempted execution or
because of any breach thereof.

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

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

By	 I^L
Gary L Davis

(Title)	 Qanxal Manaw
comygi	 INV14o"
Aviation 90rtmont

USAIR, INC.

BY `

(Title)	 Yic6—President
(Corporate Seal)

Robert A. Ha284
Vice President

ProPeriles & Facf110e8

i
APPROVED: J

F	 TERM
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'THIS SUPPLENIENT 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 DEPT.	
Port Authority Lease No. AN-537
Supplement No. 26

r ^	 Facility: Newark International Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of October 1, 1999, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called "the Port
Authority") and US AIRWAYS, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Pon Authority and the Lessee, as of December 20, 1968, entered into an
agreement of lease bearing Port Authority Lease No. AN-537 (which agreement of lease, as the
same has been heretofore supplemented or amended, is hereinafter called "the Lease"), covering
certain exclusive premises and non-exclusive areas, rights and privileges at and in respect to
Newark International Airport (hereinafter called "the Airport") as therein set forth; and

WHEREAS, the parties desire to amend the Lease in certain respects as hereinafter set
forth to provide for the installation and operation of increased retail concessions in certain
portions or the non-exclusive areas under the Lease for the benefit of the airline lessees at
Passenger Terminal Building A at the Airport, and to relieve said airline lessees of certain
obligations with respect to such portions of the non-exclusivc areas;

NOW, THEREFORE, the Port Authority and the Lessee hereby agree, effective as of
October 1, 1998, as follows:

1. Section 3 of the Lease, entitled "Non-Exclusive Areas", shall be and be deemed
amended so that, after the enumerated subparagraphs of said section, there shall be added the
following proviso:

"provided, hovever that from and after October 1. 1998, the area shown by crosses, and
designated "Sapp. Concession" in the legend, on Exhibit A-P, (attached hereto and
hereby made a part hereof), which area is hereinafter referred to as "Supplemental
Concession Space') shall not be included in the Non-exclusive Areas and such exclusion



shall continue and be effective until the earlier of (i) the date of termination of the
Agreement of Lease. dated as of July 15, 1998 and bearing Port Authority Lease No.
.ANA-994, by and between the Pori 	 and BAA Newark, Inc,. (hereinafter
referred to as the ".BAA Lease"). (ii) the date of expiration of the BAA Lease or (iii) such
date, if any, as of which the BAA Lease may he supplemented, amended or otherwise
modified so as to delete or effect dhe surrender of the Supplemental Concession Space
from the space thereunder, such effective date to he confirmed and verified by written
notice to the Lessee from the Port Authority, and, provided further, that upon the
occurrence ofany of the events identified in clause (i), (ii), or ('iii) of this paragraph, the
Pon Authority shall have the right in its sole and absolute discretion, upon notice to the
Lessee and all other airline lessees at Passenger Terminal Building A at the Airport, to
either (x) re-include the Supplemental Concession Space under this Lease as part of the
Non-Exclusive Space under this Section 3, (y) incorporate the Supplemental Concession
Space as part of the space to be let by the Pon Authority to any successor asset
manager(s) or operator(s) to BAA Newark. Inc., or (z) operate and manage the
Supplemental Concession Space itself. The Port Authority shall advise the Lessee by
written notice as to its action. If the Port Authority elects to incorporate the
Supplemental Concession Space in space let to a successor asset manager(s) or
operator(s), or to itself take over the operation and management of the Supplemental
Concession Space, the Supplemental Concession Space shall continue to be excluded
front 	 Non-exclusive Areas until the occurrence of an y of the events identified in
clause (i), (ii), or (iii) of this paragraph as the same relate to the successor's lease, or until
the Port Authority shall cease to operate and manage the Supplemental Concession
Space, whereupon the Port Authority will have the same right in its sole and absolute
discretion to either re-include the Supplemental Concession Space under this Lease or,
altemalively, let the space to another asset manager or operator."

2. (a) As of the effective date of this Supplemental Agreement and daring the period
and to the extent that the obligations and responsibilities listed below in this paragraph 2 are
satisfied and fulfilled by BAA Newark, Inc. (or any successor asset manager(s) or operator(s) to
whom file Port Authority may let the Supplemental Concession Space), the Lessee shall be
relieved of such obligations and responsibilities with regard specifically, and only, to the
Supplemental Concession Space, and the provisions of the Sections of the Lease which set forth
such obligations and responsibilities (as cited below) shall be and be deemed amended such that
reference to "the Non-exclusive .Area(s)" shall be understood not to include the Supplemental
Concession Space:

(i) Paragraph (b)(6) ofSectian 3t) ofthe Lease (, responsibilities to maintain,
repair, replace, )amp, re-lamp, paint repaint, rebuild);

(ii) Paragraph (b)(7) of Section JO of the Lease (e_e., policing); and

(iii) Section 41 entitled "Damage to or Destruction of Premises" regarding

7



repairs or rebuilding, but there shall be no abatement of rentals or fees due to the
Pori Authority under Section 41.

(b) In the event the Supplemental Concession Space is re-included as part of the
Non-exclusive Areas in accordance with this Supplemental Agreement then, from and after such
re-inclusion, all of the terms and provisions of the Lease (as the same may be amended from  time
to time) shall apply to such space as fully as they apply to all other components of the Non-
exclusive Areas.

3. (a) Notwithstanding anything to the contrary stated in the Lease as herein
amended, the amendment to Section 3 set forth in paragraph I of this Supplemental Agreement is
not upended, shall not, and shall not be deemed, in any way, to modify or diminish any
obligations or responsibilities of the I essec except those specifically identified in paragraph 2 of
this Supplemental Agreement as the same relate to the Supplemental Concession Space.
Accordingly, by way of example, such amendment to Section 3 of the Lease shall not modify or
diminish the Lessee's obligations and responsibilities concerning the Supplemental Concession
Space which are (i) set forth in Section 5 of the Lease entitled "Central Heating and
Refrigeration", (ii) set forth in Section 17 (11)(a) of the Lease, entitled "The Non-Exclusive
Areas", with regard to equipping the Supplemental Concession Space, (iii) set forth in Section 24
of the Lease, entitled "Utility Services", or (iv) set forth in paragraph (b)(5) of Section 30 of the
Lease, entitled "Care, Maintenance and Repair by the Lessee" with regard to, among other
things, utility service and tie-ins for electricity and water and sewerage disposal as the same may
relate to the Supplemental Concession Space.

(b) Similarly, such amendment to Section 3 of the Lease shall not result or cause
a reduction in any rent, additional rent, or other fee or charge due to the Port Authority under or
pursuant to flit Lease including, but not limited to, fees pursuant to Section 9 (entitled "Fees for
Non-exclusive Areas"), Section 10 (entitled "Rental and Fee Adjustments"), and the Schedules
attached to the Lease, nor shall such amendment to Section 3 of the Lease abate, , or cause an
abatement of, any rent, additional rent, or other fee or charge due to the Port Authority under or
pursuant to the Lease.

4. Pursuant to certain agreements of lease (which agreements of lease, as the same have
heretofore been supplemented or amended, are heroinnfter called the "Airport Leases") which are
dated as of the dates set forth below in this paragraph and which are identified by Port Authority
Lease Numbers set forth below in this paragraph, the Port Authority leased to certain airlines,
and each of such airlines hired and took from the Port Authority, certain exclusive premises and
non-exclusive areas at Passenger Terminal Building A at the Airport.

Terminal A Airline	 Dated as of	 Lease No.
American Airlines, lne. 	 October 1, 1954	 ANA-172
Continental Airlines, Inc.	 March 14, 1997	 AN -533

(as assignee)



Trans World Airlines, Inc. 	 February 12, 1970	 AN -538
United Air Lines, Inc.	 October 7, 1969	 AN -535
US Airways, Inc.	 December 20, 1968	 AN -537

Upon receipt by the Port Authority from each of the above airline lessees of a duly executed
supplemental agreement substantially in the same corm and substance as this Supplemental
Agreement, and, in addition, upon issuance front 	 Port Authority of  written notice to each
airline lessee confirming that all such supplemental agreements (including this Supplemental
Agreement) have been fully executed then, and only then, this Supplemental Agreement and all
of the other supplernowal agreements referred to herein shall be effective and in full force and
effect.

S. Except as herein amended all of the terms, covenants, conditions and provisions oCthe
Lease shall be and remain in full force and effect.

6. No Commissioner, director, officer, agent or employee of either the Port Authority or
the Lessee shall be charged personally or held contractually liable by or to the other party Under
any term or provision of this Supplemental Agreement, or because of its execution or attempted
execution.

IN WITNESS WHEREOF, the parties have executed these presents as of the day and
year first above written.

ATTEST:

ecretary

ATTEST:

C.^-C.GE^ 3 	 _1

Sec eta

APPROVED:
FORM	 TERMS

^16

THE PORT .AUTFI0RITY OF NY R N7

By fG^%Gee^^C=

DEPUTY DIRMi8R

US AIRWAYS, INC.

By:	 President

( rporate Seal)
Robert Hazel
Vice President

Proporites & FaclNties



THIS SUPPLEMENT SHALL NOT BE BINi'^iNG UPON
THE PORT P.UTHORITY UNTIL DULY EX:: i"UTED BY
AN EXECUTIVI: OFFICER THEREOF AND !-1PLIVERED

TO THE LESSEE BY AN AUTHORIZED REP-c,SENTATIVE
-:F THE PORT AUTHORITY

fNIAT1ON DEFT.

1E COPY
Port Authority Lease No. AN-537

Supplement No. 27
Facility: Newark International

Ai rp>rt

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of October 1,
1998, by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority"), and US AIRWAYS,
INC. (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of
December 20, 1968, entered into an agreement of lease bearing
Port Authority Lease No. AN-537 (which agreement of lease, as the
same has been heretofore supplemented or amended, is hereinafter
called "the Lease"), covering certain exclusive premises and non-
exclusive areas (hereinafter collectively called the "Premises"),
rights and privileges at and in respect to Newark International
Airport (hereinafter called "the Airport") as therein set forth;
and

WHEREAS, the Port Authority and thr- Lessee desire to
provide that certain paving work be performed at the Premises and
to amend the Lease in certain other respects as hereinafter
provided;

NOW, THEREFORE, for and in consideration of the
covenants and mutual agreements herein contained, the Port
Authority and the Lessee hereby agree, effective as of October 1,
1998, as follows:

1.	 The Lessee hereby acknowledges that the Port
Authority intends to enter into a contract or contracts directly
for the performance of certain construction work at the Airport
to rehabilitate non-exxlusive Passenger Terminal Building A



aircraft gate and apron pavement, including all construction
work, facilities and equipment in connection therewith, said work
being hereinafter coilectively referred to as the "Port Authority
Work," with the various Lessees of Passenger Terminal Building A
being obligated to pay their respective pro rata shares of the
total costs thereof, which costs for which the said Lessees shall
be responsible shall not exceed (2.a.)

2.	 (a) (1) After completion of the Port Authority
Work, the Port Authority shall make a determination of its total
actual costs for the Port Authority Work (herein called the "Pore
Authority Costs") which shall be the total of the following:

A.	 Construction Costs:

(1) payments to independent contractors, vendors and
suppliers;

(2) premiums or charges for Performance Bonds;
(3) insurance premiums or charges;
(4) direct payroll and expenses of Port Authority

employees and agents engaged in performance or
supervision of the Port Authority work, charged in
accordance with Port Authority accounting
practice,

B.	 Engineering Services:

(1) payments to independent consultants and
engineering firms;

(2) direct payroll and expenses of Port Authority
staff arising in connection with the Port
Authority work, charged in accordance with Port
Authority accounting practice.

C.	 Other direct costs charged in accordance with Port
Authority accounting practice.

D.	 Liquidated overhead in lieu of the Port Authority's
administration and overhead costs in the amount of ten
percent (108) of the sum of all other elements of cost
included in the Port Authority's net total cost
(including Financial Expenses in 'E' below).

E.	 Financial Expenses on the foregoing computed in
accordance with Port Authority accounting practice.

2



(b) The Port Authority shall be entitled to
recover its total actual costs incurred in zonnection with the
performance of the Port Authority Work, as nereinbefore defined,
said amount being hereinafter called the "Im.aimbursement Amount."

(c) "t4onthiy Additional Ren -al Commencement Date"
shall mean the date on which the Port Authority shall have
certified that the construction of the Port Authority Work has
been substantially completed, provided, however, if said date
shall occur on other than the first day of a calendar month, the
Monthly Additional Rental Commencement Data shall mean the first
(1st) day of the firsr_ (1st) full calendar month immediately
following the month during which the said date occurs.

(d) ;1) "The Additional Rental Factor" shall mean
the factor derived in accordance herewith by the application of
the following formula:

I
1	 -	 t 1 + y)"

Where n (a power) equals the number of whole calendar months
commencing with the monthly Additional Rental Commencement Date
to and including the last month of the term of the letting
hereunder.

Where y equals the sum of (i) the weighted average of the annual
capital recovery rates calculated at six-month intervals of the

11 25-Bond Revenue Index" appearing in the issue of "The Bond
Buyer" published immediately following the clay any Port Authority
contrac-tor enters Passenger Terminal Building A to commence
performance of the Port Authority Work plus (ii) two hundred and
fifty (250) basis points, divided by twelve (12).

(2) In the event that "The Bond Buyer" or its
"25-Bond Revenue Index" shall be discontinued prior to the date
on which the Port Authority determines the Additional Rental
Factor, then the Port Authority shall by notice to the Lessee
present a comparable substitute for such Index. The determina-
tion of the Port Authority as to such substitute shall be final.

3



(e) The "Port Authority Cos ecs Payment Period"
shall mean the period commencing on the Monthly Additional Rental
Commencement Date and ending on December 31, 2018-

(f) iL) In addition to any and all other rents,
charges and fees payable by the Lessee under the Lease, the
Lessee shall pay to the Port Authority a Monthly Additional
Rental as follows:

(x) Commencing on the Monthly Additional
Rental Commencement Date, the Lessee shall pay to the Port
Authority its pro rata share of a Monthly Additional Rental which
shall be an amount determined for and payable on the first day of
each and every calendar month occurring during the Port Authority
Costs Payment Period equal to the product obtained by multiplying
the Reimbursement Amount by the Additional Rental Factor.

(y) The Lessees' respective pro rata
shares of the Monthly Additional Rental shall be determined by
applying the following applicable percentage to the Monthly
Additional Rental payment each month during the Port Authority
Costs Payment Period:

United Air 'lines, Inc. 	 67%
U5 Airways, Inc.	 01 7$
Trans World Airlines, Inc.	 74%
Continental Airlines, Inc.	 1i%
American Airlines, Inc.	 21$

(2) In the event that the Port Authority
shall determine that it expended in the cost of the construction
of the Port Authority Work amounts as set forth in subparagraph 2
(a) hereof which total more than the Port Authority Costs in
effect on the day immediately preceding the Monthly Additional
Rental Commencement Date then, upon demand of the Port Authority,
the Lessee shall immediately pay to the Port Authority an amount
equal to its pro rata share after applying *he applicable
percentage set forth in item (y) above of the difference between
the amounts expended by the Port Authority as so determined by
the Port Authority arc' 	 aforesaid Port Authority Costs in
effect on the day immediately preceding the Monthly Additional
Rental Commencement Date and, effective from and after such date
of such payment, the Port Authority Costs for purposes of sub-
paragraph (b) hereof shall be increased by the amount of such



payment and the Monthly Additional Rental payable by the Lessee
adjusted appropriately hereunder.

(g) The Lessee acknowledges that it will be
continuing its operations at the Premises u:,der the Lease during
the period of time the Port Authority is performing or is having
performed the Port Authority Work hereunder The Lessee further
acknowledges that this may involve among other things inconven-
ience, noise, dust, interference and disturbance to the Lessee
and other Lessees in their operations at their respective
Premises as well as to their 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 on account
of the performance of the Port Authority Work and that the
performance of the Port Authority Work shall not constitute an
eviction or constructive eviction of the Lessee, nor give rise to
or be the basis of any claim or demand by t_he Lessee against the
Port Authority, its Commissioners, officers, employees or agents
for damages, consequential or otherwise.

3. 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
any and all claims for commission or brokerage made by any and
all persons, firms or corporations whatsoever for services in
connection with the negotiation and execution of this
Supplemental Agreement.

A. 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 provision of this Supplemental
Agreement, or because of its execution or attempted execution or
because of any breach thereof.

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

b. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Port Authority
and the Lessee on the subject matter, and may not be changed,
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modified, discharged ^a: extended except by 'nstrument in writing
duly executed on behal"- of both the Port Authority and the
r,essee. The Lessee agr^eG that no representations or warranties
shall be binding upon Lhe Port Authority unl-:_ss expressed in
writing in the Lease or this Supplemental Agreement.

IN WITNESS NUREREOF, the Port Authority and the LesseF-
have executed these presents.

O

THE PORT .AUTHORITY OF NEW YORK
By

 

.^D
g

/NE^^^:Z

DEPUTY DIRECTOR
(Title) t'^"ATIOI%DEPARIMIENT

ATTEST:

7

Secretary

(Seal)

ATTEST:

Secretary

US AI	 h'S, INC

Ey ^/ '^
Robert A. Hazel
VICe President

(Title)	 PrnPiljinn R P;ArRm"ident

(Corporate Seal)
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THIS SUPPLEMENT 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. AN-537
w AVIATION DEPT.	 Supplement No. 28

Facility: Newark International

FILECOPY	 Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of August 1,
1999, by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority"), and US AIRWAYS,
INC. (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of
December 20, 1968, entered into an agreement of lease bearing
Port Authority Lease No- AN-S37 (which agreement of lease, as the
same has been heretofore supplemented or amended, is hereinafter
called "the USA 'Lease" or the "Lease"), covering certain exclu-
sive premises and non-exclusive areas (hereinafter sometimes
collectively called the "USA Premises" or "premises"), rights and
privileges at and in respect to Newark International Airport
(hereinafter called "the Airport") as therein set forth; and

WHEREAS, the Port Authority and United Air Lines, Inc.
(hereinafter called "UAL"), as of October 7, 1969, entered into
an agreement of lease bearing Port Authority Lease No. AN-53S
(which agreement of lease, as the same has been heretofore
supplemented or amended, is hereinafter called "the UAL Lease"),
covering certain exclusive premises and non-exclusive areas
(hereinafter collectively called the "United Premises"), rights
and privileges at and in respect to the Airport as therein set
forth; and

WHEREAS, the Port Authority and Trans World Airlines,
Inc. (hereinafter called "TWA ,, ), as of February 12, 1970, entered
into an agreement of lease bearing Port Authority Lease No.
AN-538 (which agreement of lease, as the same has been heretofore
supplemented or amended, is hereinafter called "the TWA Lease"),
covering certain exclusive premises and non-exclusive areas
(hereinafter collectively called the "TWA Premises"), rights and
privileges at and in respect to the Airport as therein set forth;
a rid



WHEREAS, the Port Authority and Continental Airlines,
Inc. (hereinafter called "CAL"), as of August 1, 1999, entered
into an Amended and Res.tated Lease bearing Port Authority Lease
No. AN9-056 (which agreement of lease is hereinafter called the
"CAL Lease"), covering certain exclusive premises and non-
exclusive areas (hereinafter collectively called the "CAL
Premises"), rights and privileges at and in respect to the
Airport as therein set forth; and

WHEREAS, the Port Authority and Air Canada (hereinafter
called "AC") as of August 1, 1999 entered into an agreement of
lease bearing Port Authority Lease No. ANB-057 (which agreement
of lease is hereinafter called "the AC Lease" and, together with
the USA Lease, the UAL Lease, the TWA Lease and the CAL Lease,
hereinafter collectively called "the Leases") covering certain
exclusive premises and non-exclusive areas thereinafter collec-
tively called the "AC Premises" and, together with the USA
Premises, the UAL Premises and the TWA Premises, hereinafter
collectively called the "Premises"), rights and privileges at and
in respect to the Airport as therein set forth; and

WHEREAS, the Lessee, being presently in possession
under the Lease, desires to terminate effective upon the
surrender by CAL of the portion of the CAL Premises located in
Flight Station A-3 and related portions in Building A, all as
described in the CAL Lease as the A-3 TWA Premises, its occupancy
of the USA Premises located in Passenger Terminal Building A
(hereinafter called "Building A") except that portion of the USA
Premises shown in double cross hatching and labeled "USA" on
Exhibit A2, attached hereto and hereby made a part hereof, and
being a portion of Area A-2 under the Lease, (said USA Premises,
as excepted, being hereinafter called "the Surrendered Area");
and to surrender the same to the Port Authority effective as set
forth above, at 11:59 o'clock P.M. on such respective dates,
which dates and hour are hereinafter collectively called "the
effective date" for purposes of Paragraphs 2 through 7 hereof,
inclusive; and

WHEREAS, the Port Authority is willing to accept such
surrender on the terms and conditions hereinafter set forth; and

WHEREAS, the Port Authority and the Lessee desire to
add to the premises under the Lease and to amend the Lease in
certain other respects as hereinafter provided;

NOW, THEREFORE, for and in consideration of the
covenants and mutual agreements herein contained, the Port
Authority and the Lessee hereby agree, effective as of August 1,
1999 unless otherwise stated, as follows:



1.	 (a) The parties hereby acknowledge that the Final
Premises, as defined in Paragraph 8 hereof, will not be available
for beneficial occupancy by the Lessee on the effective date
hereof and therefore, for an Interim Period, as hereinafter
defined, in addition to the space already let to the Lessee, the
Lessee, upon surrender of such space by UAL, hereby agrees to
hire and take from the Port Authority and the Port Authority
hereby agrees to let to the Lessee the Interim Space, as herein-
after defined, upon all the terms and conditions of the USA Lease
and this Supplemental Agreement.

(b) During the Interim Period, as hereinafter
defined, the Lessee shall use and occupy, upon all the terms,
conditions, provisions and agreements of the USA Lease (i) the
remainder of the premises currently under the USA Lease; (ii)the
exclusive operations areas on the Operations Level of Flight
Station A-2 as shown in diagonal hatching and labeled 11 18 " on the
drawing attached hereto, hereby made a part hereof, and marked
"Exhibit Interim B", to be and become a part of Area C under the
USA Lease and to be used for the purposes set forth in the USA
Lease for Area C and for no other purposes whatsoever; (iii) the
exclusive holdroom areas as shown labeled "HR" on the drawing
attached hereto, hereby made a part hereof, and marked "Exhibit
Interim A", to be and become a part of Area C under the USA Lease
and to be used for the purposes set forth in the USA Lease for
Area C and for no other purposes whatsoever; and (iv} the
exclusive ramp area as shown labeled "RA" on Exhibit Interim A,
and constituting Aircraft Gate Positions 24, 25 and 26, to be and
become a portion of Area D under the USA Lease and to be used for
the purposes set forth in the USA Lease for Area D and for no
other purposes whatsoever; together with all the structures,
fixtures, improvements and other property of the Port Authority
located or to be located or to be constructed therein, thereon or
thereunder, all of the said areas, structures, fixtures, improve-
ments and other property being herein collectively referred to as
"the Interim Space." Except as specifically set forth herein,
all of the terms and conditions of the USA Lease, including but
not limited to, indemnity, repair, maintenance, and the payment
of rental shall apply with full force and effect to use of the
Interim Space. The parties acknowledge that the Interim Space
hereunder constitutes non-residential real property.

(c) Except to the extent required for the perfor-
mance of any of the obligations of the Lessee hereunder, nothing
contained in this Supplemental Agreement shall grant to the
Lessee any rights whatsoever in the air space above the Interim
Space more than the height of any buildings located thereon.

(d) The phrase "Interim Period" as used in this
Agreement shall mean the period from August 1, 1999 to and
including either (i) October 31, 1999, or (ii) the date set forth
in such notice as the Port Authority shall send to the Lessee



advising the Lessee that the Advance Work, as hereinafter
defined, has been substantially completed and that the Final
Premises, as hereinafter defined, are ready for beneficial
occupancy by the Lessee, bath parties recognizing that said dates
are subject to change.

(e) Effective from and after the respective dates
immediately following the expiration date of the Interim Period,
the Lessee agrees to relocate to the Final Premises, as herein-
after defined, the Lessee acknowledging that rental for the Final
Premises shall in any event commence on such date as is set forth
in said Port Authority notice.

(f) Without limiting the generality of any other
term or provision of the USA Lease, the Lessee hereby agrees that
it shall be solely responsible for the operation and the cost of
maintenance and repair of the Interim Space, shall indemnify and
hold harmless the Port Authority with respect to its use of the
Interim Space.

(g) The Lessee hereby understands and agrees that
in the event it fails for any reason to surrender any portion of
the Interim Space and to relocate to the Final Premises upon the
expiration date of the Interim Period, the Port Authority shall
have the right to initiate any and all legal actions to remove
the Lessee from any such portion of the Interim Space and the
Lessee shall, during any period of continued occupancy after the
Interim Period, in addition to all other rentals, fees and
charges payable under the USA Lease, pay rental to the Port
Authority for both the Interim Space and the Final Premises for
each square foot of Interim Space it continues to occupy based
upon the rate of rental, fees and charges paid per square foot of
such space during the Interim Period.

2.	 The Lessee has granted, bargained, sold, surren-
dered and yielded up and does by these presents grant, bargain,
sell, surrender and yield up unto the Port Authority, its succes-
sors and assigns, forever, the Surrendered Area and the term of
years with respect thereto under the Lease yet to come and has
given, granted and surrendered and by these presents does give,
grant and surrender to the Port Authority, its successors and
assigns, all the rights, rights of renewal, licenses, privileges
and options of the Lessee granted by the Lease with respect to
the Surrendered Area, all to the intent and purpose that the said
term under the Lease and the said rights of renewal, license,
privileges and options may be wholly merged, extinguished and
determined on the effective date, with the same force and effect
as if the said term were in and by the provisions of the Lease
originally fixed to expire on the effective date;

TO HAVE AND TO HOLD the same unto the Port Authority,
its successors and assigns forever.



3. The Lessee hereby covenants on behalf of itself,
its successors and assigns that (a) it has not done or suffered
and will not do or suffer anything whereby the surrendered Area,
or the Lessees leasehold therein, has been or shall be encum-
bered as of the effective date in any way whatsoever; (b) the
Lessee is and will remain until the effective date the sole and
absolute owner of the leasehold estate in the Surrendered Area
and of the rights, rights of renewal, licenses, privileges and
options granted by the Lease with respect thereto and that the
same are and will remain until the effective date free and clear
of all liens and encumbrances of whatsoever nature; and (c) the
Lessee has full right and power to make this Agreement.

4. All promises, covenants, agreements and obliga-
tions of the Lessee with respect to the Surrendered Area, 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 upon the effective date and shall survive the execution
and delivery of this Agreement.

51	 Without limiting any obligation to adjust rentals,
fees or other charges under the Lease, 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, other than any adjustment of rentals,
fees or charges in accordance with the USA Lease, on the part of
the Port Authority to be performed under the Lease with respect
to the Surrendered Area. 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 Area for that portion of
the term subsequent to the effective date; it being understood
that nothing herein contained shall release, relieve or discharge
the Lessee from any liability for rentals, fees or other charges
that may be due or become due to the Port Authority for any
period or periods prior to the effective date, or for breach of
any other obligation on the Lessee's part to be performed under
the Lease for or during such period or periods or maturing
pursuant to Paragraph 4 above.

6.	 In consideration of the making of this Supple-
mental Agreement by the Port Authority and the above described
release, the Lessee hereby agrees to terminate its occupancy of
the Surrendered Area and to deliver actual, physical possession
of the Surrendered Area to the Port Authority, on or before the
effective date. The Lessee further agrees that it shall remove
from the Surrendered Area, prior to the effective 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.

7.	 It is specifically understood and agreed that
notwithstanding the execution of this Supplemental Agreement and
the surrender of a portion of the premises under the USA Lease by
the Lessee to the Port Authority, as herein above provided, the
USA Lease shall continue with Full force and effect with respect
to all other provisions thereof which govern the rights, privi-
leges, duties and obligations of and between the parties thereto
with respect to the remaining premises and the Airport.

B.	 (a) Effective as of November 1, 1999 or the date
set forth in such notice as the Port Authority shall send to the
Lessee advising the Lessee that the Advance Work, as hereinafter
defined, has been substantially completed and that the Final
Premises, as hereinafter defined, are ready for beneficial
occupancy by the Lessee (said date being hereinafter called the
"Final Premises Date"), the Port Authority hereby lets to the
Lessee and the Lessee hereby hires and takes from the Port
Authority at the Airport the following:

(i) The area located on the Departure Level
of Building A as shown in cross hatching and labeled "USA" on
Exhibit A (attached hereto and hereby made a part hereof), all of
which area is hereinafter referred to as and designated "Area A°,
to be used for the purposes set forth in the USA Lease for Area
A;

(ii) The areas located on the Arrival/
Operation Level of Building A as shown in cross hatching and
labeled "USA" on Exhibit Al (attached hereto and hereby made a
part hereof), which areas are hereinafter collectively referred
to as and designated "Area A-1 11 , to be used for the purposes set
forth in the Lease for Area A-1;

(iii) The areas located on the Operations/
Parking Level of Building A as shown in cross hatching and
labeled "USA" on Exhibit A2 (attached hereto and hereby made a
part hereof), which areas are hereinafter collectively referred
to as and designated "Area A-2 1', to be used for the purposes set
forth in the Lease for Area A-2;
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(iv) The enclosed passageway (Operations
Level) connecting Building A with Flight Station A-3 as shown in
cross hatching and labeled "USA" on Exhibit B under the
designation "Operations Floor Plan" (attached hereto and hereby
made a part hereof), which passageway is hereinafter referred to
as and designated "Area G", to be used for the purposes set forth
in the Lease for Area G;

(v) The area located on the Passenger Level
in Flight Station A-3 as shown in cross hatching and labeled
"USA" on Exhibit C2 (attached hereto and hereby made a part
hereof), which area constitutes holdrooms for Aircraft Gate
Positions under the USA Lease and is hereinafter referred to as
and designated "Area C", to be used for the purposes set forth in
the Lease for Area C;

(vi) The area located on the Concourse Level
in Flight Station A-3 as shown in cross hatching and labeled "USA
(CC)" on Exhibit A, which area is hereinafter referred to as and
designated "Area CC", to be used as a club for the special
handling of passengers and for such other purposes as are set
forth in the USA Lease for Area C; and

(vii) The four (4) Aircraft Gate Positions
Nos, 36, 37, 38 and 39 located as shown in cross hatching and
labeled "USA" on Exhibit D (attached hereto and hereby made a
part hereof), which Gate positions are hereinafter collectively
referred to as and designated "Area D", to be used for the
purposes set forth in the USA Lease for Area D;

together with all the structures, fixtures, improvements and
other property located or to be located or to be constructed
thereon, the said structures, fixtures, improvements and other
property being hereinafter collectively referred to as "the_
premises" or "the exclusive areas" or the "USA Premises" , and, for
the purposes of Paragraph I hereof, as the "Final Premises". The
parties acknowledge that the premises under the Lease constitute
non-residential real property.

(b) Except to the extent required for the perfor-
mance of any of the obligations of the Lessee hereunder, nothing
contained in this Agreement shall grant to the Lessee any rights
whatsoever in the air space above the premises more than 168.6
feet above mean sea level at Sandy Hook, New Jersey, as
established by the United States Coast and Geodetic Survey.

(c) It is hereby understood that the Port
Authority, in the CAL Lease, shall agree with CAL that CAL shall
grant to the Lessee hereunder the right to enter the Final
Premises prior to the Final Premises Date and use the same solely
for the purpose of performing such work as the Port Authority may
in its discretion approve, such proposed work being as generally



described in Exhibit W, attached hereto and hereby made a part
hereof, and being a portion of the Construction work and herein
called the "Advance work", to prepare the premises for occupancy
for the purposes set forth in Section 5 hereof, subject to the
condition that all risks thereafter in connection with the con-
struction and installation of the Advance Work and any liability
therefor for negligence or other reason shall be borne by the
Lessee and subject to such further conditions, restrictions and
requirements as the Port Authority or CAL may at that time impose
with respect to the Lessee's use and occupancy of the Final
Premises for purposes of performing the Advance Work. The entry,
use and occupancy by the Lessee under this subparagraph (c) shall
be subject to and in accordance with all the terms, provisions,
covenants and conditions of the USA Lease, including without
limitation thereto, provisions for indemnity but not including
provisions regarding payment of rental and rights of user and, in
addition thereto, in accordance with all the provisions of the
Tenant Alteration Application approved by the Port Authority in
connection with the work to be performed by the Lessee.

9.	 In addition to the foregoing, the Lessee shall
have the right to use, during the term of the letting, in common
with other Airline lessees ( and as required, with other co-
lessees) of Building A and, when specified, with other Airline
lessees (and as required, with other co-lessees) of Passenger
Terminal Building B or the Central Terminal Area Complex at the
Airport the following areas, hereinafter sometimes collectively
called "non-exclusive areas":

(i) The concession areas located on the
Concourse/ Passenger/Concession Level of Building A as shown in v
hatching on Exhibit A, which areas are hereinafter collectively
and severally referred to as and designated "Area A-3";

(ii) The concession area located on the
Operating/ Parking Level of Building A as shown in v hatching
and labeled "Concession' s on Exhibit A-2, which area is
hereinafter referred to as and designated "Area A-4";

(iii) The circulation areas located on the
several Levels of Building A as shown in stipple on Exhibits A,
A-1, A-2 and A-3, which areas are hereinafter collectively and
severally referred to as and designated "Area A -511;

(iv) The crawl space areas located in Building A as
shown in hatching on Exhibit A-3, which areas are hereinafter
collectively and severally referred to as- and designated "Area A-6";

(v) The loading platform located on the
Operations/ Parking Level of Building A as shown in stipple on
Exhibit A-2, which loading platform is hereinafter referred to as
and designated "Area A -711;
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(vi) The space areas shown in stippled hatching
on Exhibits A, A-1, A-2 and A-3 represent the freight elevator
s paces located on the several levels of Building A, which areas
are hereinafter referred to as and designated "Area A-8

(vii) The general utility and mechanical equip-
ment rooms and spaces located on the several Levels of Building A
as shown in broken-line hatching on Exhibits A, A-1, A-2, A-3 and
A-4, which zooms and spaces are hereinafter collectively and
severally referred to as and designated "Area A -911;

(viii) The concession areas located on the
Passenger and Operations Levels of Flight Station A-2 as shown in
v hatching on Exhibit C-1, which areas are hereinafter collec-
tively and severally referred to as and designated "Area C-4

(ix) The circulation areas located an the
Passenger and Operations Levels of Flight Station A-2 as shown in
stipple on Exhibit C-1, which areas are hereinafter referred to
as and designated "Area C -511;

(x) The general utility and mechanical equipment
rooms and spaces located on the Passenger and Operations Levels
of Flight Station A-2 as shown in broken-Line hatching on Exhibit
C-1, which rooms and spaces are hereinafter collectively and
severally referred to as and designated "Area C -611;

(xi) The outside stairs, the terrace areas and
the sidewalk areas located contiguous to Building A on the
Departure and Arrival Levels as shown in stipple on Exhibits A
and A-1, which stairs and areas are hereinafter collectively and
severally referred to as and designated "Area A-10";

(xii) The enclosed passageway (Passenger Floor)
connecting Building A with Flight Station A-2 as shown in stipple
on Exhibit B, which passageway is hereinafter referred to as and
designated "Area B-1";

(xiii) The space, bounded by Lines L, Z and M as
shown in crosshatching on Exhibit E (attached hereto and hereby
made a part hereof) constitutes and represents the aircraft
maneuvering areas serving the Aircraft Gate Positions abutting
Flight Stations A-1, A-2 and A-3, which areas are hereinafter
referred to as and designated "Area D-1" and are to be used by
the Lessee in common with all other Airline lessees of space in
Flight Stations A-1, A-2 and A-3 for the purposes for which said
areas are authorized to be used;

(xiv) The space areas shown in stipple on Exhibit
E constitute and represent the restricted service road serving
Passenger Terminal Buildings A, B and C. The portion of the
restricted service road shown in stipple is hereinafter referred
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to as and designated "Area D-2" and shall be used by the Lessee
in common with all other lessees of space in the Central Terminal
Area Complex;

(xv) The ramp vehicle service station areas are
noted on Exhibit E and such areas are hereinafter referred to and
designated "Area D-3" and shall be used by the Lessee in common
with all other Airline lessees of space in the Central Terminal
Area Complex;

(xvi) The truck apron area serving Area A-7 as
shown in stipple on Exhibit A-2, which area is hereinafter
referred to as and designated "Area A -1111.

10. (a) For the period commencing on August 1, 1999
to and including December 31, 2003, the Lessee shall pay to the
Port Authority rental for the USA Premises, including the
Lessee's right to use the non-exclusive areas, (i) for the
portion of the term during said period constituting the Interim
Period, at the monthly rate of

(2.a.)	 and (ii)
for the portion of the term during said period effective from and
after the effective date of the letting of the Final Premises, at
the annual rate of

(b) Said monthly rate in the amount of
(2.a.)

consists of a constant factor in the amount
of

(2.a.)	 plus the Airport Services
Factor, as the same shall then have been adjusted in accordance
with Schedule A (attached hereto, hereby made a part hereof, and,
as the same is hereinafter amended, hereinafter called "Schedule
A ,')) based upon a 1998 final Airport Services Factor in the
monthly amount of

and said annual rate in the amount of
(2.a.)

consists of a
constant factor in the amount of

plus the Airport Services Factor, as the
same shall then have been adjusted in accordance with Schedule A
based upon a 1998 final Airport Services Factor in the amount of

(2.a.)	 which monthly and annual rates are
subject to adjustment from time to time as provided below in this
Section 8 and in Schedule A. The Lessee shall pay the respective
rental, as the same shall then have been determined based upon
the aforesaid adjustments, monthly in advance on August 1, 1999
and on the first day of each and every succeeding month in equal
inscallments until such time as the aforesaid monthly rate and
annual rate have been further adjusted as provided below in this
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Section 8 and in Schedule A, which adjusted monthly rate and
annual rate, as the case may be, shall remain in effect until the
next adjustment and the monthly installments of the annual rate
payable after each such adjustment shall be equal to one-twelfth
(1/12th) of said annual rate as so adjusted. The Lessee shall
pay the said respective rentals, as the same shall then have been
determined based upon the aforesaid adjustments, monthly in
advance on August 1, 1999 and on the first day of each and every
succeeding month in equal installments until such time as the
aforesaid monthly rate and annual rate have been further adjusted
as provided herein below and in Schedule A, which adjusted
monthly rate and annual rate, as the case may be, shall remain in
effect until the next respective adjustment. The monthly
installments of the annual 'rate payable after each such
respective adjustment shall be equal to one-twelfth (1/12th) of
said annual rate as so adjusted.

11. From and after August 1, 1999, Sections 8 and 9 of
the USA Lease and Paragraphs 14 and 15 of Supplement No. 24 to
the USA Lease shall be deemed deleted and no longer a part of the
USA Lease.

12. (a) on January 1, 2004 and on each succeeding
fifth (5th) anniversary of said date, the Constant Factor of the
total annual rental payable by the Lessee under Paragraph 10
hereof shall be increased by multiplying the said Constant Factor
in effect on December 31, 2003 and on each succeeding fifth (5th)
anniversary of said date, as the case may be, by a percentage
equal to 21.6653%.

(b) After December 31, 1998 and after the close
of each calendar year thereafter, the Port Authority will
continue to adjust the Airport Services Factor of the total
annual rental payable by the Lessee under Paragraph to hereof,
such adjustment to be made as provided in Schedule A, as herein
amended.

(c) The Lessee shall pay the total annual rental
payable by the Lessee under Paragraph 10 hereof, as the same have
been adjusted in accordance with subparagraphs (a) and (b) of
this Paragraph 12, monthly in advance on January 1, 2004 and on
the first day of each and every succeeding month in equal
installments until such time as the said total annual rentals
have been further adjusted in accordance with this Paragraph 12
and Schedule A, as herein amended, which adjusted total annual
rental shall remain in effect until the next adjustment and the
monthly installments payable after each such adjustment shall be
equal to one-twelfth ( 1 /12th) of said total annual rentals as so
adjusted.

(d) in the event the term of the letting shall
expire on a day other than the last day of a month, the monthly
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installment of rental for said month shall be the monthly
installment prorated on a daily basis using the actual number of
days in the said month.

(e) The Lessee understands and agrees that, while
the term of the USA Lease shall expire on December 31, 2018, the
final Airport Services Factor for the year 2018 will not be
determined for some months after such expiration and that the
Lessee's obligation to pay any deficiency in the rental for the
year 2018 or the Port Authority's obligation to pay a refund in
said rental resulting from the determination of the final Airport
Services Factor for the year 2018 shall survive such expiration
of the USA Lease and shall remain in full force and effect until
such deficiency or refund, if any, is paid. The Lessee hereby
specifically acknowledges that neither the survival of the
obligation with respect to any such deficiency or refund nor any
other provision of this Supplemental Agreement shall grant or
shall be deemed to grant any rights whatsoever to the Lessee to
have the term of the letting under the USA Lease extended for any
period beyond December 31, 2018 or affect in any way the Port
Authority's right to terminate the USA Lease as provided therein.

13. Effective as of August 1, 1999, Schedule A
attached to the USA Lease, as the same has been heretofore
amended, shall be deemed further amended as follows:

(a) The first (1st) paragraph thereof shall be
deemed amended to read as follows:

"The Lessee shall pay the total annual rental at the
rate stated in Paragraph 10 of Supplement No. 28 of the Agreement
to which this Schedule is attached (which Agreement is herein-
after sometimes called 'the USA Lease'), until the said rate is
adjusted as hereinafter provided. After the close of calendar
year 1998 and after the close. of each calendar year thereafter,
the Port Authority will adjust the Airport Services Factor
presently set forth in Paragraph 10 of Supplement No. 28 of the
USA Lease, upwards or downwards, as follows:"

(h)	 Paragraph III thereof shall be deemed amended
to read as follows:

"III. The Port Authority will multiply the
Airport Services Factor as stated in Paragraph 10 of
Supplement No. 28 to the USA Lease by a fraction the
numerator of which shall be the total of the major
elements of costs actually incurred or accrued as
determined under Paragraph I, subparagraphs (a) through
(d) above and the denominator of which shall be the
total of the major elements of costs actually incurred
or accrued as determined for the year prior to the year
for which the adjustment is being made (for the calendar
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year 1998 adjustment, said denominator shall be
; and the resulting product shall be

multiplied by a fraction the numerator of which shall be
the percentage determined in Paragraph II above and the
denominator of which shall be the actual percentage of
total developed land area occupied by the Lessee's
premises determined for the year prior to the year for
which the adjustment is being made (for the calendar
year 1998 adjustment, said denominator shall be
7.872%),1-

14. (a) The Lessee hereby agrees to design, construct
and install promptly upon approval of any and all Tenant. Altera-
tion Applications and proceed diligently to completion, or to
arrange for the design, construction, installation and diligent
completion of, the following:

(1) the refurbishment of the concrete apron
pavement at Aircraft Gate Positions 36 through 39, inclusive, as
approved by the Port Authority;

(2) the replacement of the existing loading
bridges at Aircraft Gate Positions 36 through 39, inclusive, with
new loading bridges;

(3) the expansion or refurbishment of the
existing lounge constituting Area CC;

(4) the refurbishment of eight (6) ticket
counters (16 positions) on the Departure Level of Building A and
the airline ticket office space associated therewith;

(5) making modifications to and replacing as
necessary the baggage system supporting Aircraft Gate Positions
36 through 39, inclusive, including the modification and
refurbishment as necessary of the baggage service room; and

(6) the refurbishment of the holdroom areas
related to Aircraft Gate Positions 36 through 39, inclusive, in
Plight Station A-3, including new two (2) position passenger
check-in counters; and

(7) the refurbishment of the lower level ramp
operations space_

(b) 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 renovation, refurbishment and
development of the premises, including but not limited to,
layouts, locations, estimated commencement and completion dates,
and preliminary functional plans. The Lessee hereby agrees that
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said comprehensive plan shall include the work set forth in
subparagraph (a) hereof, a portion thereof being the Advance
Work; all of said work being hereinafter collectively called the
"Construction Work." It is hereby understood and agreed that the
Lessee shall have the option to perform the Construction Work
itself or to have the same performed on its behalf, including the
preparation and submission of its comprehensive plan, plans and
specifications for said work, Tenant Alteration Applications, and
other requirements thereof, provided, however, that the Lessee
shall remain responsible for all aspects of the Construction
Work.

(c) All of the Construction Work shall be
constructed by the Lessee on the premises and off the premises
where required and, where constructed on the premises, shall be
and become a part of the USA Premises under the USA Lease, it
being understood that, unless specifically designated in advance
by the Lessee and agreed to by the Port Authority, no portion of
the Construction Work shall be deemed to be personal property
other than the loading bridges set forth in item (2) of
subparagraph (a) hereof.

(d) The Lessee shall keep the comprehensive plan
covered by subparagraph (b) hereof up to date and shall submit to
the Port Authority for its prior approval any amendment, revision
or modification thereof.

(e) 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 for the
Construction Work or for portions thereof. The Port Authority
may refuse to grant approval to said plans and specifications for
the Construction work or for portions thereof if 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)
would:

(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; or

(iii) Not comply with the Port Authority's
requirements with respect to external and interior building
materials and finishes; or

(iv) Not provide for sufficient clearances
for taxiways, runways and apron areas; or
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(v) Be designed for use for purposes other
than those authorized under this Agreement; or

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

(vii) Not provide adequate and proper
circulation areas; or

(viii) Not be at locations or not be oriented
in accordance with the Lessee's approved Comprehensive Plan
unless otherwise approved by the Port Authority; or

(ix) Not comply with the provisions of the
Basic Lease, as hereinafter defined, 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 Newark and
its various departments, boards and bureaus in regard to
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) Be in violation or contravention of any
other provisions and terms of this Agreement remaining uncured
beyond any applicable notice and grace periods; or

(xi) Not comply with all applicable govern-
mental laws, ordinances, enactments, resolutions, rules and
orders; or

(xii) Not comply with all applicable require-
ments of the National Board of Fire underwriters and the F_re
Insurance Rating Organization of New Jersey; or

(xiii) Not comply with the Port Authority's
requirements with respect to landscaping; or

(xiv) Not comply with the Port Authority's
requirements and standards with respect to noise, air pollution,
water pollution or other types of pollution, or asbestos abate-
ment, provided, however, that the Port Authority may not impose
upon the Lessee any environmental obligations in excess of those
specifically set forth in this USA Lease, unless obligated to do
so by law, including administrative orders,.directions and other
such requirements, by Port Authority policy or Basic Lease
requirements, and imposes the same uniformly upon all similarly
situated Airport tenants, if any.

(f) The Construction work shall be done in



accordance with the Newark International Airport Construction
Standards Manual, hereby made a part hereof by reference and
hereinafter referred to as "Exhibit CM", a copy of which the
Lessee hereby acknowledges has been provided to it by the Port
Authority, and the following terms and conditions (it being
understood that if there is a conflict between the provisions set
forth in Exhibit CM and the terms hereof, the following terms and
conditions shall prevail);

(1) As between the Lessee and the Port
Authority, the Lessee hereby assumes the risk of loss cr damage
to all of the Construction work prior to the completion thereof
and the risk of loss or damage to all property of the Port
Authority arising out of or in connection with the performance of
the Construction Work. In the event of such loss or damage, the
Lessee shall forthwith repair, replace and make good the Con-
struction 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 satis-
faction thereof, including without limitation thereto, claims and
demands for death, for personal injury or for property damage,
direct or consequential, whether they arise from the acts or
omissions of the Lessee, of any contractors of the Lessee, of the
Port Authority, or of third persons, or from acts of God or of
the public enemy, or otherwise, (including claims of the City of
Newark against the Port Authority pursuant to the provisions of
the Basic Lease whereby the Port Authority has agreed to indemni-
fy the City against claims), excepting only claims and demands
which result solely from the wilful misconduct, or the sole
negligence, of the Port Authority, its Commissioners, officers,
agents, contractors and employees with respect to the
Construction Work.

(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, in the judgment of the
Chief Engineer of the Port Authority, may be unacceptable. 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
to resubmit plans and specifications as required. Upon approval
of such plans and specifications by the Port Authority, the
Lessee shall proceed to perform the Construction Work, agreeing
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to resubmit the same for Port Authority approval if there is any
code change prior to commencement of the Construction Work, All
Construction Work, including workmanship and materials, shall he
at the Lessee's sole cost and expense and 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
Paragraph 14 or any further requirements of the Port Authority
pursuant to the USA Lease.

(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,
in the judgment of the Chief Engineer of the Port Authority, may
be unacceptable, The Lessee shall include in all such contracts
such provisions and conditions as may be required by the Port
Authority, upon notice to the Lessee made prior to the execution
of any such contract. Without limiting the generality of the
foregoing all of the Lessee's construction contracts shall
provide as follows: "If W 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
mate.rialman, subcontractor or wnrkman 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, subcontrac-
tor, workman or other third persons which arise out of or :n
connection with the Contract or if in the Lessees opinion any of
the aforesaid contingencies is likely to arise, then the Lessee
shall have the right, in its discretion, to withhold out of any
payment (final or otherwise and even though such payments have
already been certified as due) such sums as the Lessee may deem
ample to protect it against delay or loss or to assume the
payment of just claims of third persons, and to apply such sums
in such manner as the Lessee may deem proper to secure such
protection or satisfy such claims. All sums so applied shall be
deducted from the Contractor's compensation. Omission by the
Lessee to withhold out of any payment, final or otherwise, a sum
for any of the above contingencies, even though such contingency
has occurred at the time of such payment, shall not be deemed to
indicate that the Lessee does not intend to exercise its right
with respect to such contingency. Neither the above provisions
for rights of the Lessee to withhold and apply monies nor any
exercise or attempted exercise of, or omission to exercise, such
rights by the Lessee shall create any obligation of any kind to
such materialmen, subcontractors, workmen or other third persons.
until actual payment is made to the Contractor, his right to any
amount to be paid under the Contract (even though such amount has
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already been certified as due) shall be subordinate to the rights
of the Lessee under this provision.,,

(4) The Lessee shall file with the Port
Authority a copy of its contracts with its contractors prior to
start of the Construction Work.

(5) The Lessee shall furnish a full time
resident engineer or architect licensed in the State of New
Jersey 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.

(6) As between the Lessee and the Port
Authority, the Lessee agrees to be solely responsible for any
plans and specifications used by it and for any loss or damages
resulting from the use thereof, notwithstanding the approval
thereof by the Port Authority and notwithstanding the incorpora-
tion therein of Port Authority recommendations or requirements.
Notwithstanding the requirement for approval by the Port Author-
ity of the contracts to be entered into by the Lessee or the.
incorporation therein of Port Authority requirements or recom-
mendations, 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, except for any of the
foregoing which result solely from the wilful misconduct, or the
sole negligence, of the Port Authority, its Commissioners,
officers, agents, contractors and employees. 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.

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

(8) The Lessee agrees that it shall deliver
to the Port Authority two (2) sets of "as built" drawings of the
Construction Work. One set of drawings shall be printed on Mylar
transparencies with the image of the New Jersey seal of the
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Lessee's Architect or Engineer of Record on each drawiny. The
associated Architect's or Engineer's signature may alsobe imaged
or signed in pencil on each drawing. The second set 

of 
drawings

shall consist of blue line paper prints, each with the raised
embossed New Jersey seal of the Architect or Engineer of Record
appropriately signed in ink. The Lessee shall during the term of
this USA 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.

(9) The Lessee shall, if requested by the
Port &ntbuzity/ take all reasonable measures CV prevent erosion
of the soil and the blowing of oamƒ 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.

(10) Any noil, dirt, sand or other matter
(hereinafter in this subparagraph (101 collectively called "the
matter//) excavated by the Lessee during the course of the
Construction Work, and that the Lessee does not require for use
in the Construction Work, shall be delivered by the Lessee aE its
expense to any location on the Airport as may be designated by
the Port Authority prior to the time of removal thereof from the
Airport. The entire proceeds, if any, of the sale or other
disposition of the matter shall belong Co the Port Authority.
Notwithstanding the foregoing the Port Authority may elect by
prior written notice to the Lessee to waive title to all or
portions of the matter in which event the Lessee at its expense
shall dispose of the same without further instruction from the
Port Authority.

(ll) The Lessee shall pay or cause to be paid
all claims lawfully and successfully made against it by its
contractors, subcontractors, matez1almeu and workmen, and all
claims lawfully made against it by other third persons arising
p\/t of or in connection with or because of the performance of the
Construction Work, and shall cause its contractors and subcon-
tractors to pay all such claims lawfully made against them,

' however, that nothing herein contained shall be
construed to limit the right of the Lessee to contest any claim
of a contractor, subcontractor, matecialman ^ workman or other
person and no such claim shall be considered to be an obligation
of the Lessee within the meaning of this item (ll) unless and
until the same shall have been finally adjudicated. The Lessee
shall use its beat efforts to resolve any such claims and shall
keep the Port Authority fully informed of its actions with
respect thereto.

(12)(i) The Lessee in its own name as
i.noured, and with the Port Authority (ao(l ' with respect to the
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Improvement Work, the other Lessees) as an additional insured,
shall procure and maintain or cause to be procured and maintained
a policy or policies of Comprehensive General Liability Insur-
ance, including but not limited to, coverage w.i.ch a broad form
property damage endorsement, premises-operations, products
liability/completed-operations (for a minimum of 2 years after
the Completion Date as defined in subparagraph (o) hereof) and
explosion, collapse and underground property damages coverage,
personal injury and independent contractors and providing -f or the
coverage in not less than the limit set forth below; and
Comprehensive Automobile Liability Insurance covering owned, non-
owned and hired vehicles, automatically covering newly acquired
vehicles operated on the Airport, and providing for coverage in
not less than the limit set forth below; with contractual
liability endorsements covering the obligations assumed by the
Lessee pursuant to items (1) and (6) of this subparagraph (f) and
the obligations required of the Lessee's contractors pursuant to
item (1) of this subparagraph (f); and Workers' Compensation and
Employer's Liability Insurance in accordance with the require-
ments of law; which insurance shall be in addition to all
policies of insurance otherwise required by the USA Lease, or the
Lessee may provide such insurance by requiring each contractor
engaged by it for the Construction Work to procure and maintain
such insurance in the contractor's name as insured and with the
Port Authority and the Lessee as additional insureds including
such contractual liability endorsements, said insurance 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 con-
tractors 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 endorse-
ment 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 by
the Port Authority but such endorsement shall not limit, vary,
change, or affect the protections afforded the Port Authority
thereunder as an additional insured. The said policy or policies
of insurance shall also provide or contain a contractual liabil-
ity endorsement covering the obligations assumed by the Lessee
under item (1) of this subparagraph (f). In addition, said
policy or policies of insurance shall also provide or contain an
endorsement providing that the protections afforded the Port
Authority thereunder with res pect to any claim or action against
the Port Authority by the Lessee or its contractors 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 endorsement shall not limit, vary, change or
affect the protections afforded the Port Authority thereunder as
an additional insured. Said insurance shall be in not less than
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the following amounts:

minimum Limits

(1) Comprehensive General Liability
Insurance- Combined single

Limit per occurrence
for death, bodily injury and
property damage liability:

$25,000,000.00

(2) Comprehensive Automobile Liability
Insurance (covering owned, non-owned
and hired vehicles operated on the
Airport): Combined single limit
per occurrence for death, bodily
injury and property damage liability:

$25,000,000.00

(i1) The insurance required hereunder
shall be maintained in effect during the performance of the
Construction Work.

(13) with respect to the insurance required
hereunder and under item (15) hereof, 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 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 or certificate 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. Each such copy and each such certificate with
respect to the insurance required under this item (13) 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, its Commissioners, officers, agents
or employees, the governmental nature of the Port Authority or
the rrovisions of any statutes respecting" suits against the Port
Authority. 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 unreason-
ably. If at any time any of the insurance policies shall be or

Zt



become unsatisfactory to the Port Authority as to form or sub-
stance 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 at
any time the Port Authority so requests, a certified copy of each
of the said policies shall be delivered to or made available to
the Port Authority.

(14) 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 as required by law.

(1S) The Lessee shall procure and maintain,
or cause to be procured and maintained, Builder's Risk (All Risk)
Completed value Insurance covering the Construction Work during
the performance thereof including material delivered to the
Premises 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
Newark and the Lessees and the Lessee's contractors and subcon-
tractors as additional named insureds 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, poli-
cies or certificates representing insurance covered by this item
(15) shall be delivered by the Lessee to the Port Authority at
least fifteen (15) days prior to the commencement of construction
of any 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 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.

(16) 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 Paragraph, which review and approval process is
gene-rally described in the booklet entitled "Tenant Construction
Review Manual", dated March 1997, a copy of'which the Lessee
hereby acknowledges it has received from the Port Authority. 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 substantial
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changes in scope or design to the approved plans and specifica-
tions which may be proposed by the Lessee f.or the Port Authori-
ty'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 loo%.
Wherever in this USA Lease reference is made to "direct payroll
time," costs computed thereunder shall include a pro rata 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
USA Lease.

(17) The Lessee shall, with respect to all
matters in connection with the review of the Lessee's TAA and
matters of health, safety and code, 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.

(16) Upon the request of the Port Authority
from time to time, the Lessee shall submit to the Port Authority
its forecasts of the number of people who will be working at
various times during the period of construction and the term of
the letting hereunder at the premises, the expected utility
demands, noise profiles and such other information as the Port
Authority may reasonably 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.

(14) The Lessee shall execute and submit for
the Port Authority's approval a Tenant Alteration Application or
Applications (hereinafter collectively called the "TAA") 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 TAA. In the event of any
inconsistency between the terms of any TAA and the terms of this
USA Lease, the terms of this USA Lease shall prevail and control.

(20)(i) Without limiting any of the terms and
conditions of this Agreement, the Lessee understands and agrees
that it shall put into effect prior to the commencement of any
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 shall be applicable to the Lessee's
contractor or contractors and subcontractors at any tier of
construction as well as the Lessee 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 or contractors and subcon-
tractors 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 or
contractors and subcontractors at any tier of construction, and
the Lessee shall and shall also require that its contractor or
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 the
affirmative action, MBE and WBE programs of general application
at the Airport.

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

(aa) The contractor shall not
discriminate against employees or applicants for employment
because of race, creed, color, national origin, sex, age,
disability or marital status, and shall undertake or continue
existing programs of affirmative action to ensure that minority
group persons are afforded equal employment opportunity without
discrimination. Such programs shall include, but not be limited
to, recruitment, employment, job assignment, promotion,
upgrading, demotion, transfer, layoff, termination, rates of pay
or other forms of 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 agree-
ment 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 repre-
sentative 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
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u
all qualified applicants will be afforded equal employment oppor-
tunity without discrimination because of race, creed, color,
national origin, sex, age, disability or marital status;

(dd) The contractor will include
the provisions of items (as) through (cc) of this subparagraph in
every . subcontract or ^)urchase order in such a manner that such
provisions will be binding upon each subcontractor or vendor as
to its Mork in connection with the contract; and

(ee) "Contractor" as used herein
shall include each contractor and subcontractor at any tier of
cons:t.ruction,

(21.) (i) The Lessee understands that there
may be .communications and utility lines and conduits located on
or , under the construction 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 to do so within a
reasonable period of time following notice to the Port Authority
o£ the existence thereof, but prior to the issuance by the Port
Authority of the certificate as set forth in subparagraph (k)
hereof, to relocate and reinstall such communications and utility
I^tnes and conduits as may be deemed necessary by the Port
Authority in connection with the Construction Work as directed by
the: Poet Authority and to restore all affected areas (such work
being.hsreinafter collectively called "the relocation work°)
The bes'seeshall perform the relocation work subject to and in
accordance with all the terms and provisions of this Paragraph
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

(ii) Prior to the commencement of any of
the Construction Work, the Lessee shall coordinate the Construc-
tion 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 written evidence of such
coordination.

(22) Nothing contained in the USA Lease shall
grant or be deemed to grant 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 Construc-
tion 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
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other person engaged by the Lessee or any of its contractors in
the performance of any part of the Construction Work and the Port
Authority shall not be responsible to any of the foregoing for
any payments due or alleged to be due thereto for any work
performed or materials purchased in connection with the
Construction work.

(g) 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 plans and specifications therefor
pursuant to subparagraph (b) hereof and if it does it shall
submit a written request to the Port Authority setting forth the
work it proposes to then 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 objec-
tion to the Lessee's proceeding with the work, it shall do so by
writing a letter to the Lessee to such effect. It 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 accor-
dance with the following terms and conditions:

(1) The performance by the Lessee of the work
covered by any request as aforesaid will be, as between the
Lessee and the Port Authority, at the Lessee's sole risk and if
for any reason the plans and specifications for the Construction
Work or any part thereof 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 subparagraph (g), the Lessee
will, as directed by the Port Authority, at the Lessee's sole
cost and expense, either restore the area affected to the
condition existing prior to the commencement of any such work or
make such modifications and changes in any such work as may be
required by the Port Authority.

(2) Nothing contained in any approval
hereunder shall constitute a determination or indication by the
Port Authority that the Lessee has complied with the applicable
governmental laws, ordinances, enactments, resolutions, rules and
orders of Governmental Agencies, including but not limited to,
those of the City of Newark 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 USA Lease covering the Construction Work and
with the terms and conditions of any TAA which the Port Authority
may request the Lessee to submit even though such TAA may not
have, at the time of the approval under this subparagraph (g),
been approved by the Port Authority. In the event of any
inconsistency between the terms of any TAA and the terms of this
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USA Lease, the terms of this USA Lease shall prevail and control

(4) No work under any such approval shall
affect or limit the obligations of the Lessee under all prior
approvals with respect to ids construction of the Construction
Work.

(S) The Lessee shall comply with all require-
ments, stipulations and provisions as may be set forth in the
aforesaid letter 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 subparagraph (g) fail, in the opinion of the Resident
Engineer of the Port Authority at the Airport, to comply with all
of the provisions of this USA Lease with respect to the Con-
struction Work, the TAA or the approval letter covering the same
or be, in the opinion of the said Resident Engineer, in breach of
any of the provisions of this USA Lease, the TAA or the approval
letter covering the same, the Port Authority shall have the
right, acting through said Resident Engineer, to cause the Lessee
to cease all or such part of the Construction Work as is being
performed in violation of this USA Lease, the TAA or the approval
letter. Upon such written direction f.rnm the Resident Engineer
specifying said non-conformance or breach, the Lessee shall
promptly cease construction of the Construction Work specified.
The Lessee shall thereupon submit to the Port Authority fox 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 USA Lease, the TAA and the approval letter
covering the Construction Work. The Lessee shall not commence
construction of the portion of the Construction Work that has
been halted until such written approval has been received.

(7) It is hereby expressly understood and
agreed that neither the field engineer covered by subparagraph
W below nor the Resident Engineer mentioned in item (6) above
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 USA Lease, or the TAA 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 portions of the Construction Work which are
contrary to the provisions of this USA Lease, the TAA or the
approval letter, said directions or approvals shall not affect
the obligations of the Lessee as set forth herein nor release or
relieve the Lessee from the strict compliance therewith. It is
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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 d+,Fy or nh l igation. Accordingly,
the fact chat the Resident Engineer 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
PorL Authority that the Lessee has in fact performed such portion
of the Construction Work in accordance with the terms of the USA
Lease, the TAA or the approval letter nor shall such fact be or
be deemed to be a waiver by the Port Authority from the require-
ment of strict compliance by the Lessee with the provisions of
the USA Lease, the TAA 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 subparagraph (g), it may be unable to do so, so as to permit
the Lessee tocontinue 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 subparagraph (g), 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 subparagraph (g).

(9) No prior approval of any work shall
create or be deemed to create any obligation on the part of the
Port Authority to permit subsequent work to be performed prior to
the approval by the Port Authority of the Lessee's complete plans
and specifications therefor.

(h) The Lessee will give the Fort Authority five
(5) days' notice prior to the commencement of construction. The
Port Authority will assign a field engineer to the Construction
work for such periods of time as the Port Authority, in its sole
discretion, shall deem desirable from time to time up to and
including five (5) days per week. The Lessee shall pay to the
Port Authority for the services of said engineer at the daily
rate of (2 . a . )	 during calendar year 1999 and (2.a.)	 during
calendar year 2000 and (2.a.)	 during calendar year 2001 (pro-
rated approximately for periods of less than one day). Nothing
herein shall prevent the Lessee from requesting the Port
Authority to assign said engineer more frequently than as set
forth herein, or the Port Authority from complying with such
request, but the Port Authority shall not be obligated to do so.
Nothing contained herein shall affect any of the provisions of
subparagraph (k) hereof or the rights of the Port Authority
thereunder. This agreement for the services of said field
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engineer may be revoked at any time by the Port Authority on five
(5) days' written notice to the Lessee.

(i) The Construction Work shall be constructed in
such a manner so as to minimize (considering the nature of the
Construction work and of the Lessee's operations) air pollution,
water pollution or any other type of pollution and noise
emanating from, arising out of or resulting from the operation,
use or maintenance of the premises by the Lessee and from the
operations of the Lessee under the USA Lease. Accordingly, and
in addition to all other obligations imposed on the Lessee under
the USA Lease 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 reasonably necessary or appropriate to accomplish the
foregoing and each of the foregoing shall be and become a part of
the Construction work hereunder.

(j) Title to all portions of the Construction
Work, except for any loading bridge not permanently attached to
the realty and other personal property identified in advance by
the Lessee, but including any part of the baggage system or other
portions of the Construction Work attached to the realty, shall
pass, with respect to those portions performed in Essex County,
to the City of Newark and, with respect to those portions
performed in Union County, to the Port Authority, as the same or
any part thereof is erected, constructed or installed and the
same, except as otherwise provided herein, shall be and become a
part of the premises hereunder.

(k) (1) When the Construction Work is substan-
tially completed and ready for use, the Lessee shall advise the
Port Authority to such effect and shall deliver to the Port
Authority- a certificate executed by an authorized officer of the
Lessee and by either the Lessee's architect registered in the
State of New Jersey or the Lessee's engineer registered in the
State of New Jersey certifying that the Construction Work has
been constructed to substantial completion strictly in accordance
with the approved plans and specifications and the provisions of
this USA Lease and in compliance with all applicable laws,
ordinances and governmental rules, regulations and orders.
Thereafter the Construction Work will be inspected promptly by
the Port Authority and if the same has been constructed to
substantial completion as certified by the Lessee and the
Lessee's architect or engineer, a certificate stating that the
Construction Work has been constructed to substantial completion
as certified by the Lessee and the Lessees architect or engineer
shall be delivered to the Lessee by the Port Authority, subject
to the condition that all risks thereafter with respect to the
construction and installation of the same and any liability
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therefor for negligence or other reason shall be borne by the
Lessee. Except as provided in items (2) and (3) below, the
Lessee shall not use or permit the use of =he Construction Work
for the purposes set forth in the USA Lease until such certifi-
cate is received from the Port Authority,

(2) The Lessee may wish to occupy a portion
of the Construction Work prior to the issuance by the Port
Authority of the certificate referred to in item (1) above. In
addition to and without affecting the obligations of the Lessee
under the aforesaid item (1) and provided that the plans and
specifications for the Construction Work set forth in subpara-
graph (b) hereof shall have been approved by the Port Authority,
when an integral and material portion of the Construction Work is
substantially completed and is properly usable, the Lessee may
advise the Port Authority to such effect and may deliver to the
Port Authority a certificate of an authorized officer of the
Lessee and of the Lessee's architect or engineer certifying that
such portion of the Construction Work has been constructed to
substantial completion strictly in accordance with the approved
plans and specifications and the provisions of this USA Lease and
in compliance with all applicable laws, ordinances and govern-
mentai rules, regulations and orders and specifying that such
portion of the Construction Work can be properly used even though
the Construction Work has not been completed and that the Lessee
desires such use. Thereafter said portion of the Construction
Work will be inspected by the Port Authority and if the same has
been constructed to substantial completion as specified by the
Lessee, the Port Authority may in its sole discretion deliver a
certificate of the Port Authority to the Lessee with respect to
such portion of the Construction Work permitting the use of such
portion of the Construction Work for the purposes set forth in
the USA Lease (each such certificate being hereinafter referred
to as a "partial occupancy certificate"), subject to the
condition that all risks thereafter in connection with the
coustruction and installation of the same and any liability
therefor for negligence or other reason shall be borne by the
Lessee and subject to such further conditions, restrictions and
requirements as the Port Authority may at that time impose. In
the event the Lessee's certificate covers the substantial
completion of a distinct and separate building which can be used
independently from any other portion of the Construction Work,
said portion of the Construction Work will be inspected by the
Port Authority and if the same has been constructed to
substantial completion as specified by the Lessee, the Port
Authority shall deliver a certificate of the Port Authority to
the Lessee with respect to such portion of the Construction Work
permitting the use of such portion of the-Construction Work for
the purposes set forth in the USA Lease, subject to the same
condition set forth hereinabove. Moreover, at any time prior to
the issuance of the certificate required in item (1) above the
Port Authority determines that such portion of the Construction

30



Work or the use thereof is unsafe or in violation of the law or
the USA Lease remaining uncured beyond any applicable notice and
grace periods, the Lessee shall promptly upon receipt of a
written notice from the Port Authority cease the use of such
portion of the Construction which had been in use pursuant- to
permission granted in this item (2). For purposes of this
Supplemental Agreement, the date specified in each said partial
occupancy certificate shall be referred to as a "partial
occupancy date" and the date specified in the first partial
occupancy certificate shall be the "Initial occupancy Date".

(3) Further, in addition to the use of
portions of the Construction work as set forth in item (2) above,
the Lessee may use fox the purposes set forth in the USA Lease
portions of the premises where Construction work is not being
performed and which are not rendered unsafe or dangerous by
performance of the Construction Work elsewhere on the premises.
The Lessee agrees that the provisions of item (f)(1) of this
Paragraph 14 shall apply to any and all risks arising out of its
use of any portion of the premises pursuant to this item (3) and
any liability resulting therefrom.

(1) The date specified in the Port Authority
certificate referred to in item (k)(1) of this Paragraph 13
covering theConstruction Work shall be referred to in this
Supplemental Agreement as the "Completion Date".

(m) Notwithstanding anything to the contrary
contained in the USA Lease and in addition to any easements and
rights as may be elsewhere granted therein, the Port Authority
hereby grants to and agrees to make available to the Lessee, as
needed and identified in the TAA process by the Lessee, temporary
access easements and all temporary and permanent utility ease-
ments on and in those parts of the Airport necessary to carry out
the Lessee's construction obligations hereunder as identified in
the TAA process by the Lessee, and, as to the permanent utility
easements, those necessary to operate the premises.

15. (a) The Port Authority agrees to reimburse the
Lessee up to one-half its Construction work Costs, as hereinafter
defined, in a total amount not to exceed the lesser of one-half
of its Construction Work Costs or

(b) (i) Each payment made by the Port Authority
to the Lessee is herein referred to as an "Construction Work
Payment." The date each Construction Work Payment is made is
herein referred to as a "Construction Payment Date,"

(ii) The term the "Final Date" as used herein
shall mean six months after the Construction Work Completion
Date, as hereinafter defined.



(iii) The term the "Construction Payment
Amount" shall mean the sum of the first Construction Work Payment
and each additional further Construction Work Payment paid by the
Port Authority to the Lessee or to its contractor, as the case
may be, pursuant to subparagraph (3) hereof.

(iv) The term the "Construction Work Costs"
shall mean the sum of the following amounts, and such amounts
only, actually paid by the Lessee or incurred by the Lessee, or
by its contractor, to the extent that the inclusion of the same
is permitted by sound accounting practices consistently applied:

(1) Amounts equal to the actual net cost
in money of the payments actually paid by the Lessee to
independent third party contractors and costs actually incurred
by the Lessee for work actually performed and labor and materials
actually furnished in connection with the construction and
installation of the Construction Work, plus

(2) Amounts actually paid by the Lessee
and costs actually incurred by the Lessee in connection with the
construction and installation of the Construction Work for
engineering, architectural, professional, consulting services and
supervision of construction (as defined below), provided,
however, payments under this subitem (2) shall not exceed
seventeen and one-half percent (17.5%) of the amounts paid and
incurred under subitem (1) above.

(c) (i) The port Authority shall reimburse the
Lessee or its contractor for the Construction Work Costs as
follows: On the tenth (loth) day of each calendar month
following the month during which the Construction Work is
commenced, the Lessee shall, but not more often than once a
month, deliver to the Port Authority a certificate signed by a
responsible officer of the Lessee, which certificate shall
certify the sum of the (x) amounts equal to the actual net cost
in money of the payments actually paid by the Lessee or its
contractor to independent third party contractors and costs
actually incurred by the Lessee or its contractor for work
actually performed and labor and materials actually furnished in
connection with the construction and installation of the
construction Work, and (y) amounts actually paid by the Lessee
and costs actually incurred by CAL or its contractor in
connection with the construction and installation of the
Construction Work for engineering, architectural, professional,
consulting services and supervision of construction, which
amounts under subitems (x) and (y) of this item (i) shall be
determined and limited as provided in item (iv) of subparagraph
(2) above (it being understood that payments under this subitem
[Y] shall not exceed seventeen and one-half percent (17.5%] of
the amounts paid and costs incurred under subitem [x] above and
shaall only apply to payments and costs not included in a prior



certificate). Any reimbursement by the Port Authority which may
exceed the limitations set forth in subitems (b) (iv) (x) and (Y)
above shall be promptly refunded to the Port Authority upon
demand. Each such certificate shall: first, set forth, in
reasonable detail, the amounts paid t.n 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 for the construction work covered by each
such certificate which have not previously been reported in
certificates delivered to the Port Authority; second, tiave
attached thereto reproduction copies or duplicate originals of
the invoices of such independent third party contractors and
other persons; and third, set forth, in such detail as shall be
required by the Port Authority, the amounts of the costs incurred
by the Lessee or its contractor which have not previously been
reported in certificates delivered to the Port Authority; and
fourth, certify that the amounts, payments and costs therein set
forth constitute portions of the Construction work Costs. Each
such certificate shall also set forth the total cumulative
payments made by the Lessee and costs incurred by the Lessee, or
its contractor, for the entire construction and installation of
the Construction work and for each phase of the construction
broken down by trade as reported in certificates submitted to the
Port Authority from the commencement of said 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
said construction work covered by said certificate has been
performed strictly in accordance with the terms hereof. The Port
Authority shall pay to the Lessee the amounts paid by the Lessee
or its contractor or, in the Port Authority's discretion,
directly to the Lessee's contractor, 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 an Improvement Work Payment,
provided, however, in the event the USA Lease is not in full
force and effect or if the Lessee shall be under a notice of
termination of the USA Lease or in default under any term or
provision thereof beyond any applicable notice and cure period,
the Port Authority shall have the right, in its discretion, to
withhold the payment of any Construction Work Payment to the
Lessee or to its contractor, provided, further, no payment or
withholding of a Construction Work Payment shall be or be deemed
to have waived any rights of the Port Authority with respect to
the termination of the USA Lease or to a default by the Lessee
under any term or provision thereof or to the withholding or
payment of future Construction Work Payments. In the event the
Port Authority elects to make any such direct payment, as an aid
to the contractor and to facilitate his performance, the Port
Authority shall, after receipt of each such monthly certificate,
advance to the contractor the sums so certified minus, however,
(i) ten percent (10%) of the amounts so certified and (ii) the
amounts of any claims made against the Port Authority by
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contractors, macerialmen or others in connection with any work
described in the said certificate. Each such direct payment
shall be deemed to have been made to the Lessee and to the extent
of such paymenc by the Port Authority the Port Authority shall be
released of such obligation to the Lessee . , and the Port Authority
shall send to the Lessee at the time of making such direct pay-
ment a notice thereof setting forth thename of the contractor to
whom payment was made and the amount of such payment. It is
anticipated that such payments will be made by the Port Authority
within an average of forty-five (45) business days of the Port
Authority's receipt of each satisfactorily completed certificate
(including supporting documentation). 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 said certificate 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 certifi-
cate shall also contain such further information and documenta-
tion with respect to the Construction Work Costs as the Port
Authority may from time to time reasonably require, which
information, documentation and certification shall be given on
such forms as may be adopted by the Port Authority. The Lessee
shall mark as "Final" its final certificate covering the said
Construction Work. The said Final Certificate shall be sworn to
before a Notary Public and certified by a responsible officer of
the Lessee. After submitting the said Final Certificate the
Lessee shall submit no further certificate hereunder.

(ii) In addition to the certificates set
forth in item (i) above, and as a condition to the making of
further Construction Work 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
item (i) requesting a Construction Work Payment which, when paid
by the Port Authority, would cause the Payment Amount to exceed (2.a.)

(iii) The entire obligation of the Port
Authority under subparagraph (c) hereof to make payments to the
Lessee or its contractor in connection with the Construction Work
Costs shall be limited to a total amount not to exceed the lesser
of of	 (2.a.) or one-half of the actual amounts paid and costs
incurred by the Lessee or its contractor in connection with the
Construction Work, provided, however, such obligation shall be
further limited in time to construction work covered by
certificates as set forth in item W hereof duly submitted to
the Port Authority on or prior to the Final Date. The Lessee
shall not be responsible for any additional costs resulting from
Port Authority required change orders in connection with the
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construction and installation of the Construction work. In the
event such additional costs are incurred, the Port authority
shall be responsible for the payment thereof.

(iv) The Lessee or its contractor shall
promptly submit to the Port Authority further information,
including but not limited to, its estimate of the amounts and
times of the various payments it will be making and costs it will
be incurring in connection with the Construction work Costs as
the Port Authority may from time to time and at any time request.

(v) The Port Authority shall have the right at
any time and from time co time by its agents, employees and
representatives to audit and inspect during regular business
hours the books, records and other data of the Lessee or its
contractor relating to the Construction Work Costs, it being
understood that the Port Authority shall not be bound by any
prior audit conducted by it. The Lessee agrees to keep such
books, records and other data within the Port of New York
District. The Lessee shall not be required to maintain any of
such books, records and other data for more than five (5) years
after the Lessee has delivered the certificate marked "Final"
called for under item (a) above.

16, In addition to the foregoing, the Lessee hereby
acknowledges that the Lessees have advised the Port Authority
that the Lessees desire that certain Improvement Work (as
hereinafter defined) be performed at this time at the Premises to
rehabilitate and refurbish Building A at the Airport. The
Lessees have further advised the Port Authority that they agree
to have CAL or another contractor mutually acceptable to the
Lessees and the Port Authority (CAL or such other contractor
being hereinafter referred to as "CAL" for purposes of performing
the Improvement work) arrange for the performance of the
Improvement Work for and on behalf of the Lessees and that such
work be performed in a manner which does not unreasonably
interfere the Lessees' respective operations,

17. All improvement work to be performed hereunder
shall commence on or before the completion date of the Construc-
tion work, shall be completed within eighteen (18) months and
shall be done in accordance with and subject to this Supplemental
Agreement, the Leases, the Improvement Alteration Application (as
hereinafter defined) and final plans and specifications as and
when the same have been approved by the Port Authority, and
subject to any conditions which may be set forth therein or which
may be imposed by the General Manager of the Airport. All loca-
tions where the Improvement Work is to be- performed shall be as
specified in the Improvement Alteration Application. Notwith-
standing the performance of the Improvement Work nor any approval
of the Improvement Alteration Application and notwithstanding any
reference therein to the Lessees, or any of them, or to various



proposed property lines or to apace co be occupied by the Les-
sees, or any of them, it is hereby understood and agreed that the
areas upon which CAL shall perform the Improvement Work shall he
on areas at the Airport which are covered by the Leases, and
shall be as set forth in the Improvement Alteration Application
and said approvals, references and areas shall not be nor be
deemed to be a pare of or imply any lease, sublease, consent,
permit or ocher agreement covering the leasing, subleasing, use
or occupancy of said areas by the Lessee or of any other areas by
any of the Lessees.

18.	 (a) CAL, on behalf of the Lessees, shall submit to
the Port Authority for the Port Authority's approval one or more
Alteration Applications (said Alteration Applications, as
approved by the Port Authority, being herein referred to
collectively as the "Improvement Alteration Application") which
shall set forth the plans, specifications and schedules for such
repairs, improvements, additions, alterations, relocations and
refurbishment as are necessary to rehabilitate and refurbish the
Premises, it being understood that the Improvement Work is to be
performed on non-exclusive areas and, in the event any portion of
the Improvement work is required to be performed on exclusive
areas, the same shall require the approval of both the Lessee
involved and the Port Authority. By the execution of agreements
supplemental to their respective Leases and covering the
construction matters set forth herein, CAL shall be deemed
authorized by the Lessees to prepare, execute and submit to the
Port Authority on its behalf and on behalf of the Lessees all
future documents in connection with the Improvement Alteration
Application. CAL shall redo and resubmit said Improvement
Alteration Application, plans, specifications and schedules until
approved by the Port Authority.

(b) The work to be performedhereunder for and on
behalf of the Lessees consists generally of roof repairs, asbes-
tos abatement, new finishes to terminal building ceilings, walls,
floors and columns, rehabilitation of escalators and elevators,
accommodation of ADA requirements, upgrading of lighting and
HVAC, refurbishment of Departure and Arrival Level vestibules,
refinishing of terrazzo floors throughout Building A, upgrading
of the fire protection and terminal electrical systems, and
upgrading of signage throughout Building A,, together with all
necessary or appropriate lines, pipes, cables, wires, conduits
and other facilities required in connection with or relating to
the mechanical, utility, electrical, telephone, fire alarm, fire
protection, gas and other systems, including all necessary
relocations, 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. The Lessee hereby agrees, as shall the other
Lessees in their respective supplements and leases covering the
same, that the Improvement Work shall be nerformed and that a
minimum amount of
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(2a)	 shall be expended thereon and v- hat a maximum
amount	 shall
not exceeded.

(c) All of the foregoing design and construction
work described in subparagraph (b) (herein collectively called
the "Improvement Work") shall be designed, constructed and
installed for and on behalf of the Lessees on the Premises and
off the Premises where required, and where constructed or
installed on the USA Premises the Improvement Work shall be and
become a part of the USA Premises.

(d) The Lessee hereby assumes, as shall the other
Lessees pursuant to supplements to their respective leases, the
risk of loss or damage to all of the Improvement Work prior to
the completion thereof and the risk of loss or damage to all
property of the Port Authority arising out of or in connection
with the performance of the Improvement Work.

(e) The Improvement Work shall be performed
subject to and in accordance with all the terms and conditions
set forth in Paragraph 14 hereof as if the same were set forth
herein in full. As used therein and in Schedule E, the terms
"Construction Work" and "construction" shall mean the Improvement
Work, the term "premises" shall mean the "Premises", and the term
"Lessee" shall mean "CAL."

(f) The Lessee acknowledges that it will be
continuing its operations at the USA Premises under the USA Lease
or at the Interim Space at the same time CAL is performing the
Improvement Work hereunder and that CAL shall be obligated under
its agreement with the Port Authority covering the performance of
the Improvement Work to perform such work in a manner which does
not unreasonably interfere with the Lessees' operations. The
Lessee further acknowledges that this may involve among other
things inconvenience, noise, dust, interference and disturbance
to the Lessees in their operations at the Premises or at any
Interim Space as well as to their customers, patrons, invitees
and employees and possibly other risks as well_ The Lessee
hereby expressly assumes the foregoing risks as they pertain to
the USA Premises and agrees that there will be no reduction or
abatement of any of the rentals, fees or charges payable by the
Lessee under the USA Lease on account of CAL's performance of the
Improvement Work and that the performance of the Improvement Work
shall not constitute an eviction or constructive eviction of the
Lessee, nor give rise to or be the basis of any claim or demand
by the Lessee against the Port Authority, its Commissioners,
officers, employees or agents for damages, consequential or
otherwise.

(g) In the event the Lessee claims that it is not
being treated fairly in any phase or aspect of the performance of
the Improvement Work, upon notice to the Port Authority to such
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effect, the Port Authority shall investigate such claim and its
determination with respect thereto shall be final and binding
upon all parties.

19. The Lessee by its entering into this Supplemental
Agreement agrees that all the acts and omissions of the other
Lessees in connection with the performance of the Improvement
work shall be deemed to he its acts and omissions and each shall
be jointly and severally responsible and liable for the acts and
omissions of the others and further agrees to be bound jointly
and severally with the other Lessees on each and every obligation
and promise of CAL under its Supplemental Agreement to the CAL
Lease with respect to the performance of the Improvement Work and
to jointly and severally assume each and every risk thereunder,
including without limitation, the obligation of indemnification.

20. Notwithstanding anything contained herein, it is
hereby specifically understood that this Supplemental Agreement
does not constitute either party hereto, the agent or representa-
tive of the other party for any purpose whatsoever, nor shall any
partnership or joint venture be deemed created hereby.

21. (a) The Port Authority agrees, and the Lessee
hereby concurs, to reimburse CAL, its Improvement Work Costs, as
hereinafter defined, in a total amount not less than(2 a)

and not to exceed
The

construction and installation of the Improvement Work shall not
be nor be deemed to be part of the Construction Work.

(b) (i) Each payment made by the Port Authority
to CAL is herein referred to as an "Improvement Work Payment."
The date each Improvement Work Payment is made is herein referred
to as an "Improvement Payment Date."

(ii) The term the "Final Date" as used herein
shall mean six months after the Improvement Work Completion Date,
as hereinafter defined.

(iii) The term the "Improvement Payment
Amount" shall mean the sum of the first Improvement Work Payment
and each additional further Improvement work Payment paid by the
Port Authority to CAL or to its contractor, as the case may be,
pursuant to subparagraph (3) hereof.

(iv) The term the "Improvement Work Costs"
shall mean the sum of the following amounts, and such amounts
only, actually paid by CAL or incurred by CAL to the extent that
the inclusion of the same is permitted by sound accounting
practices consistently applied:

38



(1) Amounts equal to the actual net cost
in money of the payments actually paid by CAL to independent
third party contractors and costs actually incurred by CAL for
work actually performed and labor and materials actually fur-
nished in connection with the construction and installation of
the Improvement Work, plus

(2) Amounts actually paid by CAL and
costs actually incurred by CAL in connection with the
construction and installation of the Improvement Work for
engineering, architectural, professional, consulting services and
supervision of construction (as defined below), provided,
however, payments under this subitem (2) shall not exceed
seventeen and one-half percent (17.5%) of the amounts paid and
incurred under subitem (1) above.

(c) (i) The Port Authority shall reimburse CAL for
the Improvement Work Costs as follows: On the tenth (10th) day
of each calendar month following the month during which the
Improvement Work is commenced, CAL shall, but not more often than
once a month, deliver to the Port Authority a certificate signed
by a responsible officer of CAL, which certificate shall certify
the sum of the (x) amounts equal to the actual net cost in money
of the payments actually paid by CAL to independent third party
contractors and costs actually incurred by CAL for work actually
performed and labor and materials actually furnished in connec-
tion with the construction and installation of the Improvement
Work, and (y) amounts actually paid by CAL and costs actually
incurred by CAL in connection with the construction and instal-
lation of the Improvement Work for engineering, architectural,
professional, consulting services and supervision of construc-
tion, which amounts under subitems (x) and (y) of this item (i)
shall be determined and limited as provided in item (iv) of
subparagraph (2) above (it being understood that payments under
this subitem (y) shall not exceed seventeen and one-half percent
[17.5%) of the amounts paid and costs incurred under subitem (x)
above and shall only apply to payments and costs not included in
a prior certificate), Any reimbursement by the Port Authority
which may exceed the limitations set forth in subitems (b) (iv)
(x) and (y) above shall be promptly refunded to the Port
Authority upon demand. Each such certificate shall: first, set
forth, in reasonable detail, the amounts paid to specified
independent third party contractors and the payments made to
ocher specified persons separately listed for each of CAL's
contractors and by trade breakdown for the 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; and third, set forth, in such detail as shall be
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required by the Port Authority, the amounts of the costs incurred
by CAL which have not previously been reported in certificates
delivered to the Port Authority; and fourth, certify that the
amounts, payments and costs therein set forth constitute portions
of the Improvement Work Costs. Each such certificate shall also
set forth the total cumulative payments made by CAL and costs
incurred by CAL for the entire construction and installation of
the Improvement work and for each phase of the construction
broken down by trade. as reported in certificates submitted to the
Port Authority from the commencement of said construction work to
the date of the certificate, and each such certificate shall also
contain a certification by CAL that each portion of the said
construction work covered by said certificate has been performed
strictly in accordance with the terms hereof. The Port Authority
shall pay to CAL the amounts paid by CAL or, in the Port
Authority's discretion, directly to CAL's contractor the costs
incurred (but not already paid by CAL) by CAL, 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 an Improvement Work
Payment, provided, however, in the event the Leases are not in
full force and effect or if CAL shall be under a notice of
termination of the CAL Lease or in default under any term or
provision thereof beyond any applicable notice and cure period,
the Port Authority shall have the right, in its discretion, to
withhold the payment of any Improvement Work Payment to CAL or to
its contractor, provided, further, no payment or withholding of
an Improvement Work Payment shall be or be deemed to have waived
any rights of the Port Authority with respect to the termination
of the CAL Lease or to a default by CAL under any term or pro-
vision thereof or to the withholding or payment of future
Improvement Work Payments. In the event the Port Authority
elects to make any such direct payment, as an aid to the
contractor and to facilitate his performance, the Port Authority
shall, after receipt of each such monthly certificate, advance to
the contractor the sums so certified minus, however, (i) ten
percent (10%) of the amounts so certified and (ii) the amounts of
any claims made against the Port Authority by contractors,
materialmen or others in connection with any work described in
the said certificate. Each such direct payment shall be deemed
to have been made to CAL and to the extent of such payment by the
Port Authority the Port Authority shall be released of such
obligation to CAL, and the Port Authority shall send to CAL at
the time of making such direct payment a notice thereof setting
forth the namee 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 said certificate and until such matters have been
resolved to the satisfaction of the Port Authority, but the Port
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Authority shall have no obligation to conduct any such in
or audit at such time. The certificate shall also contain such
further information and documentation with respect to the
Imorovement Work Costs as the Port Authority may from time to
time require, which information, documentation and certification
shall be given on such forms as may be adopted by the Port
Authority. CAL shall mark as "Final" its final certificate
covering the said Improvement work. The said Final Certificate
shall be sworn to before a Notary Public and certified by a
responsible officer of the Lessee. After submitting the said
Final Certificate the Lessee shall submit no further certificate
hereunder.

(ii) In addition to the certificates set
forth in item (i) above, and as a condition to the making of
further Improvement Work Payments, CAL shall notify the Port
Authority, in writing, at least fifteen (15) days in advance of
the date CAL shall submit any certificate under said item (i)
requesting a Improvement Work Payment which, when paid by the
Port Authority, would cause the Improvement Payment Amount to
exceed (2.a.)

(iii) The entire obligation of the Port
Authority under subparagraph (c) hereof to make payments to CAL
in connection with the Improvement Work Costs shall be limited in
amount to a total of (2.a.)

provided, however, such obligation shall be
further limited in time to construction work covered by
certificates as set forth in item (i) hereof duly submitted to
the Port Authority on or prior to the Final Date. CAL shall not
be responsible for any additional costs resulting from Port
Authority required change orders in connection with the con-
struction and installation of the Improvement work. In the event
such additional costs are incurred, the Port Authority shall be
responsible for the payment thereof.

(iv) CAL shall promptly submit to the Port
Authority further information, including but not limited to, its
estimate of the amounts and times of the various payments it will
be making and costs it will be incurring in connection with the
Improvement Work Costs as the Port Authority may from time to
time and at any time request.

(v) 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 CAL relating to the
Improvement Work Costs, it being understood that the Port
Authority shall not be bound by any prior audit conducted by it.
CAL shall agree to keep such books, records and other data within
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the Port of New York District, provided, however, on the condi-
tion that CAL shall pay to the Port Authority all travel costs
and expenses as determined by the Port Authority for Port
Authority auditors and other representatives in connection with
any audit at locations outside the Port of New York District, CAL
may maintain said records and books and make them available to
the Port Authority at CAL's principal office, which currently is
located at 1600 Smith Street, Dept. HQS-FN, Houston, Texas 77002.
CAL shall not be required to maintain any of such books, records
and other data for more than five (5) years after CAL has
delivered the certificate marked "Final" called for under, item
(a) above.

22. Section 700 of the USA Lease is hereby amended as
follows:

(a) Paragraph (a) thereof shall be amended to read
as follows:

"(a) it is hereby agreed that the revenue
seats daily average of 2264 (for the period of time three [3)
Aircraft Gate Positions are leased to the Lessee) and 3000 (for
the period of time four [4) Aircraft Gate Positions are leased to
the Lessee) are, during such respective periods of time, herein-
after called the 'Lessee's Commencement Basic Schedules.'

(b) Paragraph (c) thereof shall be amended to read
as follows:

"(c) (1) As of July 1, 1999 and as of January
1 of each succeeding calendar year W in the event that because
of reasons within the Lessee's control the Lessee's Basic
Schedules for the immediately preceding calendar year are less
than sixty percent (60%) of the Lessee's Commencement Basic
Schedules, or (ii) in the event that because of reasons beyond
the control of the Lessee the Lessee's Basic Schedules for the
immediately preceding two calendar years are less than sixty
percent (60%) of the Lessee's Commencement Basic Schedules, or
(iii) in the event that for any reason the Lessee fails to
operate a minimum of three (3) aircraft operations per Aircraft
Gate Position each and every calendar day for the immediately
preceding three (3) months, then in any of such events and
without limiting each and every other right the Port Authority
hao under this Agreement or otherwise, the Port Authority shall
have the right, upon six (6) months' prior written notice to the
Lessee, to require the Lessee and the Lessee hereby agrees to
make available accommodations, as hereinafter defined, at the USA
Premises as directed by the Port Authority to Scheduled Aircraft
Operators (hereinafter in this Section 70G called the "Scheduled
Aircraft Operators").
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(2) The Lessee shall make such accommo-
dations 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 Schedules for a calen-
dar year, determined in accordance with the foregoing shall have
been sixty percent (0'0 %) or more of the Lessee's Commencement
Basic Schedules (hereinafter called 'a period of underutiliza-
Lion'). The term accommodations' as used in this Section 70G
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 accom-
modations may be accomplished by the Lessee by making available
and providing non-exclusive use of aircraft gate positions and
other related facilities to Scheduled Aircraft Operators pursuant
to handling agreements (as defined in the USA Lease) between the
Lessee and any such Scheduled Aircraft Operator (hereinafter
called the }candled Airline'). The Lessee shall negotiate in
good faith the terms of any such accommodations with the Handled
Airline; provided, however, in no event shall the Lessee be
required to provide accommodations for a rental that is less than
the total costs (including a pro rata share of construction,
financing, and operations and maintenance costs) of providing
such accommodations. 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.

(3) It is understood furthermore that
the accommodation contemplated hereunder may involve the use of
subleases of exclusive areas of the premises in addition to or in
lieu of handling agreements. Any sublease with a Scheduled
Aircraft Operator (hereinafter called a - Section 70G 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 70G 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 70G Sublessee
Airline, proposed by the Lessee or directed by the Port Authority
whether or riot during a period of underutilization, and, without
limiting any other term hereof, such consent may contain such
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terms and conditions, including but not limited to, such finan-
cial 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.

(4) 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 70G 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 70G Sublessee Airline may, at the
discretion of the Lessee, 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 70G Sublessee Airline.

(5) Without limiting any other Section,
term or provision of the USA Lease, the Lessee shall maintain in
accordance with accepted accounting practice during the term of
the USA 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 any wise 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 Part of New York District.

(6) Without limiting any other Section,
term, or provision of the USA 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 men-
tioned in the preceding subparagraph, the examination, inspection
and audit by the officers, employees and representatives of the
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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, i£ 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 here-
under, and such further itemization, details and information
pertaining to the handling agreements and subleases as the Port
Authority may from time to time request.

(7) If an event described in subpara-
graph (1) hereof occurs and as a result thereof an accommodation
is required hereunder, the Lessee agrees that all handling
agreements and subleases in connection therewith and pursuant to
subparagraphs (1) through (6) hereof 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
76G Sublessee Airline and (iii) the Lessee's investment in the
premises not otherwise included in the above, provided, however,
in no event shall the Lessee be required to provide accommoda-
tions for a rental that is less than the total costs (including a
pro rata share of construction, financing, and operations and
maintenance costs) of providing such accommodations, and pro-
vided, further, that it is understood and agreed that, while the
Port Authority shall take into consideration all the following,
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 7OG: (as) 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, pro-
vided, 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,
immediate and unreme.diable labor disharmony which would seriously
affect the operations of the Lessee 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
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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 Lessees obliga-
tion 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.

(8) 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.

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

23, There shall be substituted for the percentage
11 3.704%" set forth in subsubparagraph (c) (1) (v) of Paragraph 6
of Supplement No. 24 to the Lease the percentage 117.407 %11.

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
any and all claims for commission or brokerage made by any and
all persons, firms or corporations whatsoever for services in
connection with the negotiation and 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 it under any term or provision of this Supplemental
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Agreement, or because of its execution or attempted execution or
because of any breach thereof.

26. As hereby amended, all of the terms, covenants,
provisions, conditions and agreements of the USA Lease shall be
and remain in full force and effect.

27. This Supplemental Agreement and the USA Lease which
it amends constitute 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 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 USA Lease or this Supplemental
Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents.

ATTEST:

Sei:!retary

THE PORT AUTHRRITY OF NEW YORK
/7AND NEW JERSEY

ASSISTANT

(Title)	
DIRECTOR

(Seal)

ATTEST:

Secretar

US	 WAYS INC.

By
Pobert A. azet
Vice President

(Ti t le) prnp Ndies & Fad IM 9e President

(Corporate Seal)
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THIS SUPPLEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OPPICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

AVIATION DEPT,

FILECOPY.
Port Authority Lease No. AN-537

Supplement No. 29
Facility: Newark International

Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of September 20,
2000, by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority"), and US AIRWAYS,
INC. (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of
December 20, 1966, entered into an agreement of lease bearing
Port Authority Lease No, AN-537 (which agreement of lease, as the
same has been heretofore supplemented or amended, is hereinafter
called "the Lease"), covering certain exclusive premises and non-
exclusive areas (hereinafter collectively called the "Premises"),
rights and privileges at and in respect to Newark International
Airport (hereinafter called "the Airport") as therein set forth;
and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease in certain other respects as hereinafter
provided;

NOW, THEREFORE, for and in consideration of the
covenants and mutual agreements herein contained, the Port
Authorityand the Lessee hereby agree, effective as of the dates
set forth hereinafter, as follows:

1. Effective as of the following dates, the percen-
tages set for in subitem 2 (f)(1)(y) of Supplement No. 27 to the
Lease shall be deemed amended to read as follows:

(a) Effective for the period from November 1, 1999 to and
including April 1, 2000:

"United Air Lines, Inc.	 32.14 %
US Airways, Inc.	 10.714%
Trans World Airlines, Inc.
Continental Airlines, Inc.	 25.000%
American Airlines, Inc. 	 21.429%
Air Canada	 07.1430"



(b) Effective for the period from April 2, 2000 to and
including May 31, 2000:

"United Air Lines,	 Inc. 32.143%
US Airways, Inc. 10.714%
Trans World Airlines,	 Inc. 03.571%
Continental Airlines,	 Inc. 21.429%
American Airlines, Inc. 21.429;
Air Canada 10.7141"

(c)	 Effective for the period from June 1, 2000 to and
including the last month of the Port Authority Costs Payment
Period;

"United Air Lines,	 Inc. 32.143°%
US Airways, Inc. 14.2864
Trans World Airlines,	 Inc. 03.5714
Continental Airlines,	 Inc. 17.857%
American Airlines, Inc, 21.429%
Air Canada 10.714%"

2. 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
any and all claims for commission or brokerage made by any and
all persons, firms or corporations whatsoever for services in
connection with the negotiation and execution of this
Supplemental Agreement.

3. 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 provision of this Supplemental
Agreement, or becauseof its execution or attempted execution or
because of any breach thereof.

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.

S. This Supplemental Agreement and the Lease which it
amends constitute 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 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 this Supplemental Agreement.
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5ecrecary

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents.

THE PORT AUTHORITY	 NEW YORK
AND NEW	 SE

FRANCIS A. DIMOLA

(Title)

ATTEST:

ecre ary

US KIRK)¢ Vs,

(Ti t le) __P^q.-maon President
,,'^^wamte Seal)

arporate Real Estate



Form - All-Purpose Ack. N.Y. (rev 1!412000)

For the Port Authority of NY & NJ

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 1`a	 day of	 P Vafi& yF 2003, before me, the undersigned, a Notary
Public in and for said state, personally appeared 	 iVUL
personally known to me or proved to me oil 	 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)tis(her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the pers%(noaehalf of which the
individual(s) acted, executed the instrument. 	

seal and st mp)
PEGGY M. SPINELLI

Notary Public. State of New York
No.OISP6057870

Oualifi p rl in New York County
Commission Expires April 30, 20tY.1'" "

For US Airways, Inc.

nXTE OF it rs , U.	 )

} ss.
COUNTY OF (1^ I y tDv7	 )

On the	 l'-, day of 19_u5L4 in the year 2003, before me, the undersigned, a Notary
Public in and for said state, personally appeared W Aeffl.Q ((^VhG^O^
personally known to me or proved to me on the basis ofsatisfactory evidence to be the
individual(s) whose name( s,(are) subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/their eapaeity(ics), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instnnneriL

(notarial seal and	 p)	 C

C.k rc Sfihe.&. a5^1Yn r^yt^^
Cl 10.31,6s-



THIS SUPPLEMENT SHALL 140T gE 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

AVIATIONdN DEPT.

{ ILE COPY
Port Authority Lease No. AN-537

Supplement No. 30
Facility: Newark International

Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of August 1,
1999, by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority"), and US AIRWAYS,
INC. (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of
December 20, 1968, entered into an agreement of lease bearing
Port Authority Lease No. AN-537 (which agreement of lease, as the
same has been heretofore supplemented or amended, is hereinafter
called "the Lease"), covering certain exclusive premises and non-
exclusive areas (hereinafter collectively called the "Premises"),
rights and privileges at and in respect to Newark International
Airport (hereinafter called "the Airport") as therein set forth;
and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease in certain respects as hereinafter provided;

NOW, THEREFORE, for and in consideration of the
covenants and mutual agreements herein contained, the Port
Authority and the Lessee hereby agree,. effective as of August 1,
1999, as follows:

1.	 Schedule B attached to the Lease, as heretofore
amended, shall be deemed further amended to read as follows;

"Schedule B

I.	 From and after August 1, 1999 and throughout
the remainder of the term of the letting under the Agreement to
which this Schedule is attached (which Agreement is sometimes
hereinafter called the Lease'), the Lessee shall pay to the Port
Authority the charges hereinafter described for and in connection
with high temperature water and chilled water made available to
the premises and the non-exclusive areas for heating, domestic
use and air conditioning. Eachcharge shall be payable on the
loth day of each calendar month following the one in which the
commencement date of the letting occurs (which date is sometimes
hereinafter called the 'starting date'). After the close of 1999



and after the close of each calendar year thereafter, the Port
Authority will further adjust the tentative charges for the
applicable calendar year, upwards or downwards, to finalized
charges for each such calendar year,

1. Capital Charge:

(a) A tentative monthly Heating Capital Charge
Of (2 . a . )	 for and in connection with high
temperature water.

(b) A tentative monthly Air Conditioning Capital
Charge of (2.a.)	 for and in connection with
chilled water.

2. Demand Charge:

(a) A tentative monthly Heating Demand Charge of
(2.a.)	 for and in connection with high
temperature water.

(b) A tentative monthly Air Conditioning Demand
Charge of (2.a.)	 for and in connection with
chilled water.

3. Energy Charge:

(a) A tentative monthly Heating Energy Charge of
(2 . a )	for and in connection with high

temperature water.

(b) A tentative monthly Air Conditioning Energy
of (2 . a.))	 for and in connection with
chilled water.

4. Airport Services Charge:

A tentative monthly Airport Services Charge
of (2.a.)	 for and in connection with Airport
Services,

II. After the close of calendar year 1999 and
after the close of each calendar year thereafter, the Port
Authority will adjust the foregoing Capital, Demand and Airport
Services Charges for the calendar year for which the adjustment
is being made, upwards or downwards, in accordance with the
following calculations which utilize one or more of the following
factors:

CS = The total of all cumulative payments to
contractors and suppliers up to the close of the calendar year
for which the adjustment is being made for the Port Authority's
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construction of the Central Heating and Refrigeration Plant.

PHDL = Percentage share which the Heating Design
Load (as hereinafter described) for Passenger Terminal Building
A bears to the total Heating Design Load (as hereinafter
described) for all Passenger Terminal Buildings connected to the
Central Plant.

PADL = Percentage share which the Air
Conditioning Design Load (as hereinafter described) for
Passenger Terminal Building A bears to the total Air
Conditioning Design Load (as hereinafter described) for all
Passenger Terminal Buildings connected to the Central Plant

OM = The Port Authority cost of direct labor,
materials, payments to contractors and suppliers, and other
costs charged directly to the Central Heating and Refrigeration
Plant for operation, maintenance, repairs, and replacements
during the period for which the adjustment is being made.

AS = The total of the major elements of costs
actually incurred or accrued during the period for which the
adjustment is being made in connection with Airport Services, as
such major elements are described in Paragraph I, subparagraphs
(a) through (d) in Schedule A attached to the Lease.

Pb = Percentage of total developed land area at
the Airport occupied by the Central Plant (not including land
and areas occupied by distribution lines and associated
facilities and equipment located elsewhere at the Airport)
during the period for which the adjustment is being made.

Adjustment of Heating Capital Charge:

Adjusted Heating
Capital Charge

Adjustment of Air Conditioning Capital Charge:

Adjusted Air
Conditioning
Capital Charges

Adjustment of Heating Demand Charge:

Adjusted Heating
Demand Charge(2. a.)



Adjustment of Air Conditioning Demand Charge:

Adjusted Air
Conditioning
Demand Charge

Adjustment of Airport Services Charge:

Adjusted Airport
(2. a.)	 = Services Charge

I11. After the close of calendar year 1999
and after the close of each calendar year thereafter, the Port
Authority will adjust the foregoing Beating Energy Charge and Air
Conditioning Energy Charge for the calendar year for which the
adjustment is being made, upwards or downwards, in accordance
with the following:

The Port Authority shall determine the total of the
actual direct cost to the Port Authority of utility
purchases, including but not limited to fuel, water, and
electricity during the calendar year for which the adjustment
is being made. The total of such casts, plus 30% thereof,
shall first be allocated between 'heatiny' and 'air
conditioning' in the same proportion that the total B.T.U.'s
drawn during the particular period from the high temperature
water lines bears to three (3) times the total B.T.U.'s
absorbed during the particular period by the chilled water
lines for all Passenger Terminal Buildings connected to the
Central Plant. The amounts so allocated to heating and air
conditioning shall each be further allocated among all
Passenger Terminal Buildings connected to the Central Plant
in the same proportion that the B.T.U.'s metered during the
particular period for each Passenger Terminal Building bear
to the total B.T.U.'s metered during the particular period
for all Passenger Terminal Buildings connected to the Central
Plant. The Lessee will pay a monthly Heating Energy Charge
equal to 12.596% of the total amounts determined for heating
Passenger Terminal Building A expressed in monthly terms, and
a monthly Air Conditioning Energy Charge equal to 12.39S% of
the total amounts determined for air conditioning Passenger
Terminal Building A expressed in monthly terms. Each
Passenger Terminal Building referred to herein shall be
deemed to include all Flight Stations connected thereto and
the connecting passageways.

1V. As used herein, the term 'Heating Design Load
for Passenger Terminal Building A' shall mean the heating design
load applicable to Passenger Terminal Building A as determined by
the Port Authority in accordance with the methods recommended by
the American Society of Heating, Refrigerating, and Air Condi-



tioning Engineers as at the time the adjustment is being made.
The 'Heating Design Load' shall include the loads required for
heating domestic hot water and for steam generation. The term
'Air Conditioning Design Load for Passenger Terminal Building A'
shall mean the air conditioning design load applicable to Pas-
senger Terminal Building A as determined by the Port Authority in
accordance with the methods recommended by the American Society
of Heating, Refrigerating, and Air Conditioning Engineers as at
the time the adjustment is being made. The terms 'Heating Design
Load for all Passenger Terminal Buildings connected to the Cen-
tral Plant' and 'Air Conditioning Design Load for all Passenger
Terminal Buildings connected to the Central Plant' shall mean the
summation of the respective heating design loads and air
conditioning design loads applicable to each Passenger Terminal
Building connected to the Central Plant as determined by the Port
Authority at the time the adjustment is being made.

V.	 (a) The charges determined in accordance with
the foregoing Paragraphs II and III shall constitute the final
charges for the calendar year for which the adjustment is being
made. They shall also constitute the tentative charges for the
calendar year in which they are calculated. Such final charges
shall be the amount due and payable by the Lessee to the Port
Authority for the said calendar year and for the months which
have elapsed since the end of the said calendar year. The Lessee
shall continue to make payments based on the new tentative
charges until the same are further adjusted.

(b) Any deficiency in the charges due to the
Port Authority from the Lessee for any calendar year resulting
from the adjustment from tentative to adjusted charges shall be
paid to the Port Authority by the Lessee within thirty (30) days
after demand therefor, and any excess payments made by the Lessee
determined on the basis of adjustment from tentative to adjusted
charges shall be credited against future charges, such credit to
be made within thirty (30) days following such adjustment.

(c) 'Central. Plant' as used herein shall mean
the Central Plant itself, all buildings, structures, fixtures and
equipment contained therein and all land and areas occupied
thereby or associated therewith, and distribution lines and
associated facilities and equipment located elsewhere on the
Airport.

(d) A Passenger Terminal Building shall be
deemed connected to the Central Plant commencing with the
starting date as described in the foregoing Paragraph I of this
schedule B.

(e) For the purposes hereof the term
'Passenger Terminal Building(s)` shall be deemed to include the
Flight Stations connected to the Passenger Terminal Building(s)
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and the enclosed passageways connected such Flight Stations with
the Passenger Terminal Suilding(s)."

2. 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
any and all claims for commission or brokerage made by any and
all persons, firms or corporations whatsoever for services in
connection with the negotiation and execution of this
Supplemental Agreement.

3. 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 provision of this Supplemental
Agreement, or because of its execution or attempted execution or
because of any breach thereof.

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.

S. This Supplemental Agreement and the Lease which it
amends constitute 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 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 this Supplemental Agreement.

Iry WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents.

A	 THS'PORT
	

YORK
Mil

Secretary

ATTEST:

secretary

FRANCISA. DIMOIA

(Title)	
ASSISTANT DIRECTOR

ti t it 6r nhs n0hr

us 1AIAWOSI

(Title)_ "	 president
(Corporate Seal)

Wayne Herndon

Vice President
Corporate Rea} Estate

IMINI



l,Or^ rn p n lv^u^̀, /^/

&TAtGOF l//vSlnll

(	 rial seal d stamp)

PEGGY M. SPINELLI
Notary Public, State of New York

No. OiSP6057870
Clualilied in New York County

Commission Expires April 30, 20tki,^

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

woo j
On the	 day of	 in the yeai	 ; before me, the undersigned, a Notary Public in
and for said state, personally appeared Pae s P^ pI^Q personally known to me or proved
to me on the basis of satisfactory evidence to be the individuals) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/shchhey executed the same in li7i0ier/their capaeity(ies),
and that by his/lier/their signaturc(s) on the instrunieni,tlie individual(s), or theporson upon behalfof which
the individual(s) acted, executed the instrument.

ss

COUNTY Of ft nivY )

v	 2uo3	 ^ J	 ^
On this^"^ day of /Yl Cun	 tit. before me, the subscriber, a J^ Jy u t

personally appeared f^	 vy	 akrV W(-rv,	 Ifle	 J	 of US RWAYS.INC.1G
who 1 am satisfied is the person who has signed the within instmincr iar1 1 having first made known to him
the contents thereof, he did acknowledge that lie signed, sealed with the corporate seal and delivered (he
same as such officer aforesaid and that the within instrument is the voluntary act and deed of such
corporation, made by virtue of the authority of its Board of Directors.

6z f. /07 DI'ZD0`j

J ^wi X37 ''^la^
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Port Authority Lem No. AN-531

Supplemen t No. 32
racility. Newark Liberty international Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of November 1, 2002, by and between
THE PORT AUTHORTIY OF NEW YORK AND NEW JERSEY (hereinafter called (lie "Port
Authority") and US AIRWAYS, INC. (hereinafter called the "Lessee");

WITNI;SSETH, That

WHEREAS, the Port Authority and (he Lessee, as of December 20, 1968,  entered into an

agreement of lease bearing Pori Authority Lease No. AN-537 (which agreement of lease, as the

same has been heretofore supplemented or amended, is hereinafter called the "Lease"), covering

certain exclusive premises and non-exclusive areas, rights and privileges at and in respect to

Newark Liberty International Airport (hereinafter called the "Airport") as therein set forth; and

WHEREAS, the parties desire to amend the Lease in cenain respects as hereinafter set

forth;

NOW, THEREFOU, the Port Authority and the Lessee hereby agree as follows:

I .	 The provisions of Schedule M, set forth in Paragraph 2 to Supplement No. 24 to the

Lease, shall be amended as of October 1, 2001 such that Article 111, paragraph (b) of said

Schedule M shall be revised to read in its entirety as follows:

"(b) The Port Authority shall detemtine the total amount of rental or fees aetudllV
received by the Port Authority from rental car penniaees specifically for and in

connection with the portion of the Monorail Construction Costs and Operating

Costs said permntees are obligated under their respective pan-nits to pay the Pori
Aulhority (hercinafter called the `Rental Car Credit'). The term 'Bus Service
Credit' shall mean the amount of (2.a.)

The Port Authority shall determine the total amount of tarebox
revenue to which it is entitled and which it actually receives from (i) The New

Jersey Transit Corporation ("NJ9"'), pursuant to a written agreement, dated as of
October 24, 2001, between NJT and the Pori Authority and (it) The National

Railroad Passenger Corporation ("Amtrak"), pursuant to a written agreement,
dated as of October 31, 2001, between Amtrak and the Port Authority, which
agreements relate 10 the M onorail-Northeast Corridor Connection Project to



expand the Monorail System at the Airport to provide an intermodat connection
between the Airport and commuter and intercity trains operating on land located
in the City of Newark, County of Essex and State of New Jersey, known as the
Northeast Corridor (hereinafter called the `NEC Project Credit'). The Rental Car
Credit, the Bus Service Credit and the NEC Project Credit shall be hereinafter
collectively , ralled the `Credits'). The Port Authority shall subtract the Credits
from the Operating Costs and multiply the remainder by one hundred and fifteen
percent (115%), the product thereof being hereinafter called the "Annual
Operating Cost Factor". The sum of the Initial Construction Factor and the
Annual Operating Cost Factor constitutes the 'Total Capital and Operating Costs'
as of the last day of the Initial Schedule M Period."

2. 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 cormection therewith. The Lessee shall indemnify and save harmless the Port
Authority of and from any and all claims for commission or brokerage made by any and all
persons, firms or corporations whatsoever for services in connection with the negotiation and
execution of this Supplemental Agreement,

3. 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 provision of this Supplemental Agreement, or because of its execution or
attempted execution or because of any breach thereof.

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. This Supplemental Agreement and the Lease which it amends constitute 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 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
this Supplemental Agreement.



FN WITNESS WHEREOF, the. Port Authority and the Lessee have executed these
presents.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
OF NEW JERSEY

y

Se• ry	 `f Ŷ  F' NCISA. DIMOiA
(Title)	 ASSISTANT DIQr- r.T nR

(SOINIATION DEPT,

ATTEST:	 US	 S, INC/.

5 retary	 ^^//'''

ITitlel YV 3^y P	 fYt

wa"wm.hd?A

Vice President
Corporate Real Estate

APProvCD,,

4



FORM XLD - Ack., N.J. 51380

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

For the Port Authority

On	 day of L0'^6b2before me, the subscriber, a no ary public of New
York, personally appeared 1ta s	 t1	 L{ l A	 _ the	 C) (>^^titx Slo'	 of THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY, who I am satisfied is the person who has
signed the within instrument; and I having first made known to him the contents thereof, he did
acknowledge that he signed, sealed with the corporate seal and delivered the same as such officer
aforesaid and that the within instrument is the voluntary act and deed of such corporation, made
by virtue of the authority of its Board of Commissioners. 	 /	

t

^	 seal ands p)

PEGGY M. SPINELLI
Notary Public, State of New York

NO,OtSP6057870
Qualified in New York County

r4mmission Expires April 30, 200S.

For the Lessee

fwYn0^i.'V nk `

l^1 S4WMOF V +r^fwa^

nn	 j s.
COUNTY OF tiY +t

On this	 day of rn0	 3f1'fn)2, be	 re me, the subscriber a
--2xV 3	 NcI4-e4-	 pw	 l C

pergonall	 appeared k%itiM^/ t-tC ENl^(tht ! Le- Y(L ) I L^	 ur	 r	 -^	 of

L	 r v tiy5, She_	 who [ am satisfied is the person who has signed the within
instrument; and I having first made known to him the contents thereof, he did acknowledge that
he signed, sealed with the corporate seal and delivered the same as such officer aforesaid and
that the within instrument is the voluntary act and deed of such corporation, made by virtue of
the authority of its Board of Directors.

(notarial seal and stamp)

No
	 41- 43

lJ r { 1 w2 (_SGt0{.L^Lt ^Qv,So^! °n

CIT IV^3I-Zoz



THIS SUPPLEMENT SHALL NOT BE BINDNG UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED BY AN E.XECUTNE

OFFICER THEREOF AND DELIVERED TO THE LESSEE BY AN
AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY

AVIATION DEPT.	 Port Authority Lease No, AN-537
SupptementNo. 34

FILECOPY Facility: Newark Liberty International Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as ofJanwlry 1, 2002, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port
Authority") and US AIRWAYS, INC,, Debtor in Possession (hereinafter called the "Lessee");

WiTNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of December 20, 1965, entered into at
agreement of lease bearing Part Authority Lease No. AN-537 (which agreement of lease, as the
same has been heretofore supplemented or amended, is hereinafter called the "Lease"), covering
certain exclusive premises and non-exclusive areas, rights and privileges at and ut respect to
Newark Liberty International Airport (hereinafter called the "Airport") as therein set forth; and

WHEREAS, the parties desire to amend the Lease in certain respects as hereinafter set
forth;

NOW, THEREFORE, the Pon Authority and the Lessee hereby agree, effective as of the
date of this Agreement, unless otherwise stated, as follows:

1.	 Effective as of January 1, 2002, paragraph (a) ofArtiele rV to Schedule M of the Lease,
as set forth in paragraph 2 of Supplement No. 24 to the Lease, shall be and be deemed deleted
and the following new subparagraph "(a)" shall be deemed substituted in lieu thereof.

"(a)	 The Port Authority may in its discretion purchase an item or perform a
project involving capital improvements and replacements other than the Monorail
Construction Work in connection with the Monorail System, including but not
limited to any expenses related to an overhaul project incurred by the Port
Authority, and in the event it does so, the Port Authority shall determine the
portion of the Monorail Construction Costs paid or incurred by the Port Authority
in connection therewith from and after the Monorail Fee Commencement Date up
to and including December 31" for the calendar year during which the Monorail
Fee Commencement Date occurs, or such subsequent calendar year during which
such capital item or project is purchased or performed in connection with the.
Monorail System, which shall be the total of the elements of costs set forth in



subparagraph (a) (1) of Section II hereof, said portion being hereinafter called the
"Additional Capital Investment."

2. In 2002, the Port Authority made payments to the Monorail operator totaling (2.a.)
s ystem enhancements

and accelerated mid-life overhaul work associated with the Monorail System. The Lessee
acknowledges and agrees that effective as of January 1, 2002, the (2.a.) 	 operating
expenses incurred by the Port Authority shall be treated as Additional Capital investment as set
forth in Schedule M and be included as part of future Additional Construction Factors but shall
be amortized over the remaining term of the original Monorail System. The Lessee further
acknowledges and agrees that any future operating costs associated with the mid-life overhaul of
the Monorail System shall he, treated as Additional Capital Investment as set forth in Schedule M
but shall be included as part of future Additional Construction Factors and amortized over the
remaining term of the original Monorail System,

3. It is acknowledged by the parties hereto that US Ainvays, Inc, has filed under Chapter t i
of the U.S. Bankruptcy Code (In re. US Airways, Inc., Case no.04-13319) and while this
Supplemental Agreement is being executed after that filing, the Lease being amended along with
this Supplemental Agreement is a pre-petition contract, this Supplemental Agreement does not
constitute a, post-petition contract for purposes of, among other things, Sections 365, 503, and
507 of the Bankruptcy Code, and does not constitute a post-petition assumption of this
Supplemental Agreement by US Airways. With respect to goods and services provided after
September 12, 2004, US Airways attends to [Lilly honor its obligations as a debtor in possession
under the U.S. Bankruptcy Code including, without limitation, paying valid administrative
claims whether arising under contract or otherwise.

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 any and all claims for commission or brokerage made by any and all
persons, firms or corporations whatsoever for services in connection with the negotiation 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 personalty by the Lessee with any liability, or held liable to it
under any terns or provision of this Supplemental Agreement, or because of its execution or
attempted execution or because of any breach thereof

6. As hereby amended, all of the terns, covenants, provisions, conditions and agreements of
the Lease shall be and remain in full force and effect.

7. This Supplemental Agreement and the Lease which it amends constitute 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 instrument in writing duly executed on

-2-



bchalf'of bosh the Port Auliwrit% and the Lessee. The Lcsscr a,rccs that no ropresrnLUlo»s or

^\ nrranlies shall he bmdin, upon the Pot1 Authorm. unless eq?rrssc l in %^ ruin, in the Lease or

this Supplemctual Aglccmurt.

IN WITNESS SCI IERFO(, the Port Attthoritr and the Lessee ha%e e.xccuted these

prrscnts us of, 111e d,ne lira nho^c a nucn

AI'TEST

^^ -^ Se^rctar}

"I HE PORT AUTHORI (Y OF NEW YORK

AND NEW MRSEI`

7  	 ^
fay - i // { ,LQ	 G(G(^l

IIltle)	 L- ^n0	 : C^^
ISeal>

A FTEST
	

US AIRWAYS, INC.. Dcblor in Possession

^55 iC^	 Secret
fT tic)	 President

--	 tCorporate Scud) — —

0f
14



For The Port Authoritv of ,NY & NJ

STATE OF NEW YORK

)ss.;
COUNTY OF NEW YORK	 )

On the	 davo6t'L t•t	 in the vear °884. before me, the undersi g ned, a Notary

Public rri and for said slate, persom'j y appeared	 .	 ^ L	 rr	 :^a Cato
personall y known to Inc or proved to me on the basis of salisfactory evidence to be the

individual(s) whose n3inc(s) isjare) subscribed to the within instrument and acknowledged to

me that he;'s- c they executed the same in his/her, their capacity(ies), and that by his,'hcr their

signatures) on the instrument, the individual(s), or the persp up n behalfof ^chich the

individual(s) acted, executed the instrument- 	
//
	 lJ

(n td I seal an scamp)

PEGGY M. 5PINELLI

	

Notary	 ewYork
No Oi5P605 7 8 O

Oua f,ed in New York County
Commiss ion Expires Apt 30, 20OW

For US Airwa ys, Inc.

t
) SS,

C0UNTY'OP11$°1iv, b'ftV1	 )

On lire	 day of j^ .ti	 in the year-4-LOfid, before me, the undersigned, a Notary
Public in and for said state, personalt y appeared LIB/(, Itit .T e4"Lt,1
personally lyno+\ n to me or )roved to me oil 	 basis ofsatisfactory evidence to be the ^r r l^5 rla r eYf^•^k t7^ f

indiv idualKo whose mime s1 is (ag) subscribed to the within instrument and acknowledged to 	 ^Sr^Yp

me that b shelhey executed the same in his/ e 'their cspacityi( s), and that by hisr{ie—heir
signature	 on the instrument, the individual^or the person upon behalf of which the

individunl(^acted, executed the insiru rent.

Ltr
{norariai seal and stag ^)

C I) r r -:, h -,e lee Dec JJC" Af
IT to 31-z,us-



THIS SUPPLEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE

OFFICER THEREOF AND DELIVERED TO TI IE LESSEE BY AN
AUTHORIZED REPRESENTATIVE OF TI4E PORT AUTHORITY

^AVtATIUN t >H i'T.	 Port Authority Lease No. AN-537

ry ^y	 Supplement No. 35
Facility: Newark Liberty International Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of January 1, 2003, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called die "Port
Authority") and US AIRWAYS, INC., Debtor in Possession (hereinafter called the -Lessee"),,

W 1TNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of December 20, 1968, entered into ar
agreement of lease bearing Port Authority Lease No. AN-537 (which agreement of lease, as the
saute has been heretofore supplemented or amended, is hereinafter called the "Lease"), covering
certain exclusive premises and non-exclusive areas. tights and privileges at and in respect to
Newark Liberty International Airport (hereinafter called the "Airport") as therein set forth; and

WHEREAS, the parties desire to amend the Lease in certain respects as hereinafter set
forth;

NOW. THEREFORE, the Port Authority and the Lessee hereby agree, effective as of the
date of this Agreement, unless otherwise stated, as follows:

I . Effective as of January 1, 2003, subparagraph "(q)" of Section 71 of the Lease shall be
deemed deleted and the following new subparagraph "(q)" shall be deemed substituted in lieu
thereof:

"(q)	 "Fixed charges on Port Authority investment" shall mean amortization and
interest on Port Authority investment in items completed subsequent to December
31, 1964. Such fixed charges shall be determined on the basis of an equal

payment method. Port Authority investment that is taken out of service
(`retired") and has a remaining unamortized balance shall not incur an accelerated
fixed charge in the year in which it was retired, but shall continue to be amortized
in accordance with Port Authority accounting practice over the estimated useful
life first established when the investment was placed into service. The interest
factor used in deterninuig the fixed charges for all of the foregoing shall be the
weighted average coupon rate for the twelve months ending November 30, of
each year, rounded to the nearest hundredth percent, on all long-term bonds



outstanding, the proceeds of which were made a vai table for construction at the
Airport.,,

2. Commencing on January 1, 2003, in order to facilitate airfield improvements at the
Airport, the Port Authority demolished Building No. 10 (the old Port Authority administration
building). In 2003 the Port Authority's fixed charges (un-amortized investment) associated with

Building No. 10 totaled 	 (2. a.)	
The Lessee acknowledges and agrees that, effective as of

January 1, 2003, the	 in-amortized investment (plus the appropriate interest factor
as provided in paragraph I above) will be included in future fixed charge calculations on Port
Authority investment in Airport Services pursuant to Schedule A of the Lease. However,
notwithstanding paragraph I above, such (2.a.) 	 amount will be amortized using an equal
annual payment method over the period beginning January t, 2003 and continuing until

December 31, 2018.

3. It is acknowledged by the parties hereto that US Airways, Inc. has filed under Chapter l I
of the U.S. Bankruptcy Code (In re US Airways, Inc., Case no.04-13819) and while this
Supplemental Agreement is being executed after that filing, the Lease being amended along with
this Supplemental Agreement is a pre-petition contract, this Supplemental Agreement does not
constitute a post-petition contract for purposes of, among other things, Sections 365, 503, and
507 of the Bankruptcy Code, and does not constitute apost-petition assumption of this
Supplemental Agreement by US Airways. With respect to goods and services provided after
September 12, 2004, US Ainvays intends to fully bonor its obligations as a debtor in possession
under the U.S. Bankruptcy Code including, without limitation, paying valid administrative
claims whether arising under contract or otherwise.

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 any and all claims for corrurtission or brokerage made by any and all
persons, firms or corporations whatsoever for servioes 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 tern or provision of this Supplemental Agreement, or because of its execution or
attempted execution or because of any breach thereof.

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

2-



7	 1 his Supplcntental :Agrccn!em t.utd the I.0,1se ^c hich it amend; cLm ,sututc (Ilc cn1T lc

agrcamcm hcmcen the Port :Authuniy nncl the Lcssce off the muhJcct m;ittrr, anal n!.!} not he

chon gd, modified, duchar:leci or cvtc ldtc.d c\erltt Itv instrument in a r(nn , 1u1% e\ecutcd on

behall"ufboth the Purt Aulhuniv and the Lesser l -lie Lcsscu that no i prc,cnlriu<!iis of

cN arr:mucs shall tic hindins upon ihk: fart Authunt) unless cvItreS;ed in wriuit n! the Lcasc or

this Suhplcmcnlal ;V rccmcm,

1% \VITNLSS \VHh ZEUF, the Port Aulhoruti .md the LcSsce Itacc esctul1:d hcye

prcy ent: ;ts 01 the Late fits)  jhnce w nttell.

ATTEST

	

	
TI II? PORT A(^F1IORITV OF \E\V YORK

AND N:LA4' JFRSL)'

,/	 ¢may	 t
	 Sccrctary	

fTilkc	 Lcx._/'i2LL1^y

ATTCS F

Rssis(^pn^- Secret.

US AIRWAI S, INC- Duhmr in Ptxsessu>n

D^z,^_ w/ ^^^
(Corh,uaie tical )

APP OVEO
FORM	 T
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For The Port Authority of NY & NJ

STATE OF NEN1 YORK.	 )
)55.:

C OUNTY OF NE«' YORK	 )

	

On the	 (	 dray of lA	 (^ )li the year'^t rIt before,ne. the un}^ersigned, a Notary

Public in and for said slate, personally l ppeared +^}t(_a P	 t^ -` i 1aI'	 ,

personally Icnown to me or proved to me oil 	 basis of satisfactory evidence to be the

individual(s) wdtose name(s) is (are) subscribed to the w'ithm mslrument and acknowledged to

me that betshe,'Lhey executed the same in his/her heir capaciiy(iesl, and that by his/her%their

sifmnuue(s) on the instrument, the indiridua s}, or the person ppn, behalf of w htcti,Ihe

individual(s) acted, executed the instrument

(notan `) ^a^ and sta p

PEGGY M. SPINELLI
Notary Public, State of New York

No, OISP6057870
Qualified in New York County

Commission Expires Apr if 30, 2008-'3-

For US Airl+ays, Inc.

	

i.Jmvrtthwtk l^-	 •
s-rATEOF Vrr^,n,d,	 )

d ^	 55.

COUNTY OFlr+' 1^ n^(t rl	 )

200
	On file 7̀ l"'	 day of ^^^'	 in file ,year?U6+, before me, the undersigned. a Votary

Public in and for said state, personal!}'appeared J-^J-ev) )LI, ) ^e^^t	 ,

personally known to me or proved to me on the basis of sansfacioiy evidence to be the i t^Pros,4a^ I -
ksa4

individual(' whose nanief) is (	 ') subscribed to the within instrument and acknowledgntl to

me that he he they executed the same in hi "he their capacuy(tyZ;), and that by h)s(1he , heir

signaturcA on the instrument, the individualw"or the person upon behalf of which the

individuallKacted, executed the instrument. 	 J

(notarial seal and star p)

CkVLS hvt-C tPbe.( <' T'h,i eh 47j,,,



THIS AGIt I ENIENT SHALL NOT Bb BIN DI VG , PON

THE PORT .vUTHORITY UNTIL DULY EX  t LTI:.D 131'
AN EXECUI IA 6 OFFICER THFREOF AND DI ( IVLRED TO

if IF ASSIGN(tl: AND TfIF ASSIGN EL BY AN '.L:TI I0PjZI-D

RFPIZ]I,! NTAT'IVEOF THC.PORTA1,11I-10RITY

PARTIAL-ASSIGNVIENT i_INDFR LETTER AGREEMENT

'A'ITH ASSLN1P11ON AND CONSF\ I

NiLWARK LIBLRT2 I VfFRNATIONAL AIRPORT

Lease Agreement No AN-S s S'W

THIS AGREEN' I_VC, made Januar y 1, 201 1, by THE PORT AI1; 'FHORITY OF NEW'

YORK AtNDNEW.ICRS6Y (hewinaftei called the "Pori AuthornV r. UNI'1-E)AIR LINES, INC,

(heremafter called the "ASStgr:^v"), and SOUTNWES(^ AIRLI.AI ^ CO. Thereinafter called the

"Assignee"),

WfTNESSI TH. That.

WHEREAS, the Asignor is the Lessee under That rcn;un Lcase Agreement, dated

October 7, 1969, covering, ccrrim premises at Newark International .-Atrpoll (her-cirri c*r called the

"Airport") dated as of October 1969 and hearing Port Authorin Lease No AN-5,>, which

agreement, as the same has been heretofore amended and extended, i, Yhrreinaner called the `Lease',

and

W1 FERT AS, pur' u.m(to a certain agreement (the " A> , n nem") b} and between the

Assignor and the Assignee, dawd January 1. 2011 (the 'Effcctot- I)ate'), the Assignor and the

Assignee agreed to transfer or cschange cennin airport facilities, k%i>chold space, mtprovements,

fixtures, egwpment and personal property, as set fonh to Exhibits A-I, A-2. A-3, A-4, and A-5

attached to the Assignment, anti the related use therenfat the Aupm't. in accordance with the terms

and conditions substantially set forth in said Assignment- namely. an  :r,agruneni to, and assurnpuon

of, all rights and interests of the :A,signor in and to the Lease as it apF = ':r.5 to the A.sie. ned Termmal

A Assets, hereinafter called the Assigned Premises" as hereinafter .iclined, and

WHEREAS, the trim "Assigned Premises" shall mean c_;ates 14 and I i at Satellite I

of Passenger -1 erminal A at (he :Airport, together wnh associated holdrooms. plus the additional
space. facilities, improvements, ixntres. equipment and personal proi,citydescrihedtoExhibitsA-I,

A-2. ,A-3, A-4, and A-5 to the Averment, and

W'HERFAS, rho .A"tgnor and the Assignee desire the c nscm of the Pori Authority

to the Assignment, and the Pon Authmiry is willing to consent to iae A g reement On the terms-

provisions and conditions set forth to this Agreement,

NOW, THFREFURE. in of the terms and mental agreements herein

contained, the Port Authority, iLc Assignor and the ,Assignee here+ ,, agree, effective as of the

Eflecute Date, as follows

Pare i
AN-535 SW



I. The As, ilnor, in accordance with the Agreemru, does hereby assign, transfer
and set over to the Assignee and its successors, to its and their ow t, proper use, benefit and behoof
forever, the Assigned Premise, under the Lease, to have and to hold the same unto the Assignee and
its successors from the Effeeto e Date. for and during all the rest, rc , idue, and remainder of the term
of the letting under the Lease, ^ub;ect nct ertheless to all the terms, pro tsions and conditions therein
and herein contained.

2. The Pert Authority hereb y consents to the foregoing assignment.
Notwithstanding anything herein to the contrary, the granting of such consent by the Pori Authority
shall not be, or be deemed to operate as, a waiver ofthe requirenneii for consent (or consents) to
each and every subsequent assil , mmem, whether by operation oflau roothe wise, by the Assignee of
by any subsequent assignee, nor shall the Assignor be relieved of liability under the terms_
provisions, covenants and con

'
`,hons of the Lease by reason of this ( onscnt of the Port Authority or

of one or more other consents to one or more other assignments th, reof

3. The Assi! , nor agrees that the assignment of the Assigned Premises and this
consent of the Port Authority thereto shall not in any way whatsoever affect or impair the liability of
the Assignor to perform all the terns, provisions and conditions, including without limitation
thereto, the obligation to pay rent. of the Lease on the part of the Lessee thereunder to be performed.
The liability of the Assignor a>>et forth in this paragraph shall remain and continue in full force and

effect as to any and every modification of the Lease whether in accordance with the terms of the
Lease or by a separate or additional document, and notwithstanding any such modification whether
or riot the Assignor has specifically  consented to such modification. The liability of the Assignor
hereunder shall in no way be affected by the failure of the Port Authority to obtain the Assignor's
consent to any such modification notwithstanding that the Port Authority has previously obtained
such consent with respect to a prior modification.

4. The Ass, l-rnee does hereby assume the performance of and does hereby agree
to perform all the teens, prnvisions and conditions, including a nhout limitation thereto, the
obligation to pay rent, contained in the Lease, to be performed on the part of the Lessee thereunder,
as though (he Assignee were the original signatory to the Lease, to the extent such obligations relate
to the Assigned Premises, prov_idad, however, the Assignee has not agreed to assume liabilities for
environmental contamination %hi g h accrued prior to the Effective Date and which were caused by
the Assignor. The execution of this instrument by the Port Authority does not constitute a
representation by it that the A^,ignor has performed or fulfilled eery obligation required by the
Lease, as to such matters the Assignee agrees to rely solely upon the representation of the Assignor.

The liability of the Assignor hereunder shall in no way be affected by

(a) The release ordischarge of- the Assignecinanycrediuus'receivership,
bankruptcy or other similar proceeding, or

(b) The impairment, Ihnitation or modification of the liability of the
Assignee or its estate in bankrulucy, or Of any remedy for the enfr,rrement of the Assignee's sauf
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liability under the Lease, reside mg from the operation of any prr„nt nr future pro p uion of the

Bankruptcy Code orany other>ruute or from the decision of any c,,nR havm g jurisdicuon otei the

Assignee or its estate; or

(c) I iie rejection or disaffinmance of the Lease in any creditors,
receivership, bankruptcy, or whcr similar proceeding; or

(d) 1ny disability or defense of the ASUI nee.

6. Notwithstanding any provisions of the Assignmmnt (but without affecting the
indemnification obligations of the Assignorand the Assignee as bemeen themselves as set forth in
the Assignment), the Assignor mid the Assignee hereby agree as ft, l lows.

(a) Thin Assignor and the Assignee shall each mdemmfv and hold
harmless the Port Authority. it, 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 Inc defense of) all claims and demands id third persons. including but
not limited to, claims and demands fordeath, forpersonal injuries and for property damages. arising
out of a breach or default of any term or provision of this Agreement by the Assignor or the
Assignee or out orany operation, under the Lease or at the premises, overed thereunder or under the
Assignment, orout of the use w'ihe said premises by the Assignor or the Assignee or by others with
its or their consent, or out of am} other acts or omissions of the Asswoior or the Assignee, its or their
respective officers, employees, a gents, representatives, contractors customers, guests, invitees and
others who are doing business %cith the Assignoror the Assignee at the premises, or out ofany other
acts or omissions of the Assignor or the Assignee, its or their respective officers and employees at
the Airport, including claims and demands of the City of Newark Irom which the Port Authority
derives its right in the Airport, for indemnification, arising by operation of law or pursuant to the
Basic Lease (as defined in the Luse) whereby the Port Authority has ugieed to indemnify the City
of Newark against claims, excluding, however, the intentional wronL ul acts of the Port Authority.

(b) If so directed, the Assignor and the Assignee shall at their own
expense defend any suit based upon any such claim or demand (c% on if such claim or demand is
groundless, false or fraudulent),:ind in handlingsuch it shall not, wnhout obtaining express advance
permssion from the General Counsel of the Port Authorit y , raise am defense im olving in any way
the jurisdiction of' the tribunal over the person of the Port Authortiv, the immunity of the Port
Authority, its Commissioners, of ti g ers, agents or employees, the go%ernmcnial nature of the Port
Authority, or the provisions of any statutes respecting suits against the Port Authonty

(c) l:ai h policy and each certificate with respect to any insurance naming
the Port Authority as an additional insured under the Assigncmew shall contain air
endorsement providing that the insurance carrier shall not, withuui obtaining express advance
permission from the General Counsel of the Port Authority, raise am defense involving in any way
the jurisdiction of the tribunal. the immunity of the Port Authorit}, its Commissioners_ officers.
agents or employees, the governmental nature of the Port Authority iir the provisions ofany statuics
respecting suits against the Pon luthority

Page I
AN-535 SW



udyko abada"9..,. ...	 .	 ;;^	 a-!:.w.^.mn ^z-^ . 	.,... u^u ^:x:.xuRxrs^uxs.-z--e;	 ,., s...	 t,.^k^a+. .^.xzwewnvwa 	 ^,^.a.,	 •..,.

	1 	 The As,ignor represents and warrants to the Port Authority taut. with the
exception only of those components of the leasehold that are comprised of the baggage system space
and associated baggage systeni space, the leasehold it will continue to use and occupy under the
Lease is and shalt continue to be completely severable from the A,,igned Premises so that, in the
event the Assignor is no longer the Lessee under the Lease. another •cssee airline could operate the
remaining prcrnises under the I ease in an independent and unencumhered manner In the event the
said remaining leasehold could not be so operated to an independe.,i and uncncumbered manner or
the Port Authority is unable n. (case the same to another lessee airline as a result thereof', the Pon
Authority shall have the right e\rrcisable upon ninety (90) days' recce to the Assignee (but only if
the Assignee has failed durmu, -uch ninety (90) day period to prov ie such additional facilities or
space as may be needed to make the remaining leasehold capable o,' i,ctng operated in such manner)
to obligate the Assignee to add ti,e said remaining leasehold to its prc;mses upon the same terms and
conditions as are then to effect lot (lie Assigned Premises in PassengerTerunal A and the Assignee
hereby agrees to do so upon the espnatjon of said ninety (90) day period set forth in the said notice
from the Port Authority.

S. The panics hereby acknowledge that it is anneipatcd that during the term of
the Lease a muumum of thr^%e (3) additional Aircraft date Pos:tiuns and related terminal and
baggage handling space may he constructed m connection with fisght Station A-I to Passenger
Terminal A on a portion of- the current UAL Premises. as such terms I, defined in Supplement No. 27
to the Lease (for the purpose w o us paragraph, hereinafter called the "New Premises"). In the event
the Port Authority notifies the I,essee under the Lease (i.e., the Ass,.*nor or Assignee, as applicable.
depending on whether Assignned Premises or the non-Assigned Premises is the subject of the
sun-ender required under this Paragraph 8) that it or another entity with Port Authority approval
desires to perform such construction, the' Lessee (i.e., the .Assignor or Assignee, as applicable, as
aforesaid) hereby agrees to surrender such portions of the UAL Premises as shall be required by the
Port Authority to form the Nc Premises and to permit the Port -Authority to arrange for the
performance of such construction, including access to the relevant premises and the performance of
all other activities necessary it) accomplish the same. With respect ro the foregoing sentence, the
Port Authority agrees that the Lessee (as described in this Paragraph) under the Lease may
participate in the planning proc^^,s, that construction changes to hi. 'dings on the premises shall be
subject to said Lessee's (as cic,eribed in this Paragraph) approval, which approval shall not be
unreasonably conditioned, delaccd or withheld, and that disruptions of the Lessee's (as described in
this Paragraph) operations shall be kept to a mtmmum to the extent possible.

9. The Asmonor and the Assignee represent and +arrant that no broker hasbeen
concerned in the negotiation of this Agreement and that there is no hroker who is or may be entitled
to be paid a commission in cor , ioction thereAith. The Assignorand the Assignee shall indemnify
and save harmless the Port Authority of and from any and all clamr.t for commission or brokerage
made by any and all persons, hims or corporations whatsoever for services m connection with the
negotiation and execution of this Agreement,

10. Effecter January I, 2012, the Constant Fnt, i heretofore pa yable by the

Assignee pursuant to Sections N and 10 of Supplement No. 27 to the Lease, shall, from and after
such date. he payable by the Assignee in the amount of (2 a ) 	

as the sannc may be
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further adjusted pursuant to the provisions of Sections b and 10 of >upplement No 2",

I I.	 (a)	 1'hon the execution of this Agreement by the Assignee and delivery

thereof to the Port Authority, tn^: assignee shall dehverto the Port :`.uihorit y , as securry for the full,

faithful and prompt performance of' and compliance with, oil p.:rt of the Assignee, all of the
terns, provisions, covenants and conditions of this Agreement oni its part to be fulfilled, kept,
pertdrmed orobsen-ed, a clean irrevocable leueroferedit issued by a hsnking Instinnton satis^acto y
to the Port Authority and hav wL its main office within the Port of N'co York District and acceptable
to the Port Authority, in favor ol'the Port Authority. and payable m dw Port ofNew York District In
the amount of (2.a.) 	 The form

and terms ofsuch letter of credit . as well as the rnsnitu on issuing It. hall he subject to the prior and
continuing approval of the Port .\uthori y. Such letter of credit shnl I provide that it shall continue
throughout the effective period ol'the permission under this Agreement and for a period of not less
than six (6) months thereafter. such continuance may be by prM 15h)n for automatic renewal or by
substitution of a subsequent clean and irrevocable satisfactory letter of credit. If requested by the
Port Authority, said letter of : rcdit shall he accompanied by a Ieucr explaining ttne opinion of
counsel for the banking unstitta,on that the issuance of said clean_ inevocable letter of credit is a
appropriate and valid exercise I)% the banking institution of the corpomie power conferred upon it by
law. Upon notice of cancellation of a letter of credit, the .Assignee .igrees that unless, by a date
twenty (20) days prior to the eflcc live date ofcancellation, the le per of credit is replaced by another
letterofcredit satisfactory  to the Port Authority, the Port Authority rutty draw down the luli amount
thereof and thereafter the Port ,-Authority will hold the same as seconly. Failure to provide such a
letter of credit at any time during the effective period of the permtsswn. under this Agreement, s and
and available to the Port Authority, Including any failure ofany banking institution issuing any such
letter of credit previously accepted by the Port Authonty to make one or more payments as may be
provided in such letter of credit shall be deemed to be a breach of tin: Agreement oil Part 01`111C
Assignee. Upon acceptance of* .uch letter of credit b y the Port Authority, and upon request by the
Assignee made thereafter, the fort Authority will return the secuniv deposit, if any, theretofore
made. The Assignee shall have the same rights to receive such deposit during the existence of a
valid letter oferedit as it would have to receive such sum upon expiration of the permission under
this Agreement and fulfillment of the obligations of the Assignee hereunder I f the Port Authority
shall make any drawing under a letter oferedit held by the Port Authority hereunder, the Assignee
on demand of the Port Authority and within two (2) days thereafter. ;hall bring the letter of credit
back up to its full amount. No action by the Port Authority pursuant to the terms of any letter of
credit, orally receipt by the Port Authority of funds from any bank is>uing such leueroferedit, shall
he or be deemed to waiver of am default by the Assignee under the reruns of this Agreement and all
remedies of the L.case and of the Port Authority consequent upon soil; default shall riot be alTected
by the existence ofa recourse to any such letter of credit.

(b) The Assignee hereb y certifies that Its Federal Tax Identification

Number Is 74-1563240 for the purposes of this Special Endorsement

(c) The Assignee acknowledges and al. es that the Port Authority
reserves the right, at its sole discretion, to adjust at any time and from ^aae to time upon filteen (1 5)
days notice to the Assignee, the ucurity deposit amount as set forth to ; p aragraph (a). Not later than

the of i:nvc; date set forth in said ,totice the Assignee shall deposit Strut the Pon Authority the nee,
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security deposit amount as sci forth in and to such form as rcquc^!ed by said notice Minch new
amount(includtngwithout hn,,tationanamendmen.ttoorareplacemtntoftheletterofcrcdit)shall
thereafter constitute the securin deposit subject to this Special Endorsement.

11	 As hercht amended, all of the terms, coven,tws, provisions_ conditions and
agreements of the Lease shall he and remain in full force and effect

13. This Agreement and the Lease which a amends constitute the enure
agreement between the Pori Authority, the Assignorand the Assrgncc on the subject matter, and may
not be changed, modified, disch.oged or extended except by m>trum^ nt in writing duly executed on
behalf of the Port Authority, the assignor and the Assignee The Assignor and the Assignee agree
that no representations or warranties shall he binding upon the Port :Authority unless expressed in
writing to the Lease or this AL:iee meat.

14. Neither the Commissioners of the Port Authonty nor any of them, nor any
officers, agent or employee therein; shall be charged personally by ti- , Assignor or by the Assignee
with any liability or held liable to either of them under any term or provision of this Agreement, or
because of its execution, or bcciuse of any breach or attempted or ,ileged breach thereof

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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{^^ WITNESS VY88OL0F,(k^Ynn/\mhohty,the!\ook/xv and U/':{sogou,ho`texccumd[kesc

presents os oft he (late fins |h^muohvre set forth.

ATTEST:

Secretary

THE P0RT AUTHORITY 0 : NC\VY0KN

ND N2\\ KSEY

By

(Th|	 _	
--—

x 	 `^'«/r'vvr,r":".ww

8TT6ST:

Secretary

UN(TE{}A/KLlNC5 !NC,

By

Prin/ Name

(lide)

(Coq`on(c5eu|)

AYT5]T:
	

8OUTU\YGSTA[RL|NE\CO.

By

ecretary

Print Name Ab

(Title)	 i
(Corpvm^cSoo|)

Port Authority Uu Only

Appro	 I as to Appm,W as to

L'ewEi

y:xe^
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NILPF-10672 Ack, NJ

For the Port Authorit,v

STATE OF NEW YORK

COUNTY OF NEW YORK i

On the ,^ ^% clay of 0uAf_J1in the, ear24.,before me, the undersigned, a Notary
Public in and for said state, penunally appeared 	 ;AViC ( ^ct<t "<, w
personally known to me or prnn^d to me on the basis ohsatisfactoi< evidence to he the
individual(s) whose name(s) is (are) subscribed to the within instrment and acknowledged to
me that he/she/they executed the same in hisrheri[heir capaciiy(ie.) and that by his hernherr,
signahtre(s) on the instrument, the individual(s), or the person upw , hehall of which the
individuals) acted, executed tin instrument.

(notarial seal and stamp)'

MICE±Art. R SCHMIDT
Notary Public. Sta± of New Yolk

No ' 01SC81'I3149
ou lif)(id in , few Yurk County

Commissiun Expires Ncvember 1, )a7.Lb" I

For the Assignor

STATE OF [Ll I i`JOK, )

COUNTY OF t ^7 aC C )

On this^'P d iy of DM)gbQ0I0, before me, the ' ubseriber, a notate pubhe of
personally appeared K01C C7ft-)o the Vice President

Corporate Real Estate of United \irlines, Inc. who I am satisfied is the person who has signed the
within instrument; and I having first made known to him the conteni.^ thereof; he did acknowledge
that he signed, seated with the corporate seal and delivered the same as such officer aforesaid and
that the within instrument is the \ oluntary act and deed of such corporation, made by virtue of the
authority of the Board of Direciois.

_ a	 ,

(notarial seal as.,! stamp)

pH°.AVCn43 W'J+iV% 3V4^uvt	 s -3yg^^

'OFFICIAL	 SFAl.''
UAURA A. ASMU3uEkV

NOTARY PU81.IC, STPS[ OF IiLINCdS 	 >
MY CGMMISSION EX°Ift£5 8J8J201 i



For the Assignee

S"1AT[ OF	 ltiK^^

COUNTY OF t^,'J

On this yyda% of %^i^^- rnAt 1̂  2010, before me_ the -ubscriher. a notar y public of

personally appeared 4o.?,	 the	 Vice, President
Properties ofSoutIMcst Aiihncs, Co. who I am satisfied n;he person who has signed the

within instrument: and 1 havink, lirst made known to him the conteni^ thereof, he did acknowledge
that he signed, sealed with the corporate seal and delivered the sani.c as such officer aforesaid and
that the within instrument is the voluntary act and deed of such eoi^ oration, made by virtue of die
authority of the Board of Doecn,rs.

Cam? > ^ <^' `/ t ^'i: L

U 11 g al seal an	 tamp)

,,^^a^^:,y	 Regina E Kohler
^" Notary Public, State oP Texas z

'sj^jtt , ^	 My Commission Expires:
^ 	 Nuvember 10, 2017
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PARTIAL ASSIGNMENT AND ASSUMPTION OF LEASE (FWR)

THIS PARTIAL ASSIGNMENT AND ASSUMPTION OF LEASE (EWR) (this
"Assignment"), dated the 4"' day of October, 2010, is executed b; and between UNITED AIR
LINES, INC., a Delaware corporation ("Assignor") and SOUTHWEST AIRLINES CO., a
Texas corporation ("Assi net ').

RECITALS

A. Pursuant to that certain Agreement of Lease dated October 7, 1969, as amended
by certain supplements thereto (collectively, uie "United Newark Lease"),
Assignor leases from the Port Authority of New Yuck and New Jersey (the "Port
Authority"), certain space at Newark Liberty International Airport, Newark, New
Jersey ("EWR"), which space includes space commonly referred to as Terminal
A, together i%ith related facilities and improvements, and delineated and more
particularly described in the United Newark Lease (such space and facilities
hereinafter, collectively, referred to as the "EWR' erniinal A Assets"),

i3. Assignor desires to assign to Assignee Assignor's rights and interests in and to,
and all of Assignor's duties and obligations in respect of the United Newark
Lease insofar (but only insofar) as the United Newark Lease pertains to and

governs it portion of the EWR Tennlnal A Assets (the "Assigned Terminal A
Assets"), as described and niore particularly delineated on Exhihits A- 1, A-2 A-
3, A-4, and A-5 attached hereto, al I on the terms and provisions and subject to the

conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the foregoing and for other good and vaivable
consideration paid by Assignee to Assignor, the receipt and sufticiency of which is hereby
acknowledged by Assignor, the paities, intending to be legally bound, agree as follows:

Assignment of United Newark Lease Relating, to EWR 'Terminal A Assets. Subject
to the provisions of this Assignment, including the requisite consents of the Pon
Authority and the consummation and closing of the Merger, as defined below, Assignor
hereby assigns, transfers and sets over unto Assignee, its successors and assigns, effective
as of January 1, 201 1 (the "Effective Date"), Assignor's entire right, title, interest and
claim, as Lessee undo the United Newark Lease, but onl y insofar and to the extent that

the United Newark I ease relates to and governs the Assigned Terminal A Assets,
together with all options of renewal, extension and expansion, to have and to hold from
and after the Effective Date, for the remainder of the tern of Inc United Newark Lease,

Conditions Precedent to this Assignment. This Assignment is additionally subject to
and conditioned on:

	

2.1	 The written consent of Port Authority to this Assignment.

	

2.2	 The consummation and closing of die merger (rhe "Merger") of Continental
Airlines, Inc. ("Continental") and UAL Corporitio:r ("UAL") pursuant to the
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Agreement and Plan of Merger, among Cominewai, UAL and JT "Ierger Sub,
Inc., dated May 2, 2010.

This Assignment shall not take effect until and unless t!..^ written consent of the Port
Authority to the Assignment has been obtained and the Mcrgcr has been consummated.

3. Assumption of Liabilities by Assignee.

3.1 Except as expressly set forth in this Assignment, Assignee accepts the Assigned
Terminal A Assets and the rights of the lessee as these rights pertain to the
Assigned Terminal A Assets under the United Ncu,a k Lease in their "as is/where,
is" condition as of the date of Assignee's execution . ;'this Assignment.

3.2 Assignee, for itself and its successors and assigns, hereby covenants and agrees
that, on the Effective Date, Assignee shall (A) take possession of the Assigned
Terminal A Assets, and (8) comply with, and perform, all of the covenams,
agreements, conditions, terns, and obligations of the lessee of the Assigned
Terminal A Assets under the United Newark Lease.

3.3 Except as expressly stated in this Assignment, nothing contained in, omitted from

or implied by this Assignment shall be deemed to constitute an assumption by
Assignee of any liability for environmental contamination, if any, of the Assigned
Terminal A Assets caused by Assignor.

4. Releaseand Indemnification in FavorofAssignor; Letterof'Credit.

4.1 Assignee hereby acknowledges and expressly agrees that upon the Effective Date,
Assignor shall be released from all obligations and from any and all liability
arising under the United Newark Lease, as it pertain, to the Assigned 'Iermiri A
Assets, from and after the Effective Date. However, nothing herein is intended or
shall be consnued to release Assignor from any obligation under the United
Newark Lease that arose prior to the Effective Date

4.2 Assignee herelay agrees to defend, indemnify and hold harmless Assignor, its
officers, employees and agents, from and against any and all causes of action,
suits, claims, demands, Judgments, losses, Tines, g ists and expenses (including
reasonable counsel fees), and from and against am and all liability to any third
party, includin g, claims for injury to or death of any person (including any
employee of Assignee) or damage to any property (collectively, the "Claims")
resulting from, caused by or due to (A) Assignee', occupancy or use of the
Assigned Terminal A Assets; or (0) any breach or default by Assignee in the
performance of any covenant or obligation of this As.=ignment, including Section
3_2 above, or the United Newark Lease. The foregoing indemnity shall not apply
to any Claims to the extent arising from the negligence or intentional misconduct
of Assignor.

	

4.3	 If the Port Authority requires Assignee to deliver a security deposit (in form of
cash, bond or '.eater of credit) (the ` Assignee .Sec v y Deposit") in connection

2
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with the transaexion contemplated pursuant to this Assignatent, Assignee shall
timely deliver the Assignee Security Deposit to the Port Authority in accordance
with the Port Authority's requirements.

If the Pat Authority requires Assignor to deliver a security deposit (it, form of
cash, bond or letter of credit) (the ".Assienor Secorit ty_Dcposit") in connection
with the transaction contemplated pursuant to this Assignment (whether in lieu oI,
or in addition to, the Assignee Security Deposit described in the paragraph
immediately above), then (a) Assignor shall timely deliver the Assignor Security
Deposit to the Port Authority in accordance ^Oh the Pon Authority's
requirements, mitt (b) if Assignor in its sole c iscreti:. fi so requests, Assignee shall
deliver to Assignor a security deposit (in form of euHh, bond or letter of credit) in
an amount equal to the Assignor Security Deposit within tell business days
following the Port Authority's approval of this Assignment. If' Assignor requires
Assignee to deliver a letter of credit ("LOC") pursuant to clause (b) in the
immediately preceding sentence, such LOC shall be worded in accordance with
the specimen letter of credit form annexed as Exhib t 3 . hereto. The LOC will be

issued in U.S, Dollars, by bank duly authorized to transact business in the United
States, and otherwise reasonably acceptable to Assignor. Assignor shall have the
right to issue draw(s) against the LOC, in whole or ,n part, and to use and apply
the proceeds of any such draw, at any time or from time to time, ut the event that
(A) Assignor incurs any loss, liability, cost or expense as a result of Assignee's
failure to make any payment to the Port Authority for the Assigned Terminal A
Assets, and (B) Assignee fails to indemnify, compensate, reimburse, or make
Assignor whole, on demand, for such loss, expense, cost or liability. In the event
of any such draw against the LOC, or in the event that Assignee's rental
obligation to the Poll Authority is increased, Assignee shall immediately (and. in
all events, within two (2) business days) replenish, restore or replace the LOC to
an amount equal to three (3) month's rent then pa^uhle by Assignee to the Port
Au020lity for tPe Assigned Terminal A Assets. Not later than five (5) business

days prior to file expiration of the LOC (or any renewal thereof), Assignee shall
deliver to Ass gnor a renewal or a replacement leuc r of credit meeting all the

requirements applicable to the LOC, and such renc«al or replacement letter of
credit shall be deemed the LOC for all purposes under this Assignment. In the
event that Assignee fails to deliver to Assignor any renewal or replacement letter
of credit at least live (5) business days prior to the expiration of the then effective
LOC, Assignee shall have the right to draw dot^n the LOC and retain the

proceeds theratl"

Assignor shall return the LOC, if any, to Assignee (to the extent that same has not
been drawn down, applied or returned, as prov'dcd herein) within live (5)
business da ys after the earliest to occur of (i) December 31, 2018, or; (ii) the
termination, cancellation or relinquishment by the Port Authority of its right to
recover from Assignor any payment due from Assignee for the Assigned
Terminal A Assets.

3
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5. Sale of Personality ' Assignor shall convey, transfer and sell to Assignee, and Assignee
shall purchase and accent from Assignee, in accordance with+ a Bill ol'Sale, substantially
in the form attached hereto as Exhibit C, the items of property described therein and
below, Specifically, wuhin three (3) days after the Effective Date, Assignor shall transfer
and sell to Assignee, and Assignee shall purchase from Assignor and pay to Assignor the
sum of (2.a.) (together with applicable tax as set Ibrth in Section 7 hereon for
the following items of personal property (collectively, the " "Terminal A Lopdirip
Bridges"):

Passenger Loading Bridge — Gate 14, Terminal A, Satellite I — Serial k
XOG38949, Model # AD3-44/78-125R, , and, if applicable, any associated ground
power/PCAir tri is; and

Passenger Loading Bridge — Gate 15, Terminal A, Satellite I — Serial P OG38735,
Model N A3-58'l I0-125R, and, fapplicable, any assricialed ground power/PCAir
units.

Assignee shall in;tne the Terminal A Loading Bridl e, as provided in Section 12

hereof.

6, Taxes. With the express exception of all applicable taxes levied, assessed or payable
upon the sale of the Terminal A Loading Bridges, as hereina!ter set forth, Assignor shall
be fully responsible for any and all taxes or other charges, lees, duties, levies or
assessments of a similar nature (including sales tax) that may be imposed upon the
transfer of any interest in personally or realty conveyed hereunder. Notwithstanding the
foregoing, Assignee shall pay upon demand and agrees to indemnify and hold Assignor
harmless from and against any and all taxes of whatsoever kmd or nature (exclusive of
net income taxes imposed on Assignor) together with any interest or penalties incurred in
connection therewith, ^^ hich may be imposed by any taxing authority and required to be
paid by Assignee or Assignor as a result of the sale, transfer or delivery of the Terminal
A Loading Bridges from Assignor to Assignee.

Brokers. Assignor and Assignee, and each of them, warran?s and represents to the other,
hat it has dealt with no broker in connection with the execution and delivery of this

Assignment or any of the transactions set forth herein. Assignor and Assignee agree to
hold harmless and indemnify each other from and against any and all claims I'or
brokerage commissions or similar charges, whether or not denominated or characterized
as brokerage commissions, and from and against any other fees, charges, costs, damages,
losses and expense related thereto (including reasonable attorneys' fees and
disbursements), that either party incurs or suffers, as a result o' any claim that is based on
or that alleges tho engagement or retention of a broker by the mher party.

Successors and Assians. This Assignment shall be binding upon and inure to the benetit
of the parties hereto and their respective successors and assig,rs.
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Counterparts This Assignment may be executed in two <^r more counterparts, each of

which shall be deemed an original, All such counterparts >Iall together constitute one

and the same instrument

10 Notices. Each notice ur other communication given purxu,-:)t to this As^igrunent shrill be

in writing, and shall be lelivered in person to the party to w hum it is addressed, or sent

by (A) United States ro istcred or certified mail, return reccily r_ requested; (D) a nationally

recognized overnight courier service, or (C) by facsimile uansmission. Mailed notiecs

shall be postage prepaid, and all notices shall be addressed :u ibllows:

If to Assignor:

United Air Lines, Inc
77W. Wacker Dr.
Chicago, Illinois 60601
Attn: Vice President - Corporate Real

Estate
Facsimile: (312) 997-St,tt3

with a copy to:

United Air Lines, Inc.
77 W. Wacker Dr.
Chicago, Illinois60601
Attn: General Counsel
Facsimile: (312) 997-8181

If to Assignee:

Southwest A'iti'.nes Co.
2702 Love Field Drive
Dallas, Texas %x235
Attn: Vice President - Properties,

H DQ-1 P 1 -
Facsimi le: (21 a) 792-4086

All notices shall be et7ective upon receipt or upon atiempwd delivery where deirvery is

refused or mail is unclaimed.

I.	 License of the Ccrtnin Assigned Terminal A As.ccle.	 The parties mutually

acknowledge that Assignee may have the need to access those Assigned 'herminal A

Assets delineated in red and described oil A-3, A--I. and A-5 attached hereto (the

"&.5 i ncd Suppo,rttSPuoe") prior to Port Authority approval as provided in this
Assignment, Assignor noes hereby consent to, authorize and license such use and access
of the Assigned Support Space, subject to Assignee's comph:mee with and satisfaction of
each of the conditions yet forth below:

1 LI All risk of loss damage, destruction or theft with respect to the Assigned Support
Space shall pass to Assignee upon the earlier to occur of (A) the Effective Date or
([3) Assignee's initial entry upon or use of the Assigned Support Space;

l 1.2 Assignee will t,ye and access the Assigned SuppO rt Space in strict conformity
with the requirements of the United Newark Lase and all applicable legal
requirements; including regulations of the Port A!ahorit -y , the Federal Aviation

Administration and the Transportation Security Adinwistration and
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113 Assignee will rcicase, protect, defend, indemnify and hold harmless Assignor and
the Pori Authority and their respective officers, em,doyces and agents From and
against any and A causes of action, suits, claims, demands, judgments loss, costs,
expenses (including reasonable counsel fees) and i}om and against any and all
liability to any third party, including claims for inlur v to or death of any person
(including any employee of Assignee) or damage ti any property (collectively,

"Assigned Support Space Related Claims") resultmit from, caused by or due to
(A) Assignee's use or operation of the Assigned Support Space; and (B) any act
or failure to act of Assignee, its employees, agents, invitees, licensees, customers
or guests, including any act or failure to act oil part of Assignee that gives rise
to or constitutes a default under the United Newark Lease. The foregoing
indemnity shall not extend with respect to any Assigned Support Space Related
Claims to the extent arising from the negligence or intentional misconduct of
Assignor.

12. Insurance. Beginning upon the earlier to occur of (A) the Effective Date or (B)
Assignee's initial entry upon or use of' the Assigned Terminal A Assets, Assignee shall
maintain insurance policies of the types and amOUnk specified below, covering
Assignee's use and acecss of the Assigned Terminal A Assets and Terminal A Loading
Bridges, issued by insurers or generally recognized financial strength and responsibility
and reasonably acceptable to Assignor:

Required Coverage	 Limit of Liability

12.1 Comprehensive	 General	 Liability Not less than $300 million per

insurance (including contractual, war occurrence. combined single limit
risk, premises liability, completed
operations, independent contractor and
products hazards coverage) for injury
and property damage arising from on-
airport operations as well as from
operations other than on-airport,
covering liability arising out of any
bodily injury including death of any
person) and any damage to (including
destruction of) property

12.2 Business	 Commercial	 Automobile Not less than $25 million per
Liability, covering all owned, leased, occurrence. comhined single limit
non-owned and hired automobiles,
trucks and trailer,

12.3 Nl orkers Compensation Insurance

12,4 Employer's i.iabd! ty Insurance

Statutory amounts, as prescribed by the
laws of dw State of New Jersey

$1 000,000 ior each occurrence

6
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12.5 pull replacement cost property insurance At replacement cost value
to cover physicol damage or Toss of any
property, equipment, trade Fixtures or
other owned by or in the care, custody
arid control of, Assignee, insuring such
property against fire, multiple peril and
material damage, in an amount sufficient
to prevent Assignee from being deemed
a coinsurer of the risks under such
policy.

12.6 Requirements Applicable to All Coverages. All insurance policies obtained by
the Assignee «ill (A) be written on an occurrence basis by companies duly
licensed in New Jersey and otherwise reasonably acceptable to Assignor; (f3) name
Assignor and the Pot1 Authority as additional insured ,. and loss payees, (C) except
for Worker's Compensation and Employer's Li,ihility insurance, include a
provision that no act or omission of Assignee or any party acting under its
direction will Af'ect or limit the obligations of the insurance company in respect to
any additional insured; (D) not be excess or nonco;lributory and provide, in the
case of each prescribed coverage, that the policy of insurance will be deemed
primary and that Assignor's insurance, if any, will be excess over and above the

insurance provided by the Assignee; and (E) provide that the prescribed coverages
may not be reduced, canceled, or non-renewed without at least thirty (30) days'
prior written notice to Assignor, except in the case of a cancellation for
nonpayment of premium, in which case only ten (10) days' prior written notice
will be sufficient.

It is understood and agreed that the insurance coverages required herein will
neither limit nor expand Assignee's duty to indenmlfy pursuant to this License.
Except as ex p ressly provided in this License, the aforementioned . insurance

coverages shall be subject to all coverage limitations, exclusions, delmitions,
conditions, endorsements and other requirements, 4h;hitations and obligations set
Forth in Assignee's insurance policies.

13.	 Governing Law. This Assignment shall be governed by, interpreted under, and
construed in accordance with, the laws of the State of New jersey.

(REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK)
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Name: Bob Montgom r
I itle Vice Preside I -
natea E'/t>

Title. Vice	 Corperate Rcal Estate

Date:

tBy:	 _

Name: Kate Gel...
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IN WITNESS WHEREOF, the parties hereto have caused this Assignment to be executed

by their respective duly authorized represcntatives.

ASS IGNEJ:
	

ASSIGNOR:

SOUT)IWEST AIRLINES CO.	 UNITED AIR 11NES, INC.

Signowre Page to
Pm'„ci Adeigg unew and Ass ua,phon ofLoase (A t! R)
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IN WI"[NESS WI ICREOF, the pailie.s hereto hacocalised Ibis Assignment  lo be exeeuled
by tlreil respcciice dul y nullrorind representatives

ASSIGNEE:	 ASSIGNOR:

SOUI'IME'STAIRLINES CO.	 UNITED AIR ttNLS, INC.

13}:
— --Name Bob Monigamn

Title Vice Presidem - Propc lies
Dale

Name Kate Gel:,,
Tile Vice Preside u —Corporale Rcal Estate

Dale 10 Q-LLD

J'iPtn of u , i , Pnge to
Parnn! dcv;^iu+um^ nid, ieenup^iun a(t ra" . ((i q R:
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fAHIBITS AI A2 AJ A4 and AK

ASSIGNED TERMINAL A ASSETw

Exhibit A
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EXHIBIT B

(ON BANK LIS TFRHEAD)

IRREVOCABLE LETTER OF CREDIT

Date

Soo(hwest Airlines Co.
2702 Love Field Drive
Dallas, Texas 75235

United Air Lines, Inc.
77 H' Wacker Dr.

Chicago, Illinois 60601

Applicant

Beneficiary:

and issue this Irrevocable
in an amount up to but not
)ollars (U.S.
name of the Banks on

By order of our client, Soulliwest Airlines Co., we hereby estabhi h

Letter of Credit No.	 in favor or United Air Lines, Inc

exceeding the aggregate sum of 	 U.S I

effective immediately, and expiring at the offices of jiiecerr

unless renewed as hereinafter provided.

The term "Beneficiary" includes any successor by operation of law of the named Benetioiary
United Air Lines, Inc., including, without limitation, any liquidator, rehabilitator, receiver or

conservator.

Funds under this Letter of Credit are available to you against your sight dra(t(s), worded in
accordance with Attachment A annexed hereio, bearing the clau^1 "Drawn under Credit No.

, issued by _	 Ibank name)

Demand for payment may he made by you at any time during Our business hours at
[name Mid address of bank] Business Day (a day

which in Chicago, Illinois is not a Saturday or Sunday or a day on ^rhich banking institutions in
Chicago, Illinois are authorized or required by law to close).

All correspondence and any drawings hereunder are to be directed to 	 _	 . Our

Customer Service Number is

We will honor a facsimile drawing sent to us at (insert facsitniie ntmrberl with the original

communication to be deposited in the United States mail addressed to us on the same day as the
facsimile drawing. Multiple and partial drawings are permitted under this Letter of Credit.

Our payments to you will by made in U.S. dollars and immediately available funds. 'Hie
obligation of (name of bank) under this Letter of Credit is the individual obligation of (name of
bank), and all payments under this Letter of Credit shall be made strictly from our own funds
and not in reliance upon the receipt of any funds from any other source, including the Applicant.
A drawing certificate which conforms to the terms and conditions fiercer presented to its on or

Exhibit.B-I
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before 10:00 a m. will be paid in immediately available funds not later than 10:00 a.m on the
next succeeding Business pap A drawing certificate presented to us alter 10:00 a.m. will be
paid in immediately available funds not later than 10:00 a.m. or i the second Business Day
succeeding the presentation date. Any time ofday specified in this Leiter of'Crcda is considered
to be local time in Chicago, II!inois.

This Letter of Credit will be automatically renewed for a one ycai period upon the expiration
date set forth above and upon each anniversary of such date, unless at least sixty (60) days print
to such expiration date, or prior to any anniversary of such date, we notify both you and your
client in writing by registered !nail that we elect not to so renew this Letter of Credit.

Upon receipt by you of our notice of election not to renew this Letter of Credit, you may draw
hereunder by your sight drains) drawn on us and bearing the clause "Drawn under Credit No.

This Letter ol'Credit sets forth in full the terms of our undertaking. Such undertaking shall not in
any way be modified, amended or amplified by reference to any document or instrument referred
to herein or in which this Letter of Credit is referred to or to which this Letter of Credit relates
and any such reference shall not be deemed to incorporate herein b^ reference any document or
instrument.

All bank charges and commissions incurred in this transaction are the responsibility of
Applicant, for the Applicant's account.

We hereby agree with the drawers, endorsers and bona fide holden of drafts drawn under and in
compliance with the terms of this credit that such drafts will be dulk honored upon presentation
to the drawee.

Except as otherwise expressly stated herein, this credit is subject to and governed by the Laws of
the State of New York and the 1993 revision of the Uniform Customs and Practice for
Documentary Credits of the International Chamber of Commerce (Publication 500) and, in the
event of any conflict, the Laws of the State of New York will control. If this credit expires
during an interruption of business as described in Article 17 of said LC.C. publication, we, agree
to effect payment if this. Credit is drawn against within 30 days after the resumption of business.

[Bank]

Authorized Signature

Exhibit Q-2
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Attachment A

SIGHT DRAFT

Date:

To:	 Name and Address of Bank

Re:	 Irrevocable Standby Letter of Credit No

At Sight, Pay to the order rl the United Air Lines, Inc., immc a'ately available funds in the
amount of United States Dollars (U.S.`ti ) on the Business

Day following the date of I, wr entation of this Sight Dralt pursumir to your lrrevocahle Standby

Letter of Credit No.

United Air Lines, Inc.

By '	 — --
Name:
Title:

Exhibit B-3
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EXHI BIT C

BILL OF SALE

-('his Bill of Sale (this 'Bill of Sale") is made as of this 	 day of January, 2011 by
UNITED AIR LINES, INC., a Delaware corporation (the "Seller"), in favor of SOUTHWEST
AIRLINES CO„ a Texas corporation (the "Buyer" ).

FOR GOOD AND VALUABLE CONSIDERA"[ION, dw receipt and sufficiency of
which are hereby acknowledged, the Buyer and Seller hereby agree as to] lows:

1. This Bill of Sale is tnade, executed and delivered in furtherance of and subject to that

certain Partial Assignment and Assumption of Lease (EWR) (the "Partial

Assi ng ment") mach by and between the Buyer and the Seller on the day of

October. 2010.

2. In consideration for the Buyer paying to the Seller the sum of (2.a.)

Seller does hereby sell, transfer, assign,

convey, and deliver to Buyer all of its right, title, interest in and to the following

tangible personal properly described below (collectiveh, the "Peisonalty" ):

Passenger Loading Bridge — Gate 14,'1'etminal A, Satellite I — Serial P OG38949,

Model tl AD3-44/78-12511 arid, if applicable, any associated ground power/PCAir

units; and

Passenger Loading Bridge — Gate 15, Terminal A, Satellite I — Serial 9 OG38735,

Model H A3-58,'l 10-1258 and, if applicable, any associated ground power/PCAlr

units.

3. Seller hereby warnonts to Buyer, its successors, and assigns, that there is hereby

conveyed to Buyer good title to the Personalty, free and clear of all liens, encumbrances,

privileges and rights (collectively, "Liens") arising from, through, or under Seller other

than Liens created by the acts and omissions of Buyer, and Seller agrees with Buyer, its

successors and assigns, that Buyer will warrant and defend such title forever against all

claims and demands whatsoever.

4. The Personalty is m a used condition, and SELLER i^ neither a manufacturer nor

distributor thereof, nor dealer or merchant therein.

5. THE PERSONALTY IS SOLD TO BUYER "AS-IS' AND "WHERE-IS" AND

SELLER HAS N0'7 MADE NOR SHALL 13E DFFMf'l)'FO HAVE MADE, AND

HEREBY EXPRESSLY DISCLAIMS, ANY REPRESENTATION OR

Exhibit C-I
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WARRANTY, EXPRESS OR IMPLIED, AS TO THE PERSONALTY,

INCLUDING, 13U"f NOT LIMITED TO, ANY REPRISENTATION KEGARDING

THE VALUE, CONDITION, COMPLIANCE WITH SPECIFICATIONS, DESIGN,

QUALITY, DURABILITY, OPERATJON, MERCI IANTABILIIY, FITNESS FOR

A PARTICULAR PURPOSE OR FITNESS FOR USE OF THE PERSONALTY OR

ANY OTHER REPRESENTATION OR WARRAN"IY WHATSOEVER,

EXPRESS, IMPLI{-D, OR STATUTORY, EXCEPT AS SET FOR'T'H HEREIN. BY

ACCEPTANCE 01 DELIVERY OI' THE PERSONrLTY, BUYER AFFIRMS

THAT IT HAS NOT RELIED ON SELLER'S SKILL OR JUDGMENT TO

SELECT OR PIRNISH THE PERSONALTY I'OR ANY PARTICULAR

PURPOSE.

b. Capitalized terms wed and not otherwise defined herein shall have the meanings

ascribed to them in Partial Assignment.

7. This Bill of Sale shall be governed by, interpreted under and construed in accordance

with the laws ofthe State of New Jerscy.

IN WITNESS WHER!tt)F, the Buyer and Seller have exec .ord and delivered this Bill of
Salc as of this -_ day of January, 201 1.

SELLER:

UNITED AIR LINES, tNC, a Delaware corporation

By:

Name: Kate Gebo

'Title: Vice President-- Corporate Real Estate

BUYER:

SOU'l HWEST AIRLINES CO., aTexas corporation

By:___

Name: Bob Montgomery

Title: Vice President - Properties

Exhibit C-2
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I K LIBERTY INTERNATIONAL AIRPORT
BAGG AGE SYSTEM LICENSE AGREP:MENT

This Baggage System License Agreement (this "License") is entered into by and between
United Air Lines, Inc. ("United"), a Delaware corporation, and Southwest Airlines Co.
("Southwest" ), a 'Fox as corpus ation, dated as ofthe 4°i day of Ocuanrr, 2010.

Definitions. In addition to terms defined elsewhere in thi; License, the following terms
shall, for the purposes of this License, have the meanings set forth below.

"Baggage System"tem" shall mean, collectively, such structures, improvements, facilities,
equipment and other related systems located at Termin g ! A and Plight Station A-1 of the

Newark Liberty International Airport ("EWR"), including the integrated baggage
handling system, inbound baggage. system, outbound bagetige system, oversize baggage
systems, baggage lifts and all other related equipment, tc Is and facilities installed or
provided by United, as latne may be.modified or replaced !him time to time;

"Bar?gage S sy tem- Piremises" shall mean those areas leased by United under the United
Newark Lease for the operation, maintenance, use and management of the Baggage
System, as shown on L,ehmit A attached hereto;

"Partial Assignment" shall mean that certain Partial Assignment and Assumption of
Lease (EWR) executed by the parties contemporaneousk herewith, pursuant to which
United assigned to Southwest, the United Newark Lease, but only insofar as file United
Newark Lease governs and pertains to a portion of United's leasehold in Terminal A,
which portion is more particularly described in the Partial Assignment;

"Port Authority" shall mean the Port Authority of New York and New Jersey;

"United Newark Lease" shall mean the Agreement of Lease dated Octooci 7, 1969, as
amended through the Effective Date, pursuant to which the Port Authority leases to
United certain space and facilities located at EWR, incluuing the space and facilities
comprising the Baggage System serving the space and facilities commonly referred to as
Terminal A.

2.	 License'of Baeeaite System and Conditions Precedent.

2.1 United hereby licenses to Southwest, and Southwest hereby licenses Ijom Unitcd,
the Baggage System and the Baggage System Prem ses, on the terms and subject
to the conditions of this lJoense, and subject to all terms and provisions of the
United Newark Lease. As between United and Southwest, the Baggage System
shall be owned solely by United and Southwest shall acquire no right, title or
interest in the Baggage System or the Baggage S y stem Prcimses, except to the
extent expressly set forth in this License. United agrees that Southwest and its
employees shall have the non-exclusive right to access, operate and use the
Baggage System for the sole purpose of tramirvifing, sorting and delivering
checked luggage of Southwest's customers and to carry Out any activities
reasonably necessary in connection with the forel,,hng. Sou6twest speeiiically
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acknowledges and agrees that United previously authorized and licensed (and

may in the fuwre, from time to rime or at any time. authorize and license) other
parties or enti nos to use the Baggage System (each. an  "Other Baagige Sim

User" and collectively, the " Other Ba " ,a g e S ,^s,cm Users"). Southwest shall
reasonably cooporate with Other Baggage System l!>ers to promote efllcient and
mutually beneficial utilization of the Baggage System. Further and for the
avoidance of doubt, Southwest acknowledges that it may not, and agrees that it
shall not, use the Baggage System or Baggage System Premises for the ground
handling of any airline or other customer.

2.2	 Conditions Precedent to this License.	 Thu, I,iceuse is subject to and
conditioned on

A. If required, the written consent of the Port Authority to this License.

B. The consummation and closing of the (verger ((he "Mee er") of
Continental Airlines, Inc. ( "Continental") and UAL Corporation ("UAL")
pursuaw to the Agreement and Plan of Merizcr, among Continental, UAL
and YI Merger Sub, Inc , dated May 2, 2010.

C. South 	̂ and United entering into and effectuating the Partial
Asslgnno,'nt.

This License shall not be effective until and unless the written consent of the Port
Authority, if required, has been obtained, the Merger has been consutmmled, and
United and SOUthWeSt have entered into and effectuated the Partial Assignment

3.	 Use of Baggage System and Baggage System Premises; Surrender.

3.1 Compliance with Law and United's Security Procedures. Southwest shall use

the Baggage System and Baggage System Premises for the sole and exclusive
purposes specilied in Section 2 and this Section 3, and in compliance with all
applicable legal requirements (statutory, regulatory, adminisuativc orjudicial),
including all regulations of the Port Authority, the FAA and the TSA, and all
applicable manuals and specifications of the Baggage System's manufacturer(s).
Without limiting to any extent its foregoing duties. Southwest shall also comply
with all direcnvcs or procedures of United regardinb the operation and use of the
Baggage System.

3.2 No Interforen ce with United's Rights. fit m, the Baggage System or
Baggage Systcm Premises, Southwest shall not uucrfcre with any of United's
operations at CWR. Southwest shall use and operate the Baggage System in it
planner that will enable United, its employees, ai;ants, contractors, invitees or
licensees to hart full and complete access to and use thereof. United may
establish reasonable rules and regulations regarding such access and use.

	

3.3	 Operation. Southwest shall use the Baggage System and Baggage System
Premises in a prudent, safe, sanitary and respoosible manner, and in strict

2
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conformity ^ y ith Section 3.1 above. Southwest (:A; shall not commit or permit
any waste or nuisance from or upon the Baggage Systcm or the Baggage Systcm
Premises and (B) subject to Uriked's prior written n:pproval in each instance, shall
promptly repair any and all damage to the Bagge gc System or Baggage System

Premises caused by any of its agents, employees, invitees, licensees, customers
anti guests.

3A Repair of Damage to BaetaaZe System, Southwest shall provide all labor,
materials, supplies, equipment and tools to repair any damage to the Baggage
System arising from its possession or use thereof 7Mile to any parts, components
or items removed from or installed in the Baggage System in connection with
such repair shell immediately vest in United without further action of any party.

3.5 Maintenance of the Bae¢age System Premises, southwest shall maintain the
Baggage System Premises in a neat, clean, safe and orderly condition, in keeping
with the general decor of the area in which the Baggage System Premises are
situated, and kill promptly repair any and all damage thereto arising from
Southwest's possession, use or operation thereof.

3.6	 Baggage System Malfunctions. Southwest will immediately notify United of

any Baggage System defect or malfunction. ind provide United such

documentation o! any such defect or malfunction as L nited may request.

3.7 No Liens. Southwest will not rile, and will not permit or authorize the filing or
other imposition of any laborer's, materialmen's, mechanic's or other similar lien
to be riled or otherwise imposed on any part of EWR, including the Baggage
System or the Baggage System Premises. If an y laborer's, materialmen's,

mechanic's or other similar lien or claimed is filed, and Southwest does not cause
such lien to be released and discharged immediately, or immediately Isle a bond in
Iicu thereof, Uii;tccl shall have the right to pay uli sums necessary, including
without limitation, direct payment to the claimant, to obtain such release and
discharge and recover all such amount from Southwest E'orlhwith.

18 Condition of Baggage System and Baeeaee System Premises. Southwest has
inspected the Baggage System and Baggage Systcm Premises and accepts the
same in their "as-is" "where-is" and "with all ftudts" condition, without any
warranties, representations or guarantees, express or implied from United and
without any obligation on the part of United to make any improvements to or
repairs in the Baggage System or Baggage System Premises on account of this
License, except as expressly stated in Section ? of this License; provided,
however, that such repair obligation shall not apply t:. repairs made necessary due
to the overall condition ofthe Baggage System as of tine Commencement Date.

4. License Term. The tern of this License shall begin on the effective date of the Partial
Assignment ( "Comme ncement Date") and shall expire on December 31, 2018, subject to
earlier termination as provided in this License.

3
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^. Rights Reserved to t'nited. As the owner of the Baggage System, United has and shall
retain the right to (A; ;improve, modify, retrofit, reconsuua and/or replace the Baggage
System, in whole or in part (B) enter onto the Baggage S ystem Premises and access to
the Baggage System for the purposes of making any inslicction it deems necessary or
appropriate; (C) establish reasonable rules and regulations governing Southwest's use of
the Baggage System and Baggage System Premises; and (U) to exercise all other rights
not specifically granted in this License.

6.	 License Fees. For the rights granted to Southwest hereunder, Southwest shall pay to
United, and without deduction, abatement or setoff, the following fees and charges:

	

6.1	 Monthly license fee ("Base license Fee") equal to US	 , which shall be
payable without demand or invoice therefore, oil 	 before the first (Ist) day of
each month.

6.2 Utilities and Operating and Maintenance Expenses. In addition to the Base
License Fee described in Secti on 6.1 above, Southwest will also pay to United,
within ten (10) days of Southwest's receipt of Uninc6's written notice or invoice, a
sum equal to the Proportionate Share (as defined in Se ction 6,3 below) of all costs
incurred by United to provide utilities (including electricity) and maintenance to
or for the Baggage System and Baggage System Premises (`Southwest O&M
Charges"), United will invoice Southwest for the Southwest O&M Charges in
arrears, on or before the first (is() day of each month. Notwithstanding the
foregoing, at Lnited's election, upon United's reasonable prior written notice to
Southwest, United may require Southwest (A) to pay a monthly estimate of the
Southwest O&M Charges (as reasonably estimated b y United), in advance, Oilor
before the first (Ist) day of each month, together with the Base License Fee,
subject to (B) annual reconciliation within the first (Ist) quarter following the
expiration of each calendar year. Pursuant to any such reconciliation, whenever
the actual Southwest 0&M Charges exceed the estimated Southwest O&M
Charges paid by Southwest; Southwest will pay to United, on demand, the
shortfall. Conversely, whenever the estimated Southwest O&M Charges paid by
Southwest exceed the actual Southwest 0&M Char;tes, United will immediately
credit Southwest with the resulting overpayment.

6A	 In the event that United incurs any cost or expense in connection with the

Baggage System, including any costs associated N!th the repair, reconfiguration,
retrofitting, relocation, modification or replacement thereof, Southwest will pay to
United, on demand, the Proportionate Share, as hercataftcr defined. For purposes
hereof, the Proportionate Share shall mean forty-prrcent (40%) of any and all
costs incur red by United in connection with the repair, reconfiguration,
retrofitting, reloanion, modification or replacement thereof.

	

6.4	 If the term of this License begins other than on the I!rat day of a month or ends on
a day other than the last day of a month, SouthwesC^ obligation for Base License
Fee and electricity charges, if any, will be prorated on it per diem basis based on a
thirty (30)-day month.

4
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6.5 Settlement oFaN charges payable hereunder, includict the Base License Fen, shall
be in U.S. Dollars, and will be effected monthly hrough the Airline Clearing
House (ACM) or the IATA Clearing Bank, as the ra§c may be until or unless
United specifics a different payment procedure, ]n such event, payment shall be
made by check or wire transfer of immediately :mailable funds, transmitted as
FO  lows:

IPMorgan Chase
I Bank One Plaza
Chicago, IL 60670
ABA Number: 071000013
United Airl i nes Credit Corp
account Number: (Ex. 1)
Swift Code: FNBC US 44

Any unpaid or delinquent amounts will bear interest accruing at the rate of (A)
(2 a)per month, or (B) tire maximum interestmaximu	 interest rate

allowed by law, whichever is Tower

7. Maintenance of Baggage System. United will employ am:rnercially reasonable efforts

to maintain the Baggogc System in a good condition and operating order. As part of its
maintenance obligation hereunder, United will perform or e.iusc to be performed, routine
or preventative, as weC as remedial maintenance, repair, renewal and replacement of the
Baggage System to keep the Baggage System in good and operating condition; provided

that United will have no obligation to make any repair of the Baggage S ystem that is the

responsibility of Southwest pursuant to Section 3.4 above. Notwithstanding the

foregoing or anything to the contrary stated in this License, in the event that Southwest
fails to perform any obligation required under Section 14 of this License, United may

enter upon the Baggage System Premises and do all things necessary to repair the
Baggage System, in which case the cost and expense of such repair, plus an
administrative fee of (2 a) vill be payable by Southwest to United on
demand.

8. Indemnification and Insurance.

8.1 Southwest agreos to protect, defend, indemnify and hold harmless United, the Port
Authority and their respective officers, employees cold agents from and against
any and all causes of action, suits, claims, demands, judgments loss, costs,
expenses (including reasonable counsel fees) and frunn and against any and all

liability to any third party, including claims For injury to or death orally person
(including any employee of Southwest) or damage ill any propetly, (collectively,

" Claims") resulting from, caused by or due to (A) S,^uil west's operation or use of
the Baggage System or Southwest's occupancy or use of the Baggage System
Premises; (B) any breach or default by Southwest in the performance of any

covenant or obligation of this License, or (C) any Intentional act or negligence of
Southwest, its employees, agents, invitees, licensees, customers or guests; (D) any
act or failure to act on the part of Southwest that gives rise to or constitutes a

S
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default under tic United Newark Lease; or (E) Sou'hwest's failure to surrender
the Baggage System and Baggage System Premises as required wider this License
on or before 11 , e expiration or termination hereof. I he foregoing indemnity shall
not extend wit's respect to any Claims caused solelc by the sole active negligence
of United.

8.2 At all relevant times during the term of this License. Southwest shall obtain and
maintain insurance of the types and amounts specified below, covering
Southwest's use and operation of the Baggage System and Baggage System
Premises, issued by insurers of generally recognized financial strength and
responsibility and reasonably acceptable to United.

Required Coverage

	

A. Comprehensive	 General	 Liability
insurance (including contractual, war
risk, premises liability, completed
operations- independent contactor and
products hazards coverage) for injury
and properly damage arising from on-
airport operations as well as fro in
operations other than on-airport,
covering I'ebility arising out of any
bodily injury (including death of any
person) and any damage to (including
destruction of) property

Unit it of Liabiiity

$25	 iniII on	 per	 occurrence,
cemi:incd single limit

B. Business	 Commercial	 Automobile $10	 million	 per	 occurrence,

Liability, covering all owned, leased, combined single limit
non-owned and hired automobiles,
trucks and trailers

C. Workers Compensation Insurance, with Statnuiry amounts, as prescribed
a waiver of subrogation in favor of by the laws of the State of New
United	 Jersey

D. Employer's Liability insurance

E. Full replaeeinent cost property insurance
to cover physical damage or loss of any
property, equipment, trade fixtures or
other owned by or in the care, custody
and control of, Southwest, insuring such
property agionst fire, multiple peril and
material damage, in an amount suf icient
to prevent Southwest from being deemed
a co-insurer of the risks under such

$1,009,000 for each occurrence

At repinceroent cost value

I
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policy

8.3 Requirements Applicable to All Coverages. All insurance policies required to
be carried by Southwest will (A) he written on an ,ccurrenec basis by companies
duly licensed in New Jersey and otherwise reasoj^abiy acccptahle to United; (B)
name United wtd the Port Authority as additional i,rsuteds and loss payees; (C)
except for Workcr's Compensation and Employer's Liability insurance, include a
provision that no act or omission of Southwest or any party acting under its
direction will affect or limit the obligations or the insurance company in respect to
any additional insured; (U) not be excess or noncontributory and provide, in the
case of each prescribed coverage, that the policy ol" insurance will be deemed
primary and that United's insurance, if' any, will he excess over and above the
insurance prodded by the Southwest; and (E) provide that the prescribed

coverages may not be reduced, canceled, or nonrencwed without at least thirty
(90) days' prior written notice to United, except in rite case or a cancellation for
nonpayment at premium, in which case only ten i lo) days' prior written notice

will be suf7icicnt.

It is understood and agreed that the insurance coverages required herein will
neither limit nor expand Southwest's duty to indenu:ily pursuant to this License.
Except as expressly provided in this License, the aforementioned insurance
coverages shall be subject to all coverage limitations, exclusions, definitions,
conditions, endorsements and other requirements, !imitations and obligations set
forth in Southwest's insurance policies.

9. Condemnation. in the event that the Baggage System m Baggage System Prcmiscs is
appropriated or taken for any public use by virtue of eminent domain or condemnation
proceedings, or if, by reason of law, ordinance or by court decree, whether by consent or
otherwise, the use of the Baggage System or the Baggage System Premises by Southwest
is prohibited, Southwest or United will have the right to torrninatc this License on ten
(10) days' written notice to the other, and Southwest shall only be required to pay the
fees and other amounts hereunder until the time that Southwest surrenders possession of
the Baggage System and/or Baggage System Premises.

10. Damaee or Destruction. In the event crony damage to or destruction of the Baggage
System and/or the Baggage System Premises or access thereto due to fire or other
casualty, whetheror not insured, United and Southwest expressly agree as follows:

10.1 United hereby delegates to Southwest cacti and every obligation that United has
as tenant under the United Newark Leas¢, with respect to the Baggage System
and/or Baggage System Premises, and Southwest 6^:;cby accepts and agrees to
perform each ,wd every obligation delegated by United pursuant to this Section

10.1.

10.2 Without limiting Southwest's obligations under Section 10.1 above, in the event
that, during tits term of this License, any improvements within the Baggage.
System or Baggage System Premises are damaged ar destroyed, in whole or in

7
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part, by Fire ur other casualty, then, except as otherwise provided herein,
Southwest shall, subject to the terms of'the United Newark Lease, commence and
diligently pursue the restoration, reconstruction and repair of the damaged areas)
to good and tenantable condition (such restoration, reconstruction and repair to be
completed as )oon as reasonably practicable), or, >ubjcet to the prior express
written appror,il of the Port Authority and United, construct such new or different
improvements on the Baggage System and/or Baggage System Premises, all in
accordance v,hh all applicable requirements of the United Newark Lease. The
proceeds of all insurance carried by Southwest and covering such loss shall be
payable to Southwest; but only so long as Souttwest undertakes the
reconstruction, repair and restoration oh the damc:gcd portion of the Baggage
System and/or Baggage System Premises,

United Newark Lease - Consent of the Port Authority, t)xcept as may be otherwise
expressly provided in this License, Southwest's use and occupancy of the Baggage
System and/or Baggage System Premises shall be governed by and shall be subject and
subordinate to all the terms and provisions of the United !:ewark Lease (including, but
not limited to, provisions of the United Newark Lease dea ing with care, maintenance,
repair, alterations, relocation rights, default and remedies) Southwest, for itself, its
employees, agents, servants, contractors, licensees, invitees and guests, agrees fully to
comply and properly perform, with respect to its use and occupancy of the Baggage
System and/or Baggage System Premises, all obligations rcqulred on the pan of United to
be performed, as tenant under the United Newark Lease. This License may additionally
require the consent of the Port Authority. In the event the Port Authority's consent or

approval of this License is required, the panics shall reasonably cooperate and work
together to expedite such the Port Authority consent or apprn<al.

2. Default and Termination. In addition to the termination rights set forth in the provision
dealing with Condemnation (Section 9 above), the parties' respective termination rights
shall be as follows:

12.1 In the event either party fails to perform or improperly or negligently performs
any obligation to be performed under this License, the other party [nay give
written notice specifying such failure and if any such failure shall continuee for ten
(I0) business da, s after the breaching party's receupt of such notice, the non-
breaching party may forthwith terminate this License,

12.2

	

	 The termination Ibr any reason of the United Ne«kark Lease shall cause the
immediate, BInU.ilLaneou5 and automatic termination of this License.

12.3 Absent a specific written agreement between the pruires, the termination for any
reason of United's right to occupy the premises or laulities of which the Baggage
System and/or Baggage System Premises are a part, shall cause the immediately
simultaneous and automatic termination of this License

8
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12.4 The terminalio;i of this License for any reason will aflcct the rights, remedies,
obligations or liabilities of either pally accrued prior to the date of such

termination,

13. Port Authority's Rules and Regulations. Southwest acknowledges that the Pon
Authority may from time to time and at any time promulgate rules and regulations
relating to the use ati,d occupancy of HWR and all areas; adjacent thereto (including,
without limitation, the parking area or facility serving FWR). Southwest shall comply
with and shall cause all its employees, agents, contractors, invitees, licensees and guests

to comply with all such rules and regulations.

14. Default of the Port ;\uthorify. If the Pal Authority dclnults in the performance or
observance of any of its agreements or obligations under the United Newark Lease
(including any obligation for the paynnont of mone y), 1 `sited will have no liability

therefor to Southwest, and will be excused from potrLrnting any eonesponding
obligations which may be owed by United to Southwest under this License. however,
United will cooperate with Southwest in the assertion ofan y claims hereunder, provided

that Southwest will pa} to or on behalf of United all out-of-pocket costs and expenses
reasonably incurred by United in so cooperating with Southwest. No such default of the
Port Authority will excuse Southwest fl •om the performance o f any of Its obligations to be

perl`ormed under this [.!cerise, or entitle Southwest to terminate this License, or permit
Southwest to apply any reduction in or abatement of - any of h, rental obligations specified

herein by reason of such default of the Port Authority.

Southwest acknowledges and agrees that, to the full extent not prohibited by applicable

law, Southwest hcrchy wai ves any cause of action and an. right to bring any action

against United by reason ofany act oronisslon ofthe Port A,tthot ty.

15. Surrender; Holding Over. Upon the expiration or earlier termination of' this License,
Southwest shall leave and surrender the Baggage Systein and/or Baggage System
Premises broom clean, in the same condition it was immediately prior to [tic
Commencement Date, ordinary and reasonable wear and tear excepted. In the event that
the Baggage System and Baggage System Premises are not surrendered upon termination
of this License, Southwest shall pay to United for each Jay that Southwest retains
possession of the Baggage System or Baggage System Premises after the expi ration or

other termination of this License, air equal to (A) ior each day of such holding
over, as prorated, two-hundred percent (200%) of the Moe License Pee then payable

under Section 3.1 hereof, and (B) one hundred percent (I t) `'o) of the all other charges,

prorated, payable under Section 3 hereof fbr each month or portion thereof of such
holding over. fit and without limiting Southwest's obligation described in the
preceding sentence, in the event of any holding over at the expiration or termination of
this License, Southwest X01 indemnify and hold United harm;iess from any and all costs,
expenses and all direct and consequential damages sustained by United by reason of such
holding over.

16. Assignment; Sublieensin . Southwest may not assign tl;is License or sublicense the

Baggage System or Bfiggege System Premises to another parry, nor may Southwest

9
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permit any party to u e the Baggage System or Baggage System Premises, without first
obtaining the express prior written consent of both United and the Pori Authority, which
consent shall be gover ed by the standards set forth in the l_ t n,ted Newark Lease.

17. Si na a Southwest acknowledges and agrees that its right to inslall and display any
signage shall, in each instance, be .subject to the prior written consent of United and the
Port Authority. ht addition, and without limiting the generality of the foregoing,
Southwest shall not utilize any trademark, service mirk, corporate logo or other
identifying information of United without United's prior written consent in each instance.

18. Miscellaneous.

18.1 Port AuthoriWs Consent. ht the event that the Port Authority's consent,
approval, authorization or permission is required with respect to any action or
forbearance b} Southwest in connection with Southv.cst's use or occupancy of the
Licensed Premises (including the Port Authority's approval of or consent to this
License), United will employ reasonable efforts to obtain such approval;
provided, however, that United shall have no liability for its failure or inability to
do so.

18.2 Governine Law. This License and any action in wrt arising in connection with
this License shall be governed, construed, interpreted and enforced in accordance
with the laws of the State of New Jersey, without regard to any choice of law

principles.

183 Construction; lleadinas; Interpretation. This License shall be construed on the
premise that both parties jointly and equally contributed to its formation and
negotiation, and no uncertainty or ambiguity will be interpreted against any one
party. All section headings and titles are intended solely for convenience and
reference, and are not intended to explain, modif y , limit or place any construction

upon any of the provisions herein. In the event that any provision of this License
is capable of more than one construction, and one construction would render the
provision void, invalid or unenforceable and the other would render the provision
valid, the provision shall have the meaning that renders it valid. If there is any
conflict between the United Newark Lease and this License, the United Newark
Lease will control, except to the extent that, as to such conflict, this License is
more restrictive of Southwest's rights and duties thin the United Newark Lease.
In addition, in this License, unless otherwise expressly indicated or except where
the context clearly requires otherwise

A. The terms "hereto," "herein," "hereof," "hc:eunder" or terms of any
similar meaning or import will he deemed to refw to this License; the term
°hereafter" shall mean after, and the term "heretofore" shall mean before,
the date of the execution and delivery of Phis :.ioense;

10
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B. Terms importing the singular will be deeme;i also to mean and refer to the
plural .ind vice versa, and the use of any gender shall be decried to include
all genders, all as the context may require;

C. 1'he phrase "and/or" will mean that any ono 4 the referenced alternatives
or combination thereof will suffice or may be applicable; or including will
not be construed as words of limitation, but shall be construed as it'
ollowr<! by the phrase "but not be limited to;

D. Terms importing "persons" will include corporations, partnerships, ousts,
firms, associations, limited liability companies and other legal entities,
including public bodies, as well as natural persons;

E. Verbs used in the firesent tense will include Ole future tense as the context
may rcyrrire;

F. Whenever under the terms of' this License t1w time for performance of a
covenan. or condition (including a payment) falls on a Saturday, Sunday
or a federally observed holiday, such time	 manfor perforce shall be
extended to the next business day. Otherwise, all references herein to

"days" shall mean calendar days.

18.4 Force Maieure. Neither party will be deemed to he in default or breach of dtc

this License in the event and to the extent that its delay or failure to perform as
required under this License is prevented, delavcd, or made impossible or
impracticable as a result of any act of God, war, insurrection, riot, terrorist attack,
civil disorder, unrest or disturbance, epidemics, fire, flood, earlhquake or other
casualty; governmental actions, including the declaration of martial law, other
governmental restrictions, rationing; failure of facilities or systems, or any other
natural or man-made disaster or other cause of l i ke nature that is beyond the
reasonable control of such party, other than economic hardship, such as
insolvency, lack or insufficiency of funds or unavailability of` credit (" Force
Majeure"). if either party is rendered unable to carrp out its obligations under this
License due to any Force Majeure cause and without the fault or negligence on its
part, the nonperforming party shall give prompt written notice to the other party
of the Force Majeure with reasonably full particulars concerning same, and
thereupon, the obligations of the party giving notice, so fit as they are affected by
the Force Majeure, shall be suspended during, but no !anger than, the continuance
of' the Force Majcure. If any event of Force Majeure arises, the nonperforming
party shall use its best efforts (such efforts to include the payment of overtime
labor costs) to minimize the effects thereof and to Bird a reasonable solution or
compensating alternative to offer or propose to the other party,

18.5 Entire Understandine; Amendments; Counterparts. This License, together
with Exhibit A, constitutes the entire agreement bc!^^cen United and Southwest
with respect to the subject matter hereof, and there rue no other oral or written
agreements bets+eon the parties with respect to the licensed Promises. This
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License may not be changed, altered or modificJ in any respect except by an
agreement in ssriting signed by the duly authorized representatives of both parties.
In the event that any provision of this License shall be deemed invalid,
unenforceable or illegal, all remaining provisions c , !' this License shall remain in

full force and effect, provided, however, that if, in :-aich event, the purpose of this
License is defeated, significantly compromised .^t frustrated, then the parties
agree to use their respective good faith efforts to negotiate the reformation or
modification ol'this Liccnse, as appropriate, in order to carry out thch intent. In
the event that the parties are unable to agree on a munral ly acceptable reformation
or modification, either party may terminate this I Irensc upon thirty (30) days'
prior written notice to the other party. `[]iis License may be executed in
counterparts, each of which will be deemed an original, but all of which together
will constitute one and the same instrument.

18.6

	

	 Notices. United and Southwest agree, upon receipt of any notice from the Port
Authority or upon delivery of any notice to the Poin Authority, promptly to
transmit a copy of such notice to Inc other piw.y. 	 All notices and other
communications given under this License shall be a,ade !it and shall be
sent by United States certified mail, return receipt rcquested, or by a nationally
recognized overnight courier services, addressed as (allows:

To United:	 To Souttnvex

Southwest Airlines Co.
2702 Love Field Drive
Dallas, Teas 75235
Attn: Vice President- Properties,

Facsimile -'14-792-4086

United Air Lines. Inc.
77 W. Wacker Ur.
Chicago, Illinois 60601
Attn: Vice President —Corporate Real

Estate
Facsimile: 312-997-8603

Witt] a copy to:

United Air Lines, Inc.
77 W. Wacker Lit
Chicago, Illinois 60601
Attn: General Counsel
Facsimile: (312) 497.8181

All notices shall be effective upon receipt, or upon:. aucmpted delivery where

delivery is refused or mail is unclaimed.

18,7 Survival. Any obligation which, by their nature, eurvives the expiration or
termination of this License (e.g., indemnities and payments) Will continue
thereafter • in full torce and effect.

12
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IN WITNIiSS WIIQREOI', United and Sotohtcest We caused His License to be
c,^ec Lit ed be their ruspecIi+e dul y authorized rcprescntanres as of - ,i^, , date first above wnnen

Uul[ed:	 Sowh»est:

UN[TED AIR LANES, INC,	 SOUTHWESTAIRLINGS CO.

Nome- Kate Gobo	 Name bob M(,,!,omen
Toles Vice President - Corpt rate Real Emir 	 THY We An Qm - Properties

Iluggng'•

Apwmv JON, M,

 .Scsvrnt /.mru sr : I,grrenw"I
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IN WITNESS WJIF ;! FOP, United and Southwest havc caused this License to be
exec tit cd by Ihctr respective dnly au(horized representatives as of; U , date his  above wriIIcu.

United:
	

Southwest:

UNITPD AIR LINES, INC.	 SOUTHWEST AIRLINES CO.

By:

Name: Kate Gebo
Title: Vice President — Coroor.;teRealEstate

Name: Bob Mo Igr1 m\ny
Title Vice PresiUe t - rop rties\`

Signalhva Pogo 10

Baggage Syrnvn License Agrectawa
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EXHIBIT A
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Port Authority
Lease Agreement No. AN-535

 P
l

AGREEMENT OF LEASE

THIS AGREEMENT OF LEASE, made as of the 	 day of^^
by and between THE PORT OF NEW YORK AUTHORITY ( ereinafter called

"the Port Authority"), a body corporate and politic established by Com-
pact 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
111 Eighth Avenue, in the Borough of Manhattan, in the City, County and
State of New York, and UNITED AIR LINES, INC. (hereinafter called "the
Lessee''), a corporation of the State of Delaware having an office and
place of business at O'Hare International Airport, Chicago, Illinois,
P,O, Box 8880, whose representative is D.C. Meenan.

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

Section 1,	 Construction by the Port Authority

Port Authority Drawing number NA 67-31 attached hereto,
hereby made a part hereof and designated "Exhibit E" shows thereon
the proposed Central Terminal Area Complex at Newark Airport (herein-
after sometimes called "the .Airport") consisting, inter alia, of three
Passenger Terminal Buildings (designated respectively, Passenger
Terminal Building A, Passenger Terminal Building B and Passenger Term-
inal Building C), nine Flight Stations, three of which are to be
attached to each respective Passenger Terminal Building by means of
enclosed connecting passage-ways, areas reserved for Aircraft Gate
Positions abutting upon and serving the several Flight Stations afore-
said, common aircraft maneuvering areas, a restricted service road and
other areas.

For the purposes of this Agreement and except as herein
otherwise specifically provided, Port Authority construction hereunder
shall be deemed to consist and be limited to Passenger Terminal Building
A, Flight Stations A-1 and A-2, unpaved Aircraft Gate Positions Nos, 1
through 9 inclusive, abutting and serving Flight Station A-1 and unpaved
Aircraft Gate Positions Nos. 10 through 14 inclusive and 17 and 18
abutting and serving Flight Station A-2, the enclosed passage-ways con-
necting Passenger Terminal Building A with Flight Stations A-1 and A-2,
sidewalks and terrace areas, the common aircraft maneuvering areas
serving Flight Stations A-1, A-2 and A-3, the Aircraft Gate Positions
aforesaid, a blast fence and the restricted service road, all of which
construction is shown generally on Port Authority Exhibits D and E at-
tached hereto and hereby made a part hereof. Ramp vehicle service
stations to be located between the blast fence and the restricted service
road aforesaid are noted on Exhibit E,
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It is recognized that the Port Authority functional drawings
submitted separately to the Lessee are preliminary only and do not re-
flect fully or in detail the aforesaid construction. Accordingly, the
Port Authority hereby reserves the right, exercisable from time to time
to make such changes in and to the design and also to make such other
changes during the progress of construction which the Port Authority in
its discretion may deem necessary or desirable provided such changes
preserve generally the shell construction and dimensions contemplated
by the aforesaid drawings.

As part of its construction hereunder the Port Authority
will also bring from the Central Heating and Refrigeration Plant (referred
to in Section 5 hereof) or from such other source of supply as may be
used in lieu thereof, to Passenger Terminal Building A, at the location
or locations designated by the Port Authority and shown on Port Authority
contract drawings (as such drawings are finally revised) supply lines
for the supplying of high temperature hot water to be used for heating
purposes and chilled water to be used for air-conditioning purposes and
may also install the necessary meter or meters for recording the con-
sumption of such high temperature hot water and chilled water, all as
more specifically provided in Section 5 hereof. The Port Authority will
also bring to and cap, water supply lines at a location or locations on
the interior side of an exterior wall of Passenger Terminal Building A
(which location or locations will be shown and designated on Port Au-
thority contract drawings (as such drawings are finally revised) for the
furnishing and supply of water for drinking and sanitary purposes, The
Port Authority will also bring sanitary sewer lines to various locations
in Passenger Terminal Building A and underneath Flight Stations A-1 and
A-2. These lines will have plugged inlets for future vertical stacks
to be installed by the Lessee.

Section 2. Letting

The Port Authority hereby lets to the Lessee and the Lessee
hereby hires and takes from the Port Authority, effective as of the com-
pletion Date (determined in accordance with the provisions of Section 6
hereof), at Newark Airport the following described premises:

I  // ( i) The space areas to be located on the Departure Level
of Passenger Terminal Building A, which space areas are shown in
crosshatching on Exhibit A (attached hereto and hereby made a
part hereof) all of which space is hereinafter collectively and
severally referred to as and designated "Area A";

(ii) The enclosed passage-way to be so located as to con-
nect Terminal Building A with Flight Station A-1, which passage-
way is shown in crosshatching on Exhibit B (attached hereto and
hereby made a part hereof) and is hereinafter referred to as and
designated IT

	 B";

- 2 -
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(iii) The space areas to be located on the Passenger and
Operations Levels in Flight Stations A-1 and A-2, all of which
areas are shown in crosshatching on Exhibits C and C-1 (attached
hereto and hereby made a part hereof) and which areas are herein-
after collectively and severally referred to as and designated
"Area C";

(iv) The concession areas to be located on the Passenger
and Operations Levels of Flight Station A-1, which areas are
shown in broken line hatching on Port Authority Exhibit C and are
hereinafter referred to as and designated "Area C-1",

It b'{dj^iJa p I rNr'r y L^Iry 	ih LF d t>

e '(v) The sixteen Aircraft Gate Positionsko be located as _jr V `!

shown in crosshatching on Exhibit D, which Gate Positions col-
lectively and severally are hereinafter referred to as and
designated "Area D";

a !(vi) The space area to be located on the Arrival Level of
Passenger Terminal Building A, which area is shown in crosshatching
on Exhibit A-1 (attached hereto and hereby made a part hereof) and
is hereinafter referred to as and designated "Area A-1";

' (vii) The general utility and mechanical equipment rooms
and spaces to be located on the Passenger and Operations Levels
of Flight Station A-1 as shown in hatching on Exhibit C, which
rooms and spaces are hereinafter collectively and severally re-
ferred to as and designated "Area C-2";

(viii) The circulation areas to be located on the Pas-
senger and Operations Levels of Flight Station A-1, which are
shown in stipple on Exhibit C, which areas are hereinafter col-
lectively and severally referred to as and designated "Area C-3";

(ix) The space areas to be located on the Operations/
Parking Level of Passenger Terminal Building A which,areas are
shown in crosshatching on Exhibit A-2 (attached hereto and hereby
made a part hereof) which areas are hereinafter collectively and
Severally referred to as and designated "Area A-2"

together with all the structures, fixtures, improvements and other property
located or to be located or to be constructed thereon, the said structures,
fixtures, improvements and other property being hereinafter collectively
referred to as "the premises",

-3-
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Section 3. Non-Exclusive Areas

The Lessee shall have the right to use,_ during the term
of the letting, in common with other Airline lessees (and as required,
with other co-lessees) of Passenger Terminal Building A and, when
specified, with other Airline lessees (and as required, with other
co-lessees) of Passenger Terminal Building B or the Central Terminal
Area Complex at the Airport the following areas hereinafter
sometimes collectively called "non-exclusive areas":

(i) The concession areas to be located on the Concourse/
Passenger/Concession Level of Passenger Terminal Building A,
which areas are shown in broken line hatching on Exhibit A,
which areas are hereinafter collectively and severally referred
to as and designated "Area A-3";

(ii) The concession areas to be located on the Operations/
Parking Level of Passenger Terminal Building A, which concession
areas are shown in broken line hatching on Exhibit A-2 and which
areas are hereinafter referred to as and designated "Area A-4";

(iii) The circulation areas to be located on the several
Levels of Passenger Terminal Building A which areas are shown
in stipple on Port Authority Exhibits A, A-1, A-2 and A -3 which
areas are hereinafter collectively and severally referred to as
and designated "Area A-5";

(iv) The crawl space areas to be located in Passenger
Terminal Building A, which areas are shown in hatching on
Exhibit A-3 (attached hereto and hereby made a part hereof)
all of which areas are hereinafter collectively and severally
referred to as and designated "Area A-6";

(v) The loading platform to be located on the Operations/
Parking Level of Passenger Terminal Building A as shown in
stippled crosshatching on Exhibit A-2, which loading platform is
hereinafter referred to as and designated "Area A-7";

(vi) The space areas shown in stippled hatching on
Exhibits A, A-1, A-2 and A-3 represents the freight elevator
spaces to be located on the several levels of Passenger
Terminal Building A which areas are hereinafter referred to
as and designated "Area A-8";

(vii) The general utility and mechanical equipment rooms
and spaces to be located (2.a.)

and which rooms and spaces are
hereinafter collectively and severally referred to as and
designated

- 4 -
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(viii) The concession areas to be located on the Pas-
senger and Operations Level.of Flight Station A-2, as shown	 2;.
in broken line hatching on Exhibit C-1 and which areas are
hereinafter collectively and severally referred to as and
designated "Area C-411;

(ix) The circulation areas to be located on the Passenger
and Operations Levels of Flight Station A-2, which areas are shown
in stipple on Port Authority Exhibit 0-1 and which areas are here-
inafter referred to as and designated "Area C-5";

(x) The general utility and mechanical equipment rooms
and spaces to be locatedf^`

(2.a.)	 cn-
hereinafter collectively and severally

referred to as and designated

(xi) The outside stairs, the terrace areas and the side-
walk areas which are to be located contiguous to Passenger Term-
inal Building A on the Departure and Arrival Levels as shown in
stipple on Exhibits A and A-1, all of which areas are hereinafter
collectively and severally referred to as and designated "Area
A-10";

(xii) The enclosed passage-way to be so located as to con-
nect Passenger Terminal Building A with Flight Station A-2, which
passage way is shown in stipple on Exhibit B and is hereinafter
referred to as and designated "Area B-1";

(x111) The space, bounded by Lines L, Z and M and as
shown in crosshatching on Exhibit E constitutes and repre-
sents the aircraft maneuvering areas serving the Gate Positions
abutting Flight Stations A-1, A-2 and A-3, which areas are here-
inafter referred to as and designated "Area D-1" and are to be
used by the Lessee in common with all other Airline lessees of
space in Flight Stations A-2 and A-3 for the purposes for which
said areas are authorized to be used;

(xiv) The space areas shown in stipple on Exhibit E con-
stitute and represent the restricted service road to be constructed
and to serve Passenger Terminal Buildings A and B. The space areas
shown in hatching on Exhibit E show the proposed extension of the
service road so as to extend to the confines of the Central Terminal
Area Complex when the same has been finally completed including
proposed Passenger Terminal Building C. That portion of the re-
stricted service road shown in stipple is hereinafter referred to
as and designated "Area D-2" and the proposed additional extension
shown in hatching is hereinafter referred to as and designated
"Area D-2-a" and both areas as completed shall be used by the
Lessee in common with all other lessees of space in the Central
Terminal Area Complex;
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(xv) Ramp vehicle service station areas are noted on
Exhibit E and such areas are hereinafter referred to and desi -
nated "Area D-3" and when constructed (as hereinafter provided
are to be used in common by the Lessee with all other Airline
lessees of space in the Central Terminal Area Complex;

(xvi) The space shown in stippled hatch on Exhibit E
represents the unimproved automobile parking area space, which
space is hereinafter referred to as and designated 'Area E";

(xvii) The truck apron area serving Area A-7 which apron
area is shown in stippled broken-line hatching on Exhibit A-2
and is hereinafter referred to as and designated "Area A-11".

Section 4.	 Construction by the Lessee

Areas A, A-1, A-2, A -3, A-4, A-5, A-6, A-7, A-8, A-9,
A-10, B, B-1, C, C-1, C-2, C-3, C-4, C-5, D, D-3, and E will be in an
unfinished state at the time possession or use thereof is turned over
and delivered to the Lessee and will be in that stage of completion as
indicated on Port Authority drawings (as such drawings are finally re-
vised). The Lessee agrees to finish off and complete, at its own ex-
pense, Areas A, A-1, A-2 0 B, C, C-2, C -3 and D, and to install and
construct therein and thereon facilities and installations in accordance
with plans and specifications to be prepared by the Lessee and approved,
in advance by the Port Authority and in complete compliance with the
provisions of an approved Port Authority Construction Application. The
facilities and installations shall consist, among other things, of the
finishing off of interior walls, and the installation of lavatories,
the installation, extending, completing and tieing into the electrical,
heating and water systems, including lines for carrying high tempera-
ture hot water and chilled water in and to Areas A, A-1, A-2, B, C,
C-2 and C-3. The Lessee shall also grade and pave Area D and shall con-
struct and install such staircases, stairways, stairwells, escalators
and/or elevators in Flight Station A-1 at the location or locations
designated by the Port Authority and in full compliance and in accord-
ance with the plans and specifications for said Flight Station A-1.
The Lessee shall also perform at its own expense, for the use of Area
C-1, the preparation work specified in Section 29 hereof.

In addition to the foregoing, the Lessee shall also have
a joint and several obligation, together with the other Airline Lessees
of space in Passenger Terminal Building A, at its and their ,joint and
several expense, to finish off and complete in full compliance and in
accordance with the plans and specifications prepared by the Lessee and
its co-lessees, as aforesaid, andapproved in advance by the Port
Authority, Areas A-5, A -6, A-7, A-8, A-9 and A-10, together with a

M



,MT n;0a-u

further joint and several. obligation with its Airline co-lessees afore-
said, at its and their ijoint and several expense, to perform, for the
use of Areas A-3 and A-4, the preparation work specified in Section 29
:Icreof. The Lessee shall also have a joint and several obligation,
together with the other Airline Lessees of space in Flight Station A-2,
at its and their joint and several expense, to finish off and complete,
in Pull compliance and in accordance with plans and specifications
prepared by the Lessee and its co-lessees, as aforesaid, and approved
in advance by the Port Authority, Areas B-1, C -5 and C-5 and the 'Lessee
shall have a further joint and several obl''.tation with its Airline
co-lessees of Flight Station A-2, as aforesaid, at its and their joint
and several expense, to perform, for the use of Area C-4, the prerara-
cicn work specified in Section 29 hereof. The .Lessee shall have a
joint and several obligation together with all Airline Lessees of
space in the Central Terminal Area Complex, at its and their joint
and several expense to place the necessary fill upon and to grade and
pave Area E and to develop roadways, lanes, separators and narking lots,
and with respect to Area D -3, to install below the surface, fuel tanks
and necessary automotive pumps and other equipment both above and below
the surface all in accordance with the plans and specifications prepared
by the Lessee and its Airline co-lessees aforesaid and approved in
advance by the Port Authority.

The Lessee shall have the sole obli-gation for tieing
into the heating, electrical, water and other utility systems serving
its own exclusive areas, and shall have a joint and several obligation
with all other Airline Lessees of space in Passenger Terminal BuildinE,
A (as to Passenger Terminal Building A) and with all other Airline
Lessees of space in Flight Station A-2 (as to Flight Stations A-2
and Area B-1)and at its and their joint and several expense for the
installation, including all necessary valves and other equipment and
accessories necessary to the use and operation of the heating, elec-
trical, water and other utility systems which are to serve Passenger
Terminal Building A, Flight Station A-2 and Area B-1. The Lessee
shall also have a joint and several obligation with its Airline
co-lessees aforesaid, at its and their joint and several expense,
for the installation and construction of such staircases, stairwells,
stairways, escalators and/or elevators and for the performance of the
required finishing off 'work to complete the general utility and
mec':ianical equipment rooms and spaces and crawl space within Passenger
Terminal Building A at such locations as designated by the Port
Authority, and in accordance with the Lessee's plans and specifi-
caticns as approved in advance by the Port Authority. The Lessee
shall have a joint and several obligation with all other Airline
Lessees of space in Flight Station A-2, at its and their .joint and
several expense, for the installation and construction of such stair-
cases, stairwells, stairways, escalators, and/or elevat ,̂ rs to be
ocated within Flight Station A-21 at such locations as designate'
cy the Port Authority and in accordance with the Lessee's plans and
specifications as approved in advance by tte Pcrt Authority.
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Prior to the commencement of any construction or installa-
tion work solely by the Lessee hereunder or jointly and severally
by the Lessee and its Airline co-lessees as aforesaid, the Lessee
shall first submit or cause to be submitted to the Port Authority for
the Port Authority's approval a Construction Application duly signed
by the Lessee solely or by the Lessee and its co-lessees (depending
upon whether such work is the sole or joint and several obligation of
the Lessee) together with complete plans and specifications of the
proposed construction and installation work. The Port Authority may
refuse to grant approval for such construction and installation if
in its opinion the proposed facilities if laid out or constructed
according to such plans and specifications and as indicated thereby
(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):

(a) will be structurally unsound or unsafe or
hazardous for human occupancy;

(b) will not comply with all of the requirements
of this Agreement;

(c) will not comply with the Port Authority's
requirements and standards of architectural design;

(d) will not comply with the Port Authority's
requirements with respect to external and interior building
materials of similar improvements on the Airport;

(e) are designed for use for purposes other than
those permitted under Section 11 hereof;

(f) will be in violation of any law, ordinance or
regulation of any governmental authority having juris-
diction over the Airport if the Port Authority were a
private corporation; and

(g) in contravention with and to any Port Authority
Rules and Regulations.

The Port Authority agrees to approve or disapprove the
plans and specifications, submitted by the Lessee solely or by the
Lessee and its Airline co-lessees, within a reasonable time after the
same have been submitted. In the event of disapproval the Port Au-
thority shall set forth the reasons therefor. Thereafter the Lessee
and/or its Airline co-lessees, as the case may be, shall continue to
resubmit to the Port Authority revised plans and specifications until
such time as the same have been approved by the Port Authority.

Upon approval of such plans and specifications by the
Port Authority the Lessee, either alone or together with its Airline co-
lessees (depending on the nature of the Lessee's obligation) shall proceed
diligently to finish off, install and complete the aforesaid construction
for which such plans and specifications have been approved and in full
compliance therewith.
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As part of its construction hereunder, the Lessee shall
also, at its own expense (as to all of its exclusive areas) and at
the joint and several expense of the Lessee and its Airline
co-lessees in Passenger Terminal Building A and Flight Station A-2
(as to the non-exclusive areas in Passenger Terminal Building A,
Flight Station A-2 and Area B-1) and in the manner approved by the
Port Authority, tie-into sewer lines and water supply lines,
including high-temperature hot water and chilled water supply lines,
at the location or locations to which such supply lines are brought
and as designated on Port Authority Contract Drawings (as such
drawings are finally revised), such tie-ins to be made in accordance
With the requirements and specifications as hereinafter provided in
Section 5 hereof.

The Lessee agrees that it shall deliver or cause to be
delivered to the Port Authority "as built' cloth (or other material
satisfactory to the Port Authority) drawings (capable of being
reproduced) of the construction and installation work performed by
it or by it and its Airline co-lessees, and shall at all times during
the term of this Lease keep such drawings current showing thereon any
changes or modifications which may be made in or to the premises.

The Lessee shall be solely responsible for any plans
and specifications used by it and for the performance of all work
performed by it and shall be jointly and severally responsible for
any plans and specifications and for the performance of all work
required jointly and severally of the Lessee and its Airline
co-lessees, and for complying with all laws and regulations
applicable to such work, notwithstanding that the said plans and
specifications have been approved by the Port Authority and not-
withstanding the incorporation therein of Port Authority recommen-
dations or requirements and notwithstanding that any work may have
been inspected and approved by the Port Authority and regardless
of whether the work in question was performed by the Lessee solely
or by the Lessee and its Airline co-lessees. Any warranties
contained in any construction contracts entered into by the Lessee
solely or by it and its Airline co-lessees for the performance of
the construction or installation work hereunder shall be for the
benefit of the Port Authority as well as the Lessee.

The Lessee further agrees that all construction or
installation work to be performed by it or its contractors or by
it and its Airline co-lessees and its or their contractors as the
case may be including all workmanship and materials shall be of
first-class quality, and shall be performed in full compliance
and in accordance with the plans and specifications approved by
the Port Authority and such work shall be subject to the inspection
of the Port Authority both during the performance thereof and. after
its completion. The Lessee agrees to re-do or replace any work or
materials not installed or performed in accordance with Port
Authority approved plans and specifications.

The Port Authority shall have the right through its duly

designated representative to inspect the construction and installation
at any and all times during the progress thereof.
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All work which the Lessee shall do, or for the perform-
ance of which the Lessee has any obligation hereunder, shall be
done strictly in accordance with the following terms and conditions:

(i) The Lessee agrees to assume the risk of
loss or damage to all such work prior to the completion
thereof. In the event of loss or damage the Lessee
shall forthwith repair, replace and make good the work
without cost to the Port Authority.

(11) The Lessee shall indemnify and hold harmless
and shall require the contractor performing the work
to indemnify and hold harmless the Port Authority, its
Commissioners, officers, agents and employees, from and
against all claims and demands, gust or unjust of third
persons arising or alleged to arise out of or in connec-
tion with the performance of the work and for all expenses
incurred by it and them in connection therewith, and the
Lessee shall indemnify and hold harmless and shall require
the contractor performing the work to indemnify and hold
harmless the Port Authority and its Commissioners from
and against all claims and demands of all employees,
officers, and agents of the Port Authority for death
or personal injury or damage to their property, direct or
consequential, arising out of or in connection with the
performance of the construction work and shall require
the contractor performing the work to furnish liability
insurance in such form and in such amounts as may be
approved by the Port Authority.

The Lessee shall also include or cause to be
included in any construction contract such provisions as
may reasonably be required by the Port Authority relating
to the operation of the contractor at the Airport.

(iii) The Lessee shall discharge all obligations due
to the contractors, subcontractors, materialmen, workmen
and/or other persons for all work performed and for
materials furnished for or on account of the Lessee
solely or ,jointly and severally with its co-lessees,
as the case may be, in connection with the said work
required under this Agreement as such obligations mature,
provided, however, that nothing herein contained shall
be construed to limit the right of the Lessee to test
any claims of any contractor, subcontractor, materialmen,
workmen or other person.

Nothing herein contained shall be deemed to constitute
a consent to the making or the attempt to matte any claim or lien
against the premises and the creation, noticing or filing or the
attempt to create, notice or file any claim against the premises is
hereby expressly prohibited and the Lessee hereby agrees that if
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any such lien or claim is filed, noticed or created against the prem-
ises it shall forthwith upon notice thereof remove and discharge
the same.

Title to the construction and installation work performed
by the Lessee or by it and its co-lessees (except for personal
fixtures removable without material damage to the premises) shall
vest in the City of Newark as the same or any part thereof is affixed
or annexed to the premises and to the non-exclusive areas.

Section 5. Central Heating and Refrigeration

The Port Authority shall provide and operate a Central
Heatin and Refrigeration. Plant (hereinafter called "the Central
Plant ` for the manufacture and production of high-tom.—crsture hot
water and chilled water. The capacity of the Central Plant, its
equipment and distribution lines shall be based on the Port Authority's
present estimate of demand loads for the heating and air-conditioning
of, among other things, Passenger Terminal Building A, Flight Stations
A-1 and A-2 and the covered passage-ways connecting Passenger Terminal
Building A with Flight Stations A-1 and A-2. The Port Authority shall
make available to the Lessee high-temperature hot water, for heating
purposes only, and chilled water, for air-conditioning purposes only,
through supply lines running from the Central Plant to valved piping
stubs located at such place or places in Passenger Terminal Building
A as shown on Port Authority Contract Drawings (as said Contract
Drawings are finally revised). The Port Authority may supply and
install two meters in Passenger Terminal Building A, one for recording
the consumption of BTU's of heat drawn from the high-'temperature hot
water system and the other for recording the absorption of BTU's
of heat by the chilled water system. It shall be the obligation of
the Lessee subject to and in accordance with Port Authority outline
specifications to tie into the Port Authority supply lines at the
location of the valved piping stubs where such supply lines are
capped and from such location to construct and install its own piping
system to designated locations within its exclusive areas designated
Areas A, B, C, C-1, A-1, C-2, C -3 and A-2 located respectively in
Passenger Terminal Building A and Flight Stations A-1 and A-2 and the
covered passage-way connecting Passenger Terminal Building A and
Plight Station A-1. The Lessee shall also have a joint and several
obligation with all other Airline Lessees of space in Passenger Termi-
nal Building A to construct and install a common piping system and
to tie into such system for the supply of high-temperature hot water
and chilled water for the furnishing of heat and air-conditioning to
and for non-exclusive areas A -3, A-4, A-5, A-6 and A-g. The Lessee
shall also have a joint and several obligation with all other
Airline Lessees of space in Flight Station A-2 to construct and
install the common piping system and necessary tie-ins for the
furnishing of heat and air-conditioning to and for non-exclusive areas
B-1, C-4, C-5 and C-- 6. In addition, the Lessee shall provide and
install at its own expense, in accordance with Port Authority outline
specification hereinafter referredto, such heat exchangers and other
equipment, in such quantity and of such capacity and quality so as to
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adequately heat and air-condition all of its exclusive areas and such
additional heat exchangers and other equipment so that the same, when
supplemented by similar equipment to be installed by other Airline
Lessees of space in Passenger Terminal Building A and prorated between
the Lessee and such other lessees of space in Passenger Terminal
Building A in the ratio of the quantum of their respective premises,
shall be adequate and sufficient to properly heat and air-condition
Passenger Terminal Building A, the three Flight Stations serving
Passenger Terminal Building A and the three Passage-ways connecting
Passenger Terminal Building A and the aforesaid Flight Stations,

In order to insure harmony and compatibility with plant
design and uniformity of installation, the Port Authority will provide
the Lessee with outline specifications. The said specifications shall
delineate specific requirements relating to extension of the valved
stubs, tieing in thereto and the installation of the piping system
to be installed by the Lessee as aforesaid for the carriage of high
temperature hot water and chilled water.

The Lessee agrees to conform to such outline specifica-
tions and to complete all heating and air-conditioning installation
required thereby, in full accordance therewith and in accordance
with plans and specifications prepared by the Lessee and approved in
advance by the Port Authority and in full compliance with the provisions
of an approved Port Authority Construction Application.

The Lessee hereby agrees to take from the Port Authority
all of its requirements of such high temperature hot water for heating
and chilled water for air-conditioning the premises and the non-exclusive
areas and further agrees that in satisfying its heating and air-
conditioning needs both as to the premises and the non-exclusive areas,
it shall install and make use only of such equipment, apparatus and
systems as are functional and operable by high-temperature hot water
only for heating purposes and by chilled water only for air-conditioning
purposes, it being understood, however, that no part of the high-tempera-
ture hot water or any heat resulting therefrom and no part of the
chilled water or any air-conditioning resulting therefrom, supplied
by the Port Authority hereunder, shall be used for any purpose other
than heating or air-conditioning the premises and the non-exclusive
areas or the generation of domestic hot water and precisely and without
limiting the foregoing none of the same shall be used for the heating
or air-conditioning of aircraft.

The Lessee shall pay to the Port Authority the Port
Authority charge for such high-temperature hot water and chilled
water determined as provided in Schedule B and in the manner and at
the times provided therein.

Fcr the purposes hereof the term high-temperature hot
water shall mean water having an average tem perature of approxi-
mately 380 degrees Fahrenheit and the term 'chilled i ,;ater' shall mean
water having an average temperature of approximately 1!5 degrees
ms!^renheit.
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I f prior to the commencement of the letting and before
construction of the contemplated Central Plant, hiSh-temperature hot
water and chilled ',rate r become available from another source or f,n.,
another 'operator on or off the 'airport, then the Port Authorit- may,
of its tole option, elect not to proceed with the construction and
operation of the contem piated Central Plant in which case the lessee
shall arrange Pith such other aource or operator for its supply of
hinh-temperature hot water or chilled water. At any time subsequent
to the commencement of the lett:inL the Port Authority may not Cis-
continue its o peration of the Central Plant except upon thirty (33)
days' notice to the Lessee and unless high-temperature hot water and
chilled water shall Le available to the Lessee from another supplier,
and upon any such discontinuance the Lessee shall be at liberty to
contrast or otherwise- arrange for the s wprly of such MQ-teapeva'cure
hot water and chilled water after the ewyiration of said shirty days
from any other person, firm or corporation.

Section 6.	 orroletion Dates

(a) When those portions of the Lessee's premises
consisting of Areas A, A-1, A-2, B, C, C-1, C -2 and C-3 have beer,
substantially completed by the Part. Authority to the extent referred
to in Section 1 and Section 4 of this Agreement, and when the Port
Authority determines that performance of the Lessee's work in the
aforesaid portion of the Lessee's premises will not interfere with
the Port Authority's work In other areas in Passenger Terminal Building
A, or Flight Stations A-1, A-2 and A-3 or in the passage-ways connec-
ting said Flight Stations with 'Terminal Building A, the Port Authority
will deliver to the Lessee a certificate to that effect. Thereafter,
when all of the non-exclusive areas (exce pt Area E) have been substan-
tially completed by the Port Authority to the extent referred to in
the aforesaid Sections 1 and 4 hereof and if the Port Authority
determines that the performance of the Lessee's work in each such
area will not interfere with the Port Authority's work in other
areas, the Port Authority will deliver to the Lessee a certificate
certifying to the substantial completion of the Port Authority's
work in all such non-exclusive Areas. The date specified in such
certificates, or the date of such certificates, whichever is later,
shall constitute the Completion Dates for the exclusive and non-exclusive
Areas covered by the certificates.

(b) Upon the Completion Date of those portions of the
Lessee's premises consisting of Areas A, A-1, A-2, B, C, C-1, C-2 and
C-3, the Lessee shall proceed diligently to perform and complete
in full compliance with an approved Port Authority Construction
A pplication all of the construction and installation work required
of the Lessee under this Lease including developing, grading, pavi%,
and finishing off of Area D.

(c) When the Lessee has completed the grading and
paving of all of its gate positions in Area D in full compliance
with the provisions of an approved Port Authority Construction
Application, as aforesaid, it shall notify the Port Authority accord-
ingly. Thereafter, the Port Authority Shall examine the grading and
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paving work. If the Port Authority finds that the same has been
completed to its satisfaction and in full compliance with the afore-
said approved Port Authority Construction Application, it shall issue
and deliver to the Lessee a certificate certifying to the completion
of all such gate positions. The date specified in such certificate
or the date of such certificate, whichever is later, shall constitute
the Completion Date of Area D.

(d) When the necessary fill has been placed upon Area E
and the grading and paving thereof have been completed to the satis-
faction of the Port Authority, the Port Authority will deliver to
the Lessee a Certificate of Completion. The date specified in such
Certificate or the date of the Certificate whichever is later shall
constitute the Completion Date of Area E.

(e) The Lessee shall not use any Area of its premises
or any of the non-exclusive Areas for any of the purposes set forth
In Section 11 hereof until the Port Authority has certified to the
Lessee that the Lessee (and where required that the Lessee and its
Airline co-lessees) has substantially completed all of the construc-
tion and installation work required to be performed by the Lessee
(and if required, by the 	 see and its Airline co-lessees) in Pass-
enger Terminal Building A,'%assageway^ B and B-1, Flight Stations
A-1, and A-2 and Aircraft Gate Positions designated "Area D".

Section 7. Term

(a) The term of the letting of Areas A, A-1, A-2, B,
C, C-1, C-2, C-3 and D shall commence on the Completion Date of all
said Areas, and the Lessee's obligation to pay the fees prescribed in
Section 9 hereof for the non-exclusive areas described in Section 3
hereof shall commence on the Completion Date of all said non-exclusive
areas, as the term Completion Date is defined and determined in
Sub-section (a) of Section 6 of this Agreement.

(b) Unless sooner terminated the letting of the premises
and the right to use the non-exclusive areas shall expire on December
31, 1996•

(c) The Port Authority hereby reserves the right at any
time upon ninety (90) days written notice to the Lessee and to all
other Airline Lessees entitled to the non-exclusive use of Area E
in common with the Lessee to terminate the common use of said area
if, in the discretion of the Port Authority, such area is required
for the further expansion of the Central Terminal Area Complex or
for the expansion of Passenger Terminal Building C or for the expansion
of the Public Aircraft Facilities (as the same are described in
Section 14 hereof), provided another area reasonably comparable to
Area E is substituted therefor and made available for common use by
the Lessee and all other Airline Lessees in the Central Terminal Area
Complex.
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(d) It is understood that subsequent to the making of
this Agreement, Scheduled Aircraft Operators, other than those now
contemplated as Lessees of space in Passenger Terminal Buildings A,
B or C, may request Gate Positions together with space and facilities
in one of the aforesaid Passenger Terminal Buildings. In such
eventuality, the Port Authority, in its discretion, shall have the
right to accept the request of any such Scheduled Aircraft Operator
and to allocate to such Operator one Gate Position together with
space and facilities in one of the Passenger Terminal Buildings and
In one of the Flight Stations attached to and serving such Passenger
Terminal Building. If no Gate Position is available to accommodate
the airline applicant the Port Authority, upon sixty (60) days notice,
may require the Lessee or any other Airline Lessee (the Lessee or any
other Lessee from whom the space is required, being hereinafter
described as "the Affected Airline Lessee") of space in the then
existing Passenger Terminal Buildings having three or more Gate
Positions promptly to enter into an agreement of sublease (any such
sublease agreement to be subject in all respects, including the term
thereof, use of non-exclusive areas and the subrentals and fees
payable by the sublessee thereunder, to the prior approval of the
Port Authority) with the Scheduled Aircraft Operator or Operators
designated by the Port Authority, for the use of such Gate Position
or Gate Positions previously let to the Affected Airline Lessee (in
the order of the lowest Gate Utilization Factor as hereinafter determ-
ined) as the Port Authority deems necessary and for the additional
subletting of that portion of the Affected Airline Lessee's exclusive
space in Passenger Terminal Building A and Flight Stations A-1, A-2,
A-3 or in such other Passenger Terminal Building or Flight Stations
in which the Affected Airline Lessee has exclusive space, In such
quantum and in such ratio that the sublessee shall also receive under
the sublease agreement the exclusive use of that portion of the
Affected Airline Lessee's exclusive space in the particular Passenger
Terminal Building that the sublessee's Gate Position bears to the
original overall number of Gate Positions let to the Affected Airline
Lessee. The sublessee shall also receive the exclusive use of that
portion of the Affected Airline Lessee's exclusive space in the
particular Flight Station that the sublessee's Gate Position bears
to the original overall number of Gate Positions let to the Affected
Airline Lessee provided, however, that at the time of such subletting,
neither the Lessee nor any other Airline Lessee of space in any of
the then existing Passenger Terminal Buildings shall be required to
sublease more than one Gate Position and corresponding exclusive
space, as hereinbefore provided, in the Passenger Terminal Building
or in the appropriate Flight Station unless and until all other
Airline Lessees of three or more Gate Positions and pursuant hereto,
have already sublet one Gate Position and proportionately (as
hereinbefore provided) equivalent exclusive space in the appropriate
Passenger Terminal Building and the appropriate Flight Station.

For the purposes hereof the "lowest Gate Utilization
Factor' as between the Lessee and all other Airline Lessees of three
or more Gate Positions abutting a Flight Station serving one of the
Passenger Terminal Buildings shall be determined as follows:
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(i) The Port Authority shall ascertain the highest
total (based on the official Airline Guide Publication)
Of any three (3) consecutive hourly revenue passenger
plane movements scheduled for each day of a selected
week (which shall be the week showing the highest acti-
vity) in the months of January and July directly preceding
the date of the Port Authority's determination to allo-
cate a Gate Position as aforesaid.

(ii) The daily revenue passenger plane movements
(based on the official Airline Guide Publication) scheduled
for each day of the same selected week and for the same
months as specified in the preceding subparagraph (i).

(iii) The sum of the actual number of revenue pass-
enger plane movements (based on the monthly activity
reports furnished to the Port Authority by the Lessee
and all other Airline Lessees pursuant to and in accord-
ance with Section 16 hereof, if and as audited by the
Port Authority) in the three highest months of the twelve
full calendar month period immediately preceding the
date of the Port Authority's determination to allocate
a Gate Position as aforesaid.

The information compiled pursuant to the preceding
subparagraphs (i), (11) and (iii) shall then be factored on the
basis of the following formula:

H x M
D G = F

For the purposes of the foregoing formula the letters
used therein shall have the following values:

H - The sum of each of the three hourly totals derived
in subparagraph (i) above of subsection (d) of this
Section 7.

D . The sum of all of the daily movement figures derived
in subparagraph (11) of subsection (d) of this
Section 7.

M = The amount derived in subparagraph (iii) of subsec-
tion (d) of this Section 7.

G = The number of gate positions occupied by each
Airline Lessee.

F - Gate Utilization Factor.
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Section 8. Rentals

Commencing on the Completion Date, as the same is defined
in Section 6 hereof and continuing throughout the term of the letting
hereunder the Lessee shall pay to the Port Authority rentals for
the premises as follows:

(a) For Areas A,fA-1, A-2, B, C, C-1, C-2 and C-3
at the annual rate of (2.a.) _	 payable monthly in
advance in equal monthly installments of (2.a.)	 Mile
first installment to be paid on the commencement date
of the letting (as stated in Section 7 hereof) and in
equal monthly installments on the first day of each and
every succeeding month thereafter.

(b) For Area D, at the annual rate of
per Gate Position for a total annual rental of
payable monthly in advance in equal monthly installments
Of (2.a,)	 the first installment to be paid on the
date that the Port Authority issues and delivers to the
Lessee the certificate referred to in Section 6(c) of
this Agreement and on the first day of each and every
succeeding month thereafter.

Section 9. Fees for Non-exclusive Areas

During the term of the letting hereunder the Lessee shall
pay to the Port Authority as its pro rata share for the use of the
non-exclusive areas, fees as follows:

(a) Annual fees of (2.a.)	 for the non-exclusive
areas in Passenger Terminal Building A, Flight Station
A-2 and the enclosed passageway connecting Passenger
Terminal Building A with Flight Station A-2.

(b) Annual fees of (2.a.)	 for the non-exclusive
Area E.

The Lessee shall pay the fees specified in subparagraphs
(a) and (b) of this Section 9 in equal monthly installments in ad-
vance on the respective Completion Dates of said areas as specified
in Section 6(a) and (d) hereof and on the first day of each and
every calendar month thereafter throughout the term of the letting.

Section 10. Rental and Fee AdJustments

(a) The annual rentals stated in subparagraphs (a) and
(b) of Section 8 and the annual fees payable under subparagraph (a)
of Section 9 have been computed on the basis of two factors, one
hereinafter called "the Adjustable Cost Factor" and the other herein-
after called "the Airport Services Factor". In fixi the Adjustable
Cost Factor which represents 84 per centum (84/100ths) of the total
aforesaid annual rentals and annual fees, the Port Authority has used
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as a preliminary estimate of the anticipated total payments to
contractors and suppliers the sum of (2.a.) 	 for that portion
of the Port Authority's construction (hereinafter called "the con-
struction") as shown on Exhibit E consisting of Passenger Terminal
Buildings A and B together with six Flight Stations (three of which
are to be attached to each of the Passenger Terminal Buildings by
means of connecting passageways), aircraft maneuvering areas and the
restricted use service highway and other areas serving Passenger
Terminal Buildings A and B only.

(b) Effective as of January 1 in the year following the
commencement date of the letting under this agreement and effective
as of the firstday of each six-month period thereafter and until
the total final payments to contractors (including insurance premiums)
and suppliers has been determined the Port Authority will adjust the
Adjustable Cost Factor by multiplying said Adustable Cost Factor of
the annual rental stated in said subsections is) and (b) of Section 8
and the Adjustable Cost Factor of the annual fees stated in Section
9(a) by a fraction, the numerator of which shall be the total amounts
paid or payable by the Port Authority to contractors and suppliers
for the construction performed up to the effective date of the adjust-
ment plus the Port Authority's estimate for the remaining construction,
and the denominator of which shall be the sum of (2.a,)
The Port Authority will notify the Lessee of each adjustment of the
Adjustable Cost Factor and if any such adjustment results in any
deficiency in rentals or fees theretofore paid by the Lessee, the
Lessee shall pay such deficiency to the Port Authority on demand and
if any such adjustment results in an overpayment by the Lessee of
any rentals or fees, the Port Authority will credit the amount of
such overpayment to rentals and fees thereafter to be payable by the
Lessee.

(c) If the commencement date of the letting or the
commencement date of the Lessee's obligation to pay fees for any
non-exclusive areas, (as hereinbefore provided) shall be other than
the first day of a calendar month, the rental installment or install-
ments of fees payable on such commencement date shall be the amount
of the equal monthly installment, provided for in Sections 8 and 9
hereof, prorated on a daily basis for the period from the commence-
ment date to the end of the calendar month in which the said commence-
ment date shall fall.

(d) In addition to the adjustment of the Adjustable
Cost Factor as provided above, the Port Authority from time to time
will adjust the Airport Services Factor representing 16 per centum
(16/100ths) of the total annual rentals and fees payable by the Lessee
under subparagraphs (a) and (b) of Section 8 and subparagraph (a)
of Section 9 hereof, such adjustments to be made as provided in
Schedule A. attached to and hereby made a part of this agreement.
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(e) The fees payable for Area E under Section 9(b)
hereof shall also be adjusted from time to time in accordance with
paragraphs I through IV of Schedule A with the understanding that
for the purposes of this paragraph (e);

(i) The words "Fees for Area E" shall be substi-
tuted for the words "Airport Services Factor" wherever
they appear.

(ii) The following shall be substituted for paragraph
1I of Schedule A: "The port Authority shall also determine
the percentsge of total developped land area at the Airport
occupied by Area E durin§ thee Initial eriod or Rther calen_
dar year for which the adjustment is b ing made.

(111) The figure (2.a.) _ ' shall be substituted
for the figure of (2.a.) 	 in paragraph III.

Section 11. Use of Premises and Non-Exclusive Areas

I. The Lessee in connection with its business of trans-
portation by aircraft, may use the premises for the following purposes
and for activities reasonably required for such purposes and for
such purposes and activities only:

(a) Areas A, A-2 and C:

(i) For the reservation of space and the
sale of tickets for transportation on Aircraft operated
by the Lessee, and for the accommodation and convenience
of in-bound and out-bound passengers of the Lessee.

(11) For the reservation of space and the sale
of tickets for transportation by other airline carriers,
but only as an incident to or in connection with trans-
portation performed or to be performed by the Lessee or
as an incident to or in connection with the cancellation
of such transportation or for the accommodation or
convenience of in-bound and out-bound passengers of the
Lessee at the Airport. The occasional reservation of
space and the sale of tickets for transportation by
other carriers shall not be deemed to be prohibited
by this provision.

(iii) For the handling of baggage for passengers
of the Lessee including baggage and parcels such pass-
engers decide to send as air cargo.

(iv) For the clearance and checking of and the
rendering of services to passengers of the Lessee in-
cluding information, services to passengers and the
general public.

(v) For the handling of unclaimed baggage and
lost and found articles.
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(vi) For the conduct of operations, traffic,
communications, reservations and administrative office
functions connected with the air transportation acti-
vities performed by the Lessee.

(vii) For the storage of repair parts, supplies
and other personal property of the Lessee.

(viii) For use as crew quarters to be used by
personnel of the Lessee during layovers between flights
and for the establishment of lounges for the Lessee's
employees.

(ix) For the loading and unloading of passengers,
passengers' baggage and for the loading and unloading of
mail, air cargo and commissary supplies.

(x) For the training of the Lessee's personnel
and for personnel of other aircraft operators provided
that unless consented to by the Port Authority, the
Lessee shall not engage in the training of persons
employed by others or to be employed by others if the
training of such persons is in competition with the
activities of any permittee, customers' service operators,
concessionaires or licensees of the Port Authority.

(b) Areas A-2 and C may.also be used for the
establishment of a reception room or lounge for the accommo-
dation of special guests and patrons of the Lessee.

(e) Area A-1 may be used for the purposes
described in subparagraphs (111) throw (vii) and subpara-
graphs (ix) and W of subparagraph (a) of this Section 11.

(d) Area B shall be used only for the movement
of the Lessee's patrons, guests, business visitors and employees
from and between Passenger Terminal Building A and Flight
Station A-1.

(e) Area D may be used for the purposes
expressed in paragraph (ix) of subparagraph (a) of this.Section
and also for:

(i) the parking and storage of aircraft and
ramp equipment operated by the Lessee;

(ii) the performance of emergency transit or
turn-around maintenance of aircraft of the Lessee
subject to all the provisions of Section 37 hereof.
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(f) Area C-2 consists of the general utility and
mechanical equipment rooms and space located on the passenger and
operations levels of Flight Station A-1 and such area shall be
used for the installation, operation and maintenance of men's
and women's toilets and rest rooms and for the installation of
equipment of various utility lines necessary for the efficient
operation of the building.

(g) Area C-3 constitutes the circulation
areas located in Flight Station A-1 and may be used by the
Lessee as passageways, corridors and walkways for the general
circulation of its employees, patrons, business visitors and
guests.

(h) The Lessee may also store automotive
fuel and lubricants only to such extent and in such quantities
and at such location or locations on its premises as may be
designated and approved by the Port Authority in writing.

(1) For such other purposes for which the
Lessee's premises are expressly authorized to be used under
any other provision of this Lease.

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

It is understood and agreed that in order to reach
and use the several stairways, escalators and/or elevators located
in Passenger Terminal Building A, it will be necessary for the various
employees, patrons, business visitors and guests of the Lessee and
other co-lessees of space at the Airport and the public generally to
pass over the Lessee's premises and the same are hereby made expressly
subject to such right of use in favor of such users.

It is further understood and agreed that in order to
establish the necessary and requisite baggage conveyor systems of the
Lessee and its Airline co-lessees of space in Passenger Terminal
Building A, in accordance with the plans and specifications approved
by the Port Authority, it will be necessary, and the Lessee's premises
are hereby made expressly subject to such use, to install in and through
the Lessee's premises at locations designated by the Port Authority,
baggage conveyor belts and structural supports and mechanical equipment
necessary to and used in connection with the operations of such systems.

II. The Non-Exclusive Areas

(a) Areas A-5, B-1, C-5, A-10 and exclusive Area
C-3 are public circulation areas. The Lessee shall have the sole
obligation to equip Area C-3 with necessary stairs, staircases, stair-
wells, escalators and elevators and such other equipment at the locations
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designated by the Port Authority and shown and designated on the
Lessee's plans and specifications approved in advance by the Port
Authority, The Lessee shall have a ,joint and several obligation
with the other Airline Co-lessee's apace in Passenger Terminal Build- ,r 'r
ing A and Flight Station A-2 to equip Areas A-5, B-1, C-5 and A-10
with the required stairs, staircases, stairwells, escalators, elevators
and such other equipment, at the locations designated by the Port
Authority and as shown and designated on the Lessee's plans and
specifications approved in advance by the Port Authority. The
Lessee shall have the right in common with other Lessees of Passenger
Terminal Building A and Flight Station A-2 to use said areas, passage-
ways and walka for the accommodation of employees, patrons, passen-
gers, business visitors and guests of the Port Authority, the Lessee
and other Lessees of Passenger Terminal Building A. Said areas may
also be used by other persons and the public generally.

(b) Areas A-g, A-4, C-4 and the Lessee's exclusive
Area C-1 are and constitute the concession areas located respectively
in Passenger Terminal Building A and Flight Stations A-1 and A-2.
Notwithstanding any other term or provision of this Agreement and
notwithstanding whether the concession areas aforesaid are exclusive
or non-exclusive, the Lessee's rights with respect to all such areas
shall be subject and subordinate to the rights granted by the Port
Authority, with respect to portions of said areas, to its consumer
service operators pursuant to agreements (including leases, licenses
and permits) which the Port Authority may make with such operators
in accordance with Section 29 of this Agreement.

(c) Area A-6 represents the crawl space area
located in Passenger Terminal Building A which is to be used by the
Lessee, its Airline co-lessees of Passenger Terminal Building A and
the Port Authority for the installation and maintenance therein of
of pipes and utility systems equipment.

(d) Area A-7 represents the loading platform to be
located on the operations parking level of Passenger Terminal Building
A and is to be used by the Lessee and its co-lessees or other users
of space in Passenger Terminal Building A for the unloading of
supplies and materials for the Lessee and its co-lessees.

(e) Area D-2 constitutes the respective service
road to be constructed and to serve Passenger Terminal Buildings
A and B. Area D-2-a represents the proposed extension to the restric-
ted service road, to serve proposed Passenger Terminal Building C.
Area D-2 (and if and when constructed Area D-2-a) is to be used by
the employees of the Lessee and its Airline co-lessees and other
Lessees at the Airport and its and their authorized contractors and
suppliers of materials.
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(f) Area A -9 constitutes the general utility and mechan-
ical equipment rooms and spaces located in Passenger Terminal Building
A and Area C -6 constitutes the general utility and mechanical equip-
ment rooms and spaces located in Flight Station A-2 and such rooms
and spaces are to be used by the Lessee in common with its Airline
co-lessees of Passenger Terminal Building A and Flight Station A-2
for the general purposes (except on a non-exclusive basis) as stated
in subparagraph (f) of subsection (1) of this Section 11.

(g) Area D-1 represents the maneuvering areas common
to and abutting and encircling the Gate Positions serving Flight
Stations A-1, A-2 and A-3. On and after the Completion Date as
specified in Section 6 hereof the Lessee, in common with all other
Airline lessees of space in Passenger Terminal Building A and
Airline lessees in Flight Station B-1 of Passenger Terminal Building
B may use the said maneuvering areas for the maneuvering of its
aircraft into and out of its exclusive Gate Positions. In the
exercise of the use hereunder the Lessee and its Airline co-lessees
shall operate with due regard to the rights and needs of all other
users of such areas.

(h) Area	 represents the ramp vehicle service 	 zG'h-
stations as noted on Exhibit E and which, when constructed as herein-
after provided, are to be used by the Lessee in common with its
Airline co-lessees of space in Passenger Terminal Buildings A, B and
C for the fueling and routine servicing of ramp service vehicles.

(i) Area E represents the unimproved automobile parking
space area which area when completed by the Lessee and its Airline
co-lessees of space in the Central Terminal Area Complex is to be used
by the Lessee in common with such other Airline co-lessees for employee
parking spaces. The Lessee shall be entitled to that number of
exclusive parking spaces in said area which is equivalent to 16/83rds;,1
of the total exclusive parking spaces contained in said Area E. They s
precise parking spaces and the locations thereof, however, shall be sr .
designated by the Manager of Newark Airport.

(J) Area A-11 represent:; the Truck Apron Area abutting
upon and serving the loading platform attached to Passenger Terminal
Building A.	 This area is to be used by trucks, serving the Lessee
or any of its co-lessees of space in Passenger Terminal Building A,
in the delivery to the said loading platform or the trucking there-
from of goods, materials and supplies used by the Lessee or its
co-lessees.
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Section 12. around Transportation

The Lessee may arrange for the transportation to and
from the Airport of passengers, employees, baggage and freight or
other cargo of the Lessee (and such passengers, employees, baggage,
freight and cargo 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 provided, that such
Passenger Surface Carrier or Carriers agree to Become permittees of
the Port Authority and provided, further, that ten percent (10%) of the
gross receipts received—fFo— 	a grown transportation of passengers,
employees and baggage by the Passenger Surface Carrier providing
such service or by the Lessee (excluding only local, state and federal
transportation taxes charged or collected from the passengers
or assessed against or collected from 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%) of its gross income 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. No permit or fee
shall be required of the Lessee or its contractor for the picking up
from or delivery to of freight from or to the Lessee. No fee shall
be paid by the Lessee to the Port Authority in connection with the
ground transportation of officers and employees of the Lessee if
the Lessee operates the services itself and if the Lessee makes no
charge to its employees and officers therefor. No fee shall be paid
to the Port Authority by the Lessee or its contractor for the privi-
lege of transporting freight or other cargo 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 Lessee transported on the surface by such
contractor.

As used in this Section 12, reference to passengers,
baggage, freight or other cargo of the Lessee shall be construed
to mean persons, baggage, freight or cargo transported or to be
transported on aircraft of the Lessee.

The Lessee shall prohibit the Passenger Surface Carrier
or Carriers of its choice or any other contractor used by it from
soliciting business on the public areas of the Airport and the use,
at any time, eLther on the premises or elsewhere on the Airport of
hand or standard megaphones, loud speakers or any electric, electronic
or other amplifying devices is hereby expressly prohibited.
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In connection with its rights under this Section, the
Lessee, subject to the provisions of Section 44 shall, as required
by the Port Authority provide space and may, at its expense, construct
a counter therein, for use by the Passenger Surface Carrier or
Carriers only, at fair and reasonable charges taking into account the
cost of providing the space and, if such is the case, the cost of
constructing the counter and the maintenance thereof.

Section 13. Common Use of the Airport

The Port Authority hereby grants to the Lessee the right
to use at any time, in common with others whom the Port Authority
may authorize so to do, the Public Aircraft Facilities (as hereinafter
defined) for or in connection with Aircraft operated by the Lessee,
for the purposes for which such facilities are provided, and all
common and public roads, roadways and other means of access as
they may from time to time be provided by the Port Authority to or
from the Public Aircraft Facilities and all other existing common
and public areas, space, facilities and conveniences and such addi-
tional common and public areas, space, facilities and conveniences as
may from time to time be provided by the Port Authority at the Air-
port, at the time and times and for the purpose and purposes for
which they are provided and subject to the terms and conditions
(including the payment of fees or other charges, as herein in this
Agreement provided) upon which they are made available therewith.

Section 14. Expansion, Maintenance and Operation of Public Aircraft

Pursuant to the Federal Airport Act and Regulations
thereunder, the Port Authority has filed with the Administrator of
the Federal Aviation Agency a revised Master Plan (layout) of the
Airport as shown on Port Authority Drawing No. NA67-32 (Exhibit F,
attached hereto and hereby made a part hereof) dated December 18,
1967 which shows the ultimate layout of the proposed Newark Airport.
Upon approval of the revised Master Plan (layout) by the Administra-
tor of the Federal Aviation Agency, the Port Authority will agree
with such Administrator to conform to such revised Master Plan
(layout) in making any further improvements or changes at the Airport
by, and made contrary to such revised Master Plan (layout) may
adversely affect the aeronautical safety, utility or efficiency of
the Airport.

Nothing contained herein shall be construed as a repre-
sentation or agreement by the Port Authority that the Master Plan
(layout) as revised will not be further changed or modified from
time to time or abandoned. Exhibit F expresses the Port Authority's
tentative plans only as of the date hereof and it is understood that
such plans are subject to change at the discretion of the Port
Authority. In addition to the facilities shown on the Master Plan
(layout) and Exhibit F, the Port Authority may from time to time
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provide other and extended Public Aircraft Facilities, the costs of
which additional and/or extended facilities and other costs shall
constitute additional costs of providing the Public Aircraft Facilities
(a factor in establishing the flight fees as provided in Schedule C
attached to and made a part hereof) if such additional costs result
from any one or more of the following factors:

(a) Technical advances in aircraft design;

(b) Orders or requirements of governmental author-
ities which are pertinent to the Lessee t s aircraft
operations or are related to the issuance to the Port
Authority of federal grants or loans in aid of the
Airport;

(c) Orders issued by a court of competent juris-
diction requiring the acquisition by the Port Authority
of additional lands or the making of compensation to
owners of adjoining lands for the taking thereof or
where a constructive taking has been found;

(d) All costs, expenses, damages and ,judgments
incurred by or imposed upon the Port Authority because
of or as constituting noise costs (as the words "noise
costs" are hereinafter defined in paragraph (r) of
Section 71 hereof). The Port Authority agrees to give
to the Lessee prompt notice of any claim made against
it or the institution of any suit seeking or demanding
noise costs damage. 	 The Lessee shall have a right to
,join in the defense of any such claim or suit.

(e) Casualty damage requiring new capital
expenditures to the extent that such damage is not
covered by insurance; and

(f) Expenditures made by the Port Authority in
addition to those resulting from the foregoing factors
where the additional expenditures are such that would
have been made by a reasonably prudent Airport Operator.
Cost Factors (including all elements of cost incurred
or accrued) as set forth in Schedule C, as necessary
in providing the Public Aircraft Facilities, are hereby
agreed to and accepted as expenses incurred by a reason-
ably prudent Airport Operator.

For the purposes of this Agreement, the term "Public
Aircraft Facilities" shall include such of the following facilities
as now exist and shall, from time to time, be constructed, provided
and maintained by the Port Authority at the Airport for public and
common use including without limitation thereto, use by Airline
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Lessees (including the Lessee) and by Aircraft O perators, other
than Airline Lessees and the Lessee of the Central Terminal Area
Complex, for the following purposes regardless of whether or not they
are actually used or usable in whole or in part by the Lessee (ex-
cept that such facilities shall not be deemed to include any area or
areas as to which the Lessee is granted rights by Sections 2 or
3 of this Agreement):

(a) Ramp and Apron Space - by which is meant space for
the purpose of loading and unloading passengers, baggage,
mail and supplies to or from Aircraft, for the purpose of
servicing Aircraft with fuel and lubricants, for the purpose
of performing the operations commonly known as "ramp service"
and for the purpose of performing inspection, minor mainten-
ance and other services upon or in connection with Aircraft
incidental to performing "ramp service" and for the purpose
of parking of mobile equipment actively used in connection
with such operations;

(b) Runways - by which is meant the runways (including
aerial approaches and buffer zones and additionally anything
required for the effective and safe operation of aircraft as
required by the Federal Aviation Administration) at the
Airport for the purposes of landing and taking off of aircraft;

(c) Taxiways - by which is meant taxiways at the Airport
for the purpose of the ground movement of Aircraft to, from
and between the Runways, the Ramp and Apron Space, Aircraft
Parking and Storage Space, the Maneuvering Areas, and other
portions of the Airport, not including, however, any taxiways
or portions thereof that are within the Lessee's Maneuvering
Area described in Section 3.

(d) Facilities incidental to the Runways, Ramp and Apron
Space, Aircraft Parking and Storage space and Taxiways by
which is meant facilities and equipment for the monitoring
of aircraft noise decibels and facilities for the purpose of
controlling or assisting arrivals, departures and operations
of Aircraft using the Airport, such as control towers, signals,
beacons, wind indicators, floodlights, landing lights,
boundary lights, construction lights, radio and electronic
aids or other aids to operations, navigation or ground control
of Aircraft whether or not of a type herein mentioned and
even though located at sites located away from the other
Public Aircraft Facilities or outside the Airport.

The designation by the Port Authority by Rules or
Regulations promulgated pursuant to Section 37 hereof, or the
particular portions of the Ramp and Apron Space for use by Aircraft of
particular Aircraft Operators or for use by particular types of
Aircraft or for use for particular operations shall not affect the
status of such space as Public Aircraft Facilities.
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In addition to anything hereinbefore contained, to the
extent that the present and future air traffic needs of the New
York-New Jersey Port District and economic and technical changes in
transportation by aircraft ,justify and subject to available land and
commensurate with the reasonably prudent operation of the Airport,
and so far as economically practicable in the light of the flight
fees that the Lessee and the other Airline Lessees pay and subject
to the ability of the Port Authority to finance such construction
and maintenance, the Port Authority during the term of the letting
under this Lease shall provide reasonably suitable Public Aircraft
Facilities for such traffic needs. The Port Authority shall maintain
such Public Aircraft Facilities, as and when provided, in a manner
consistent with the operation of the Airport by a reasonably prudent
Airport Operator.

Section 15. Use of Public Aircraft Facilities

The Public Aircraft Facilities shall be available for
use by the Lessee, in common with other aircraft operators authorized
by the Port Authority to use such facilities, for and in connection
with aircraft developing a stress in rigid pavement (if rigid pavement
Is used) no greater than that caused by the DC 8-50 Series with a
maximum gross weight of 325,000 pounds or in connection with Aircraft
for which the thickness of flexible pavement (if flexible pavement
Is used) is no greater than that necessary for the above designated
aircraft.

The Public Aircraft Facilities may, in the sole dis-
cretion of the Port Authority, also be made available for use by
Aircraft other than that mentioned above or included in the afore-
said categories provided such Aircraft, in the Port Authority's sole
,judgment, will not cause undue wear and tear to and may safely use
the Public Aircraft Facilities.

Notwithstanding any of the foregoing, the use of the
Public Aircraft Facilities shall be subject to existing Port Authority
rules and regulations and such further reasonable rules and regulations
as the Port Authority may from time to time promulgate pursuant to
Section 37 hereof including, without limitation thereto, such further
rules and regulations as impose other or different restrictions as
to the types, weights or characteristics of Aircraft which may use
the same. The Port Authority by such rules and regulations may forbid
or limit the use of the Public Aircraft Facilities by Aircraft for
reasons other than herein set forth, even though such Aircraft meet
the requirements of this Section with respect to Maximum Weight for
Take-off.
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Section 16. Pa:vment of Flight Fees

Throughout the term of the letting under this Agreement,
the Lessee shall pay to the Port Authority, the flight fee established
by the Port Authority from time to time in accordance with Schedule C
attached to and hereby made a part of this Agreement, for each and
every take-off of each and every Aircraft operated by the Lessee.
The said flight fee shall be a fee (per 1,000 pounds of Maximum Weight
for Take-Off) prorated to the nearest hundred pounds.

The Lessee hereby agrees that not later than the 20th day
of each and every month, it shall furnish to the Port Authority a
statement, duly certified by an authorized officer of the Lessee,
certifying the number of take-offs by type of aircraft operated by
the Lessee during the preceding calendar month. The Lessee shall
also send to the Port Authority together with the certified state-
ment aforesaid its check to the order of the Port Authority in payment
of all flight fees payable by the Lessee for its activities during the
preceding calendar month, computed on the basis of its activity and
the pre-established flight fee as attested by such statement. The
flight fees payable by the Lessee hereunder shall be in addition to
any and all other rents, charges, or fees imposed upon and payable
by the Lessee under any other section of this Lease. The flight
fees shall be payable by the Lessee whether or not the Lessee uses
any or all of the Public Aircraft Facilities in addition to runways.

"Maximum Weight for Take-Off" when used with reference
to any Aircraft shall mean the maximum weight at which such Aircraft
is authorized to take-off from the Airport by the Federal Governmental
Agency or Agencies having ,jurisdiction, under conditions of zero
wind velocity and standard atmosphere, on the least restricted Run-
way which is available for take-off by such Aircraft under the rules
and regulations of the Authority, provided, that Runways shall be
deemed to be available for use under the rules and regulations of
the Port Authority within the meaning of this definition in cases
where they are not actually available for periods of less than 48
hours because of snow, ice or other temporary emergency conditions.
If such maximum weight is not specified by such Agency or Agencies,
then said phrase shall mean the highest maximum authorized weight
for take-off of other Aircraft of the same type and model at the time
of take-off.

Section 17. Fuel Storage and Distribution System

(a) The Port Authority proposes to build and to con-
struct, in stages and as required, an Aviation Fuel Storage and
Distribution System, hereinafter referred to as "the Fuel System",

The Port Authority hereby reserves the right in
its discretion, and from time to time, to enlarge or reduce or modify
the Fuel System, to make changes in and to the design thereof and to
make other changes during the progress of construction which it may
deem necessary or desirable.
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As used in this Agreement and in Schedule D, (attached
hereto and made a part hereof) the term "Fuel System" shall mean and in-
clude the Bulk Storage Area (the location of which is shown on Exhibit E),
the Distribution Facilities and the Terminal Distribution Units.

The Bulk Storage Area shall include storage tanks
and incidental physical facilities for the receiving, storing and
dispensing of aviation fuel by pipe-line including pumps and piping
for unloading over-the-road fuel trucks, floating roof tanks and
appurtenances within dike walls, pump suction piping and manifolds,
pumps, filter separators, controls and appurtenances for the transfer
of fuel from the bulk storage tanks through the pipe distribution
lines. This area shall also include such truck fuel stations as
may be installed therein by the Port Authority.

Distribution Facilities shall mean and include fuel
trucks, and/or all piping, manifolds and appurtenances from the Bulk
Fuel Storage Area to the Terminal Distribution Units including
pipe-lines, hydrant boxes, hydrant valves, surge suppressors, emergency
shut-off system and related appurtenances.

The Terminal Distribution Units shall mean and
include that portion of the Underground pipe-lines, the hydrant boxes,
hydrant outlets and/or hydrant hose carts and related facilities
(including fuel distribution) of and appurtenant to such parts of
the Fuel System (including without limitation thereto hydrant valves)
as are required to be located within the Airline Lessees' (including
the Lessee's) Area D.

As part of the construction hereunder, the Port
Authority shall install hydrant outlets and supply hydrant hose
carts in Area D.

The Lessee agrees to furnish to the Port Authority
upon demand the hydrant ramp positions to be located in its Area D.

(b) The receipt, storage and distribution of aviation
fuel shall mean the physical operations involved in transferring
aviation fuel from trucks or pipe-line connections or other types
of fuel carriers to the fuel storage tanks and in transferring such
fuel from said storage tanks to distribution trucks (if trucks are
used) or to the Fuel System (if the Fuel System is used) or to both
trucks and the Fuel System (if both are used to the several Areas D
of the Airline Lessees (including the Lessee) and dispensing such
fuel from said trucks when delivery has been made by trucks or from
the hydrant outlets or hydrant hose carts when delivery is made by
the Fuel System into the Aircraft of the Airline Lessees (including
the Lessee). It is understood and agreed that it shall be the
responsibility of each of the Airline Lessees (including the Lessee)
to deliver or cause to be delivered its aviation fuel requirement to
the Bulk Fuel Storage Area by truck,pipe-line or other common carrier
of fuel to the connections provided in the Fuel System. The Port
Authority will approve qualified fuel suppliers engaged by any of
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the Airline Lessees (including the Lessee) provided such fuel
suppliers enter into Privilege Permit agreements with the Port
Authority.

The Airline Lessees (including the Lessee) shall be
Jointly and severally responsible for any loss or damage caused to
the Fuel System, or to any of the fuel facilities or any appurtenances
thereto, by them or it or any of them or by their or its suppliers
or through their or through its suppliers' negligence, but nothing
herein contained shall impose upon the Lessee responsibility for loss
or damage caused or occasioned to the Ptrel System solely by the
affirmative acts of the Port Authority or of the independent contrac-
tor designated by the Port Authority.

The Airline Lessees (including the Lessee) shall
not be required to commingle its aviation fuel with aviation fuel of
any different grades or different suppliers, but it may be required
to mingle aviation fuel with aviation fuel owned by others, provided,
such aviation fuel is of the same grade and has been purchased from
the same supplier.

The fuel storage tanks and incidental facilities
(including underground pipe-lines) to be constructed by the Port
Authority shall be of such size, capacity and number so that either
alone (if such tanks constitute the sole fuel storage facilities
serving the Airline Lessees, including the Lessee) or in combination
with any other fuel storage tanks or facilities, including any
temporary substitute or supplementary tanks or facilities, which are
or may be installed elsewhere at the Airport by the Port Authority,
shall be sufficient to provide at all times adequate storage capacity
for a five days' supply of aviation fuel for all Airline Lessees
(including the Lessee) without commingling aviation fuel of different
grades and different suppliers.

At least ninety days prior to January 1, and ninety
days prior to July 1 of each year the Lessee shall give to the Port
Authority notice of the amount of aviation fuel which it expects
to use at the Airport during the six months following such January
1 and July 1 respectively, specifying the estimated amount of each
grade to be furnished by each separate supplier and identify each
such grade and supplier which for the purposes of this Lease will be
deemed to be used at a uniform rate. In determining what additional
tanks and facilities, if any, are to be provided, the Port Authority
shall be entitled to rely upon such estimate by the Lessee and upon
similar estimates furnished by other Airline Lessees as to their
requirements; but if the Port Authority in its Judgment deems that
the Lessee's estimate is unreasonably high, it shall notify the
Lessee accordingly within thirty days, and in such event the Port
Authority in its discretion, shall decide what amount of aviation
fuel constitutes a reasonable five-day supply for the Lessee.
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If and for so long as the tanks and incidental physical
facilities of the Fuel System provided by the Port Authority are
inadequate for the said five-days' supply of aviation fuel without
commingling (except as herein permitted) or if and for so long as
by reason of any accident to such tanks or physical facilities
or for any other reason such tanks and physical facilities are not
available for receiving, storing or dispensing aviation fuel, then
the Port Authority may, at its option, provide temporary substitute
facilities. In any such event, if the Port Authority fails to
provide adequate substitute facilities, then the Lessee shall have
the right to arrange for and obtain delivery of aviation fuel (only
to the extent that facilities provided by the Port Authority are not
adequate or available) by its suppliers directly to Area D, or
directly to the site of Lessee's aircraft as required for the
Lessee's operations, it being understood however that all actual
fueling involving delivery of the aviation fuel into aircraft to be
operated by the Lessee shall be performed only by the Port Authority
or its independent contractor. Except for aviation fuel so delivered
directly to the Lessee's Area D premises or directly to the site of
Lessee's aircraft and except for such aviation fuel as may be involved
in defueling operations, all aviation fuel owned by the Lessee or
delivered to the Airport for use by the Lessee shall be delivered
to and stored in the Fuel System including, but not limited to,
the tanks and any temporary substitute or supplementary tanks provided
by the Port Authority.

Section 18. Operation and Maintenance of the Fuel Storage and

The Port Authority either will operate the Fuel System
directly or will obtain an independent contractor of its choice who
shall assume the entire responsibility for the operation of the Fuel
System, the receipt, storage and distribution of aviation fuel stored
in said storage tanks and incidental facilities and the performance
of all minor and/or routine maintenance. All other maintenance of
the System shall be performed by the Port Authority or, in its dis-
cretion, by its independent contractor and the costs of all such
maintenance of whatsoever kind, shall be determined in accordance
with the provisions of Schedule D attached to and made a part of this
Agreement. The independent e ntractor selected for the performance 	 1.
of the operation and maintene aforesaid shall be chosen either	 ^fG
through competitive bidding rom a select list of Operators satisfac-
tory to the Port Authority or by negotiation with an Operator satis-
factory to the Port Authority. In the event that the proposed con-
tract for the operation and maintenance of the System is put out for
competitive bidding, the Port Authority nevertheless shall have no
obligation to award the contract to the lowest bidder, but may select
that bidder which in its sole ,judgment it deems best qualified to
perform or it may reject all bids and select the Operator by direct
negotiations as aforesaid.
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The contract with the Operator shall be for a period of
three years but the contract may provide for a reopener of the rates
at the end of one year or longer period in order to adjust to rising
labor costs.

The Lessee, not more than one hundred twenty (120) days
nor less than ninety (90) days prior to the termination date of the
Port Authority's contract with the Operator, may make known to the
Port Authority whether or not the performance of the Operator has been
satisfactory to it. If no comment or objection is received from the
Lessee within the time aforesaid, the Lessee shall be deemed to be
satisfied with the performance of the Operator. If the Port Authority
and a majority of the Airline Lessees (as defined in Section 20 hereof)
are satisfied with the Operator's performance, the Port Authority shall
proceed to negotiate with the same Operator for an extension of the
original contract for an additional term of three years with the same
procedure to be followed not more than one hundred twenty (120) days
nor less than ninety (90) days prior to the expiration of each succeeding
renewal term. If, however, the Operator's performance has not been
satisfactory to a majority of the Airline Lessees or to the Port Authority
or if the Port Authority is unable to negotiate a satisfactory renewal
of the contract with the Operator, the Port Authority may negotiate with
another Operator or Operators or submit the proposed contract for the
renewal term to competitive bidding amongst a select list of Operators
satisfactory to the Port Authority. The Port Authority will not include
the original Operator or the Operator for the preceding contract period
in the select list for the next succeeding term of the contract if the
performance of the original Operator or the Operator for the preceding
contract term was not satisfactory to a majority of the Airline Lessees.
Thereafter, following such intervening term, the Port Authority may again
negotiate with the original Operator or the Operator for any prior contract
term or may include such Operator in the select list of Operators.

Any contract with an Operator hereunder shall contain a
provision enabling the Port Authority either solely, or at the request of
a majority of the Airline Lessees, to cancel the contract at any time upon
ninety ( 90) days' prior notice to the Operator. The contract shall contain
a further provision providing substantially that the contract is not only
for the benefit of The Port of New York Authority, but also for the benefit
of all Airline Lessees of the Central Terminal Area Complex at Newark Air-
port and other lessees storing aviation fuel in the aviation fuel storage
tanks of the System (including the Lessee).

If any period occurs, during which there is no Operator
operating and maintaining the System, then for and during such period the
System shall be operated and maintained directly by the Port Authority.

Section 19.	 Fuel Gallonage Fees

(a) During the term of the letting under this Agreement,
the Lessee shall pay, in monthly installments, to the Port Authority a
fuel gallonage fee for each and every gallon of fuel delivered to aircraft
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operated by the Lessee either through the Fuel System or by truck dis-
tribution or partly by the Fuel System and partly by truck or any combi-
nation of both, the gallonage fee to be determined in accordance with
the provisions of Schedule D.

To this end, the Port Authority shall tender to the
Lessee's supplier of aviation fuel, a Privilege Permit permitting said
supplier to deliver aviation fuel to the Bulk Fuel Storage facilities
and to the Fuel System, which Permit shall also impose upon such supplier
the obligations to collect from the Lessee the gallonage fee determined
by the Port Authority to be payable for each and every gallon of fuel
delivered to aircraft operated by the Lessee, and any defueling charges
accruing from time to time under paragraph (c) of this Section.

(b) The Completion Date of the Fuel System, as used in
this Agreement, shall mean the date upon which the Port Authority issues
a certificate to the Airline Lessees (including the Lessee) certifying
that the Fuel System has been substantially completed and is ready for
use.

Notwithstanding the occurrence of the Completion Date
of the Fuel System, the Lessee shall not have the right to use the Fuel
System unless and until the Lessee's supplier of aviation fuel shall have
accepted and entered into a Permit Agreement with the Port Authority as
hereinbefore provided.

(c) The Lessee shall pay to the Port Authority or its
independent contractor, as the case may be, an additional charge for
defueling services performed at the Airport for the Lessee of Three Cents
($.03) for each and every gallon of fuel removed from such Aircraft by
the Port Authority or its said independent contractor, as the case may
be, at the Airport, provided, however, that the Port Authority or its
said independent con ra 	 as^ie case may be, shall make no charge if
such defueling is necessitated because of the negligence of the Port
Authority or its independent contractor.

Section 20. Airline Lessees

The term "Airline Lessee" or "Airline Lessees" as used in
this Agreement shall mean and include the Lessee and any other Aircraft
Operator or Operators or other person having an agreement with the Port
Authority with respect to matters which are substantially the same as
those contained in this Lease, including the leasing of one or more Gate
Positions in the Central Terminal Area Complex.

The term "a majority of the Airline Lessees" as used in this
Agreement shall be deemed to mean fifty percent (50%) of all Airline
Lessees representing seventy-five percent (75%) of the total gallons of
aviation fuel delivered into Aircraft during the 12 consecutive calendar
months preceding notice of any action to be taken pursuant to this
Agreement.
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Section 21. Assi gnment and Sublease

(a) The Lessee shall not assign this Lease or any of its
rights hereunder without the written consent duly executed by the Port
Authority pursuant to a resolution of the Port Authority's Board of
Commissioners expressly providing for the granting of such consent; provided
that this Lease may be assigned in its entirety without such consent o any
successor in interest of the Lessee which is or is to be a Scheduled Air-
craft Operator, and with or into which the Lessee may merge or consolidate,
or which may succeed to the assets of the Lessee 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.

(b) If, without the prior written consent of the Port
Authority, the Lessee assigns, sells, conveys, transfers, mortgages,
pledges or sublets this Lease Agreement except as herein ore in
subparagraph (a) expressly permitted, or if the premises are occupied
by anyone other than the Lessee, the Port Authority may collect rent from
any assignee, sublessee or anyone who claims a right to this Agreement,
or the letting hereunder or who occupies the premises, and the Port Authority
shall apply the net amount collected to the rentals and fees herein reserved;
but no such collections shall be deemed a waiver by the Port Authority of
the covenants herein in this Section contained 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 imposed upon the Lessee herein.

Section 22. Ramp Service

The Lessee shall have the right to perform in Area D only,
its own ramp services or may have the same performed by an independent
contractor of its choice approved by the Port Authority who is or who
agrees to become thereupon a Port Authority permittee and accept a permit
from the Port Authority. The Lessee may also enter into arrangements with
other Airline Lessees of space in the Central Terminal Area Complex for
performance of its ramp service through a collective contractor chosen by
the Lessee and such other Airline Lessees, subject to Port Authority
approval, provided that such contractor is or is willing to become a Port
Authority perm ee and accept a permit from the Port Authority.

Wherever in this Agreement a contractor or operator is re-
quired to obtain a permit from the Port Authority, it is understood that
the Port Authority may impose upon such contractor or operator a require
ment to pay the fees for the issuance of and the privilege to operate under
such permit.

Section 23. Janitorial and Cleaning Services

The Lessee shall have the right to perform its own ,janitorial
and cleaning services of its premises hereunder or, if it so desires,
arrange to have such services performed by an independent contractor of its
choice, approved by the Port Authority who is or is willing to become a
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Port Authority permittee and accept a permit from the Port Authority.
The Lessee may also enter into arrangements for the performance of 	 a
janitorial and cleaning services of its premises and the common and
non-exclusive areas used by the Lessee, with other Airline Lessees of
the Central Terminal Area CompleX through the use of an independent con-
tractor, acting collectively for the Lessee and other Airline Lessees,
subject to Port Authority approval provided, that such independent con-
tractor is or is willing to become a Port Kuthority permittee and accept
a permit from the Port Authority,

Section 24.	 Utility Services

(a) Except as may otherwise be expressly provided herein,
the Port Authority shall have no obligation to furnish or supply for or
on behalf of the Lessee any services whatsoever. The Lessee shall have
the obligation to arrange with the appropriate utility or service
companies, or municipalities, or other supplier, supplying utilities and
services in the area for the supply of all other services including
electric power, water, sewerage, telephone conduits and telephone
connections to and with the premises and the non-exclusive areas, The
Lessee shall also have the obligation to tie into the Port Authority
supply lines for high temperature hot water and chilled water and the
lines supplying water for drinking and sanitary purposes at the locations
and in accordance with the provisions specified in Section 5 of the Lease.
The Lessee shall be responsible for the maintenance and good repair of
all such service lines furnished to it by such utility companies and for
all water supply lines constructed and installed by the Lessee from and
beyond the location of the Lessee's tie-in to the Port Authority's supply
lines in accordance with Section 5 as aforesaid.

(b) The Lessee in connection with the utility services
to be provided to it may, in common with other lessees in Passenger
Terminal Building A, arrange to jointly share and apportion the cost of
utilities and services supplied to the Lessee and such other Airline
Lessees in Passenger Terminal Building A.

(c) If and in the event the Port Authority shall provide
extermination services for the Lessee's enclosed exclusive Areas or for
any of the enclosed non-exclusive Areas the Lessee agrees to utilize the
same and to pay to the Port Authority on demand its pro rata share of
the reasonable cost of such services.

(d) No failure, delay or interruption in any service or
services whether such service or services shall be supplied by the Port
Authority or by others shall relieve or be construed to relieve the
Lessee of any of its obligations hereunder or shall be or be construed
to be an eviction of the Lessee or, except when resulting from the negli-
gence of the Port Authority or from its wilful failure to furnish or
supply such services (except where the Lessee is in default in payment of
fees and rentals) shall constitute grounds for any diminution or abatement
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of the rental or rentals or fees payable under this Agreement, or grounds
for any claim by the .Lessee for damages, consequential or otherwise.

Section 25.	 Porter Service

The Lessee shall have the right to make available to its
patrons porter service at and in the vicinity of Passenger Terminal Building
A for the handling of such patrons' aircraft baggage. The Lessee may
secure and provide such porter service through a contractor of its own
choice, subject to Port Authority approval, provided such constractor is or is
willing to become a Port Authority permittee and accept a permit from the
Port Authority.

The Lessee shall also have the right to enter into ,joint
arrangements or agreements with the other Airline Lessees of space in
Passenger Terminal Building A or the Central. Terminal Area Complex for
the furnishing of porter services as aforesaid through a common contractor,
approved by the Port Authority, acting collectively for and on behalf of
the Lessee and such other Airline Lessees, provided_ such contractor is or
is willing to become a Port Authority perm3ti.e

de
e and accept a permit from

the Port Authority.

Section 26.	 Prohibition in Regard to Sale of Merchandise

Unless otherwise expressly permitted so to do, the Lessee
shall not install, maintain or operate, or permit the installation,
maintenance or operation on the premises or non-exclusive areas of any
vending machine or device designed to dispense or sell food, beverages,
tobacco, tobacco products or merchandise of any kind, whether or not
included in the above categories, or of any restaurant, cafeteria, kitchen,
stand or other establishment of any type for the preparation, dispensing
or sale of food, beverages, tobacco, tobacco products or merchandise of
any kind, whether or not included in the above categories or of any equip-
ment or device for the furnishing to the public of service of any kind,
including therein, without limitation thereto, telephone pay stations.

Section 27.	 In-Flight Meals

If the Lessee desires to prepare for its exclusive use,
meals (hereinafter called "in-flight meals') for consumption by passengers
and crew on board Aircraft operated by the Lessee and to deliver such
meals to such Aircraft, it shall have the right to do so, individually or
through a contractor of its own choice (which contractor shall not be
another Person engaged in the business of transportation by Aircraft), but
only if the Lessee shall, by an agreement supplemental to this Lease Agree-
ment, lease other premises from the Port Authority, which premises shall
be located outside the Central Terminal Area Com'lex and in the area
generally to be known as "the Base Facility Area l and, provided further,
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that if the Lessee chooses to us;e an independent contractor, such con-
tractor shall. be a regular TIx-FJ:i.gIht 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 Tn•-Fligbt Ideal Operators are unsatisfactory to the
Lessee, in which case the Lessee m..ay employ &nv 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 axul required of the Port Authority's Tn-
Flight Meal Operators.

The Lessee, shall have the further right, individually or
through a contractor of its choice, satisfactory to the Port Authority,
or by arrangements. jointly with one or more other contractors at the Air-
port, to prepare outside the Airport and to deliver at the Airport to
Aircraft operated by the .Lessee, in-flight meals for consumption by
passengers and crew on board such Aircraft, provided, however, that if the
Lessee employs a contractor either alone, or,by arrangemen , ,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 preparatiQ:n and/or delivery of such in-flight meals to Air-
craft for consumption by past°iengers and crews on board such Aircraft.

Section 28, Obstruction Lies

The I.,-seee 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 wIt;h 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 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.

Section 29.	 Consumer SCrvI ces

(i) Coffee ELh ) and SnackBar

The Port Authority shall enter into a contract or agree-
ment upon such terms and conditions and with auch person, firm or corp-
oration (which person, firm or carpora.tion is hereinafter referred to as
the "Coffee Shop Operator") as may be ratist`axt to-y to the Port Authority
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authorizing such Coffee Shop Operator to operate one or more coffee shop
and snack bar establishments in non-exclusive Areas A-3 and A-4 in
Passenger Terminal Building A and non-exclusive Area C-4 in Flight
Station A-2 and exlusive Area C-1 in Flight Station A-1 for the sale of
food, alcoholic and non-alcoholic beverages and similar items for con-
sumption in such areas.

The contract between such Coffee Shop Operator and the
Port Authority shall provide that the Coffee Shop Operator shall pay to
the Port Authority the respective percentage fees established by the
Port Authority as being applicable to the gross receipts respectively
derived by the Coffee Shop Operator from sales of food, alcoholic and
non-alcoholic beverages and similar items at non-exclusive Areas A-3,
A-4, C-4 and exclusive Area C-1.

The Lessee agrees that it (as to Area C-1) and it,
together with other Airline Lessees of Passenger Terminal Building A (as
to the non-exclusive Areas A -3 and A-4) and together with the other
Airline Lessees of Flight Station A-2 (as to non-exclusive Area C-4) will
furnish to the Coffee Shop Operator sufficient and suitable space includ-
ing adequate storage space, all as shown on Exhibits A, A-2, C and C-1
as may be required by the Coffee Shop Operator for conducting and carrying
on its or his aforesaid operation. The Port Authority shall pay to the
Lessee for the use of space by the Coffee Shop Operator as aforesaid the
Lessee's pro rata share (to be determined as provided in Sub-paragraph
(vii) hereof) of a fee equivalent to eighty percent (80%) of the percentage
fee collected by the Port Authority from the Coffee Shop Operator. The
Lessee shall proceed diligently to construct and install those portions
of the pipes, wires and conduits, as shown in detail on its approved
plans and specifications required under Section 4 hereof for the supply
of such utilities and services as the Coffee Shop Operator may require,
including without limitation thereto those portions of the electric, water,
sewerage, gas, heating and air-conditioning equipment required by the
Coffee Shop Operator in its or his performance including, but not limited
to steam and waste lines for use in connection with the aforesaid operation.
The Lessee shall have the sole obligation to install freight elevators
as required by the Port Authority in exclusive Area C-1 and shall have a
,joint and several obligation with its Airline co-lesseeSof space in
Passenger Terminal Building A to install freight elevators required by
the Port Authority in non-exclusive Areas A-3, A-4, and C-4. All such
installations and construction shall be subject to the prior written
approval of the Port Authority and shall be further subject to all of the
terms and conditions set forth in Section 44 hereof.

The contract between the Coffee Shop Operator and the
Port Authority will provide that the Coffee 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 such Coffee Shop and Snack-Bar or coffee shops and snack bars;
that the Coffee Shop Operator will provide all work necessary or required
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to finish off the space, including the finishing off of the walls, from
the rough partitions and finishing off of the floor and ceilings. The
decor and color scheme of the facility to be operated by the Coffee Shop
Operator and the location of fixtures therein shall be subject to the
Prior and continuing approval of the Port Authority.

Nothing contained in this Section 29 or in this Lease
shall impose or be deemed to impose upon the Port Authority or the Coffee
Shop Operator any obligation to provide in flight meals to the passengers
of the Lessee or its Airline co-lessees on delayed flights.

ii) Vending Machines, Public Telephones, Coin-Operated
Lockers and Ad

The Port Authority, by itself or through contractors,
lessees or permittees, shall install and maintain in Areas C-1 and C-2 and
non-exclusive Areas A -3, A-4, A -9. C-4 and C -6 vending machines, public tele-
phones, coin-operated lockers, coin-operated toilets and, if requested by the
Airline Lessees of Passenger Terminal Building A. advertising displays,
at such locations, of such type, design and detail and to such extent as
may from time to time be determined by the Port Authority after consul-
tation with the vendor and Airline Lessees of Passenger Terminal Building
A. The Lessee in common with the other Airline Lessees of Passenger
Terminal Building A and Flight Station A-2 and Lessee solely, for Flight
Station A-1, shall have the obligation to provide the necessary pipes,
wires and conduits for the supply of utilities and services for such
machines and displays, including without limitation thereto, electricity.

The Port Authority shall require its contractors,
lessees, or permittees to pay a percentage fee based upon the gross re-
ceipts received from such vending machines, public telephones, coin-opera-
ted lockers, coin-operated toilets and, if applicable, advertising displays.

The Port Authority shall pay to the Lessee its pro rata
share (to be determined as provided in sub-paragraph (vii) of this Section)
of a fee equivalent to eighty percent (80%) of the percentage fee collected
by the Port Authority from its contractors, lessees or permittees as afore-
said. All fees payable under this subsection shall be paid inthe manner
and at the time provided in sub-paragraph (vi) hereof.

(iii) Insurance Covering Air Transportation

The Port Authority shall enter into contracts or agree-
ments upon such terms and conditions and with such insurance vendors as
may be satisfactory to the Port Authority authorizing such vendors to
sell or arrange for the sale, in the Lessee's Area C-1 and in non-exclusive
Areas A-3, A-4 and C-4, of policies of insurance covering air transportation
furnished by the Lessee and other lessees of space in Passenger Terminal
Building A.
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The contract between the insurance vendors and the
Port Authority shall provide that such vendors shall pay to the Port
Authority a basic fee of Ten Dollars ($10) per square foot per annum
for the space occupied by such vendors in Area C-1 and in non-exclusive
Areas A-3, A-4 and C-4 in connection with the sale of such policies
of insurance.

The contract with each separate insurance vendor
shall further provide that the particular vendor will pay to the Port
Authority a percentage fee of its gross premiums derived from the sale
of such insurance, less the amount of any basic fee paid by the
respective insurance vendor to the Port Authority. The Port Authority
shall pay to the Lessee its pro rata share of the basic fee. If the
percentage fees actually paid by the insurance vendor or vendors to
the Port Authority exceed the amount of the basic fee; the Port
Authority shall retain from such percentage fees an amount equal to
the basic fee, the excess of the percentage fees, if any, shall be
divided equally, one-half to the Port Authority and one-half to the
Lessee and the other Airline Lessees of Passenger Terminal Building
A to be prorated in accordance with the provisions of subparagraph
(vii) hereof.

The contract with each insurance vendor will also
provide that, if the Lessee and its Airline co-lessees of Passenger
Terminal Building A so request, the vendor shall provide general
information service to the public.

No insurance vendor shall 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. No insurance
vendor shall be required to continue to provide at any designated
locations, vending machines for the sale of insurance when the gross

$
remiums from any such machines at any such location is less than
200.00 per month, provided, however, if twenty-four (24) hours

counter coverage is not provi RT-THere shall be at least three insur-
ance vending machines located in Passenger Terminal Building A. The
provisions of the insurance policies and the minimum coverage offered
thereby shall be acceptable to the Lessee and its Airline co-lessees
of space in Passenger Terminal Building A as aforesaid.

The location of the insurance counters and the
insurance vending machines shall be at the places designated and
approved by the Port Authority, after consultation with the vendor
and the Airline Lessees of Passenger Terminal Building A. Each
insurance vendor shall have the obligation to furnish and install,
at its own expense, all necessary trade fixtures, machines, counters
and equipment required in connection with the operations hereunder.
The Lessee, solely as to Area C-1 and together with the other Airline
Lessees of space in Passenger Terminal Building A as to Areas A -3 and
A-4 and together with Airline users of space in Flight Station A-2
as to Area C-4 shall have a joint and several obligation to provide
the necessary wires and conduits for the supply of electricity for
use in connection with each insurance vendor's operations.
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(iv) Newsstands and other Merchandise

The Port Authority shall enter into a contract or
contracts upon such terms and conditions and with such newsstand
operator or operators as may be satisfactory to the Port Authority
authorizing such operators to operate newsstands in exclusive Area
C-1 and non-exclusive Areas A-3, A-4 and C-4 and 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. 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 satisfactory to the Port
Authority and as are requested by the Lessee and the other Airline
Lessees of space in Passenger Terminal Building A.

The contract between the newsstand operator or
operators and the Port Authority shall provide that the newsstand
oerator will pay to the Port Authority a basic fee of Ten Dollars
(VO) per square foot per annum for the space operated by such opera-
tor in connection with the operations of any newsstand.

The contract with the 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 operator from
all sales made by the operator less the amount of the basic fee paid
by the operator to the Port Authority.

The Port Authority shall pay to the Lessee its
pro rata share of the basic fee. If the percentage fee actually paid
by any operator to the Port Authority exceeds the amount of the basic
fee, the Port Authority shall retain so much of the percentage fee
as is equal to the amount of the basic fee, the excess, if any,
remaining shall be divided as follows: one-half to the Port Authority r01V
and one-half to the Lessee and the other Airline Lessees of Passenger
Terminal Building A to be prorated in accordance with the provisions
of subparagraph (vii) hereof.

The contract with the newsstand operator or opera-
tors will further provide that the 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 merchan-
dise as may be requested by a majority of the Airline Lessees (in-
cluding the Lessee) of Passenger Terminal Building A, if authorized
by the Port Authority. The contract shall further provide that no
merchandise objectionable to the Lessee or the other Airline Lessees
shall be sold.

The location of newsstands for the use of the
newsstand operators shall be determined by the Port Authority after
consultation with the operator, the Lessee and the other Airline
Lessees of space in Passenger Terminal Building A. The operator will
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furnish and install at its expense all necessary trade fixtures,
stands, counters and equipment required in connection with its opera-
tion and all construction work necessary to accommodate such installa-
tions except that the Lessee at its expense (as to exclusive Area
C-1) and together with the other Airline Lessees of space in Passenger
Terminal Building A as to Areas A-3 and A -4 and together with other
Airline Lessees of space in Flight Station A-2 as to Area C -4 shall
provide at its and their ,joint and several expense (as to non-exclusive
Areas A-3, A-4 and C-4) the necessary wires and conduits for the
supply of electricity for use in connection with the operation of the
newsstand or newsstands.

(v) Other Consumer Services

(a) The Port Authority may make agreements from
time to time, upon such terms and conditions and with such consumer
service operators as may be satisfactory to the Port Authority for
the operation in Area A-4 of an employees' cafeteria and for the
operation in exclusive Area C-1 and non-exclusive Areas A -3, A-4 and
C-4 of such stores for the retail sale of such merchandise and/or
Providing of such service as the Port Authority may at its discretion
determine. The Lessee shall have the same sole and ,joint and several
obligations with respect to space covered by any such agreement as it
has with respect to Coffee Shop and Snack Bar space described in
subparagraph (i) of this Section 29. Except as otherwise provided in
subsection (b) of this subparagraph (v) of this Section 29, the Port
Authority will share the basic fees and the percentage fees, if any,
provided in any such agreement, with the Lessee and the other Airline
Lessees of Passenger Terminal Building A in the same manner as is
provided with respect to the basic fee and percentage fee described in
subparagraph (iv) of this Section. If any such agreement provides
for payment of a percentage fee only, the Port Authority shall pay
to the Lessee the Lessee's pro rata share (to be determined as provided
in subparagraph (vii) hereof) of a fee equivalent to Eighty Percent
(80%) of the percentage fee collected by the Port Authority from the
consumer service operator.

(b) The Lessee will make available at reasonable
rental rates such counter space as may be required by the Port Authority at
such location in the Lessee's exclusive Area A-1 as the Port Authority may
designate. The Port Authority, may from time to time and upon terms and con-
ditions satisfactory to it, make agreements with such car and other vehicular
rental companies as it deems satisfactory for the use and operation
of counters for the rental of cars and other vehicles. The Lessee
shall be entitled only to the basic rental (and to no other rental,
fee or charge) fixed by it for such space, provided, however, that
such basic rental represents the fair and reasonable rental for the
space provided, taking into account the cost of providing the space
and maintaining the same.
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(vi) Obligations in

The Port Authority shall administer all contracts
and agreements with persons, firms or corporations operating or
performing consumer services as hereinbefore provided. All such
contracts and agreements shall contain provisions providing that
such persons, firms or corporations 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, 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 represen-
tatives of the Port Authority of any equipment used
by the tenant, lessee, licensee or permittee, in-
cluding but not limited to cash registers and
recording tapes;

(e) furnish on or before the 20th day of each
month following the commencement date of the opera-
tion, a sworn statement of gross receipts arising out
of the operations of the tenant, lessee, licensee or
permittee for the preceding month;

(f) install and use such cash registers, sales
slips, invoicing machines and other equipment or
devices for recording orders taken or services ren-
dered 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 such service on a fair, equal and non-discrim-
inatory basis to all users thereof; and charge fair,
reasonable and non-discriminatory prices for all items
and/or services which it is permitted to sell and/or
render; and
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(h) 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 for the
use and occupancy of the space by it.

The Port Authority does not guarantee the payments of
rentals and fees required to be paid by any persons, firms or
corporations operating or performing consumer services pursuant to
the provisions of this Section 29 and shall have no obligation to the
Lessee to make any payments to the Lessee until the fees or rentals
are actually collected by the Port Authority. 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 be taken to effect collection.

(vii) Pro Rata Sharing

The Lessee's pro rata share of the basic and percentage
fees which are to be divided amongst the Lessee and the other Airline CJ^
lessees of Passenger Terminal Building A shall be:_5*v :914 thereof.

Section 30. Care, Maintenance and Repair by the Lessee

(a) The Lessee shall repair, replace, rebuild and paint
all or any part of the Airport which may be damaged or destroyed by
the acts or omissions of the Lessee or by those of its officers or
employees or of other persons on or at the premises or non-exclusive
areas with the Lessee's consent.

(b) Except as expressly provided in subdivision (c)
of this Section, 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, replace-
ment, rebuilding and maintenance whatsoever in Areas A, A-1, A-2,
B, C, C-1, C-2, 0-3 and D (hereinafter referred to as "the exclusive
areas") whether such repair, replacement, rebuilding or maintenance
be interior or exterior, ordinary or extraordinary, structural or other-
wise, and without limiting the generality thereof:

(1) The Lessee shall keep at all times in a clean
and orderly condition and appearance its exclusive areas and
all of its fixtures, equipment and personal property located in
any part of the exclusive areas open to or visible by the general
public.

(2) The Lessee shall take good care of the exclu-
sive areas, maintain the same at all times in good condition,
reasonable wear and tear excepted, make all repairs, replacements,
rebuilding, painting and repainting inside and outside, ordinary
and extraordinary, structural or otherwise; such repairs and
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replacements by the Lessee shall be in quality and class not
inferior to the original material and workmanship; and the
Lessee shall pay promptly the cost and expense of such repairs,
replacements and maintenance.

(3) The Lessee shall provide and maintain all
fire protection and safety equipment and all other equipment of
every kind and nature required by any law, rule, order, ordinance,
resolution or regulation of the type and nature described in
Section 33 of this Agreement.

(4) The Lessee shall repair any damage to the
paving or other surface of its exclusive areas caused by any
oil, gasoline, grease, lubricants or other inflammable or
flammable liquids or substance having a corrosive or detri-
mental effect thereon.

(5) The Lessee shall be responsible for and shall
make all necessary tie-in connections with the Port Authority's
high temperature hot water and chilled water supply lines to the
location or locations shown on Port Authority Contract Drawings
(as said contract drawings are finally revised). The public
utility company serving the Airport shall be responsible for and
shall make the necessary arrangements with the Port Authority
for bringing in utility service lines for electricity and gas
to the location or locations shown on Port Authority Contract
Drawings (as said contract drawings are finally revised). The
Lessee shall be responsible for and shall make necessary tie-in
connections with the public utility company's utility service
lines and pay the public utility company or companies for the
service. The Port Authority shall be responsible for and make
the necessary arrangement for bringing in utility service lines
for water and sewerage disposal to the location or locations
shown on Port Authority Contract Drawings (as said contract
drawings are finally revised) and shall be responsible for the
maintenance and repair of such utility service lines to the
location or locations aforesaid. The Lessee shall be responsible
for and shall make all necessary tie-in connections to such
water and sewerage lines and pay all charges for such services.

(6) As to all of the non-exclusive areas, including
but not limited to the respective service road and all blast
fences, the Lessee ,jointly and severally, with such other airline
lessees as may have the right to use such non-exclusive areas,
shall have the obligation to fully maintain (including removal
of snow and ice), repair, replace, lamp, relamp, paint, repaint
and rebuild all such non-exclusive areas whether such repair,
maintenance, replacement, lamping or relamping, painting or
repainting, or rebuilding shall be interior or exterior, ordinary
or extraordinary, structural or nonstructural or otherwise and
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shall have the same ,joint and several obligations with respect
thereto as it has sole obligation with respect to its exclusive
areas as provided in the preceeding subparagraphs (1) through
(5) of this subdivision (b) of this Section 30.

(7) The Lessee shall have the sole obligation to
provide at its sole expense all personnel necessary to adequately
police Flight Station A-1 and Area B. The Lessee shall also
have a joint and several obligation with all other Airline
lessees of Passenger Terminal Building A or Flight Station A-2
or the Central Terminal Area Complex, as the case may be, to
provide at its and their several and joint expense, personnel
necessary to adequately police all of the nonexclusive areas.
If and in the event the Lessee fails to discharge its several
and/or joint or several obligations aforesaid for supplying the
necessary personnel for the policing of either the exclusive or
the non-exclusive Areas or both then in such event, the Port
Authority shall provide all such personnel necessary to ade-
quately police the said exclusive or non-exclusive Areas. The
Lessee itself or the Lessee together with the other Airline
lessees, ,jointly and severally, as aforesaid, as the case may
be, shall be liable to the Port Authority for all Port Authority's
costs and charges made or incurred by the Port Authority for the
supplying of such personnel.

(8) I£ 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.

(9) In addition to the foregoing, the Lessee agrees
to take such measures including but not limited to the planting
and replanting of grass of the same type as planted generally
at the Airport by the Port Authority, for the prevention of soil
erosion with respect to all portions of the premises not paved
or built upon.

(10) In the event the Lessee fails to commence so
to maintain, clean, repair, replace, 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
or fails diligently to continue to completion the maintenance,
repair, replacement, rebuilding or restoration of its exclusive
areas required to be maintained, repaired, replaced, rebuilt,
painted, repainted or restored by the Lessee under the terms of
this Agreement, the Port Authority may at its option, and in
addition to any other remedies which may be available to it,
maintain, repair, replace, rebuild, paint, repaint or restore
all or any part of the exclusive Areas included in the said notice,
and the cost thereof shall be payable by the Lessee on demand.
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(11) If in the event the Lessee and the other Air-
line Lessees of Passenger Terminal Building A or Flight Station
A-2 or the Central Terminal Area Complex as the case may be fail
to commence or discharge either its or their sole or joint and
several obligations so to maintain, clean, repair, replace,
relamp, paint, repaint, rebuild or restore as required by this
Agreement within a period of twenty (20) days after notice from
the Port Authority so to do or fail diligently to continue to
completion the maintenance, repair, replacement, Tamping, relamp-
ing, painting, repainting, rebuilding or restoring of the non-
exclusive Areas required to be maintained, repaired, replaced,
relamped, repainted or rebuilt by the Lessee and the other Airline
Lessees as hereinbefore provided, the Port Authority may at its
option and in addition to any other remedies which may be avail-
able to it, maintain, repair, replace, rebuild, paint, repaint,
lamp, relamp or restore all or any part of the said non-exclusive
areas included in the said notice, and the Lessee and all such
other Airline Lessees shall be liable ,jointly and severally upon
demand to pay to the Port Authority, the costs of all said work.

(12) The obligation of the Lessee as hereinbefore
set forth in this Section 30 (in the event that damage or
destruction caused by the acts and omissions of the Lessee or
by those of its employees, guests, customers or invitees or
of the employees, guests, customers or invitees of any lessee of
Passenger Terminal Building A or Flight Stations A-1 and A-2
or the Central Terminal Area Complex is covered by any contract
or insurance under which the Port Authority is insured) is
hereby released to the extent that the loss is recouped by actual
payment to the Port Authority of the proceeds of such insurance;
provided, however, that if this release shall invalidate any
sucE po icy of nsurance or limit or void the Port Authority's
right thereunder then this release shall be void and of no effect.

(c) The Port Authority shall make all repairs and
replacements necessary to remedy dama es to the exclusive and non-
exclusive Areas occurring within one k1) year after the Completion
Date of each respective area, when damages result solely from original
defects in workmanship and/or materials performed or used in the
construction by the Port Authority under Section 1 hereof, and the
Port Authority shall also make all repairs and replacements necessary
to remedy damages to the exclusive and non-exclusive Areas occurring
within one (1) year from the respective Completion Dates, resulting
solely from the sinking, settling or shifting of the ground, except
when the same is caused by earthquake, other acts of God or by force
ma,jeure. The Port Authority shall have no obligation hereunder until
it has received from the Lessee notice that such damages have occurred
because of such original defects or sinking or settling, such notice
to be given within five (5) days of the occurrence of any such damage.
The Port Authority agrees that if and to the extent that the same
can be reasonably effectuated, and without additional cost to the
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Port Authority, any warranties contained in any construction contract
entered into by it for the construction of Passenger Terminal Building
A and Flight Stations A-1 and A-2 shall be for the benefit of the
Port Authority, the Lessee and the Airline Lessees of Passenger
Terminal Building A and Flight Stations A-1 and A-2.

Section 31. Insurance

Subject to the availability of such insurance, the Port
Authority in its name and for its benefit only shall insure and
during the term of this Lease keep the enclosed portions of the
exclusive and non-exclusive Areas insured to the extent of not less
than eighty percent (80%) of the insurable value thereof, if such
enclosed portions of the exclusive and non-exclusive areas are not
protected from the peril of fire by a sprinkler system and shall
keep insured to the extent of not less than ninety percent (90%) of the
insurable value if such enclosed portions of the exclusive and non-
exclusive Areas are protected from the peril of fire by a sprinkler
system, 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 Jersey.

The Port Authority hereby reserves the right, exercis-
able at any time during the term of this Agreement and without any
notice to the Lessee to self-insure the premises and the non-exclusive
Areas either in whole or in part under its self-insurance plan to
the same extent and against the same risks as hereinbefore in this
Section enumerated.

The parties hereby stipulate that neither the provisions
of Title 46;8-6 and 46:8-7 of the revised statutes of New Jersey nor
those of any similar statute shall extend or apply to this Lease
Agreement.

Section 32. Licenses and Permits

The Lessee hereby agrees that it shall, at its own
cost and expense, procure and obtain all necessary or appropriate
licenses and permits, certificates and other authorizations required
by any governmental authority in connection with or covering the
operations or activities permitted to be performed by it under the
provisions of this Agreement.

Section 33. Ingress and Egress

The Lessee, its officers, employees, patrons, customers,
invitees and business guests, shall have the right of ingress and
egress between the premises hereunder and a municipal street or
public way outside the Airport and between the premises and roadways
leading to and from the Airport and the ramp area to such points as
may be designated by the Airport Manager, all of the same to be used
in common with others having rights of passage within the Airport.
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The use of such roadways or ramp.areas shall be subject
to the Rules and Regulations of the Port Authority now in effect or
which may hereafter be promulgated for the safe and efficient opera-
tion of the Airport. The Port Authority may, at any time, temporarily
or permanently close or consent to or request the closing of any such
roadway and any other area at the Airport presently or hereafter used
as such, so long as a reasonably equivalent means of ingress and
egress as provided 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, ramp area or other area used as such, whether
within or outside the Airport, provided the Port Authority makes
available to the Lessee a means of ingress and egress reasonably
equivalent to that provided above.

Section 34. 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 or on the premises so as to be visible outside the premises.
Exterior signs affecting public safety and security shall be in
accordance with established Port Authority standards.

(b) Upon demand by the Port Authority, the Lessee shall
remove, obliterate, or paint out any and all advertising, signs,
posters, and similar devices placed by the Lessee on the premises
without the prior approval of the Port Authority as aforesaid. In
the event of a failure on the part of the Lessee so to remove, obli-
terate or paint out each and every sign or piece of 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. The term "premises" for the purposes
of this Section shall include the non-exclusive areas.

Section 35. Sightseeing Flights

The Lessee shall not be entitled to use the Public
Aircraft Facilities to maintain any sightseeing flights (by which is
meant flights on which passengers are carried and which originate
and terminate at the Airport with no intermediate landings other
than emergency landings) for which a charge is made unless it has
first obtained a special permit from the Port Authority authorizing
it to do so, and then only upon the terms and conditions, including
fees and charges to be paid to the Port Authority by the Lessee, as
the Port Authority may prescribe in such permit.

The Port Authority shall
to the Lessee any such permit, but if
permit to any other Scheduled Aircraft

be under no obligation to issue
the Port Authority issues a
Operator authorizing such
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other Scheduled Aircraft Operator to operate revenue producing
sightseeing flights at the Airport, then the Port Authority shall
upon the request of the Lessee, issue a similar permit for such
purpose to the Lessee, upon similar terms and conditions.

Section 36. Incineration Services

The Port Authority either directly or through an
independent contractor of its choice, may provide, maintain, and
operate at the Airport physical facilities for the incineration of
materials required to be destroyed by Governmental Authority. The
Lessee shall pay to the Port Authority from time to time, upon demand
by the Port Authority, a reasonable charge for providing and main-
taining such facilities and providing the services in connection
therewith.

Section 37. Rules and Regulations

(a) The Lessee covenants and agrees to observe and
obey (and to require its officers, employees, passengers, guests,
invitees and those doing business with it, to observe and obey)
the existing Rules and Regulations of the Port Authority (including
amendments and supplements thereto) for the government of the conduct
and operations of the Lessee and others on the premises including
the non-exclusive Areas, and such future reasonable Rules and
Regulations as may, from time to time during the letting, be promul-
gated by the Port Authority for reasons of safety, health, noise,
sanitation and good order. The obligation of the Lessee to require
such observance and obedience on the part of its passengers, guests,
invitees and business visitors shall obtain only while such persons
are on the premises or on the non-exclusive Areas which the Lessee is
permitted hereunder to use in common with others, 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
five (5) days before the Lessee shall be required to comply therewith.

(b) If a copy of the Rules and Regulations is not attached,
then the Port Authority will notify the Lessee thereof by either
delivery of a copy, or by publication in a newspaper published in the
Port of New York District or by making a copy available at the office
of the Secretary of the Port Authority.

(c) No statement or provision in the said Rules and
Regulations shall be deemed a representation or promise by the Port
Authority that the services or privileges described shall be or remain
available, or that the charges, prices, rates or fees stated therein
shall be or remain in effect throughout the letting, all of the same
being subject to change by the Port Authority from time to time
whenever it deems a change advisable.
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Section 38. Compliance with Governmental Requirements

(a) The Lessee shall comply with and execute all laws,
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 Airport and in addition shall make all improvements, repairs
and alterations to the premises which may be so required.

(b) The obligation of the Lessee to comply with govern-
mental requirements as provided herein is 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.

(c) Since the Port Authority has agreed in the Basic
Lease to conform to the enactments, ordinances, resolutions and
regulations of the City of Newark 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 opera-
tions at the premises if the Port Authority were a private corpora-
tion, 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
of the foregoing, a true copy of the same. Any direction by the Port
Authority to the Lessee not to comply with any such enactment, ordi-
nance, 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, acts,
damages, liabilities, fines, penalties, costs and expenses suffered
or incurred by the Lessee as a result of non-compliance with such
enactment, ordinance, resolution or regulation.

(d) 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.

(e) For the purposes of this Section, the term "premises"
shall be deemed to include the exclusive Areas let to the Lessee here-
under and also the non-exclusive Areas which the Lessee hereunder is
permitted to use in common with other Airline Lessees as hereinbefore

provided.
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Section 39. Vari_)us Obligations of the Lessee

(a.) The Lessee shall conduct its operations hereunder
in an orderly and proper manner, considering the nature oP such
operations so as not to unreasonably annoy, disturb or be offensive
to others at the Airport.

(b) The Lessee shall use its best efforts to conduct
all its operations at the Airport in a safe and careful canner,

(c) The Port Authority shall have the right to object
to the Lessee regarding the conduct and demeanor of the employees,
c ,zst;mers, and business visitors of the Lessee whereupon the
Lessee shall tale all steps necessary to remove the cause of
the objection. If' requested by the Port Authority, the Lessee
shall slapply and shall require its employees to wear or carry
badges or other suitable means of identification which shall be
sub.^ect to the prior and continuing approval of the Manager of
the Airport.

(d) The Lessee shall control all vehicular traffic
on the roadways or other areas within the leased premises or serving
the same, including the non-exclusive Areas, except air terminal
highways, the use of which is granted to the Lessee hereunder, and
shall take all precautions reasonably necessary to promote the safety
of its patrons, customers, business visitors and other pers')ns 	 The
Lessee shall employ such means as may be necessary to direct the
movement of vehicular traffic within the leased premises to prevent
traffic congestion on the public roadways leading to the premises.

(e) The Lessee jointly and severally with the other
Airline lessees occupying space in Passenger Terminal Building A
and in the Central Terminal Area Complex shall be responsible for
and shall provide for security satisfactory to the Port Authority
and adecuate to provide for the safety of operations to and from
the restrictive service road and the Maneuvering Area designated
Area D-1.

(f) The T,essee shall remove from the Airport or other-
wise dispose of in a manner approved by the Manager of the Airport,
ali garbage, debris and other waste materials (whether liquids
which are not susceptible to ordinary sanitary sewerage disposal
or solids) arising out of its 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 of a design safely and
pro p erly to contain whatsoever material may be placed therein.
The Lessee shall use extreme care when effecting removal of all
such waste material and shall effect such removal at such times
and by such means as may be approved by the Port Authority
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Section 40. 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 maintenance of such nuisance,
waste or injury at the Airport.

(b) The Lessee shall not create nor permit to be caused
or created at the Airport or upon the premises any obnoxious odors
or smoke or noxious gases or vapors. The creation of exhaust fumes
by the operation of the Lessee's internal-combustion engines or
aircraft engines of other types, so long as such engines are main-
tained and are being operated in a proper manner shall not be deemed
to be a violation of this subparagraph (b).

(c) The Lessee shall not do or permit to be done any-
thing which may interfere with the effectiveness or accessibility
of the drainage and sewerage system, water system, communications
system, fire-protection system, sprinkler system, alarm system,
fire hydrants and hoses, if any, or any other part of the 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 policies covering the premises or any part
thereof, or other contiguous premises at the Airport, 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 The National
Board of Fire Underwriters and The Fire Insurance Rating Organization
of N.J. or of any other board or organization exercising or which
may exercise similar functions, which may pertain or apply to the
operations of the Lessee at the Airport, and the Lessee shall, subject
to and in accordance with the provisions of this Agreement relating
to construction by the Lessee, make any and all improvements,
alterations or repairs to the premises that may be 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, 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 otherwise would be, then the
Lessee shall pay to the Port Authority that part of all premiums
paid by the Port Authority which shall have been charged because of
such violation or failure by the Lessee.
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(e) The Lessee shall not keep or store during any
24-hour perio flammable liquids within any enclosed portion of the
premises (otherthan in rooms or areas expressly constructed for the
storage of such liquids) in excess of the Lessee's working require-
ments during the said 24-hour period. Any such liquids having a
flash point of less than 110 0 F. shall be kept and stored in safety
containers of a type approved by the Underwriters' Laboratories or
the Factories' Mutual Insurance Association.

(f) The Lessee shall control access by its passengers
and patrons from and to Areas D, D-1 and D-2 and shall maintain control
of its passengers and patrons while they are upon Areas D, D-1 and D-2
by proper measures to insure that the highest standards of safety are
maintained. The Lessee shall not operate any vehicle nor permit
persons doing business with it to operate any vehicle in Areas
D, D-1, D-2 and D-2a unless the vehicle is equipped with a radio
receiver tuned to Control Tower frequencies and is adequately manned
or unless duly authorized by the Port Authority.

(g) The Lessee shall prevent access by its vehicles
and those operated by persons doing business with it (unless such
vehicles are duly authorized by the Port Authority) to the Public
Landing Area from the premises except aircraft, which aircraft shall
be equipped with radio receivers tuned to Control Tower frequencies
and adequately manned. Such aircraft may be towed by a motor vehicle
equipped with a radio receiver tuned to Control Tower frequencies and
adequately manned or such other means as may be approved by the Port
Authority.

(h) From time to time and as often as reasonably re-
quired by the Port Authority, the Lessee shall conduct pressure,
water flow and other appropriate tests of the fire extinguishing
system and apparatus which constitutes a part of the premises. The
Lessee shall notify the Port Authority prior to conducting such tests.
If required by the Port Authority, the Lessee shall furnish the Port
Authority written reports of such tests.

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

(J) The Lessee shall not operate or cause to be
operated aircraft engines in any areas other than Area D and then
only for the purposes of taxiing or maneuvering aircraft to and
from the taxiway and the Lessee's gate positions. The Lessee shall
not perform any aircraft or ramp equipment maintenance on the prem-
ises other than what is commonly known as turn-around maintenance.
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(k) The Lessee shall not keep or store aviation fuel
on the premises except that fueling equipment may be operated on the
Lessee's Area D in accordance with Port Authority rules and regula-
tions pertaining thereto.

(1) The Lessee shall furnish adequate security and
guard service at locations approved by the Port Authority or such
comparable means as approved by the Port Authority for the prevention
of access to Area D. This obligation may be performed by the Lessee
Jointly with other lessees of space in Flight Station A-2.

(m) The Lessee shall not, either by itself or with other
co-lessees, install, operate or maintain in the premises any public
address system without the prior approval of the Port Authority.

(n) For the purposes of this Section, the word "premises"
shall be deemed to include the Lessee's exclusive areas and the non-
exclusive areas which the Lessee is permitted to use in common with
others as hereinbefore provided.

Section 41. Damage to or Destruction of Premises

(a) In the event that as a result of a casualty in-
sured against in favor of the Port Authority and covered by the
standard form of insurance policy and extended coverage endorsement
carried by it on any structure, building or portion of a building
which is a part of the premises or a part of the non-exclusive areas
(or as to which casualty the Port Authority has provided self insur-
ance to the extent of such standard coverage), the same are damaged
(without the fault of the Lessee, its employees, customers, guests,
invitees or persons doing business with it) so as to render the same
untenantable in whole or in substantial part, then:

(i) if, in the opinion of the Port Authority.
the necessary repairs or rebuilding can be completed within
ninety (90) days after the occurrence of the damage, the Port
Authority shall repair or rebuild with due diligence and the
rental and fees hereunder shall be abated as hereinafter
provided for the period from the occurrence of the damage to
the completion of the repairs or rebuilding, whether or not
the work of repair or rebuilding is actually completed within
the said ninety (90) days; or

(ii) if, in the opinion of the Port Authority,
such repairs or rebuilding cannot be completed within ninety
(90) days after the occurrence of the damage, or if the building
requires rebuilding, then the Port Authority shall have options:

(1) to proceed with due diligence to repair
or to rebuild as necessary; or
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(2) to terminate the letting and/or the
right to use non-exclusive areas as to the damaged
portion of the premises and/or non-exclusive areas,
as the case may be, allowing an abatement of rental
and/or fees therefor and if such option is exercised
by the Port Authority and affects a substan1 lial part%
of the premises, the Lessee shall have the right with-
in thirty (30) days thereafter, on fifteen (15) days'
written notice to terminate this Lease as to the
balance of the premises; or

(3) to cancel this Agreement and terminate
the letting as to the entire premises;

and the rentals and fees payable under this Agreement shall be abated
as hereinafter provided, in Section 64, either as the case may require,
for the period from the occurrence of the damage to the completion
of repairs and rebuilding or for the period from the occurrence of
the damage to the effective date of termination by the Port Authority
for the portion of the premises involved.

(b) The words "substantial part" as used in this Sec-
tion 41 shall mean at least twenty-five (25) percent of the total
usable floor space in the premises.

(c) The Lessee shall be the insurer of the Port
Authority against the risk of loss or theft or damage to any Port
Authority fixtures, equipment and personal property which are a part
of or are located in or on the Lessee's exclusive areas and shall
promptly replace or repair the same within five (5) days of such loss,
theft or damage.

Section 42. Condemnation

(a) 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 or Public Ramp and
Apron Area, the phrase "a material part" shall mean such a part of
the said premises or facilities or said Public Landing Area or Public
Ramp and Apron Area that the Lessee cannot continue to carry on its
normal operations at Newark Airport without using such part.

(b) Condemnation or Taking of a Permanent Interest in
All or Any Part of the Demised Premises or All
or a Material Part of the Public Landing Area or
Public Ramp and Apron Area.

Upon the acquisition by condemnation or the exer-
cise 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
demised premises or of a permanent interest in all or a material part
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of the Public Landing Area or Public Ramp and Apron Area (any such
acquisition under this Section 42 hereinafter referred to as a
"taking"), the Port Authority shall purchase from the Lessee, and the
Lessee shall sell to the Port Authority, the Lessee's leasehold
interest (excluding any personal property whatsoever) in the demised
premises and any facilities constructed thereon by the Lessee, in
compliance with the provisions of Section 4 of this Agreement, except
that in the event of a taking of less than all of the said premises,
the Port Authority shall purchase and the Lessee sell only so much
of the premises and facilities as are taken. The consideration to be
Paid by the Port Authority to the Lessee shall be an amount equal to
the unamortized capital investment, if any, of the Lessee in the
premises and facilities, or, in the event of a taking of less than
all of the said premises, an amount equal to the unamortized capital
investment, if any, of the Lessee in so much of the premises and
facilities 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 Newark Marine and Air Terminals," within
the meaning of said phrase as used in Section 26 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 Newark) out of the damages or award in respect to such
taking without violation of any obligation of the Port Authority to
The City of Newark under the Basic Lease. Such purchase and sale
shall take effect as of the date upon which such body having a superior
power of eminent domain obtains possession of any such permanent
interest in the demised premises or in the Public Landing Area or
Public Ramp and Apron 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, if any, of the Lessee in the
premises or facilities) for such leasehold interest will not consti-
tute "unamortized Port Authority funds other than bond proceeds or
Federal or State grants, expended for capital improvements at the
Newark Marine and Air Terminals," within the meaning of said phrase
as used in Section 26, 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 Newark)
out of the damages or award in respect to such taking without violation
of any obligation of the Port Authority to The City of Newark under
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the Basic Lease, then the aforesaid agreement to purchase and sell
said leasehold interest shall be null and void; and in any such
event, the Lessee shall have the right to appear and file its claim
for damages in the condemnation or eminent domain proceedings, 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 lease-
hold interest in or because of its ownership of any facilities
erected on the premises by the Lessee at its own cost and expense,
up to but not in excess of an amount equal to the unamortized capital
investment, if any, of the Lessee in such facilities. The Port
Authority and the Lessee hereby agree that as full and final settle-
ment 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 demised prem-
ises and if the Lessee has no unamortized investment in the facilities
installed or constructed or built by it 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 or facilities 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 there-
under 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 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.

In the event that the taking covers only a material
part of the premises, then the Lessee and the Port Authority shall
each have an option exercisable by notice given within ten (10)
days after the effective date of such taking to terminate the letting
hereunder with respect to the 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 t s leasehold interest (excluding any personal
property whatsoever) in the premises and facilities not taken for
a consideration equal to the unamortized capital investment, if any,
of the Lessee in the premises or facilities not taken. If the
letting of the entire premises is not terminated, the settlement or
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abatement of rentals after the date possession is taken by the
body having a superior power of eminent domain shall be in accord-
ance with Section 64 hereof.

(c) Condemnation or Taking of a Permanent Interest
in Less than a Material Part of the Public
Landing Area or Public Ramp and Apron 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 or the Public Ramp and Apron 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 inter-
ests, in the condemnation or eminent domain proceedings, to partici-
pate 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 investment in
facilities installed constructed or built at its own cost and
expense in compliance with Section 4 of this Agreement, then, 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 Demised Premises or
All or a Material Part of the Public Landing Area
or Public Ramp and Apron Area.

Upon the acquisition by condemnation or the exer-
cise 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 demised premises or of a temporary interest in all or a material
part of the Public Landing Area or Public Ramp and Apron Area, there
shall be no abatement of any rental payable by the Lessee to the Port
Authority under the provisions of this Agreement but the Lessee shall
have the right to claim and in the event of an award therefor 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
(i) reasonable expenses incurred by the Lessee in the prosecution
of such claim; (ii) an amount equal to the unamortized capital
investment, if any, of the Lessee in any facilities installed, construc-
ted or built by the Lessee in compliance with the provisions of
Section 4 of this Agreement, 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 and facilities as are taken, to
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the extent in either case that the same is to be amortized over the
period of the taking; (iii) an amount equal to depreciation during
the period of the taking on such unamortized capital investment of
the Lessee; and (iv) 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.

Section 43. Indemnity

The Port Authority and the Lessee shall each indemnify
the other against and hold the other harmless from, all claims
and demands by third persons arising or alleged to arise out of
tortious damage or injury, consequential or otherwise, to third
persons or their property, resulting from any breach or default by
such party of any of the obligations or duties assumed by or imposed
upon such party under this Lease, including claims and demands of the
City of Newark as a third person, 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.

Section 44. other Construction by the Lessee

The Lessee shall not perform any additional construction, make
any improvements, or alter, modify or make additions to its premises or
the non-exclusive Areas during the letting or install any fixtures
other than trade fixtures, removable without material damage to the
reehold, 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 or addi-
tion is made without such approval, then upon reasonable notice so
to do, the Lessee will remove the same, or at the option of the Port
Authority cause the same to be changed to the satisfaction of the
Port Authority. In case of any failure on the part of the Lessee to
comply with such notice, the Port Authority may effect the removal
or change and the Lessee shall pay the cost thereof to the Port
Authority upon demand.

Notwithstanding the obligation of maintenance imposed
upon the Lessee by the provisions of Section 30 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 replace-
ments which shall then be performed in full accordance with the terms
of said Alteration Application.
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Section 45. Additional Rents and Charges

If the Port Authority is required or elects to pay any
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 omiasion of the Lessee
contrary to the said conditions, covenants and agreements, the
Lessee agrees to pay the sum or sums so paid or the expense so
incurred, including all interest, costs, damages and penalties, and
the same may be added to any installment of rent thereafter due
hereunder, and each and every part of the same shall be and become
additional rent, recoverable by the Port Authority in the same manner
and with like remedies as if it were originally a part of the rent
as set forth in Section 8 hereof.

Section 46. 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, for emergency repairs to
utilities systems, 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, representa-
tives, contractors, and furnishers of utilities and other services,
shall have the right, at its own cost and expense, for its own
benefit, or for the benefit of others than the Lessee at the Airport
to construct and 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
thereto as may, in the opinion of the Port Authority, be deemed
necessary or advisable and, from time to time, to construct or in-
stall over, in or under thepremises such systems or parts thereof
and in connection with such maintenance 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, maintenance, repair, replacement, 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. As used in this paragraph (b) and the
preceding paragraph ( a ) , "premises" shall be deemed to include
exclusive and non-exclusive areas.
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(c) In the event that any personal property of the
Lessee shall obstruct the access of the Port Authority, its employ-
ees, 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 remove 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.

(d) Nothing in this Section shall or shall be con-
strued to impose upon the Port Authority any obligations so to con-
struct 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 during the letting, 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 nor to any property of the Lessee
or of any other person located in or thereon (other than those
occasioned by the acts of the Port Authority, its employees, agents
and representatives).

(e) If, during the last month of the letting, the
Lessee shall have removed all or substantially all its property from
the premises, the Port Authority may immediately enter and alter,
renovate and redecorate the premises.

(f) 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 nor be made the grounds for any
abatement of rental or fees nor any claim or demand for damages,
consequential or otherwise.

Section 47. Termination_	 the Port Authority

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

(1) The Lessee 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
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(2) By order or decree of a court the Lessee
shall be adjudged bankrupt or an order shall be made approving
• petition filed by any of its creditors or, if the Lessee is
• corporation, by any of the stockholders of the Lessee,
seeking its reorganization or the readjustment of its indebted-
ness 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 cancella-
tion shall be and become null, void and of no effect; or

(3) By or pursuant to, or under authority of any
legislative act, resolution or rule, or any order or decree of
any court or governmental board, agency or officer having
,jurisdiction, a receiver, trustee, or liquidator shall take
possession or control of all or substantially all of the
property of the Lessee, and such possession or control shall
continue in effect for a period of sixty (60) days; or

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

(5) Any lien is filed against the premises or
non-exclusive areas because of any act or omission of the Lessee
and shall not be bonded or discharged within thirty (30) days
after the Lessee has received notice thereof; or

(6) The letting hereunder or any part thereof or
the interest or estate or any part thereof of the Lessee under
this Agreement shall be transferred directly by the Lessee or
shall pass to or devolve upon, by operation of any law of the
United States or the State of New Jersey, any other person,
firm or corporation; or

(7) The Lessee shall fail duly and punctually
to pay the rentals or to make any other payment required here-
under when due to the Port Authority and shall continue in its
failure to pay rentals or to make any other payments required
hereunder for a period of ten (10) days after receipt of notice
by it from the Port Authority to make such payments; or
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(8) 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 what-
ever 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 by 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) If any of the events enumerated in paragraph (a)
of this Section shall occur prior to the commencement of the letting,
the Lessee shall not be entitled to enter into possession of the
premises, and the Port Authority, upon the occurrence of any such
event, or at any time thereafter, during the continuance thereof,
by twenty-four (24) hours' notice, may cancel the interest of the
Lessee under this Agreement, such cancellation to be effective upon
the date specified in such notice.

(c) 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.

(d) 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.

(e) The rights of termination described above shall be
in addition to any other rights of termination provided in this
Agreement and in addition to any rights and remedies that the Port
Authority would have at law or in equity consequent upon any breach
of this Agreement by the Lessee, and the exercise by the Port Author-
ity of any right of termination shall be without prejudice to any
other such rights and remedies.
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Section 48. Right of Re-entry

The Port Authority shall, as an additional remedy upon
the giving of a, notice of termination as provided in Section
47 hereof, have the right to re-enter the premises and every part
thereof upon the effective date of termination without further
notice of any kind, and may regain and resume possession either
with or without the institution of summary or any other legal
proceedings or otherwise. Such re-entry, or regaining or resumption
of possession, however, shall not in any manner affect, alter or
diminish any of the obligations of the Lessee under this Agreement,
and shall in no event constitute an acceptance of surrender.

Section 49. 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 50. 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 47 hereof, or the interest of the Lessee cancelled
pursuant thereto, or in the event that the Port Authority has re-
entered, regained or resumed possession of the premises in accordance
with the provisions of Section 48 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 and
fee obligations, shall be the sum of the following:

(1) The amount of the total of all annual
rentals and fees, less the installments thereof payable
prior to the effective date of termination except that
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the credit to be allowed for the installment payable on
the fir°t 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 a thirty (30)
day month; and

(2) An amount equal to all costs reasonably
Incurred by the Port Authority in connection with regaining
possession and restoring the premises and non-exclusive
areas and reletting the premises, for legal expenses,
putting the premises and non-exclusive Areas in order
Including, without limitation, cleaning, decorating and
restoring (on failure of the Lessee to restore), main-
tenance and brokerage fees.

Section 51. Reletting by the Port Authority

The Port Authority, upon termination or cancellation
pursuant to Section 47 hereof, or upon any re-entry, regaining or
resumption of possession pursuant to Section 48 hereof, may occupy
the premises or may relet the premises, and shall have the right to
permit any persons, firm or corporation to enter upon the premises
and use the same. Such reletting may be of part only of the prem-
ises 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, apon termination or cancellation pursuant to the
said Section 47, or upon its re-entry, regaining or resumption of
possession pursuant to the said Section 4Y, have the right to repair
or to make structural or other changes in the premises, including
changes which alter the character of the premises and the suitability
thereof for the purposes of the Lessee under this Agreement, without
affecting, altering or diminishing the obligations of the Lessee
hereunder. In the event either of any reletting or of any actual use
and occupancy by the Port Authority (the mere right of the Port
Authority to use and occupy not being sufficient however) there
shall be credited to the account of the Lessee against its survived
obligations hereunder any net amount remaining after deducting from
the amount actually received from any lessee, licensee, permittee or
other occupier in connection with the use of the said premises or
portion thereof during the balance of the letting as the same is
originally stated in this Agreement, or from the market value of
the occupancy of such portion of the premises as the Port Authority
may during such period actually use and occupy, all expenses, costs
and disbursements incurred or paid by the Port Authority in connec-
tion therewith. No such reletting shall be or be construed to be an
acceptance of a surrender.
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Section 52. 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 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 53. 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 use of the premises to the extent
permitted elsewhere in this Agreement excepted.

Section 54. 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.

Section 55. Effect of Basic Lease

The letting shall, in any event, terminate with the
termination or expiration of the Basic Lease, with the City of
Newark, which covers the premises, such termination to be effective
on such date and to have the same effect as if the term of the
letting had on that date expired. The rights of the Port Authority
in the premises are those granted to it by the Basic Lease, and no
greater rights are granted or intended to be granted to the Lessee
than the Port Authority has power thereunder to grant.

Section 56. Removal of Property

All personal property and all property and installa-
tions (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 and installations may at the Lessee's option be removed
by the Lessee from the premises at any time during the term of
this Lease and shall, unless otherwise agreed in writing by the
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parties, be removed by the Lessee at or before the expiration or
other termination of the term of this Lease. Any such property
remaining on thepremises thereafter shall be deemed to be abandoned
by the Lessee.

Section 57. 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 com-
mission or brokerage made by any and all persons, firms or corpora-
tions whatsoever for services rendered to the Lessee in connection
with the negotiation and execution of this Agreement.

Section 58. Limitation of Rights and Privileges Granted

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.

Section 59. Notices

Except where expressly required or permitted herein 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 officeror 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 regis-
tered 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 its representative, designated on page 1 of this
Agreement as their officers upon whom notices and requests may be
served, and the Port Authority designates its office at 111 Eighth
Avenue, New York 10011, New York, and the Lessee designates its
office at 277 Park Avenue, New York, N. Y. 10017 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 mailing thereof.
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Section 60.	 Place of Payments

All payments required of the Lessee by this
shall be made at the office of the Treasurer of the Port
111 Eighth Avenue, New York 10011, New York, or to such
or address as may be substituted therefor.

Agreement
Authority,

other officer

Section 61. Construction and A pnlication 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 in full 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 62. Non-Liability of Individuals

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

Section 63. Termination by the Lessee

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

(1) If the Lessee shall be prevented from oper-
ating its air transportation system to and from the Airport
by reason of its inability to use a substantial part or all
of the runways and taxiways, as hereinafter defined:

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

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

(111) for a period of longer than ninety
(90) consecutive days, resulting from any order, rule
or regulation of the Federal Aviation Agency, Civil
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,Aeronautics Board, or other governmental agency having
,jurisdiction over the operations of the Lessee with
which the Lessee is unable to comply at reasonable cost
or expense; or

(2) The Port Authority shall fail to perform
any of its obligations under this Lease within twenty (20)
days after receipt of notice of default thereunder from
the Lessee (except where fulfillment of its obligation
requires activity )ver 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 interrup-
tion, except for causes beyond its control);

then, upon the occurrence of any such event or at any time thereafter
during the continuance of the condition, the Lessee may by twenty
(20) days' notice terminate the letting, such termination to be
effective upon the date set forth in such notice and to have the
same effect as if the term of the letting had on that date expired.
No waiver by the Lessee of any default on the part of the Port
Authority in performance of any of the terms, covenants or condi-
tions 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 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 64.. Abatement

(a) If at any time the Lessee shall become entitled
to an abatement of rental or fees by the provisions of this Agree-
ment, the abatement of rental or fees shall be made on an equitable
basis giving effect to the amount and character of the areas, the use
of which is denied to the Lessee as compared with the entire premises.
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(b) If the Port Authority shall, for safety or other
reasons, prohibit the use of the Public Landing Area at the Airport or
any substantial part thereof' for scheduled air transport operations
for a period covering more than sixty (60) consecutive days and if,
as a direct result thereof the Lessee shall be prevented from conducting
those operations at the premises as set forth in Section 11 hereof, then
and in such event, the Lessee shall be entitled to an abatement of rental
during such period of prohibition and prevention. The Lessee hereby
releases and discharges the Port Authority of and from all claims and
rights which the Lessee may have 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 65. Reception Room and Lounge

Subject to the provisions of this Agreement including with-
out limitation thereto Sections 32 and 38 the Lessee may provide at its
expense in such Area or Areas in Passenger 'terminal Building A or Flight
Stations A-1 or A-2, as may be designated by the Port Authority, rooms
or space for the 6pecial handling of or the furnishing of special services
to its passengers, guests, or invitees and may sell or furnish therein
alcoholic and non-alcoholic beverages to its passengers, guests and
invitees but only in accordance with the provisions of this Section. If
the Lessee wishes to use other than its own personnel to provide service
in the said rooms or space, the Lessee shall use only the Port Authority's
authorized Coffee Shop Operator to provide such service and all food,
alcoholic and non-alcoholic beverages and other items to be sold or
furnished. If the Lessee uses its own personnel to provide such services,
the Lessee shall obtain from the Port Authority's authorized Coffee Shop
Operator any food, alcoholic or non-alcoholic beverages and any similar
items to be sold or furnished to the Lessee's passengers, guests or in-
vitees. All monies paid or payable to the Coffee Shop Operator for such
sales or services shall be included in the gross receipts of the Coffee
Shop Operator. The Lessee shall pay to the Port Authority monthly a fee
upon all gross receipts received by the Lessee during the preceding month
from the sales made to its passengers, guests, or invitees in the said rooms
or space, which fee shall be equal to 100% of the fee which the Coffee Shop
Operator would have been obligated to pay to the Port Authority if the
Coffee Shop Operator for its own account had sold the food and beverages
and other items directly to the Lessee's passengers, guests and invitees
but the Lessee shall be allowed a credit against this fee equal to the
amount of any fees payable by the Coffee Shop Operator to the Port
Authority upon sales by the Coffee Shop Operator of food, alcoholic and
non-alcoholic beverages and other items during that month to the Lessee
for resale by the Lessee in such rooms or space, and upon revenue for
services rendered by the Coffee Shop Operator to the Lessee in connection
with such resale by the Lessee for its own account.
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Section 66. Force Ma,jeure

Neither the Port Authority nor the Lessee shall be deemed
In violation of this Agreement if it is prevented from performing any of
its obligations hereunder by reason of strikes, boycotts, labor disputes,
embargoes, shortage 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 or which is not in its control; provided, however, that these
provisions shall not apply to failures by the ssee tò —p ay 'he rentals
and fees hereinbefore specified in Sections 8 and g.

Section 67, General Aviation

(a) General Aviation aircraft furnishing services to the
Lessee and such general aviation aircraft only (except helicopter
service as provided in subparagraph (b) hereof) shall be permitted
privileges of access to and egress from that portion of Area D in-
cluding the maneuvering areas serving the Lessee's Gate Positions, and are
also accorded the privileges, subject to the permission of the Lessee, to
utilize, at the Lessee's direction the Lessee's gate positions, it being
understood, however, that such general aviation aircraft shall meet and
comply with all rules and regulations of the Port Authority and all rules
and regulations of the Lessee including communication procedures, taxiing,
aircraft parking, passenger and baggage handling and gate utilization.
The Lessee hereby assumes all responsibility for such general aviation
aircraft operations on its behalf including the collection of fees (as
stated in the Port Authority's Schedule of Charges) from the operators
of such aircraft and paying the same to the Port Authority, The Lessee
shall also assume liability for payment of any uncollected fees of such
general aviation aircraft while the same are on the Lessee's premises.
The Lessee shall further indemnify and hold the Port Authority harmless
from any and all claims of third persons or others for injury or death,
or property damage, including claims of the City of Newark, resulting
from operations of such general aviation aircraft while using Lessee's
Areas D and D-l..

(b) Helicopters furnishing services to the Lessee including
transportation of Lessee's passengers and patrons to and from the Airport
shall be permitted access to and egress from that portion of Area D.
including the maneuvering areas serving the Lessee's Gate Positions and
shall. also be accorded the privilege to taxi to and from the Lessee's
Gate Positions, The Lessee shall have no obligation to collect fees from
such helicopter operators.

(c) The Port Authority hereby reserves the right to cancel
the general aviation aircraft privileges herein granted for the dis-
charg:inc of or picking up of passengers by such aircraft on behalf of c^^y
the Lessee at any time, without cause, on five (5) days' notice to the
Lessee.

Section 68. Non-Discrimination

(a) Without limiting the generality of any of the provisions
of tnis Lease, the Lessee in its operationo at the Airport, the use of
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any space and the exercise of any privileges under this Lease, shall
not on the grounds of race, creed, color or national origin discriminate
or permit discrimination against any person or group of persons in any
manner whatsoever and shall comply with Part 15 of the Federal Aviation
Regulations, as it may be amended and any other present or future laws,
rule s, regulations, orders or directions of the United States of America
with respect thereto which from time to time may be applicable to the
Lessees 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 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 there-
in a provision granting the Port Authority a right to take such action as
the United States may direct to enforce such covenant,. Nothing herein.
shall or shall be deemed to grant to the Lessee the right to make any such
agreement or concession.

(c) The Lessee's noncompliance with the provisions of this
Section shall constitute a material breach of this Lease, In the event
of such noncompliance, the Port Authority may take an appropriate
action to enforce compliance; or by giving twenty (26^ days l notice, may
terminate this Lease and all rights of the Lessee hereunder with the same
effect as a termination under Section 47 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 shallindemnify and hold harmless the Port
Authority from any claims and demands of third persons including the
United States of America resulting from the Lessees 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 non-
compliance.

Section 69. Interconnecting Terminal System

Port Authority functional drawings heretofore delivered to
the Lessee (as the same may be finally revised) show the location of
proposed depots within Passenger Terminal Building A which are to serve
the operation of an Interconnecting Terminal System providing a means of
transportation of persons to, from and between the several Terminal
Buildings and other areas located in the Central Terminal Area Complex
at the Airport.

The Port Authority hereby reserves the right to such use of
Area E as it deems necessary to provide for the operation of the Inter-
connecting Terminal System and also to provide the Operator of the Surface
Transportation System with a necessary and reasonable means of ingress
and egress to and from such Area E.

Section 70. Agreements with Other Airline Lessees

After the execution of this Agreement by the Port Authority
and the Lessee, the .Fort Authority proposes to enter, into aureOlnents of
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lease with certain other Scheduled Airlines covering space in Passenger
Terminal Building B and proposed Passenger Terminal Building C. When
agreements of lease have been executed covering the initial letting of
75% of the space (which is presently planned for exclusive use of air-
lines) in those Terminal Buildings, the Port Authority will so notify the
Lessee and at such time, if any of the said agreements of lease, which
cover Passenger Terminal Building and Flight Station premises, non-
exclusive areas and gate positions, differ substantially from this Agree-
ment in the following respects: expiration date of the letting; rights
of user; the basis for or the manner of computation or adjustment of
rentals or fees; the Lessee's obligations for construction; the Lessee's
obligations for repair and maintenance; or the manner of sharing consumer
service revenue, then the Port Authority will offer to enter into a
supplementary agreement with the Lessee conforming this Agreement in all
of the foregoing respects, to whichever one of the other said agreement
of lease as the Lessee shall choose, provided that if the said other
a&oeement of lease contains provisions--Uy wHbh the lessee thereunder
grants to the Port Authority some rights or privileges not contained in
this Agreement, or by which the lessee or the other agreement of lease
contains provisions more favorable to the Port Authority than corresponding
ones contained in this Agreement or less favorable to the Lessee thereunder
than corresponding provisions in this Agreement, then the supplementary
agreement shall provide that the Lessee shall grant such rights or
privileges to the Port Authority or shall assume such obligations and it
shall provide for conforming this Agreement to those provisions of the
other agreement of lease which are more favorable to the Port Authority
or less favorable to the Lessee. Provisions to be included in the supple-
mentary agreement with respect to rental, fees, sharing of consumer
services revenue, or sharing with other Lessees of construction obligations
shall be retroactive to their effective date as set forth in the other
agreement of lease and other provisions shall be effective as of the date
of execution of the supplementary agreement. The Port Authority's offer
to enter into the supplementary agreement shall be null and void unless
the Lessee accepts in writing the Port Authority's offer within ninety
(90) days after receipt of such offer from the Port Authority.

If and when Passenger Terminal Building C is built, the
provisions of this Section shall apply in all respects and as to all of
the terms and conditions of the Lease, except as to the commencement date
of the term, the building rentals for exclusive areas and the fees for the
use of nonexclusive areas.

Section 71, Definitions

The following terms when used in this Agreement, shall, unless
the context shall require otherwise, have the respective meanings given
below:

(a) "Airport" shall mean the land and ,premises in the County
of Essex and State of New Jersey, which are westerly of the right of way
of the Central Railroad of New Jersey and are shown upon the exhibit
attached to the agreement between the City of Newark and the Port Authority
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referred to in subdivision (b) below, said exhibit being marked "Exhibit
A " , as contained within the limits of a line of crosses appearing on said
exhibit and designated "Boundary of Terminal Area in City of Newark",
and lands contiguous thereto which may have been heretofore or may here-
after be acquired by the Port Authority to use for air terminal purposes.

(b) "Basic Lease" shall mean the agreement between the City
of Newark and the Port Authority dated October 22, 1947, as the same from
time to time may have been or may be supplemented or amended. Said agree-
ment dated October 22, 1947, has been recorded in the Office of the
Register of Deeds for the County of Essex on October 30, 1947 in Book E-110
of Deeds at Pages 242, et seq.

(c) "Agreement" shall mean this agreement of lease.

(d) "Lease" shall mean this agreement of lease.

(e) "Letting" shall mean the letting under this Agreement
for the original term stated herein, and shall include any extension
thereof.

(f) "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 Manager by this Agreement;
but until further notice from the Port Authority to the Lessee it shall
mean the Manager (or the temporary or acting Manager of the Airport
for the time being, or his duly designated respresen ative or representa-
tives.

(g) "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, the maneuvering area 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.)

(h) "Central Terminal Area Complex" shall be deemed to in-
clude the Terminal Buildings including the Flight Stations with connecting
passage-ways, the maneuvering areas, the gate positions, the restrictive
service road and the air terminal highway roads, all as shown and desig-
nated on Exhibit E.

(i) "Consumer Service Operator", "Operator", "Concessionaire"
or "Port Authority Permittee" or "Licensee" shall mean a person having a
lease, permit, contract or other fee arrangement with the Port Authority
entitling him to carry on a business at Newark Airport other than the
business of transportation by aircraft, or to furnish materials to or to
perform services for other persons at Newark Airport other than trans-
portation by aircraft at Newark Airport.
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(,j) "Person" shall mean not only a natural person, corpora-
!' ! on or other regular entity, but shall also include two or more natural
persons, corporations or other regular entities, acting .jointly as a firm,
partnership, unincorporated association, joint adventurers or others.

(k) "Aircraft Operator" shall mean (a) a Person owning one
or more Aircraft which are not leased or chartered tr 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 nonmilitary or 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.

(1)	 Gross Receipts shall mean and include such monies
paid or payable to persons, firms and corporations with which the Port
Authority shall enter into agreements pursuant to Section 29 of this
Agreement, for sales made and for services rendered, as shall be defined
as gross receipts in the Port Authority's agreements with any such
persons, firms or corporations.

(m) "Governmental Authority", "Governmental Board" and
"Governmental Agency" shall mean federal, state, municipal and other
governmental authority, board and agencies of any state, or the United
States except that it shall not be construed to include The Port of New
York Authority, the lessor under this Lease.

(n) "Airport Services" for the purpose of this Agreement
shall mean such systems, non-revenue producing areas, operations and
functions as may be related to serving the Airport from time to time
during the term of the letting, including without limitation thereto, air
terminal. highways (as so designated by the Port Authority from time to
time), communications and signals, electrical distribution, illuminating
gas distribution, storm and sanitary sewer, water distribution, and other
systems designed to provide utilitarian services to Airport areas, re-
stricted use service highways, non-revenue producing space in structures,
facilities, areas, or sub-divisions thereof necessary to the operation of
the Airport, including without limitation thereto, Port Authority adminis-
trative, maintenance, policing and operations space.

(o) "Total Developed Land Square Feet on the Airport" shall
mean all land within the Airport boundary as the same may be changed from
time to time (exclusive, however, of land situated to the north and west
of United States Route 1-9) which is revenue-producing, including but not
Iimd ted 'to all land under Lease or Permit, land actually developed for a.
specific use and all land specifically designated as part of the Public
Aircraft Facilities.

(p) "Port Authority investment" as used for the computation
of fixed. charges shall consist of:
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A. Construction costs

(1) payments to contractors and/or
vendors and suppliers;

(2) premiums or charges for Performance
Bonds;

(3) insurance premiums or charges;

(4) direct payroll and expenses of
Port Authority forces engaged in performance
or supervision of construction work, charged
In accordance with Port Authority accounting
practice.

B. Engineering services

(1) payments to outside consultants and
engineering firms;

(2) direct payroll and expenses of Port
staff, charged in accordance with Port
Authority accounting practice.

C. Land acquisition costs and cost of acquisition
of any interest therein, including air rights
whether by purchase, lease, condemnation or other
taking for a purpose, use, or otherwise.

D. Other direct costs charged in accordance with
Port Authority accounting practice.

E. Liquidated overhead in lieu of the Port
Authority's administration and overhead costs
in the amount of ten per cent (10%) of the sum
of all other elements of cost included in Port
Authority investment (including Financial Expense,
"F", below).

F. Financial Expense on the foregoing computed in
accordance with Port Authority accounting practice.

Port Authority investment as used for the computation
of fixed charges shall be reduced by the amount of any contributions
or grants heretofore or hereafter received by the Port Authority from
the Federal Government, the City of Newark or the State of New Jersey
under contributions or grants applicable to the Port Authority investment
completed subsequent to December 31, 1964.
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(q) "Fixed charges on Port Authority investment" shall
mean amortization and interest on Port Authority investment in items
completed subsequent to December 31, 1964. Such fixed charges shall
be determined on the basis of an equal annual payment method. The
interest factor used in determining the fixed charges for all of the
foregoing shall be the weighted average coupon rate for the twel-re
months ending November 30, of each year, rounded to the nearest
hundredth percent, on all long-term bonds outstanding, the proceeds
of which were made available for construction at Newark Airport.

(r) "Noise costs" as used herein, shall be deemed to
include but not be limited to any and all costs, liabilities, obliga-
tions, damages and expenses arising or alleged to arise out of any
claim or demand resulting from or alleged to result from noise from
or in connection with the operation or use of the Airport, or from
flights of aircraft to or from the Airport, or from aircraft thereon,
or from any alleged trespasses, nuisances, takings or any other cause
of action and from any liability or responsibility imposed upon the
Port Authority in connection with any of the foregoing which may be
assessed, levied, incurred, charged or imposed upon the Port Authority
including any and all monies paid or expenses incurred or ,judgments
paid. or settlements made with any third parties in connection therewith
including all costs and expenses of litigation or settlement and
reasonable attorneys' fees,

(s) "Unamortized Capital Investment" shall mean for
purposes of this lease the amount of the Lessee's investment in the
premises after deduction therefrom of an amount equivalent to an
allowance for depreciation and amortization. Such allowance will be
computed on a straight-line basis from the date of the completion of
the facility and any subsequent additions to the end of the average
useful life (as determined under sound accounting practices) or the
end of the lease, whichever is the shorter.

The foregoing computation to be made shall not take
into consideration the effect of accelerated amortization, if any,
granted to or taken by the Lessee on its books or otherwise under the
provisions of Section 124(a) of Title 26 USCA or similar legislation
hereafter enacted.

For the purposes of this sub-division (s) the
Lessee's investment in the premises shall be determined in accordance
with generally acceptable accounting practices and principles,and
shall be deemed to include the amounts paid by the lessee to inde-
pendent contractors for work actually performed on the premises and
materials furnished or labor performed in connection therewith, plus
20%, thereof, provided that in no event shall payments made by the
Lessee to Independent contractors for engineering, architectural,
professional and consulting services in connection therewith be
included in the amount paid for work actually performed on the
premises.
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(t) "Sch e duled Aircraft Operator" shall mean a
Civil Aircraft Operator engaged in transportation by aircraft
operated wholly or in pert on regular flights to and from the
Airport in accordance with published schedules; but so long
as the Civil Aeronautics Act of 1938, 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.

^u) The symbol "%" and the words "per centum"
and "per cent' whenever used herein or in the schedules attached
shall be deemed to be used synonymously and interchangeably.

Section 72. Entire Agreement

This Agreement consists of the following: Sections
1 through 72 inclusive, and Exhibits A, A-1, A-2, A-3, B, C, C-1,
D. E and F and Schedules A, B, C and D, 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 br the Port Authority and the Lessee.
The Lessee agrees that no representations or warranties shall
be binding upon the Port Authority unless expressed in writing
in this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed
these presents as of the day and year first above written.

ATTEST:
	

THE PORT OF NEW YORK AUTHORITY
1-7	

1 ''

C^

a	 (Titlejlk' ° CL,' v2e'^yz: t I 'LL :4^Ct1?;,
sea

ATTEST:
	

UNITED AIR LINES, INC.

By

(TitIe)^ o ^,^u-President iz4^zf t
corpora e seal
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Schedule A

The Lessee shall pay the fees and rentals at the rates
stated in Sections 8 and 9(a) of the Agreement to which this
Schedule is attached (which Agreement is hereinafter sometimes
called "the Lease") until the said rates are adjusted as herein-
after provided. After the close of the period from the commence-
ment date of the letting to the 31st day of December of the
calendar year in which the commencement date shall fall (herein-
after called "the Initial Period"), and after the close of each
calendar year thereafter, the Port Authority will adjust the
Airport Services Factor representing sixteen (16) per cent of
each of the annual rates of rentals and fees specified in
Sections 8(a) and (b) and 9(a) of the Lease, upwards or downwards,
as follows:

I. The Port Authority shall determine the total of the
following major elements of costs actually incurred or accrued
during the Initial Period, or other calendar year for which the
adjustment is being made, in connection with Airport Services:

(a) Fixed charges on Port Authority investment
in Airport Services.

(b) The Port Authority's cost of direct labor,
materials, payments to contractors and suppliers
and other costs for operation, maintenance,
repairs, and replacements charged directly
to Airport Services, and the pro-rata share of
the cost of snow and ice removal; such costs,
however, to exclude those charged to Port
Authority non-revenue producing areas.

(c) The Port Authority's cost of direct labor,
materials, payments to contractors and
suppliers, and other costs charged directly
to Policing and Traffic functions at the
Airport (whether performed by the Airport
Police Section or such other sections or other
Port Authority organization unit or units as
may hereafter perform the same or similar
functions).

(d) The Port Authority's cost of labor which was
charged directly to the Airport Manager's
Office (or such other Port Authority office or
organizational unit or units as may hereafter
from time to time perform the same or similar
functions).

Page 1 of Schedule A
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II. The Port Authority shall also determine during the
Initial Period or other calendar year for which the adjustment is
being made the percentage of total developed land area at the
Airport occupied by that portion of the Central Terminal Area
Complex shown on Exhibit E which encompasses Passenger Terminal
Buildings A and B extending from and including the sidewalk and
terrace areas adjacent to each Building on the Arrival Level to
and including that portion of the restricted service road shown
in stipple on Exhibit E, plus all land areas bounded by Line L,
Line Z and Line N as noted and shown on Exhibit E.

III. The Port Authority will multiply the tentative
Airport Services Factor in effect during the Initial Period by
a fraction the numerator of which shall be the total of the
actual major elements of costs determined under paragraph 1,
subparagraphs (a) through (d) above (if the Initial Period shall
be less than a full calendar year the numerator shall be the total
of the said major elements of cost multiplied by a fraction the
denominator of which shall be the number of days in the Initial
Period and the numerator of which shall be 365) and the denominator
of which shall be (2.a.) 	 and the resulting product shall
be multiplied by a fraction the numerator of which shall be the
percentage determined in paragraph II above and the denominator
of which shall be (2.a.)

IV. The resultant product shall constitute the final
Airport Services Factor for the Initial Period or other calendar'
year for which the adjustment is being made. It shall also
constitute the tentative Airport Services Factor for the calendar year
in which such factor is calculated. The final Airport Services
Factor shall be the amount due and payable by the Lessee to the
Fort Authority for the Initial Period or other calendar year and
for the months which have elapsed since the end of the Initial
Period or other calendar year. The Lessee shall continue to make
payments based on the new tentative Airport Services Factor until
the same is further adjusted.

Any deficiency in the rentals and fees due to the
Port Authority from the Lessee for the Initial Period or for any
calendar year thereafter resulting from the adjustment of the
Airport Services Factor of the said rentals and fees shall be paid
to the Port Authority by the Lessee within thirty (30) days after,
demand therefor and any excess payments made by the Lessee
determined on the basis of an adjusted Airport Services Factor
shall be credited against future rentals and fees, such credit
to be made within thirty (30) days following the adjustment of
the Airport Services Factor.
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Schedule B

I. Throughout the term of the letting under the Agreement
to which this Schedule is attached (which Agreement is sometimes
hereinafter called "the Lease"), the Lessee shall pay to the Port
Authority the charges hereinafter described for and in connection
with high temperature water and chilled water made available to the
premises and the non-exclusive areas for heating and air condition-
ing. Each charge shall be payable on the 10th day of each calendar
month followingthe one in which the later of the following dates
shall occur: (1) the commencement date of the letting; or (2)
the date as of which the Port Authority shall have certified that
high temperature water and/or chilled water is available for heating
and/or air conditioning the premises which later date is sometimes
hereinafter called the "starting date'). For the period from the
starting date through December 31 of the calendar year in which the
starting date shall fall (hereinafter called "the Initial Period"),
the charges payable by the Lessee shall be as follows:

1. Capital Charge:

(a) A tentative monthly Heating Capital Charge
of (2.a.)	 for and in connection with high
temperature water.

(b) A tentative monthly Air Conditioning Capital
Charge of (2 . a . )	 for and in connection with
chilled water.

2. Demand Charge:

(a) A tentative monthly Heating Demand Charge of
(2.a.)	 for and in connection with high temperature

water.

(b) A tentative monthly Air Conditioning Demand
Charge of (2.a.)	 for and in connection with chilled
water.

Energy Charge

(a) A tentative monthly Heating Energy Charge of
(2. a.)	 for and in connection with high temperature

water.

(b) A tentative monthly Air Conditioning Energy
Charge of (2.a.)	 for and in connection. with chilled
water.

4. Airport Services Charge:

A tentative monthly Airport Services Charge of
(2.a.) or and in connection with Airport Services.

Page 1 of Schedule B
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II. After the close of the Initial Period and after the
close of each calendar year thereafter, the Port Authority will
adjust the foregoing Capital, Demand, and Airport Services Charges
for the Initial Period, or other calendar year, as the case may be,
upwards or downwards, in accordance with the following calculations
which utilize one or more of the following factors:

CS = The total of all cumulative payments to con-
tractors and suppliers up to the close of the Initial
Period or other calendar year for the Port Authority's
construction of the Central Heating and Refrigeration
Plant.

PHDL = Percentage share which the Heating Design
Load (as hereinafter described) for Passenger Terminal
Building A bears to the total Heating Design Load (as
hereinafter described) for all Passenger Terminal
Buildings connected to the Central Plant.

PADL = Percentage share which the Air Conditioning
Design Load (as hereinafter described) for Passenger
Terminal Building A bears to the total Air Conditioing
Design Load (as hereinafter described) for all Passenger
Terminal Buildings connected to the Central Plant.

OM - The Port Authority cost of direct labor, ma-
terials, payments to contractors and suppliers, and other
costs charged directly to the Central Heating and Refrigera-
tion Plant for operation, maintenance, repairs, and re-
placements during the period for which adjustment is being
made.

AS = The total of the major elements of costs ac-
tually incurred or accrued during the period for which
adjustment is being made in connection with Airport Ser-
vices, as such ma or elements are described in paragraph
1, subparagraphs ^a) through (d) in Schedule A attached
to this Agreement.

PL = Percentage of total developed land area at the
Airport occupied by the Central Plant (not including land
and areas occupied by distribution lines and associated
facilities and equipment located elsewhere at the Airport)
during the period for which adjustment is being made.
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(2.a.)

1. Adjustment of Heating Capital Charge:

x	 x	 Adjusted Heating
Capital Charge*

2. Adjustment of Air Conditioning Capital Charge:

xAdjusted Air
Conditioning
Capital Charge*

3. Adjustment of Heating Demand Charges

x	 x	 Adjusted Heating
Demand Charge**

4. Adjustment of Air Conditioning Demand Charge:

x	 Adjusted Air
--	 -- —	 =	 Conditioning

Demand Charge**

5. Adjustment of Airport Services Charge:

x	 Adjusted Airport
Services Charge

1, If the Initial Period shall be less than a full calendar year this
fraction shall be multiplied by a fraction, the denominator of which
shall be the number of days in the Initial Period and the numerator
of which shall be 365,

* This Charge shall be multiplied by 2/5 should Passenger Terminal
Building A be the only terminal building connected to the Central
Plant or by 4/5 if two terminal buildings are connected respectively
to the Central Plant.

** This Charge shall be multiplied by 4/5 should Passenger Terminal
Building A be the only terminal building connected to the Central
Plant.
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III. After the close of the Initial Period and after the
close of each calendar year thereafter, the Port Authority will ad-
just the foregoing Heating Energy Charge and Air Conditioning Energy
Charge for the Initial Period or other calendar year, as the case may
be, upwards or downwards, in accordance with the following:

The Port Authority shall determine the total of the
actual direct cost to the Port Authority of utility
purchases, including but not limited to fuel, water,
and electricity during the Initial Period, or other
calendar year, as the case may be. The total of such
coats, plus 30% thereof, shall first be allocated be-
tween "heating'and "air conditioning" in the same
proportion that the total B.T.U.'s drawn during the
particular period from the high temperature water
lines bears to 3 times the total B.T.U.'s absorbed
during the particular period by the chilled water
lines for all Passenger Terminal Buildings connected
to the Central Plant. The amounts so allocated to
heating and air conditioning shall each be further
allocated among all Passenger Terminal Buildings
connected to the Central Plant in the same propor-
tion that the B.T.U.'s metered during the particular
period for each Passenger Terminal Building bears to
the total B.T.U.'s metered during the particular period
for all Passenger Terminal Buildings connected to the
Central Plant. The Lessee will pay a monthly Heating
Energy Charge equal to 57.949% of the total amounts
determined for heating Passenger Terminal Building A
expressed in monthly terms, and a monthly Air Conditioning
Energy Charge equal to 57.949% of the total amounts deter-
mined for air conditioning Passenger Terminal Building A
expressed in monthly terms. Each Passenger Terminal
Building referred to herein shall be deemed to include
all Flight Stations connected thereto and the connecting
passageways.

IV. As used herein, the term "Heating Design Load for Passenger
Terminal Building A" shall mean the heating design load applicable to
Passenger Terminal Building A as determined by the Port Authority in
accordance with the methods recommended by the American Society of
Heating, Refrigerating, and Air Conditioning Engineers as at the time
adjustment is being made. The "Heating Design Load" shall include the
loads required for heating domestic hot water and for steam generation.
The term "Air Conditioning Design Load for Passenger Terminal Building A"
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shall mean the air conditioning design load applicable to Passenger
Terminal Building A as determined by the Port Authority in accord-
ance with the methods recommended by the American Society of Heating,
Refrigerating, and Air Conditioning Engineers as at the time adjust-
ment is being made. The terms "Heating Design Load for all Passenger
Terminal Buildings connected to the Central Plant" and "Air Conditioning
Design Load for all Passenger Terminal Buildings connected to the
Central Plant" shall mean the summation of the respective heating de-
sign loads and air conditioning design loads applicable to each Passenger
Terminal Building connected to the Central Plant as determined by the
Port Authority at the time adjustment is being made.

V. The charges determined in accordance with the foregoing
paragraphs IT and III shall constitute the final charges for the Initial
Period or other calendar year for which adjustment is being made. They
shall also constitute the tentative charges for the calendar year in
which they are calculated. Such final charges shall be the amount due
and payable by the Lessee to the Port Authority for the Initial PerSod
or other calendar year and for the months which have elapsed since the
end of the Initial Period or other calendar year. The Lessee shall
continue to make payments based on the new tentative charges until the
same are further adjusted.

Any deficiency in the charges due to the Port Authority from
the Lessee for the Initial Period or for any calendar year thereafter
resulting from the adjustment from a tentative to an adjusted basis
shall be paid to the Port Authority by the Lessee within thirty (30)
days after demand therefor, and any excess payments made by the Lessee
determined on the basis of adjustment from tentative to adjusted charges
shall be credited against future charges, such credit to be made
within thirty (30) days following such adjustment.

"Central Plant" as used herein shall mean the Central Plant
itself, all buildings, structures, fixtures and equipment contained
therein and all land and areas occupied thereby or associated therewith,
and distribution lines and associated facilities and equipment located
elsewhere onthe Airport.

A Passenger Terminal Building shall be deemed connected to the
Central Plant commencing with the starting date as described in the
foregoing paragraph I of this Schedule B.

For the purposes hereof the term Passenger Terminal Building(s)"
shall be deemed to include the Flight Stations connected to the Passenger
Terminal Building(s) and the enclosed passageways connecting such Flight
Stations with the Passenger Terminal Building($).
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SCHEDULE C

I. Commencing upon the later of the following dates:
(1) the commencement date of the letting or (2) the date as of which
the Port Authority shall have certified that the extension of Runway
4R-22L and new Runway 4L-22R have been substantially completed
(which later date is hereinafter called "the Starting Date") and
continuing thereafter throughout the term of the letting under the
Agreement to which this Schedule is attached (which Agreement is
hereinafter sometimes called "the Lease") the Lessee shall pay to
the Port Authority a flight fee for each and every take-off made by
any aircraft operated by the Lessee. For the period from the Starting
Date through the 31st day of December of the year in which the said
Starting Date occurs (which period is hereinafter referred to as "the
Initial Period") the Lessee shall pay for each and every take-off, a
flight fee at the rate of (2.a.)	 er thousand pounds of Maximum
Weight for Take-Off. It is understood that the flight fee for the
Initial Period is tentative only and represents the summation of the
following factors:

(1) A P.A.F. Charge Factor, which pertains to the
Port Authority's snow removal operations and provision, operation,
maintenance, servicing, repair and replacement of and to the
Public Aircraft Facilities and Airport emergency services. For
the Initial Period (2.a.)	 f the tentative flight fee of
per thousand lbs. represents the tentative P.A.F. Charge Factor; and

(2) An Airport Services Charge Factor which pertains
to the Port Authority's snow removal operations and provision,
operation, maintenance, repair and replacement with respect to
Airport Services. For the Initial Period (2.a.) 	 >er thousand
lbs. represents the tentative Airport Services Charge Factor.

II. After the close of the Initial Period and after the close
of each calendar year thereafter, the Port Authority will adjust the
tentative flight fee for the Initial Period, or other calendar year,
as the case may be, upwards or downwards to a finalized flight fee for
such period or calendar year, as follows:

A. P.A.F. Charge Factor

(1) The Port Authority shall determine the total of
the following major elements of costs actually incurred or
accrued during the Initial Period, or other calendar year
for which the adjustment is being made, in connection with
the Public Aircraft Facilities:
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(a) fixed charges on Port Authority Investment
in Public Aircraft Facilities; and

(b) the Port Authority's cost of direct labor,
materials, payments to contractors and suppliers,
the Port Authority's costs charged to the Emergency
Service functions at the Airport (whether performed
by the Airport Police Section or other section or
sections or other Port Authority organizational unit
or units as may hereafter perform the same or simi-
lar functions), other costs for the operation,
maintenance, repair, and replacement of Public Air-
craft Facilities, and the pro-rata share of the cost
of snow and ice removal.

(2) The Port Authority will also determine the total
Maximum Weight for Take-off of all aircraft using the Airport
during the Initial Period or other calendar year for which the
adjustment is being made except such aircraft as are not re-
quired to pay a flight fee, such as government flights, etc,

(3) The Port Authority will multiply the sum of
representing the tentative P.A.F. Charge Factor in effect at
the beginning of the Initial Period by a fraction the numerator
of which shall be the total of the actual elements of cost
described in subparagraphs (a) and (b) of the precedin g para.-
graph A (1) and the denominator of which shall be (2.pa.).
the resulting product shall then be multiplied by a fraction,
the numerator of which shall be	 s. and the
denominator of which shall be the total Maximum Weight for
Take-Off determined in the preceding paragraph A (2); and the
resultant product shall be the final P.A.F. Charge Factor of
the finalized flight fee for the Initial Period or other calen-
dar year for which the adjustment is being made.

B. Airport Services Charge Factor

(1) The Port Authority shall determine the total of
the major elements of cost actually incurred or accrued
during the Initial Period, or other calendar year for
which adjustment is being made, as such me or elements are
described in paragraph I, subparagraphs (a} through (d)
in Schedule A attached to this Agreement.

(2) The Port Authority shall also determine the per-
centage of total developed land area at the Airport occupied
by the Public Aircraft Facilities during the Initial Period
or other calendar year for which the adjustment is being
made.
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(3) The Port Authority will multiply the sum of
$0,3370 .representing the tentative Airport Services
Charge Factor of the tentative flight fee in effect at the
beginning of the Initial Period by a fraction the numerator
of which shall be the total of the actual major elements
of costs determined under the preceding paragraph B (1)
and the denominator of which shall be (2.a.) 	 the
resulting product shall be multiplied b y a fraction the
numerator of which shall be (2.a.)	 'and the
denominator of which shall be the total Maximum Weight
for Take-off determined in paragraph A (2) above; and
that product shall then be multiplied by a fraction the
numerator of which shall be the percentage determined in
paragraph B (2) above and the denominator of which shall
be (2.a.)

(4) The resultant product shall be the final Airport
Services Charge Factor of the finalized flight fee for the
Initial Period, or other calendar year for which the
adjustment is being made.

C. The final P.A.F. Charge Factor and the final Airport
Services Charge Factor as determined above shall be added
together and the sum thereof shall constitute the finalized
flight fee for the Initial Period or other calendar year
for which the adjustment is being made. It shall also
constitute the tentative flight fee for the calendar year
in which such adjustment is calculated, and such flight
fee will be expressed in cents per thousand pounds of
Maximum Weight for Take-Off. The finalized flight fee
shall be multiplied by the total Maximum Weight for
Take-Off (in thousand of pounds) of all aircraft operated
by the Lessee which took off from the Airport during the
Initial Period or other calendar year for which the
adjustment is being made and during the calendar months
which have elapsed since the close of the Initial Period
or other calendar year. The resultant product shall
constitute the total flight fee charges payable by the
Lessee to the Port Authority for the Lessee's use of the
Public Aircraft Facilities during the Initial Period, or
other calendar year, and for the months which have elapsed
since the close of the Initial Period or other calendar
year. The Lessee shall continue to make payments based
on the new tentative flight fee until the same is further
adjusted.

Any deficiency due to the Port Authority from the
Lessee for the Initial Period or for any calendar year
thereafter resulting from adjustment of the flight fee
shall be paid to the Port Authority by the Lessee within
thirty (30) days after demand therefor and any excess
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payments made by the Lessee determined on the basis of an
adjusted flight fee shall be credited against future flight
fee charges,	 such credit to be made within thirty (30) days
following the adjustment of the flight fee.	 The calculation
of the adjustment to the flight fee will be made for the -
Initial Period, and for such calendar year Thereafter, by
no later than April 30th of the following calendar year.

D.	 Notwithstanding the provisions of the Lease and notwith-
standing anything herein contained, it is understood and
agreed that the Lessee shall in no event be obligated at
any time during the term of the letting under the Lease to
pay a flight fee, whether tentative oR finalized, which is
at a rate in excess of the flight fee rate imposed at that
time upon aircraft of the following airlines:	 Allegheny
Airlines, Inc., American Airlines, Inc., Braniff Airways,
Inc.,	 Delta Air Lines., Eastern Air Lines, Inc.,
Mohawk Airlines, Inc., National Airlines,	 Inc., North-
west Airlines, Inc., and Trans World Airlines, Inc.

E.	 All percentage shares calculated under this Schedule C
shall be expressed in decimals to the nearest ten-thousandth.

F.	 All flight fees payable under this Agreement shall be
expressed in cents per thousand lbs. of Maximum Weight for
Take-Off to the nearest ten-thousandth of a cent.
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Schedule D

1. Commencing upon the Completion Date of the Fuel
System described in Section 17 of the Agreement to which this
Schedule is attached (which Agreement is sometimes hereinafter
called "the Lease") and continuing thereafter throughout the term
of the letting under the Lease, the Lessee through its supplier
of aviation fuel, shall pay to the Port Authority a gallonage
fee for each gallon of fuel delivered to aircraft operated by
the Lessee. For the period from the Completion Date of the Fuel
System through December 31 of the calendar year in which the Comple-
tion Date of the Fuel System occurs (hereinafter called the "Initial
Period"), the Lessee shall pay a gallonage fee at the rate of
$0.01350 for each gallon of fuel delivered to aircraft operated
by the Lessee. The gallonage fee for the Initial Period is tentative
only and represents the summation of the following components:

(1) A System Charge Component, which pertains to the
Port Authority's provision, operation, maintenance, servic-
ing repair and replacement of and to the Fuel System. For
the Initial Period (2.a.) 	 per gallon, represents the
tentative System Charge Component.

(2) An Airport Services Charge Component, which per-
tains to Port Authority's snow removal operations and pro-
vision, operation, maintenance, repair and replacement with
respect to Airport Services. For the Initial Period (2.a.)
per gallon represents the tentative Airport Services Charge
Component.

II. After the close of the Initial Period and after the
close of each calendar year thereafter, the Port Authority will
adjust the tentative gallonage fee for the Initial Period or other
calendar year, as the ease may be, upwards or downwards to a final-
ized gallonage fee for such period or calendar year, as follows:

A. System Charge Component

(1) The Port Authority will determine the total of
the following costs actually incurred or accrued during the
Initial Period or other calendar year. for which the adjust-
ment is being made,

(a) Fixed charges on Port Authority investment
in the Fuel System; and

(b) The Port Authority's cost of direct labor,
materials, payments to contractors and suppliers
(other than the contractors referred to in sub-
division (c) below), other costs for operation,
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maintenance, repairs and replacements charged directly
to the Fuel System, and the pro-rata share of the cost
of snow and ice removal.

(c) (2.a.)	 of the contract amounts paid or payable to
any independent contractor who shall have operated the
Fuel System.

(2) The Port Authority will multiply the sum of
per gallon representing the tentative System Charge Component
in effect at the beginning of the Initial Period by a fraction
the numerator of which shall be the sum of the costs
determined under paragraph A(1) above and the denominator of
which shall be (2 . a .)	 It will they) multiply the resulting
product by a fraction the numerator of which shall. be  (2.a.)
gallons and the denominator of which shall be the actual number
of gallons of fuel delivered through the Fuel System to all
aircraft at the Airport during the Initial Period or calendar
year, as the case may be; and the resulting product shall
be the final System Charge Component of the finalized
Gallonage Fee for the Initial Period or other calendar year
for which the adjustment is being made.

B. Airport Services Charge Component

(1) The Port Authority will determine the total of the
major elements of cost actually incurred or accrued during the
Initial Period or other calendar year for which the adjustment
is being made, as such major elements are described in para-
graph I, subparagraphs (a) through (d) in Schedule A attached
to this Agreement.

(2) The Port Authority shall also determine the
percentage of total developed land area at the Airport
occupied by the Bulk Storage area during the Initial
Period or other calendar year for which the adjustment is
being made.

(3) The Port Authority will multiply the sum of
$0.000!l^16 representing the tentative Airport Services Charge
Component in effect at the beginning of the Initial Period
by a fraction the numerator of which shall be the total of

 items described in the preceding paragraph B. (1) and
the denominator of which shall be the sum of (2.a.)
it will then multiply the resulting; product by a fraction
the numerator of which shall be (2 . a . )	 gallons and
the denominator of which shall be the actual gallons of fuel
delivered through the Fuel System to all aircraft at the
Airport during the Initial Period or other

Page 2 of Schedule B



NT 2,a8-U
Sc. L - P. 3

calendar year for which the adjustment is being made; and
that product will then be multiplied by a fraction the
numerator of which shall be the percentage share determined
in paraaraoh P(2) above, and the denominator of which shall
be

;4) The resulting product shall be the final Airport
Services Charge Component of the finalized gallonage fee
for the Initial Period, or other calendar year for which the
adjustment is being made.

C. The final System Charge Component and the final
Airport Services Charge Component as determined above shall
be added together and the sum thereof shall constitute the
finalized gallonage fee for the Initial Period, or other
calendar year for which adjustment is being made. It shall
also constitute the tentative gallonage fee for the calendar
year in which the adjustment is calculated and such gallonage
fee shall be expressed in cents per gallon. The finalized
gallonage fee shall be multiplied by the total number of
gallons of fuel delivered to aircraft operated by the Lessee
at the Airport during the Initial Period or other calendar
year for which the adjustment is being made and during the
calendar months which have elapsed since the close of the
Initial Period or other calendar year. The resultant product
shall constitute the total fuel gallonage fees payable by
the Lessee to the Port Authority during the Initial Period,
or other calendar year, and for the months which have elapsed
since the close of the Initial Period or other calendar year.
The Lessee shall continue to make payments based on the new
tentative gallonage fee until the same is further adjusted.

Any deficiency due to the Port Authority from the
Lessee, for the Initial Period, or for any calendar year
thereafter resulting from adjustment of the gallonage fee
shall be paid to the Port Authority by the Lessee within
thirty (30) days after demand therefor and any excess pay-
merits made by the Lessee determined on the basis of an
adjusted gallonage fee shall be credited against future
gallonage fees such credit to be made within thirty (30)
days following adjustment of the gallonage fee. The calcu-
lations of the adjustment to the gallonage fee will be made
for the Initial Period, and for each calendar year there-
after, by no later than April 30 of the following calendar
year.

D. All percentage shares calculated under this
Schedule A shall be expressed in decimals to the nearest
ten-thousandth.

E. All gallonage fee charges calculated under this
Schedule D shall be expressed in cents per gallon of aircraft
fuel to the nearest ten-thousandth of a, cent.
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	 SUPPLEMENTAL AGREEMENT
i

THIS AGREEMENT, made as of March 1, 1972, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (herein-
after called "the Port Authority") and UNITED AIR LINES, INC.
(hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee heretofore
and as of October 7, 1969 entered into an agreement of lease
(which as the same has been heretofore supplemented or amended
is hereinafter called "the Lease") covering the letting by the
Port Authority to the Lessee of certain premises in and about
Passenger Terminal Building A and other facilities at Newark
Airport, as more particularly described in the Lease; and

WHEREAS, the parties desire to amend the Lease in
certain respects;

NOW, THEREFORE, for and in consideration of the mutual
covenants and agreements hereinafter set forth, it is hereby
agreed by and between the Port Authority and the Lessee to
amend the Lease, effective as of the ` date hereof as follows:

1. Subparagraph (xvi) of Section 3, as well as all
other references in the Lease to "Area E", are hereby deemed
deleted from the Lease.

2. The second sentence on Page 7 of the Lease is
changed to read:

"With respect to Area D-3, the Lessee shall have
a joint and several obligation together with all
Airline Lessees of space in the Central Terminal
Area Complex, at its and their joint and several
expense to install below the surface, fuel tanks
and necessary automotive pumps and other equipment
both above and below t_?e surface all in accordance
with the plans and specifications prepared by '"lie
]..,essee and its Airline Co-Lessees aforesaid and
approved in advance by the Port Authority".



3. The following paragraphs shall be deemed in-
serted as a part of section 4 immediately preceding the last
paragraph of Section 4 to read as follows:

"During the period of construc t ion and installa-
tion by the Lessee of the facilities in its exclusive
:"seas A, A-1, A-2, B, C, C-1, C-2 and C-3 and in non-
exclusive Areas A-3, A-4, A-5, A-6, A-7, A-8, A-9,
A-10, B-1, C-4, C-5, C-6 and D-3, as required under
this Section 4 of the Lease including tieing into
the heating, electric, water and other utilities
and the installation of the necessary pipes, lines
and connectors for the receipt of high temperature
hot water and chilled water, as provided in Section
5 of this Lease and upon certification by a respon-
sible officer of the Lessee that the work, services
and materials called for under the Lessee's con-
struction contracts to the extent specified have
been performed and furnished and that payments for
the actual construction performed and labor and
materials actually furnished under the construction
contracts have been made and if accompanied by a
written request made by the Lessee for reimbursement
for its payments actually made, the Port Authority
will review the work and if satisfied with the per-
formance thereof shall make periodic progress re-
imbursement payments to the Lessee of the amounts
paid out (or lesser amounts if requested by the
Lessee) by the Lessee to its architects, engineers,
independent contractors and suppliers engaged in
connection with the construction and installation
of the facilities.

"The Lessee shall not be eligible to receive
reimbursement payments from the Port Authority for
any payments made by it during the period of con-
struction and installation unless written request
therefor together with the supporting certification
of a responsible officer of the Lessee as aforesaid
is received by the Port Authority within six months
following the completion of the work. After the
completion of the work, the Port Authority will make
additional reimbursement payments to the Lessee for
monies paid out by the Lessee for such work, subse-
quent to the date of completion, provided written
requests for such reimbursement, supported by an
appropriate certificate of a responsible officer
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of the Lessee as aforesaid, are received within six
months following the making of any such payments by
the Lessee.

"Nothing herein contained shall require or ob-
lige the Lessee to accept Port Authority financing,
in whole or in part, in connection with any of the
construction costs incurred by the Lessee for its
construction and installation work hereunder.

"Except as hereinafter provided in Section 8(g)
hereof, the entire obligation of the Port Authority
under this Agreement to reimburse the Lessee for the
actual payments made by the Lessee to its architects,
engineers, independent contractors or suppliers
engaged by the Lessee for the performance of the
construction work and the installation of the facili-
ties referred to in this Section 4 shall be limited
in time to contracts entered into by the Lessee on
or before December 31, 1973 and limited further to
a total amount not to exceed (2.a.) 	 to be
used solely for reimbursement of the Lessee's ex-
penditures for the construction and installation
work required under Port Authority Approved Con-
struction Applications. The Port Authority shall
not make any payments whatsoever to the Lessee for
any expenditures made by the Lessee for the grading
and paving of its Area D nor for the purchase and/or
installation of any passenger loading bridges or
devices, baggage conveyor systems and furniture,
including rugs, draperies, trappin g s and other
appointments".

4. Subsection (a) of Section 7 of the Lease is hereby
amended to read:

"(a) The term of the letting of Areas A, A-1,
A-2, B, C, C-1, C-2 and C-3 shall commence on the
Completion Date of all said Areas as the term
'Completion Dates' is defined and determined in
Subsection (a) of Section 6 of this Agreement. The
term of the letting of Area D shall commence on the
Completion Date of Area D as the same is defined and
determined .n Subparagraph (c) of Section 6 of this
Agreement".
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5. Subsection (b) of Section 7 of the Lease is
amended by deleting therefrom the date "December 31, 1996"
and substituting therefor the date "December 31, 1998".

6. Section 8 of the Lease entitled "Rentals" is
hereby amended to read as follows:

"Section 8. Rentals

(a) Commencing on March 6, 1972 and
continuing through June 30, 1973 the Lessee shall
pay rental to the Port Authority at the annual rate
of

(2. a.)	 i . The
aforesaid annual rental shall be payable monthly in
advance the first installment, payable on March 6,
1972 being for a part of a month only, shall be in
the amount of

(2.a.)	 The
monthly rental payable on April 1, 1972 and on the
first of each and every month thereafter through
and including the rental payable on June 1, 1973
shall be

(2. a.)

(b) Commencing as of July 1, 1973 the
Lessee shall pay rentals to the Port Authority for
the premises as follows:

(i) for Areas A, A-1, A-2, B, C,
C-1, C-2 and C-3 at the annual rate of

(2. a.)

which annual rate is subject to revisions from time
to time as provided in Section 10 and Schedule A
hereof. The Lessee shall pay the rental monthly
in advance, the first monthly installment payable
on July 1, 1973 shall be the amount of

(2.a.)	 Thereafter the Lessee shall
pay on the first day of each suceeedinq month an
equal installment of

(2.a.)

until such time as the annual rental
rate has been revised in accordance with Section °10
and Schedule A hereof, which adjusted annual rate shall
remain in effect until the next adjustment and the
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monthly installments payable after each such
adjustment shall be equal to one-twelfth
(1/12th) of the annual rate as so adjusted.

(ii) for Area D at the annual rate
of	 (2.a.)	 per
Gate Position for a total annual rental of

(2.a.)	 , which annual rental is subject to
adjustments in accordance with Section 10 and
Schedule A hereof. The Lessee shall pay the rent
for Area D in advance in monthly installments the
first such installment payable on July 1, 1973
shall be in the amount of (2. a.)
	 and thereafter

the Lessee shall pay on the first day of each and
every succeeding month a similar installment of

until such time as the annual rental of 	 (2.a.)

has been revised in accordance with the atoresasd
Section 10 and Schedule A. After each such revision
the Lessee shall pay the adjusted annual rental in
equal monthly installments, each equal to one-twelfth
(1/12th) of the annual. rental as so adjusted.

(c) During the progress of the work in connec-
tion with the construction and installation by-the Lessee
of the facilities in its exclusive Areas A, A-1, A-2, B,
C, C-1, C-2 and C-3 and non-exclusive Areas A-3, A-4, A-5,
A-6, A-7, A-8, A-9, A-10, B-1, C-4, C-5, C-6 and D-3 as
provided in Section 4 hereof but prior to the completion
thereof by the Lessee, the Lessee shall pay to the Port
Authority each month an amount equal to three-fourths of
one percent (3/4ths of 1%) of the actual sums paid by the
Port Authority as reimbursement to the Lessee for its pay-
ments to architects, engineers, independent contractors
and suppliers engaged by the Lessee for the construction
and installation work hereinbefore referred to, payable
on the first day of each calendar month following the
date of any such payment and continuing until the com-
pletion of all such work. The monthly installments shall
be separately computed on the basis of the cumulative
reimbursement payments made by -the Port Authority to the
Lessee as provided in Section 4 hereof.
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(d) The: Lessee shall also pay to the
Port Authority, as its share of the Port Authority
construction-inspection fees, the sum of (2.a.)

per day muiut -
plied by the number of days the contractor is engaged
on the site for the period from March 6, 1972 to the
date on which the Lessee's construction and installa-
tion work is completed and approved by the Port Au-
thority in writing.

(e) The date upon which the Lessee's
construction and installation work is completed and
approved by the Port Authority in writing or January 1,
1974, whichever date occurs sooner, is hereby desig-
nated and sometimes hereinafter referred to as "the
Availability Date". The parties agree that the 25
consecutive-year period commencing on the Availability
Date and continuing until the 25th Anniversary of the
Availability Date shall, for the purposes of this
Section, be known and designated as the "Amortization
Period".

During the Amortization Period the
Lessee agrees to pay to the Port Authority additional
rent (hereinafter sometimes called 'Construction Rent')
as follows:

(i) Commencing on the Availability
Date and on the first,day of each and every month
thereafter during the Amortization Period an equal
installment sufficient to pay off in full the re-
imbursement payments made by the Port Authority
prior to the Availability Date, to the Lessee,
for all work completed prior to July 1, 1973
together with interest on the declining unpaid
balance at the rate of Three Percent (3%) per
annum plus the effective rate of interest on the
Port Authority's Consolidated Bonds - 39th Series.

(ii) Commencing on the first day of
the month following any reimbursement payments
made by the Port Authority to the Lessee subse-
quent to the Availability Date for work completed
prior to July 1, 1973 and on the first day of each
and every month thereafter during the remainder of
the Amortization Period an equal installment suf-
ficient to pay off in full such reimbursement
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payments together with interest on the declining
unpaid balance at the rate of
per annum plus the effective rate of interest
described in the preceding subparagraph (i).

(iii) Commencing on the Availability
Date and on the first day of each and every month
thereafter during the Amortization Period an equal
installment sufficient to pay off in full the
reimbursement payments made to the Lessee by the
Port Authority prior to the Availability Date for
work completed subsequent to July 1, 1973 together
with interest on the declining unpaid balance at
the rate of Three Percent (3%) per annum plus:

1. the Effective Interest Rate
paid by the Port Authority on the Series of
long-term bonds, a portion of which are
applied to the cost of the Lessee's construc-
tion and installation; or

2. in the event that a portion
of the proceeds of more than one series of
long-term bonds (having different interest
rates) are used, then the Weighted Average
Effective Interest Rate for such bonds.

(iv) Commencing on the first day of
the month following any reimbursement payments
made by the Port Authority subsequent to the
Availability Date for work completed subsequent
to July 1, 1973 and on the first day of each and
every month thereafter during the remainder of
the Amortization Period an equal installment
sufficient to pay off in full such reimbursement
payments together with interest on the declining
unpaid balance at the rate of Three Percent (3e)
plus:

(1) multiplying the number of dollars
paid to the Lessee for this project from each
series of long-term bonds by the Effective
Interest Rate of such series; and

(2) dividing the sum of the proceeds
so obtained by the total dollars advanced cY'
paid to the Lessee for this project from all
such series of long-term bonds.
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(f) For the purpose of this Section, the
terms 'Effective Interest Rate', 'Weighted Average
Effective Interest Rate' and 'long-term bonds' shall
be defined as follows:

'Effective Interest Rate' of any
series of bonds shall mean that annual rate,
compounded semi-annually, necessary to discount
all amounts payable (including redemption pre-
miums, if any, upon mandatory redemptions
scheduled prior to maturity) at the respective
principal and interest payment dates (or to
earlier dates of mandatory redemption, if any)
to the date of the bonds so that the sum of such
discounted amounts shall equal the purchase price
received for the bonds.

'Weighted Average Effective Interest
Rate' of bonds, the effective interest rates of
which are different shall mean the rate obtained
by:

(1) multiplying the number of dol-
lars paid to the Lessee for this project
from each series of long-term bonds by the
Effective Interest Rate of such series; and

(2) dividing the sum of the proceeds
so obtained by the total dollars advanced or
paid to the Lessee for this project from all
such series of long-term bonds.

'Long-term bonds' shall mean any
series of bonds, the final maturity date of which
is at least three years from the date of issuance.

(g) As to those non-exclusive areas the
use of which the Lessee shall share in common with
other Airline Co-lessees and for the completion of the
finishes and the construction and installation thereof
the Lessee has a several and joint and several obligation
with such other Airline Co-lessees, if, as a result of
the failure of any of the Lessee's Airline Co-lessees
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to perform its share of the construction and instal-
lation work, the Lessee is required to perform and
finish off all or additional portions of such non-
exclusive Areas in excess of the Lessee's share
thereof which is 16/2$thsr of the total, then the
periodic reimbursement payments which the Port
Authority would have made to such other Airline or
Airlines for its or their work will be paid to the
Lessee in reimbursement of its payments but in such
eventuality the amount to be amortized by the Lessee
as Construction Rent with interest on the unpaid
balance thereof as hereinbefore provided shall in-
clude all monies paid to the Lessee by the Port
Authority in reimbursement of its payments to
architects, engineers, independent contractor or
contractors or suppliers for services rendered or
material supplied in connection with the additional
construction or installation work performed by the
Lessee because of the default of such other Airline
Co-lessee or Co-lessees with interest thereon all as
provided in paragraph (e) hereof and during the
progress of the work the additional monies paid to
the Lessee, because of the aforesaid eventuality,
shall draw interest as provided in subparagraph (c)
of this Section 8, but in no case shall the payments
by the Port Authority to the Lessee for work paid
for by the Lessee because of defaults by any Airline
Co-lessees of the Lessee exceed the amount which
would have been payable to,such defaulting Airline
Lessee or Airline Lessees had it or they performed
and paid their proportionate share of the construc-
tion and installation work.

(h) The Construction Rent payable under
this Section shall not be subject to abatement or
suspension for any cause or reason whatsoever".

9. Section 9 of the Lease is hereby amended to read
as follows:

"Section 9. Pees for Non-exclusive Areas

Commencing July 1, 1973 and continuing
thereafter throughout the term of the letting the
Lessee shall pay to the Port Authority, as its pro
rata share for the use of the non-exclusive areas,
fees as follows:
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At the annual rate of (
2 a)

which annual
rate is subject to revision after the close of the
initial period and after the close of each subse-
quent annual period as provided in Section 10 and
Schedule A hereof. Until such time as the annual
rate has been revised the Lessee shall pay the
annual fees in monthly installments of

(2.a.)

, the first installment to be
payable on July-1, 1973 and on the first day of
each and every month thereafter until such time as
the annual fees have been revised in accordance
with Section 10 and Schedule A hereof, which ad-
justed annual fees shall remain in effect until
the next adjustment and the monthly installments
payable after each annual adjustment shall be
equal to one twelfth (1/12th) of the annual fees
as so adjusted".

8. Section 10 of the Lease entitled "Rental and
Fee Adjustment" is hereby amended to read as follows:

"Section 10. Rental and Fee Adjustment

(a) The total of the annual rentals
stated in subparagraphs (b)(i) and (b)(ii) of Sec-
tion 8 and the annual fees payable under Section 9
is made up of two factors„ one in the amount of (2.a.)

which is a fixed factor, the other 'the Airport
Services Factor', is a variable factor and presently
represents (2.a.)	 of the
aforesaid annual rentals and annual fees of

(2.a.)

(b) After the close of the initial
period (December 31, 1973) and after the close of
each calendar year thereafter the Port Authority
will adjust the Airport Services Factor representing

(2.a.)	 of the total
annual rents and fees aforesaid payable by the Lessee

) /
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under subparagraphs (b)(i) and (b)(ii) of Section 8
and Section 9, such adjustment to be made as provided
in Schedule A attached hereto and hereby made a part
of this Agreement.

The fixed factor of the rent will
remain unchanged throughout the term of the letting
hereunder but the total rentals and fees payable by
the Lessee hereunder shall vary from time to time as
the Airport Services Factor is adjusted".

9. Subsection (i) of Part 11 of Section 11 is hereby
deleted.

10. Subparagraph (a) of Section 21 of the Lease is
amended to read as follows:

"(a) Except as provided in Sections 7 and 70 of
this Lease, the Lessee shall not assign this Lease
or any of its rights hereunder without the written
consent duly executed by the Port Authority pursuant
to a resolution of the Port Authority's Board of
Commissioners expressly providing for the granting
of such consent; provided, that this Lease may be
assigned in its entirety without such consent to any
successor in interest of the Lessee which is or is
to be a Scheduled Aircraft Operator, and which or
into which the Lessee may merge or consolidate, or
which may succeed to the assets of the Lessee 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".

11. Section 70 is hereby amended to read as follows:

"Section 70. Agreements with Other Airline Lessees

In addition to this Lease the Port Au-
thority will enter into agreements of lease with other
Scheduled Airlines covering space in Passenger Ter-
minal Buildings A or B and subsequently enter into
lease agreements for space in Passenger Terminal
Building C. When agreements of lease have been
executed covering the initial letting of all of the
space planned for the exclusive use of Airlines in
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Passenger Terminal Buildings A and B the Port Au-
thority will notify the Lessee and at such time, if
any of the said agreements of lease covering space
in Passenger Terminal Buildings A or B differ sub-
stantially from this Agreement in the following
respects: use of Passenger Terminal Buildings A or
B and Flight Station premises, non-exclusive areas
and Gate Positions; expiration date of the letting;
the basis for or the manner of computation or ad-
justment of rentals or fees; the Lessee's obligations
for construction; the Lessee's obligations for repair
and maintenance; or the manner of sharing consumer
service revenue, then the Port Authority will offer
to enter into a supplementary agreement with the
Lessee conforming this Agreement in all of the fore-
going respects, to whichever one of the other said
agreements of lease as the Lessee shall choose,
provided, that if the said other agreement of lease
contains provisions by which the Lessee thereunder
grants to the Port Authority some rights or privi-
leges not contained in this Agreement, or by which
the other agreement of lease contains provisions
more favorable to the Port Authority than corres-
ponding provisions contained in this Agreement of
Lease or less favorable to the Lessee thereunder
than corresponding provisions in this Agreement,
then the supplementary agreement shall provide that
the Lessee shall grant such rights or privileges to
the Port Authority or shall assume such obligations
and it shall provide for conforming this Agreement
to those provisions of the other agreement of lease
which are more favorable to the Port Authority or
less favorable to the Lessee. Provisions to be in-
cluded in the supplementary agreement with respect
to rentals, fees, sharing of consumer service
revenue or sharing with other lessees of construc-
tion obligations shall be retroactive to their
effective date as set forth in the other agreement
of lease and other provisions shall be effective as
of the date of the execution of the supplementary
agreement. The Port Authority's offer to enter into
the supplementary agreement shall be null and void
unless the Lessee accepts in writing the Port Au-
thority's offer within ninety (90) days after
receipt of such offer from the Port Authority.
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The parties hereto understand that
Passenger Terminal Building C together with its
Plight Stations, Gate Positions, passageways and
other facilities will not be functionally operable
for a substantial period of time. 	 Accordingly, and
notwithstanding the provisions of Section 21 hereof,
the prospective Lessees of PassLen^er T rminal Build-	 J
ing C (by which is meant tho	 Mat bC^'le^e^se 	 X53.-.

Airlines who have indicated in writing to the Port
Authority that they will enter into agreements of
lease with the Port Authority for space in Passenger
Terminal Building C) and continuing until such time
as Passenger Terminal Building C becomes functionally
operable or March 1,	 1978, whichever occurs sooner,
may occupy space in Passenger Terminal Buildings A
or B.	 The Lessee herein, hereby agrees with the
Port Authority that it will enter into Sublease
Agreements	 (any such Sublease Agreement to be sub-
ject in all respects, including the term thereof,
use of the non-exclusive areas and the sub-rentals

^^ and fees payable by the Sublessee thereunder, to the
prior approval of the Port Authority)	 for Gate Posi-
tion s__And Associated Building Space in Passenger
Terminal Buirding ,4 with such prospective Lessee or

pae^	 pf	 e Lg^e^ T^rmi ryay	 SBr^kld'C.Lessees Jo	 ,sA	 sr e	 ,	 ss-	 n ^^,	 , p7 ' J :72iYJn'sl L
Yale C	 pIf b	 t o	 es	 e a	 e	 r	 ective

Sublessee have been unable to reach agreement as to
7 any of the provisions, including rentals and fees to

be paid by the prospective Sublessee, then the dis-
pute shall be referred to arbitration, in accordance
with the rules of the American Arbitration Associa-
tion, and the decision of such arbitration shall be
final and binding on both the Lessee and the pros-
pective Sublessee.	 All amounts due to the American
Arbitration Association in connection with any
arbitration proceedings hereunder, shall be borne
equally by both the Lessee and the Sublessee. Unless
the parties otherwise agree, all hearings with respect
to any arbitration shall be held at the office of the
American Arbitration Association in the Borough of
Manhattan, City and State of New York.

In any arbitration proceeding hereunder
involving the question of the reasonableness and
fairness of fees and charges made against the Sub-
lessee, the arbitrator shall consider all pertinent
data, including, but not necessarily limited to-
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(a) the rentals and fees payable by
the Lessee hereunder to the Port Authority for
its space and non-exclusive facilities and Air-
craft Gate Positions;

(b) all monies paid by the Lessee to
its contractors and suppliers in connection with
the construction and finishing off of the Lessee's
interior finishes (including engineering and
architectural fees incurred by the Lessee in the
performance of such work);

(c) all construction costs incurred by
the Lessee in finishing off its Gate Positions;

(d) amortization charges including in-
terest charges on monies borrowed by the Lessee
and used for any of the above purposes.

The annual rentals and fees payable by
the Sublessee, either as mutually agreed upon, or
determined by arbitration as aforesaid, shall be sub-
ject to annual adjustments in accordance with the
principles of Section 10 and Schedule A of the Lease
insofar as Section 10 and Schedule A affect the
rentals and fees payable by the Sublessee.

In the event the Lessee and the pros-
pective Sublessee are unable to mutually agree upon
the rentals and fees payable by the Sublessee here-
under, nevertheless, pending the determination of the
arbitration the Sublessee shall enter into the posses-
sion and use of the exclusive and non-exclusive areas
granted by the Sublease and pay the rentals and fees
provided therein until such time as the final deter-
mination is made by the arbitrator, at which time the
said rentals and fees shall be adjusted accordingly.

The Sublease Agreements hereunder shall
be effective prior to the commencement of the Lessee's
operations at Passenger Terminal Building; so`t-Fia&_
the Sublessee or Sublessees will be able to commence
operations from Passenger Terminal Building 41 on"the _"/',,,_
same date as the Lessee hereunder commences operations.
The Lessee shall not be required to sublet more than
fifty percent (500) of the total premises let to the
Lessee hereunder nor more than fifty percent (50%) of
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the number of Gate Positions and associated Building
space presently proposed to be allocated in Building
C to the Sublessee or Sublessees hereunder, whichever
is less.

The Lessee hereunder shall have no
further obligation with respect to the construction
of Passenger Terminal Building C and its appurtenances
nor shall the Lessee have any financial responsibility
for any costs incurred in connection with the con-
struction and/or maintenance of Passenger Terminal
Building C, Flight Stations C-1, C-2 and C-3, the
connector Passageways connecting said Flight Stations
with Passenger Terminal Building C, Aircraft Gate
Positions serving Passenger Terminal Building C and
Aircraft Maneuvering Areas shown in broken line
hatching on Exhibit C, unless the Lessee makes use
of Passenger Terminal Building C facilities."

12. The first paragraph of Schedule A is hereby
amended to read:

"The Lessee shall pay the rentals and
fees at the rates stated in subparagraphs (b)(i) and
(b)(ii) of Section 8 and Section 9 of the Agreement
to which this Schedule is attached (which Agreement
is hereinafter sometimes called "the Lease") until
the said rates are adjusted as hereinafter provided.
After the close of the period running from July 1,
1973 through the 31st day of December, 1973 (which
period is hereinafter called "the Initial Period"),
and after the close of each calendar year thereafter,
the Port Authority will adjust the Airport Services
Factor which presently represents

-	 -	 (2.a.)

of the combined total
of the annual rates of rentals and fees specified
in Sections 8 44a -ate (b)(i)and Section 9 of the
Lease, upwards or downwards s follows:"

Except as herein amended all of t e terms, cov-
enants, conditions and provisions of the Lease shall be and
remain in full force and effect.

No Commissioner, director, officer, agent or
employee of either the Port Authority or the Lessee shall be

- 15 -



charged personally or held contractually liable by or to the
other party under any term or provision of this Supplemental
Agreement, or because of its execution or attempted execution.

IN WITNESS WHEREOF, the parties have executed these
presents as of the day and year first above written.

.'ATTEST:

9.5513TAD SEr'.RET:ARy

ATTEST.:

t

THE PORT AUTPIRITY OF Na YORK

D̂	

JERSEY

By	 `

(Title) G, B . pATARM, Gc-wty Director of Aviatiart

(seal)

UNITED̂ AIR LINES, Î

^

N

NC

C

By

(Title)	 v i Dive

corporate sea
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Port Authority Lease No. AEI-935
Suppie,-aent No. G

S6?PLE=dEMI TAL AGRIM,1ESIT

T.-I .15 .G? B_'?id1 made as of March 1, 1972 by and between
THE PORT ?;li`. HOR TY 0? iJLVV YORK AND NEW JERSEY (hereinafter crllc!d
"the Port Authorit y ") ar:d. UN TTED AIR LINES, IidC. (hereinafter
call.'-_'d "tine L,.,ssae",

WI-NESSETH, That:

WhERIi ,S, the Port Authority and the Lessee hereto"Fore
as of October 7, 1969 entered into an agreement of lease (which
as the same has been heretofore supplemented or amended is
hereinafter called ''the Lease") covering" the letting by the .Port
Authority to the Lessee of certain premises in and about Pa.ssencer
Terminal Building A and other facilities atNewark International.
Airport, all as more oa.rticularly described in the Lease; and

F79E2=_S, the parties desire to amend the Lease in
certain respects:

NOW, T'-EREFORE, for and in consideration of the mutual
covenants and agreeme.-its hereinafter set forth, it is hereby
agreed, e:_F'Pect.e as of March J., 1972, by and between the Port
Authority and t'-e Lessee as follows:

ii ,,erever in the Lease the na!ne "Newark Airport"
h i	 ::r.'' e sha.l.	 b)a deaIfle(i changed '.'.'J i:h?' fl ame	 i'tal,Jark

International ,,irnort".

2, i-.11 of the exhibits originally attached to the Lease
are hereb y deleted therefrom and the exhibits attached hereto,
and bearin g t.-e sale Ces_Ona"ions nauei_i Fxhibl'ts A, A--1, A-2,
A-3, u, C, C-i, D, e and F and an additional Exhibit designated
A.--4, a l l dated as of !-larch 1, 1"72 and effective as of that elate
are hereby c!ee:ned substituted foc the original exhibits.

3. Section 72 of the Lease is hereb y amended to read
as follows:

"P-^ctlon 72. *Fnt.ire Acn.:Pement

This Aq>eement consists of the following
Sertio:".s 1 vi^.rcugh 72 inclusiv ,a, and Exhibits A, A-1,



A-2, A--3,	 -4 B, C, C-1, D, .0 and F fall dated
Marc.; 1, 1972) and Schedu`-'s A, B, C and U. 	 Ii-
constitutes the entire ;reement of Lhe parties  on
the subject ratter rereo" and may not h e changed,
ar,odified, discharged or e::cended except by written
instrument duly executed by the PorL IZut.hority and
-the Lessee. The	 ac_ess that no representations
or war ranties shall be birnding upon the Port '\tiithori.ty
unless ex,3ressed In wriLinyg in this Agreement."

4. Section 1 of the Lease entitled "Construction by
the Port Authority" is hereby Fnncndsr"i by deleting therefrom ti,.e
reference to Drawing number "NA 68-57" appearing is the first
line thereof and substituting therefor a reference to Drawing
number "NA 72-35".

S. Subparagraph (i) of Section 2 of the Lease is
hereby amencled by inserting after the word "crosshatching"
appearing in the third line thereof the words "and labeled UAL(T)"

Subparagraph (ii) of Section 2 is hereby amended
to read:

"(:ii) The enclosed passage-way (Passenger floor)
Lo be so located as to connect. Terminal Building A
with Flight Station A-I which passageway is shown :in
crosshatching on E),hi_bit 3 Lander the designation
'Passenger Floor Plan' (a,'tached hereto and hereby
inade a part hereof) and is hereinafter referred to as
and designated 'A-rea B'."

6. A new subpa_ragrac'n designated (ii') (a) is inserted
f	 _^L L'te.id_2.f ai'C.3	 .,',O J a__.,	 Ji'.	 !1) ^.0 roa d as

follows:

"tae enclosed ground level of the passage-
ways (Operations Floor) as shown in crosshatching
on Exhibit 3 (label-- ,d 'U3L') and which are hereinafter
referred co <^s 'Area W."

7. Section 2 of the Lease is further amended by adding
a. ne%q subparagraph (x) immediately after subparagraph (ix) to
r(r_a8 as follows.



"(x) The space :Located o n the depart ys Q
level of Passenger Terminal Building 	 shown
in crosshatching on Exhibit A and labeled 'UAL(V)'.

This space is hereinafter designated 'Area V'."

8. Subparagraph (a) of Section 3 is amended to read
as follows:

"(i) The concession, areas to be located on the
Concourse/Passenger/Concession Level of Passenger
Terminal Wilding A ;which areas are shown in broken
line hatching on Exhibit A, and are hereinafter
collectively and severally referred to as and desig-
nated 'Area A-3' and the concession area to be located
on the Concourse/Passenger/Concession Level of
Passenger Terminal Building A which area is shown as
and labeled 'Pattern Q' on Exhibit A and is hereinafter
referred to as and designated 'Area A-3a'."

9. Subparagraph (ii) of Section 3 is hereby amended to
read as follows:

"(ii) The concession area to be located on the
Operating/Parking Level of Passenger Terminal Building
A which concession area is shown as and labeled
'Pattern Q' on Exhibit A-2 and is hereinafter referred
to as and designated 'Area A-^_'."

10. Subparagraph (vii) of Section 3 is amended to read
as follows:

jvii) The General utility and mechanical equip-
ment rooms and spaces to be located on the several
Levels of Passenger Terminal Building A which rooms
and spaces are shown in hatching on Exhibits A, A-1,
A-2, A-3 and A-4 and which rooms and spaces are here-
inafter collectivel y and severally referred to as and
designated 'Area A-9';".

11, Subparagraph (xii) of Section 3 is hereby amended
by inserting the parenthetical expression "(Passenger Floor)"
irnmed,iately after the word "passage-way" in the first line.
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12. The fi rst. paragraph of Section 4 
of 

the Lease
enLiticd "Construction by the Lessee" is hereby amended to
read as follows:

"Section 4. Constru ction by the Lessee

-Azeas A, A-I, A-2, A-3, A-3a, A-4, A--5,
A--6,	 A-B, A--9, A-10, B, B-1, C, C-1, C--2, C-3,
C-4, C--5, C-6, D, D-3, G and V ',,ill he in an unfin-
ished state at the time possession or use thereof is
turned o,^Ec and delivered 

to the Lossee and will be
in that stage 

of 
coi-,ipletion as indicated on Port

Authority drawings (as such drawings are finally re-
vised). The Lessee agrees to finish off and complete,
at its own expense, Areas A, A-1, A-2, B, C, c-2, c-3,
D, G and V and to install and construct therein and
thereon facilities and installations in accordance
,,aith plans and specifications to be prepared by the
Lessee and approved, in advance, by the Port Authority
and in complete compliance with the provisions of an
approved Port Authority Construction Application. The
facilities and installations shall consist, among other
things, of the finishing off of interior walls and the
installation of lavatories, the li nstallation, extending,
completing and tying into the electrical, beating and
water sysr-ems including lines for carrying high tempera-
ture hot water and chilled water in and to Areas A, A-1,
A-2, B, C, C-2, C-3, G and V. The Lessee shall also
grade and pave Area D and shall construct and install
such staircases, in Flight Station A-1 at the location
or locations designated by the Port Authority and in
Î iiil ! omnlianc-2 a,ld JI. ,n .,ccordE!n-e ,7 'Fn che plans and
specifications for said Flight Station A-1. The Lessee
shall also perform at its own expense, for the use of
Area C-1, the preparation work s pecified in Section 29
hereof."

13. The second paragraph of Section 4 is amended by
,n•ezting in the third line from the top of page 7 immediately
after the designation "A-3" the designation "A-3a".

14, The last paragraph of Section 4 of the Lease is
--e.-aded to read as follows.

- ZI



"Title to the construction and installation
work ne_`formed by the Lessee or by it and its co-
Lessees (except for personal fixtures, removable
without material damage to the premises) and which
is located within the territorial limits of the City
of Elizabeth, shall vest in the Fort Authority as the
some or any '_part thereof is of _F ixed or annexed to the
premises and to the non-exclusive areas. Title to
the construction and installation work performed by
the Lessee or by A and its co-Lessees (except for
persona'_ fixtures removable without material damage
to the premises) and which is located within the
territorial .limits of the City of Newark shall vest
in the City of Newark as the same or any part thereof
is affixed or annexed to the premises and to the
non-exclusive areas."

15. The fifth sentence of Section 5 of the Lease is
amended to read as follows:

"Ic shall be the obligation of the Lessee subject
to and in accordance with the Port Authority outline
specifications to tie into the Port Authority supply
lines at the location of the valved piping stubs where
such supply lines are capped and from such locations
to construct and install its own piping system to
designated locations, within its exclusive areas designa-
ted Areas A, A-1, A-2, B, C, C-1, C-2, C-3, G and V."

16. The sixth sentence of Section 5 is amended by in-
sertinq after the designation "A--3", the designation "A-,a".

17. Subparagraph (a) of Section 6 is amended by changing
the second line thereo f to read as follows:

"consisting of Areas A, A-1, A-2, B, C, C-1,
C-2, C-3, r and V have been"

18. Subparagraph (b) of Section 6 is amended to read
as follows:

"(b) Upon the Completion Date of those portions
of the Lessee's premises consisting of Areas A, A-1,
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A-2, 13, C, C-1, C-2, C-3, G ana V the Lessee shall
proceed diligently to	 and complete in full
compliance with an approved Po_t Authority Con-
struction Application all of '.he construction and
installation work required of the Lessee under this
Lease includi-nq developing, c_ading, paving and
finishing o`f of Area D."

19. Subparagraph (e) of Section 6 is amended to read
as follows:

"(e) The Lessee shall roe use any area of its
premises or any of the non-ex— l',isive areas for any of
the purposes set forth in Section 11 hereof until the
Port Authority has certified to the Lessee that. the
Lessee (and where required that the Lessee and its
Airline co-Lessees) has substantially completed all of
the construction and installation work required to be
performed by the Lessee (and i- required, by the Lessee
and its Airline co-Lessees) in Passenger Terminal A,
Areas ( passage-ways) B, B-1, a.:d G, Flight Stations
A-1 and A-2 and Aircraft Gate Positions designated
'Area D'."

20. Subparagraph (a) of Section. 7 of the Lease as here-
tofore a;^,ended by paragraph 4 of Supplement No. 4 of the Lease is
hereby further amended to read as follows:

"(a) The term of the letting of Areas A, A-1,
A-2, B, C, C-1, C-2, C-3, G and V shall commence
on the Completion Date of all said areas as the term
'COmp le ti^n Da	 Ue: in°_G and r e'erm ined in Sub-
section (a) of Section 6 of this Agreement. The term
of the letting cE Area D shall commence on the Completion
Date of said area as defined and determined in sub-
section (c) of Section 6 of this Agreement."

21, Subparagraph (i) of Section 8(b) of the Lease as
heretofore amended by paragraph 6 of Supplement No. 4 to the Lease
is hereby further amended by striking out the conjutnetion "and"
between C-2 and G-3 in the second line t,-ereof, sabsticuting a comma
therefor and adding after C-3 the follo,ving "G and V",

22. Subparagraph 1(b) of Section 11 is amended to read
as fotlo.rs,
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"(h) Areas A-2, C and V may be used "for the
establishment of reception rooms or lounges for the
acco-amodation of special gues't's and patrons of the
Lessee."

23.	 Subparagraphs	 (i)	 and	 (j)	 of Subsection I of
Section 11 are hereby redesignated respectively subparagraphs
(j)	 and	 (k) and a new subparagraph 	 (i)	 is deemed inserted to read
as	 follows:

"(].)	 Area	 G:

(a)	 For the conduct of operations,	 traffic,
communications, reservations and administrative office
functions connected with the air transportation activi-
ties performed by the Lessee.

(b)	 For the storage of repair parts,
supplies and other personal property of the Lessee.

(c)	 For use as crew quarters to be used by
personnel of the Lessee during layovers between flights
and for the establishment of .lounges for the Lessee's
employees."

24.	 The first line of subparagraph 	 (b)	 of Subsection II
of Section 11 is amended to read:	 "Areas A-3, A-3a, A-4, C-4 and
the Lessee's exclusive".

25. The fourth, fifth and sixth lines of Section 14 of
the Lease are amended to read: "Aiirpori as shown on Port Authority
.D`awinq No. VAN-?;7'!exhibit i, attache( hereto and hereby :lade
a part hereof) dated March 1, 1972 which shows the ultimate layout_
of the proposed Newark International Airport."

26. Subparagraph (i) of Section 29 of the Lease is
amended to read as follows:

"(i) Cocktail Lounge, Buffet Cafeteria and Coffee
Shoo, The Port Authority shalt enter into a contract
or agreement on such terms and conditions and with such
person, firm or corporation (.which person, firm or
corporation is hereinafter referred to as the 'Coffee
Shop Operator') as may be satisfactory to the Port
Authority, authorizing such Coffee Shop operator. to
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operate an integrated facility consisting of a
coffee shop, cocktail lounge, and buffet cafeteria
in non-exclusive Area A-3a and an employee cafeteria
and cor_'nissary in Area A--4 and in addition, to operate
one or more cocktail lounges in non-exclusive Area 2-3,
in Passenger Terminal Building A, and a snack bar
and/or cocktail .lounge facility in non-exclusive Area
C--4 in Flight Station A-2 and in exclusive Area C-1
in Flight Station A-1, for the sale of food, alcoholic
a qd non-alcoholic beverages and similar items for
consumntion in such areas.

"The contract between such Coffee Shop Operator and
the Port Authority shall provide that the Coffee Shop
Operator shall pay to the Port Authority the respective
percentage fees established by the Port Authority as
being applicable to the gross receipts respectively
derived by the Coffee Shop Operator from sales of food,
alcoholic and non-alcoholic beverages and similar items
at non-exclusive Areas A-3, A-3a, A-4, C-4 and exclusive
Area C-1.

"The Lessee agrees that it (as to Area C-1) and it,
together with other Airline Lessees of Passenger Terminal
Building A (as to non-exclusive Areas A-3, A-3a, and A-4)
and it, together with the other Airline Lessees of
Flight Station A-2 (as to non-exclusive Area C-4) will
furnish to the Coffee Shop Operator sufficient and
suitable space including adequate storage space, all
as shown on Exhibits A, A-2, C and C-1 as may be required
b_y the Coffee Shop operator for conducting and carrying
on its or his aforesaid operation. The Lessee agrees
that it (as to Area C-1) and it, together with the other
Airline Lessees of Flight Station A-2 (as to non-exclusive
Area C-4) shall proceed diligently to construct and
install those portions of pipes, wires and conduits in
tie manner and to the locations shown in detail on the
Lessee's a pproved plans and specifications required under
Section 4 hereof for the supply of such utilities and
services including without limitation thereto those
portions of the electrical, water., sewerage, heating and
air conditioning equipment but excluding gas, required
by the Coffee Shop Operator in its or his performance
includ i ng but not limited to waste lines for use in
conroc ion with the aforesaid operation. The Lessee shall
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have the sole obligation to install fr.e:ight elevators
as required by the Port Authority in its exclusive
Area C-1 and shall have a joint and several obligation
with its Airline co-lessees of space in Passenger
Termi.nal wilding A to install frei g ht elevators re-
quired by `he Port Authority in non-exclusive Areas
A-5 and C-_'. All such installation and construction
work shall be subject to ti,e nrior written approval of
the Port authority and shall be subject to all of the
terms and conditions set forti, in Section 44 hereof.

"As to Areas A-3, C-1 and C-4 the Lessee's obli-
gation will be to bring utilities to the locations in
such Areas as shown on the approved drawings and speci-
fications and as to Areas A-3a and A-4 utilities will
be brought to the perimeter only of such areas.

"The Port Authority shall pay to the Lessee for
the use of the space by the Coffee Shop Operator as
aforesaid, the Lessee's pro-rata share (to be determined
as provided in subparagraph (vii) hereof) of a fee
equivalent to (2.a.)	 of the fee collected
by the Port Authority from the Coffee Shop Operator.

"The Lessee together with the other Airline co-
Lessees of Passenger Terminal Building A (including
the Lessee) shall require the Coffee Shop Operator to
pay directly to the Airline Lessees the cost of the
Operator's consumption of cold water, in Areas A-3a and
A-4 only, as such consumption of cold water is measured
by meters installed in Areas A-3a and A-4 by the Lessee
and its A1.1..?2 <:0 T 2SSe° _.. P :ss ng°r	 ri , al Dail 1
ing A.

"The Airline Lessee will bill the Coffee Shop
Operator for the consumption of cold water at the same
rate as that paid by the Airline Lessees to the City of
Newark for the water supplied to the Airline Lessees
(includin g the Lessee) of Passenger Terminal Building A.

"The Coffee Shop Operator shall be required to make
separate arrangements with Public Service Electric and
Gas Compa y of New Jersey for the installation of meters
for the rec--)rding and dl.rect oay.7pent of electricity and
gas consumed in Areas A-3a and A-4 only. The Coffee
Shop Operator shall receive heat, free of charge, in all
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its Terminal space but will be billed directly by
the Port Authority for air conditioning services and
for consumption of high temperature hot water used
for the generation of domestic hoi water and steam
in Areas A-3a and A-4 only. b?ete:rs required for determ-
ni.ng the British Thermal Units (B.T.U.) of cons ur,ocion

of chilled grater for air conditioning and high tempera-
ture hot water used for the generation of domestic hot
crater and steam in Areas A-3a and A-4 shall be installed
jointly and severally by the Lessee and its Airline co-
Lessees of Terminal A. The maintenance of such meters
and the recording of B.T.U. consumption indicated by such
meters shall be the responsibility of the Port Authority,
The Port Authority shall remit to the Lessee (2.a.) 	 of
the monies received from the Coffee Shop Operator in
payment of such charges, after each annual adjustment is
made of the charges billed to the Lessee for air
conditioning service as provided for in Schedule B of
this Lease.

"The contract between the Coffee Shop Operator and
the Port Authority will provide that the Coffee Shop
Operator will furnish at its expense all necessary trade
fixtures, equipment, furniture and personal property
required in connection with the effective and satisfactory
operation of the facilities located in Areas A-3, A-3a,
A-4, C-1 and C-4; that the Coffee Shop Operator will
perform all work necessary or required to finish off
Areas A-3a and A-4 including the finishing off of the
floors and ceilings. The decor and color scheme of the
facilities to be operated by the Coffee Shop Operator and
th., loca`l.On of fixtures 'ttl?_^ e'i n snal)_ be Subject t0 the
prior and continuing approval of the Port Authority.

"Nothing contained in this Section 29 or in this
Lease shall impose or be deemed to impose upon the Port
Authority or the Coffee Shop Operator any obligation to
provide in-flight meals to passengers of the Lessee or
its airline co-Lessees on delayed flights."

27, Subpara.raph (ii) of Section 29 is amended by changing
the first paragraph thereof to read as follows:

"The Port Authority, by itself or through
con tractors, lessees or permittees shall install and
maintain i.n Areas C-1 and C-2 and non-exclusive Areas
iA-3, iA-4, A-9, C-4 and C -6 vending machines, public
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telephones and may if permissible install coin-
operated toilets in the aforesaid areas and, if
requested by the Airline Lessee of Passenger Terminal
Building A, advertising displays, at such locations,
of such type, design and detail and to such extent
as may from time to time be determined by the Port
Arthority after consultation w:Lth the vendor and the
Airline Lessees of Passenger Terminal Building A.
The Lessee in common with other Airline Lessees of
Passenger Terminal Building A and Flight Station A-2
and the Lessee solely, For Flight Station A-1, shall
have the obligation to provide the necessary wires
and conduits for the supply of electricity all as
shown on drawings and specifications approved by the
Port Authority pursuant to Section 4 hereof for such
machines and displays and shall supply such electricity
without charge to the Port Authority or its contractors,
lessees and permittees."

28. Subparagraphs (iii), (iv) and (v) of Section 29
are hereby amended by deleting from each of the subparagraphs any
reference therein to Area A-4. Subparagraph (iii) of Section 29
is further amended by adding at the end thereof the following;

"The Lessee in common with the other Airline
Lessees of Passenger Terminal Building A shall have
the obligation to provide the necessary wires and
conduits for the supply of electricity for machines
used by the Insurance Vendor and shall supply such
electricity without charge to the Port Authority or its
contractors, lessees and permittees.

"The Lessee by itself or in common with the other
Airline Lessees of Passenger Terminal Building A may
install coin-operated lockers at locations approved by
the General 'Manager of the Airport."

29. Subparagraph (:iv) of Section 29 is hereby amended by
changing the last paragraph thereof to read as fo.ilo:as:

"The location of newsstands for the use of the
newsstand operators shall be determined by the Port
Authority after consultation with the. Operator, the
Lessee and the other Airline Lessees of space in
Passenger Terminal Building A. The Operator will
furnish and install at its expense all necessary trade
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fixtures, stands, counters and equipment required
in connection with its operation and all construction
work necessary to accommodate such installations except
that the Lessee at its expense (as to exclusive Area
C-1) and together with the other Airline Lessees of
space in Passenger Terminal Building A (as to non-ex-
clusive Area A-3) and together with other Airline
Lessees of space in Flight Station A-2 (as to non-
exclusive Area C-4) shall provide at its and their
joint and several expense the necessary wires and
conduits for the sup ply 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 Operator or to the Port
Authority."

30. Subparagraph (a) of paragraph (v) of Section 29 is
amended to read as follows:

"(a) The Port Authority may rake agreements from
time to time, upon such terms and conditions and with
such consumer service operators as may be satisfactory
to the Port Authority for the operation in exclusive
Area C-1 and non-exclusive Areas A-3 and C-4 of stores
for the retail sale of merchandise and/or providing such
service as the Port Authority may in its discretion
determine. The Lessee itself (as to Area C-1) and the
Lessee jointly with its co-Lessees of Passenger Terminal
Building A (as to non-exclusive Area A-3) and the Lessee
jointly with its co-Lessees of Flight Station A-2 (as
to non-exclusive Area C-4) shall have the obligati.on to
provide finished space i:cluding the finishing off of
floors, walls, ceilings and the installation of
utilities all as shown on drawings and specifications
approved by the Port Authority pursuant to Section 4
hereof, and the supplying of utilities at no cost to the
Operator. The construction and installation obligations
imposed herein either on the Lessee exclusively or the
Lessee and its co-Lessees, jointly and severally, shall
be limited to the preparation of the Areas for the
initial consumer service operator of each respective
Area. '[de consumer service operators will install their
own fixtures and equipment. The fee arrangements with
the consumer service operators shall be either a basic
fee plus a percentage fee or a percentage fee only or a
fixed amount only. Except as otherwise provided in
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subsection (b) of this subparagraph (v) of this
Section 29, the Port Authority will share the basic
fees, if any, provided in any such arrangement with
the Lessee and the other Airline Lessees of Passenger
Terminal building A in the same manner as is provided
with respect to the ba,iic fee and percentage fee
described in subparagraph (iv) of, this Section. IF
and for so long as any such agreement provides for the
payment of a percentage fee only, the Port Authority
shall pay to the Lessee the Lessee's pro rata share
(to be determined as provided in subparagraph (vii)
hereof) of a fee equivalent to eighty percent (80%)
of the percentage fee collected by the Port Authority
from the consumer service operator. If and for so
Long as any such consumer service agreement provides
for the payment of a fixed amount only, the Port
Authority shall pay to the Lessee its 'pro rata share
(to be determined as provided in subparagraph (vii)
hereof) of an amount equivalent to (2.a.)

Der square foot for each square
foot of space allocated to and occupied by the consumer
service operator paying a fixed amount only. Any
amount in excess of	 0)
per square foot but not in excess of 	

(2.a.)

per square foot paid by
the Operator shall be retained by the Port Authority.
Any excess over	 (2. a.)
shared equally by the Port Authority and pro rata with
the Lessee, in accordance with the provision of sub-
paragraph (vii) hereof.

31. Subparagraph (iii) of Sec
ti
on 29 is amended to

read;

"The Lessee's pro rata share of the basic and
percentage fees, or the percentage fee, if there is no
basic fee, or the fixed amount if that is the fee basis,
which are to be divided amongst the Lessee and the other
Airline Lessees of Passenger Terminal Building A shall
be (2.a.)	 thereof.

"This provision shall not apply to any basic or
percentage fees payable under Section 65 hereof and
fees payable thereunder shall be shared 	 to the
Lessee airline operating the .reception room and lounge
and 203 to the Port Author-ity.



32. Subparagraphs (iii) and (iv) of Section 29 are
here'y annended by chanr,inq the basic 	 per square foot per annum
i-r. each case from (2.a.)

33. Subparagraph (b) of Section 30 is amended by changing
i.%).e 4th, 5th, 6th and 7th lines thereof to read as follows:

"the Port Authority from all responsibility for, all
repair, replacement, rebuilding and maintenance, what-
soever in Areas A, A-1, A-2, B, C, C-1, C-2, C-3, D, G
and V (hereinafter referred to as ''the exclusive areas')
whether such repair, replacements, rebuilding or
maintenance	 ."

39. Section 30(b)(7) is amended by changing the first
sentence thereof to read:

"The Lessee shall have the sole obligation to pro-
vide at its own expense all personnel. necessary to
adequately police Flight Station A--1 and Areas B and G."

Except as herein amended all of. the terms, covenants,
conditions and provisions of the Lease shall be and remain in full
force and effect.

No Co-mmissioner, director, officer, agent or employee
of either the Port Authority or the Lessee shall be charged personally
or held contractually liable by or to the other part under any term
o:r provision of this Supplemental Agreement, or because of its
execution or attemoted execution.

'3tv h ,,iT`iESS i17HEREOF, the parties have executed these
oresents as of. the day and year first above written.

?.TaEST:	 THE PORT AUTHORITY OF NEW ORK
_ WN JERSEY '^,^

Ey

;dry 9mINRY	 (Title) Alorris Sloane - Dept ty Director of W.ation

(Seal)

ASSISTANT SECRETARY	 $^	 Gf	 a^,

Ti , 	 ^1C Pres	 :'	 Froperty_
^^ tnfes< ivy be Seal)

AV



FORM XLD-Ack., N.J. 62472

STATE OF NEW YORK
ss.

COUNTY OF NEW YORK_

On this	 22	 day of.-. July	 1977, before Inc, the subscriber, a notary public of New

	

York, personally app
	 Morris Sloane	 Deputy Director of Aviation

_	 of The Port Authority of New York and New Jersey, who
I am satisfied is the person who has signed the within instrument; and, I having first made known to him the
contents thereof, he did acknowledge that he signed, sealed with the corporate seal and delivered the same as such
officer aforesaid and that the within instrument is the voluntary act and deed of such corporation, made by virtue of
the authority of its Board of Commissioners.

n
(notarial sea] and t	 0.

tr1EANO

R

E 8. hI U,
Notary Nhlia ' F"	 .+ York

t;	 31.;E._.i7

Comm r.:on Lxpiros March 30, 1978

STATE OF A)F„) ^f>~5`fT

COUNTYOF VsSEK	

ss.

	

On this 2 7_	 day of	
r3 

^^+	 197 , before me, the subscriber, a ^C	 Yt, 6 r

personally appeared f^ C - C' ^ /̂'F v -j /rl
„

United

	

the	 l L President of

Air Lines, Inc.,,
who 1 am satisfied is the person who has signed the

within instrument; and I having first made known to him the contents thereof, he did acknowledge that he signed,
sealed with the corporate seal and delivered the same as such officer aforesaid and that the within instrument is the
voluntary act and deed of such corporation, made by virtue of the authority of its Board of Directors.

Ja t3Axi seal -ad stamp)

A NOTARY PUBLIC OF PIES! IER5EY

My Commission Expires May 13, 1986

--ST

ss.

COUNTY OF

Be it remembered that on this—day
	

197_, before

executed the within instrument; and, 1

that he signed, sealed and delivered the

expressed,	 ^'^

who f am satisfied is the person named in and who

known to him the contents thereof, he did acknowledge
as his voluntary act and deed for the uses and purposes therein



Port Authority Lease No. AAN-535
Supplement No. 7

4	 p

SUPPLEMENTAL AGRE ,LENT

THIS AGREEMENT, made as of January 1, 1974 by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafte.- called
"the Port Authority") and UNITED AIR LINES, INC. (hereinafter called
"the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of October 7,
1969 entered into an agreement of lease (which as the same has been
heretofore supplemented or amended is hereinafter called "the Lease"),
covering the letting by the Port Authority to the Lessee of certain
premises in and about Passenger Terminal Building A and the use of
other facilities at Newark International Airport and providing for
the methods of payment for the use of such facilities; and

WHEREAS, the Lessee desires to amend the lease in certain
respects;

NOW, THEREFORE, for and in consideration of the mutual
covenants and agreements hereinafter set forth, it is hereby agreed
by and between the Port Authority and the Lessee to amend the Lease,
effective as of the date hereof, as follows:

1. Section 16 of the Lease entitled "Payment of Flight
Fees" is hereby amended to read as follows:

"Section 16. Payment of Flight Fees

The Port Authority shall, from time to time during
the term of the letting under this Agreement, establish
flight fees in accordance with the provisions of Schedule
C (attached to and hereby made a part of this Agreement),
which flight fees shall be ad=nsted retroactively, as provided
in Schedule C.	 The said flight fees (per 1,000 pounds of
Maximum Weight for Take-Off) shall be prorated to the near-
est hundred pounds. In order to distribute more evenly
the flight fees payable by the Lessee each year duri., the
term of the letting hereunder and notwithstandin; the
Lessee's obligation to pay the flight fees, as adjusted
each year in accordance with Schedule C. nevertheless,
the Lessee shall pay flight fees as follows:



(a) For the period from January 1, 1974 through
December 31, 1974 at the rate of (2.a.) 	 per thousand
pounds of Maximum Weight for Take-off;

(b) Commencing on January 1, 1975 and continuing
until the Cut'-off Date (as hereinafter described) at
the rate of (2.a.) per thousand pounds of Maximum Weight
for Take-off.

The total flight fee deficit of all the Airline
Lessees (including the Lessee), as of June 30, 1975,
resulting from the difference between the (2.a.) 	 rate for
1974 and the (2.a.)	 rate for 1975 compared to the 1974
finalized flight fee computed pursuant to the provisions
of Schedule C, is

(2. a.)

is the flight fee
deficit of the Lessee, both of which monetary amounts
are subject to adjustment, in accordance with the pro-
visions of Schedule C.

The total fuel fee deficit of all the Airline Lessees,
(including the Lessee), as of June 30, 1_975 resulting from
the difference between the gallonage fee rates billed the
Airline Lessees for the period January 1, 1974 through
June 30, 1975 and the 1974 finalized gallonage fee computed
pursuant to the provisions of Schedule D (attached to and
made a part of this agreement), is

(2. a.)

is the fuel fee deficit of the Lessee,
both of which monetary amounts are subject to adjustment,
in accordance with the provisions of Schedule D.

There is hereby established effective as of June 30,
1975, an Airline Lessees' Deferred Payment Fund (hereinafter
sometimes referred to as "the Fund"). The initial indebted-
ness of	 (2.a.)	 which
indebtedness is comprised of the flight fees de£i.Lit and the
fuel fees deficit as of June 30, 1975, is transferred to
the Fund. No further transfers shall be made to the Fund
from any subsequent fuel fee deficits and such deficits,
if any, or overpayments shall be payable as provided in
Schedule D.

The Lessee hereby agrees that not later than the 20th
day of each and every month, it shall furnish to the Port
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Authority a statement, duly certified by an authorized
officer of the Lessee, certifying the number of Take-offs
by type of Aircraft operated by the Lessee during the
preceding calendar month. Until the occurrence of the
Cut-off pate, the Lessee shall also send to the Port
Authority, together with the certified statement afore-
said, its check to the order of the Port Authority in pay-
ment of all flight fees payable by the Lessee for its
activities during the preceding calendar month computed on
the basis of its activity and the flight fee of	 per
thousand pounds of Maximum Weight for Take-off, as attested
by such statement. The flight fee shall be payable by
the Lessee whether or not the Lessee uses any or all of
the Public Aircraft Facilities in addition to runways.
"Maximum Weight for Take-off" when used with reference to
any Aircraft shall mean the Maximum Weight at which such
Aircraft is authorized to take-off from the Airport by the
Federal Governmental Agency or Agencies having jurisdiction,
under conditions of zero wind velocity and standard atmosphere
on the least restricted Runway which is available for take-
off by such Aircraft under the Rules and Regulations of the
Port Authority, provided, that Runways shall be deemed to
be available for use under the Rules and Regulations of
the Port Authority, within the meaning of this definition,
in cases where they are not actually available for periods
of less than forty-eight (48) hours because of snow, ice,
or other temporary emergency conditions. If such Maximum
Weight is not specified by such Agency or Agencies, then
said phrase shall mean the highest Maximum Authorized
Weight for Take-off of other Aircraft of the same type and
model at the time of Take-off.

The tentative flight fee for 1975 (the finalized flight
fee for 1974), computed pursuant to the provisions of
Schedule C, is	 Commencing July 1, 1975 through
March 31, 1976, the difference in flight fee revenues,
payable each month, on the basis of the
flight fee rather than the	 tentative flight fee
shall be added to the unpaidbalance in the
Fund. Upon determination of the finalized flight fee for
1975, computed pursuant to the provisions of Schedule C,
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the Fund will be increased or decreased, as the case
may be, for the calendar year 1975 and the period
January 1, 1976 through March 31, 1976, by the revenue
effect of the difference between the 1975 flight fee and
the tentative flight fee.

For the period April 1, 1976 through March 31, 1977,
the Fund will be increased or decreased, as the case may
be, by the revenue effect of the difference between the
tentative flight fee for 1976 (the finalized flight fee
for 1975) and the fixed (2.a.) fee. Upon determination of
the finalized flight fee for 1976, the Fund will be
increased or decreased, as the case may be, for the period
January 1, 1976 through March 31, 1977, by the revenue
effect of the difference between the 1976 finalized flight
fee and the tentative flight fee.

The foregoing procedures shall be followed each year
until the earliest of the following occurrences:

(i) December 31, 1985; or

(ii) Until such time as the Deferred Payment
Fund, including all interest thereon computed as
hereinafter provided, hall equal the sum of (2.a.)

or

(iii) Until the Deferred Payment Fund has been
fully paid off.

The earliest occurrence date of either (i), (ii) or
(iii) is herein referred to as "the Cut-off Date".

Effective July 1, 1975, interest will be added monthly
to the Fund, computed on the unpaid balance of the Fund at
the beginning of each month at a rate which shall be the
rate earned by the Port Authority on its investments during
the preceding month. The Fort Authority investments in
government securities, both long and short term, and
interest bearing time accounts, but not including invest-
ments in Port Authority Bonds, shall be included in the
computation of average Port Authority earnings on invest-
ments. Commencing with the quarter ending September 30,
1975, the Port Authority will furnish the Lessee quarterly
with a statement showing the total balance of the Fund at
the end of each quarter and the Lessee's share of such
balance. The interest on the Fund will not be affected
because of retroactive adjustment of any finalized flight
fee.



If, prior to the occurrence of the Cut-off Date
under either item (i) or (ii) above, the Lessee's portion
of the Fund has been paid off, but there remains an unpaid
balance in the overall Fund, the Lessee will continue to
pay the flight fee of (2.a.) until such time as the
occurrence of the Cut-off Date. However, if, prior to the
Cut-off Date, payment of the fixed flight fee of (2.a.)
results in a surplus balance in the Lessee's individual
account, and effects or contributes to a decrease in the
total balance of the Fund, the Lessee's surplus amount will
be credited to the individual accounts of the other
Scheduled Airline Lessees in the same ratio that their re-
maining individual deficits bear to the total balance of
the Fund. If, in any ensuing year, prior to the Cut-off
Date, the balance of the Fund is increased then the
individual accounts of the other Scheduled Airline Lessees,
to the extent of any credits theretofore received (and in
the same ratio as received) by them from any surplus
accumulated by the Lessee shall be charged before any
further charge is made to the Lessee's individual account.

Commencing with the occurrence of the Cut-off Date
and continuing thereafter for the remainder of the lease
term, the flight fee payable by the Lessee shall be as
established for each of the remaining years of the lease
term, pursuant to the provisions of Schedule C.

If the Cut-off Date occurs under item U) or (ii)
above, and the Lessee's portion of the Fund has not been
paid off, then, commencing with the Cut-off Date, the
Lessee shall pay to the port Authority, each month, an
additional amount (herein designated as "Repayment Amount")
which will consist of 1/60th of the Lessee's portion of the
unpaid Fund balance together with interest thereon
(determined as hereinbefore provided), which will continue
to accrue as of the Cut-off Date on the declining unpaid
balance."

2. The first paragraph of sub-paragraph (a) of Section 19
of the Lease is amended to read:

- 5 -



"(a) During the term of the letting under this
Agreement, except for the period commencing January 1,
1974 and continuing through June 30, 1975, the Lessee
shall pay to the Port Authority, in monthly installments,
for each and every gallon of fuel delivered to Aircraft
operated by the Lessee, either through the Fuel System
or by truck distribution or partly by the Fuel System and
partly by truck or any combination of both, a fuel
gallonage fee determined in accordance with the pro-
visions of Schedule D. For the period commencing January 1,
1974 and continuing to April 30, 1974, the Lessee shall
pay to the Port Authority a fuel gallonage fee of (2.a.)
For the period commencing May 1, 1974 and continuing through
December 31, 1974, the fuel gallonage fee payable to the
Port Authority by the Lessee shall be (2.a.)	 For the
period January 1, 1975 through June 30, 1975, the Lessee
shall pay to the Port Authority a fuel gallonage fee of
(2. a.)	 and commencing July 1, 1975, the Lessee shall pay
to the Port Authority a fuel gallonage fee of
until adjustment is made pursuant to the provisions of
Schedule D."

3. Except as herein amended, all of the provisions of the
Lease shall be and remain in full force and effect,

No Commissioner, director, officer, agent or employee
of either the Port Authority or the Lessee shall be charged personally
or held contractually liable by it or to the other party under any
term or provision of this Supplemental Agreement or because of its
execution or attempted execution.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By

(Title)

ATTEST
	

UNITED AIR	 , INC.

(Title)
	 A

V
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THIS SUPPLEMENT 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. AN^ 535
Supplement No. 9

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of September 1,
1976, by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority") and
UiNITED AIR LINES, INC.
(hereinafter called "the Lessee");

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of
October 7, 1969 entered into an agreement of lease (which

agreement of lease, as the same has been heretofore supplemented
or amended, is hereinafter called "the Lease"), covering certain
premises, rights and privileges at and in respect to Newark
International Airport (hereinafter called "the Airport") as
therein set forth; and

WHEREAS, the parties desire to amend the Lease in
certain respects;

NOW, THEREFORE, for and in consideration of the mutual
covenants and agreements hereinafter set forth, it is hereby
agreed by and between the Port Authority and the Lessee to
amend the Lease, effective as of September 1, 1976, as follows:

1. Section 16 of the Lease entitled "Payment of
Flight Fees", as heretofore amended, is hereby further amended
to read as follows:

"Section 16. Payment of Flight Fees

(a) Throughout the term of the
letting under this Agreement, the Lessee shall
pay to the Port Authority the flight fees
established by the Port Authority from time to
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time in accordance with the provisions of
Schedule C, attached hereto and hereby made a
part hereof, for each and every take-off of
each and every Aircraft operated by the Lessee.
The said flight fee shall be a fee (per thousand
pounds of Maximum Weight for Take-off) prorated
to the nearest hundred pounds.

(b) 'Maximum Weight for Take-off'
when used with reference to Aircraft shall mean
the Maximum Weight at which such Aircraft is
authorized to take-off from the Airport by the
Federal Governmental Agency or Agencies having
jurisdiction, under conditions of zero wind
velocity and standard atmosphere, on the least
restricted Runway which is available for take-off
by such Aircraft under the Rules and Regulations
of the Port Authority, provided, that Runways
shall be deemed to be available for use under the
Rules and Regulations of the Port Authority,
within the meaning of this definition, in cases
where they are not actually available for periods
of less than forty-eight (98) hours because of
snow, ice, or other temporary emergency conditions.
If such Maximum Weight is not specified by such
Agency or Agencies, then said phrase shall mean
the highest Maximum Authorized Weight for Take-off
of other Aircraft of the same type and model at the
time of take-off.

'Maximum Weight for Landing'
when used with reference to Aircraft shall mean the
Maximum Weight at which such Aircraft is authorized
to land at the Airport by the Federal Governmental
Agency or Agencies having jurisdiction, under
conditions of zero wind velocity and standard
atmosphere, on the least restricted Runway which
is available for landing by such Aircraft under
the Rules and Regulations of the Port Authority,
provided, that Runways shall be deemed to be
available for use under the Rules and Regulations
of the Port Authority, within the meaning of this
definition, in cases where they are not actually
available for periods of less than forty-eight
(98) hours because of snow, ice, or other temporary
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emergency conditions. If such Maximum Weight is
not specified by such Agency or Agencies, then
said phrase shall mean the highest Maximum
Authorized Weight for Landing of other Aircraft
of the same type and model at the time of landing.

(c) Notwithstanding the provisions
of paragraph (a) hereof and in lieu of the flight
fee established and payable thereunder for the
term of the Lease commencing January 1, 1974 and
continuing until the 'Cut-off pate' (as hereinafter
defined) or December 31, 1986, whichever is earlier,
the flight fees as hereinafter set forth in this
paragraph (c) and the Annual Amounts as hereinafter
set forth in paragraph (d) hereof shall be in effect
at the Airport:

(1) For the calendar year 1974, a fixed flight
fee at the rate of (2.a.) 	 >er thousand pounds
of Maximum Weight for Take-off;

(2) For each of the calendar years 1975 and 1976,
a fixed flight fee at the rate of (2.a.) 	 per
thousand pounds of Maximum Weight for Take-off;

(3) For the calendar year 1977, a fixed flight
fee at the rate of (2a )	 per thousand
pounds of Maximum Weight for Landing;

(4) For the calendar year 1978, a fixed flight fee
equivalent to the rate to be established as
the Tentative Landing Fee under the LaGuardia
Airline Leases (as hereinafter defined) for
the calendar year 1978 per thousand pounds of
Maximum Weight for Landing;

(5) For the calendar year 1979, a fixed flight
fee equivalent to the rate to be established
as the Tentative Landing Fee under the
LaGuardia Airline Leases for the calendar
year 1979 per thousand pounds of Maximum
Weight for Landing;
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(6) For each calendar year for the years 1980
through 1986, a fixed flight fee at the rate
of (2. a.) per thousand pounds of Maximum
Weight for Landing.

The Port Authority has
heretofore entered into separate agreements of lease
dated the 1st day of January, 1957 with American
Airlines, Inc., Delta Air Lines, Inc., Eastern
Air Lines, Inc., Trans World Airlines, Inc. and
United Air Lines, Inc., which agreements of lease,
as the same may have been heretofore or may hereafter
be supplemented or amended, are herein called 'the
LaGuardia Airline Leases'. Under the provisions of
the LaGuardia Airline Leases, the Port Authority
establishes on the first day of December of each
year for use in the subsequent calendar year a
Tentative Landing Fee per thousand pounds of Maximum
Weight for Landing. The Tentative Landing Fee which
shall be established by the Port Authority under
the LaGuardia Airline Leases for use in the calendar
year 1978 shall be the fixed flight fee under
suparagraph (4) of this paragraph (c) and the
Tentative Landing Fee which shall be established
by the Port Authority under the LaGuardia Airline
Leases for use in the calendar year 1979 shall be
the fixed flight fee under subparagraph (5) of this
paragraph (c). Nothing contained herein shall create
or be deemed to create any rights in the Lessee in
the LaGuardia Airline Leases including but not
limited to any right to challenge or participate
in any way the determination by the Port Authority
of the Tentative Landing Fee which is being utilized
hereunder only for the purpose of determining the
fixed flight fee payable by the 'Airline
Participants' (as hereinafter defined) at Newark
International Airport for the years 1978 and 1979
pursuant to the provisions of this paragraph (c).

(d) In addition to the flight fees
set forth in paragraph (c) hereof, the following
annual payments shall be in effect during the portion
of the term of the Lease as set forth in paragraph
(c) hereof:
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(1) For the calendar year 1977, an annual amount
of (2. a.)

(2) For the calendar year 1978, an annual amount
determined in accordance with the provisions
of the penultimate subparagraph of this
paragraph (d).

(3) For the calendar year 1979, an annual amount
determined in accordance with the provisions
of the last subparagraph of this paragraph (d).

(4) For the calendar year 1980, an annual amount
of	 (2. a.)

(5) For the calendar year 1981, an annual amount
of (2. a.)

(6) For the calendar year 1982, an annual amount
Of (2. a.)

(7) For the calendar year 1983, an annual amount
Of (2. a.)

(8) For the calendar year 1984, an annual amount
Of (2. a.)

(9) For the calendar year 1985, an annual amount
Of	 (2. a.)

(10) For the calendar year 1986, an annual amount
of	 (2. a.)

Each of the foregoing annual amounts
is sometimes herein referred to as 'the Annual Amount'
with the year to which it is applicable preceding said
term, so that the Annual Amount for 1977 shall be called
'the 1977 Annual Amount' and in each calendar year
thereafter the Annual Amount for such year shall be
similarly called.

The 1978 Annual Amount in subpara-
graph (2) above shall be determined by subtracting
from the amount of (2.a.)
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amount determined by applying the fixed flight fee
for the calendar year 1978 under paragraph (c)
hereof to a landing weight of 9,800,000,000 pounds.

The 1979 Annual Amount in subpara-
graph (3) above shall be determined by subtracting
from the amount of	 (2 a)	

an
amount determined by applying the fixed flight fee for
the calendar year 1979 under paragraph (c) hereof to a
landing weight of 11,100,000,000 pounds.

(e) Commencing no later than the 20th day
of February 1974 and no later than the 20th day of each
and every month thereafter up to and including the 20th
day of January 1987 or the 20th day of the month
following the Cut-off Date, whichever is earlier, the
Lessee shall furnish to the Port Authority a statement
duly certified by an authorized officer of the Lessee
certifying the number of take-offs and landings by type
of Aircraft operated by the Lessee during the preceding
calendar month. The Lessee shall pay to the Port
Authority at the time it is obligated to furnish to
the Port Authority the foregoing statement the flight
fees payable by the Lessee for its Aircraft operations
during the preceding calendar month computed on the
basis of said operations and the flight fee as provided
in paragraph (c) hereof.

The Annual Amount set forth in
paragraph (d) hereof shall be payable by all Airline
Participants in 12 equal monthly installments. The
Port Authority shall submit to the Lessee monthly a
statement setting forth the Lessee's pro rata share
of the monthly installment of the Annual Amount. The
Lessee's pro rata share of the monthly installment
of the Annual Amount payable by it shall be determined
by applying a fraction to said monthly installment,
the numerator of which fraction shall be the total
Maximum Weight for Take-off of all Aircraft operated
by the Lessee for the month prior to the month for
which payment is being made (the measuring month)
and the denominator of which shall be the total Maximum
Weight for Take-off of all Aircraft operated by all
Airline Participants during the measuring month. If
there has been no Aircraft activity by an Airline
Participant during the measuring month, the activity
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for the nearest preceding month for which there
was activity shall be used. The Lessee shall
pay to the Port Authority its pro rata share of
the monthly installment of the Annual Amount as
set forth in the Port Authority's statement
within ten (10) days after the Port Authority has
rendered said statement. There will be no annual
adjustment of the monthly payments hereunder by the
Lessee or the other Airline Participants. The flight
fees and the portion of the Annual Amounts payable
by the Lessee hereunder shall be in addition to any
and all rents, charges and fees imposed upon and
payable by the Lessee under any other Section of this
Lease. The flight fees and the Annual Amounts shall
be payable by the Lessee whether or not the Lessee
uses any or all of the Public Aircraft Facilities in
addition to runways.

(f) As of June 30, 1975 there was
established the 'Airline Lessees' Deferred Payment
Fund' (sometimes herein referred to as 'The Deferred
Payment Fund' or 'the Fund'). The Fund initially
consisted of the difference between the flight fee
payable by all Airline Participants for the entire
calendar year 1974 and through June 30, 1975 pursuant
to the provisions of paragraph (c) hereof and the
flight fee that would have been payable pursuant to
the provisions of paragraph (a) hereof by all Airline
Participants for said period plus the difference
between the fuel gallonage fee payable by all Airline
Participants from January 1, 1974 through June 30,
1975 pursuant to the provisions of Section 19 of the
Lease, as amended, and the fuel gallonage fee that
would have been payable pursuant to the provisions of
Section 19 prior to its amendment and following the
provisions of Schedule D of the Lease by all Airline
Participants for said period. As of December 31, 1976
the fund consisted of

represents the principal of the indebtedness of the
Airline Participants and	

(2.a.)

represents accrued interest.
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(g) Effective as of July 1, 1975,
interest will be added monthly to the Fund computed
on the unpaid balance of the Fund at the beginning
of each month at a rate which shall be the average
rate earned by the Port Authority on its investments
during the preceding calendar month. Port Authority
investments in government securities, both long and
short term, and interest bearing time accounts, but
not including investments in Port Authority Bonds,
shall be included in the computation of average Port
Authority earnings on investments. Effective January
1, 1977 interest will continue to be added monthly to
the Fund but computed only on the unpaid balance of
the Fund as of December 31, 1976 as set forth in
paragraph (f) hereof, as the same shall be increased
by the addition thereto monthly of interest as
aforesaid at the average rate computed in accordance
with the foregoing, such portion of the Fund, as the
same shall change from time to time, being herein
called 'the interest bearing portion of the Fund'.
It is hereby expressly understood and agreed that for
the period from January, 1977 through April, 1977 the
amount of the unpaid balance of the Fund as set forth
in paragraph (f) hereof was not used for the purpose
of adding interest to the Fund as aforesaid, and
although lesser amounts were used for that period,
there will be no adjustment to the interest added to
the Fund as a result thereof.

For the purpose of this paragraph
(g) effective January 1, 1977, the interest bearing
portion of the Fund as the same is increased as
aforesaid shall be reduced in the event that the
amount payable by all Airlines Participants pursuant
to the provisions of paragraphs (c) and (d) hereof
during the preceding calendar month exceeds the amount
that would have been payable by all Airlines
Participants had the tentative flight fee determined
in accordance with Schedule C been in effect for said
month by the amount of the difference, which difference
shall be used first to reduce the non-interest bearing
portion of the Fund until said portion is fully paid
and thereafter said difference shall be subtracted from
the interest bearing portion of the Fund as of the
prior month.

(h) Commencing on January 1, 1977 and
continuing for each calendar year thereafter through
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1986, or the end of the calendar year in which the
Cut-off Date occurs, whichever is earlier, the
following adjustments shall be made to the Fund:

As soon as practicable after
the close of each calendar year, the Port Authority
shall determine what the finalized flight fee for
the preceding calendar year would have been pursuant
to the provisions of Schedule C and the Port
Authority shall also determine the amount that
would have been payable by all Airline Participants
for said year had said finalized flight fee been
applied to the Aircraft operated by all Airline
Participants, which amount each year is herein
called 'the Annual Schedule C Flight Fee Amount'. The
Port Authority shall also determine the amount pay-
able by all Airline Participants for the preceding
calendar year pursuant to paragraph (c) hereof and
shall add thereto the Annual Amount payable by all
Airline Participants pursuant to paragraph (d)
hereof for said preceding calendar year, the total
of which is herein called 'the Airline Participants
Annual Payment'. After the foregoing determination,
(i) in the event the Airline Participants Annual
Payment is less than the Annual Schedule C Flight
Fee Amount, the amount of said difference shall be
added to the Fund, and (ii) in the event the Airline
Participants Annual Payment is more than the Annual
Schedule C Flight Fee Amount, the Fund shall be
reduced by the amount of said difference, with said
amount to be applied to the interest bearing portion
of the Fund only after the non-interest bearing
portion of the Fund has been fully paid. written
statements of the foregoing shall be furnished
annually to the Lessee commencing with the calendar
year 1976 and quarterly statements shall be furnished
commencing September 30, 1975, all in accordance with
paragraph (j) hereof.

(i)	 (1) The parties' projections are
that as a result of the application of the provisions
of this Section 16 and expected levels of Aircraft
operations at the Airport the amount of the Fund
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shall be no higher than the following amounts at
the end of each of the following calendar years:

Year	 Amount

1979

1981
(2. a.)

1983

1985

Each of said years is hereinafter called 'an
Adjustment Year' and each of said amounts is
herein called 'an Adjustment Amount'.

(2) After the Port Authority has
made the determination called for in paragraph (h)
hereof for any Adjustment Year and makes the
additions or deductions to the Fund as therein
provided and after the Port Authority has subtracted
from the Fund 'the Amount Received or Receivable' as
defined in paragraph (k)(5) hereof, if any, for said
Adjustment Year, said reduction to be applied to the
interest bearing portion of the Fund only after the
non-interest bearing portion of the Fund has been
fully paid, and if after such additions or deductions
to the Fund (a) the amount of the Fund as of the end
of any such calendar year is in excess of fifteen
percent (15%) of the Adjustment Amount for said year
or (b) if at the end of any such calendar year the
amount of the principal indebtedness of the Fund
(excluding interest) is (2a)	 or more,
then the Annual Amount to be in effect for the next
two calendar years under paragraph (d) hereof
succeeding the Adjustment Year (i.e., if the
Adjustment Year is 1979 then the 1980 Annual Amount
and the 1981 Annual Amount) shall each be increased
by the amount of fifty percent (508) of the difference
between the amount of the Fund as it exists at the
end of said Adjustment Year and the Adjustment Amount
for said year if (a) above is applicable or by the
amount of fifty percent (508) of the difference
between the principal indebtedness of the Fund
(excluding interest) as it exists at the end of said
Adjustment Year and (2 a)	 if (b) above is
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applicable, and if both (a) and (b) are applicable
the calculation which produces the higher increase
to the Annual Amount shall be used. If subparagraph
(b) or subparagraph (c) of paragraph (k) or both is
or are applicable, the provisions of said subpara-
graphs (b) and (c) or both shall be applied prior to
the increase of the Annual Amount as hereinabove
provided.

(j) Each Airline Participant is indebted
to the Port Authority for its portion of the Fund. The
Lessee's portion of the Fund is sometimes herein called
'the Lessee's Portion of the Fund' and each Airline
Participant's portion of the Fund is sometimes herein
called 'The Airline Participant's Portion of the Fund'.
As of December 31, 1976 the Lessee's Portion of the Fund
consisted of

represents the principal of the
indebtedness of the Lessee's Portion of the Fund and

(2.a.)
represents accrued interest.

Commencing with the quarterly period ending September
30, 1975 the Port Authority will furnish to the Lessee
on a quarterly basis (March 31, June 30, September 30
and December 31 of each calendar year) a written statement
showing the balance of the Fund as of the end of each such
quarterly period and separately identifying the principal
of the indebtedness and the accrued interest, and also
showing the Lessee's Portion of the Fund and separately
identifying principal and accrued interest. Said
statements shall be furnished as soon as practicable
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and shall be based upon the records of the Port
Authority with respect thereto. They shall not be
or be deemed to be a finalized statement of the Fund
or of the Lessee's Portion of the Fund which is to
be determined at the end of each calendar year
pursuant to paragraph (h) hereof. Upon the completion
of the determination of the Port Authority pursuant
to paragraph (h) hereof, it shall furnish to the
Lessee a written statement showing the finalized
balance of the Fund as of the end of the preceding
calendar year for which the statement is issued and
separately stating the principal indebtedness of the
Fund and the accrued interest, which statement shall
also show the Lessee's Portion of the Fund and
separately stating principal and accrued interest.
Notwithstanding the foregoing as to the annual
determination of the Fund as of the end of each
calendar year, interest on the Fund and on the Lessee's
Portion of the Fund as and to the extent the same
accrues monthly as provided in paragraph (e) hereof
and which shall be reflected in the quarterly statements
as aforesaid will not be affected or adjusted.

(k)	 (1) Each Airline Participant shall
have the right at any time to pay all or any part of
its portion of the Fund, provided, however, that the
non-interest bearing portion must be paid first. If
the Lessee at any time pays the Lessee's Portion of
the Fund in its entirety, then from and after the
calendar month following said payment, the Lessee shall
pay flight fees in accordance with the provisions of
paragraphs (a) and (m) of this Section 16 and Schedule
C as if the 'recommencement date' as therein defined
had occurred and shall no longer make payment in
accordance with paragraphs (c), (d) and (e) hereof.
In the event the .Lessee at any time and from time to
time pays only a part of the Lessee's Portion of the
Fund, the Lessee will continue to pay flight fees and
the Annual Amounts pursuant to the provisions of
paragraphs (c), (d) and (e) hereof.

(2) Notwithstanding any other
provisions of the Lease and in addition to any and all
rights the Port Authority has hereunder or otherwise, in
the event the Lease is terminated or cancelled by either
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the Port Authority or by the Lessee or by agreement
of both and regardless of the reason therefor, or if
the Lease is terminated pursuant to any other provision
thereof, or if the Lease should be assigned by the
Lessee under the provisions of Section 21 of the Lease,
or in the event the Lessee is in default in its
obligation to make the payments called for under this
Section 16 and such failure continues for a period of
thirty (30) days after written notice thereof from the
Port Authority, the Port Authority shall have the right
upon further written notice to the Lessee to accelerate
and declare the Lessee's Portion of the Fund (as of the
latest quarterly statement issued by the Port Authority
prior thereto) immediately due and payable and the
Lessee shall immediately pay the same. In such event
and from and after the calendar month following the
issuance of the notice of acceleration by the Port
Authority and provided the Lease is still in effect,
the Lessee shall pay flight fees in accordance with the
provisions of paragraphs (a) and (m) of this Section 16
and Schedule C and shall no longer make payments in
accordance with paragraphs (c), (d) and (e) hereof.

(3) The Lessee hereby agrees that
its obligation to pay to the Port Authority the various
amounts called for in this Section 16 is an obligation
of the Lessee separate and independent of its obligation
to pay rentals and other charges under the Lease.

(A) Notwithstanding the application
of the foregoing provisions of this paragraph (k) for the
Lessee paying flight fees in accordance with paragraphs
(a) and (m) of this Section 16 and Schedule C in lieu of
continuing to make payments under paragraphs (c), (d) and
(e) hereof as provided above, if upon the determination
of the Port Authority pursuant to paragraph (h) hereof
for the calendar year in which the determination of
payments under paragraphs (c), (d) and (e) is to occur
shows that additional monies are due and owing from the
Lessee, the Lessee shall immediately pay the same and
if any monies are owed to the Lessee the Port Authority
shall immediately credit the Lessee with the same.

(5) (a) the sum of the payments
received by the Port Authority during each calendar
year from all Airline Participants pursuant to
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subparagraph (.l) hereof plus the amount of all
Airline Participants' Portions of the Fund which have
been accelerated by the Port Authority during said
calendar year pursuant to subparagraph (2) hereof is
herein called 'the Amount Received or Receivable'.
As soon as practicable after the close of each calendar
year and after the computation calling for the addition
to or the reduction of the Fund pursuant to paragraph
(h) hereof, the Fund shall be reduced by the Amount
Received or Receivable, if any, for said calendar year,
with said reduction to be applied to the interest bearing
portion of the Fund only after the non-interest bearing
portion of the Fund has been fully paid.

(b) In the event of the payment by
any Airline Participant pursuant to subparagraph (1)
hereof of all of its Portion of the Fund during a calendar
year or of the acceleration of any Airline Participant's
Portion of the Fund pursuant to subparagraph (2) hereof
during said calendar year (the total of the foregoing
from all Airline Participants during a calendar year
being herein called 'the Accelerated Amount'), the Annual
Amount for all calendar years immediately succeeding the
year in which the foregoing occurs shall be reduced as
follows. The amount of the reduction to the Annual
Amount immediately succeeding the calendar year in which
the foregoing occurred shall be determined by applying
to said Annual Amount a fraction, the numerator of which
shall be the Accelerated Amount for the prior calendar
year and the denominator of which shall be the balance
of the Fund as of the beginning of the prior calendar
year. The denominator of the foregoing fraction shall
be divided into the numerator thereof and the resulting
quotient is herein called 'the Accelerated Amount
Percentage'. All succeeding Annual Amounts shall be
reduced by the Accelerated Amount Percentage. The
foregoing reductions of the Annual Amounts shall be
made prior to the determination of any adjustments to
any Annual Amount to be made pursuant to paragraph (i)
hereof.
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(c) In the event of the payment
by any Airline Participant pursuant to subparagraph
(1) hereof of all or any part of its Portion of the
Fund during a calendar year or of the acceleration
of any Airline Participant's Portion of the Fund
pursuant to subparagraph (2) hereof during said
calendar year, the Adjustment Amount for the next
succeeding Adjustment Year and all succeeding
Adjustment Years, if any, shall be reduced as follows.
The Adjustment Amount for the next succeeding
Adjustment Year shall be reduced by an amount to be
determined by applying to the said Adjustment Amount
a fraction, the numerator of which shall be the Amount
Received or Receivable for the calendar year or years
subsequent to the prior Adjustment Year (a maximum of
two years, except for the period preceding the 1979
Adjustment Year which is for a maximum of three years)
and the denominator of which shall be the balance of
the Fund as of the end of the last calendar year
subsequent to the prior Adjustment Year determined
in accordance with paragraph (h) hereof, plus the
Amounts Received or Receivable for the calendar year
or years as aforesaid subsequent to the prior
Adjustment Year. The denominator of the foregoing
fraction shall be divided into the numerator thereof
and the resulting quotient is herein called 'the
Adjustment Amount Percentage'. All succeeding
Adjustment Amounts, if any, shall be reduced by the
Adjustment Amount Percentage. The foregoing
reductions of the Adjustment Amounts shall be made
prior to the determination of any adjustments to
any Adjustment Amount to be made pursuant to
paragraph (i) hereof.

(6) It is hereby agreed that The Flying
Tiger Line, Inc. (hereinafter referred to as 'Flying
Tiger') shall no longer be an Airline Participant
retroactive to January 1, 1977 and the provisions of
subparagraph (5) covering reduction of the Fund shall
be in effect with respect to Flying Tiger's Portion
of the Fund as if there had been an acceleration.
However, there shall be no adjustment as a result
thereof to the Fund, the Annual Amounts or the
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Adjustment Amounts for the calendar year 1977 but
the same shall be made commencing with the calendar
year 1978. It is understood that Aircraft of
Flying Tiger shall not be counted in determining
the weight of the Airline Participants' Aircraft
pursuant to paragraph (e) hereof as of January 1,
1977.

(1) The term 'Cut-off Date' as used
hereunder shall mean the last day of the month in
which the Airline Lessee's Deferred Payment Fund
including the principal of the indebtedness and
accrued interest shall have been fully paid to the
Port Authority as the amount of said Fund and the
payment thereof is reflected in a quarterly
statement of the Port Authority issued pursuant to
the provisions of paragraph (j) hereof, From and
after the first day of the month following the
Cut-off Date, the provisions of paragraphs (c),
(d) and (e) hereof covering the fixing and payment
of flight fees and Annual Amounts shall be of no
further force or effect.

If after the Cut-off Date has been
determined as aforesaid the annual determination made
pursuant to paragraph (h) hereof shows that in fact
the Fund has not been fully paid, the Lessee shall
promptly pay to the Port Authority such monies
as shall be owed by it, but notwithstanding the
foregoing the Cut-off Date shall remain as determined
pursuant to the foregoing. If such statement shall
show that there are monies owed to the Lessee, the
same shall be promptly credited to it.

(m) From and after the Cut-off Date
or January 1, 1987, whichever is earlier, which
date is herein called 'the recommencement date' the
Lessee shall pay the flight fees established by the
Port Authority in accordance with the provisions of
paragraph (a) of this Section 16 and Schedule C.
Commencing no later than the 20th day of the month
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following the recommencement date and no later than
the 20th day of each and every month thereafter
during the term of the Lease including the month
following the expiration thereof, the Lessee shall
furnish to the Port Authority a statement duly
certified by an authorized officer of the Lessee
certifying the number of take-offs by type of
Aircraft operated by the Lessee during the preceding
calendar month. The Lessee shall pay to the Port
Authority at the time it is obligated to furnish to
the Port Authority the foregoing statement the
flight fees payable by the Lessee for its Aircraft
operations during the preceding calendar month
computed on the basis of said operations and the
flight fees determined in accordance with paragraph
(a) hereof and Schedule C. The flight fees payable
by the Lessee hereunder shall be in addition to any
and all rents, charges and fees imposed upon and
payable by the Lessee under any other Section of
this Lease. The flight fees shall be payable by
the Lessee whether or not the Lessee uses any or
all of the Public Aircraft Facilities in addition
to the runways.

(n) If the recommencement date falls
on January 1, 1987 because the Fund has not been
completely paid, then and in addition to the flight
fees covered by paragraphs (a) and (m) hereof and
all other rents, charges and fees payable by the
Lessee under the Lease the Lessee shall pay to
the Port Authority an additional monthly amount
(hereinafter called 'the repayment amount') which
shall be an amount equal to 1/24th of the Lessee's
Portion of the Fund as of December 31, 1986,
together with interest on the interest bearing
portion thereof at the rate established under
paragraph (g) hereof on the declining unpaid
portion of the interest bearing portion thereof.
The repayment amount shall be payable on January 1,
1987 and on the first day of each and every month
thereafter through December 1, 1988. Prior to
the time that each repayment amount shall be due to
the Port Authority the Port Authority shall submit
to the Lessee a statement setting forth the repayment
amount due making the appropriate interest calculation.
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The provisions of subparagraph (2) of paragraph (k)
hereof shall apply and pertain with like effect to
the repayment of the Lessee's Portion of the Fund as
herein provided. With respect to repayment amounts
for the early months of 1987 they shall be based
upon the then latest quarterly statement of the
Port Authority issued pursuant to paragraph (j) hereof,
and upon the annual determination of the Port
Authority for the calendar year 1986 pursuant to
paragraph (h) hereof, appropriate adjustments shall be
made and if any amounts are owed by the Lessee for the
earlier repayment amounts for said calendar year they
shall be promptly paid by the Lessee to the Port
Authority and if any amounts are owed to the Lessee
they shall be promptly credited to it by the Port
Authority.

(o) The term 'Airline Participants'
shall mean and include the following airlines:
Allegheny Airlines, Inc., American Airlines, Inc.,
Braniff Airways, Inc., Delta Air Lines, Inc.,
Eastern Air Lines, Inc., National Airlines, Inc.,
Northwest Airlines, Inc., Piedmont Aviation, Inc.,
Trans World Airlines, Inc. and United Air Lines, Inc..
The Port Authority shall have the right from time to
time and at any time to add to those who shall be
Airline Participants but as to each such added
Airline Participant its portion of the Fund shall
accrue only from and after the effective date of
its participation. Airlines shall no longer be
Airline Participants pursuant to the provisions
of paragraph (k) hereof. Written notice thereof
shall be given to all Airline Participants.

(p) Subdivision (d) of Schedule C of
the Lease shall be deemed amended during the existence
of the Fund so that the payment by any Airline
Participant of all of its Portion of the Fund or the
acceleration by the Port Authority of the payment of
any Airline Participant's Portion of the Fund and
the subsequent payments of flight fees of such Airline
Participant pursuant to the provisions of paragraphs
(a) and (m) of this Section 16 and Schedule C shall
not be deemed to be a violation or breach of said
subdivision (d) of Schedule C."
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2. The third paragraph of Section 18 of the Lease
appearing on page 33 thereof shall be amended by deleting the
phases "one hundred twenty (120) days" and "ninety (90) days"
wherever they appear and substituting the phrases "two hundred
ten (210) days" and "one hundred eighty (180) days" in lieu
thereof.

3. There will be no Supplement No. 8 to the Lease.

4. Except- as hereinbefore provided, all the terms,
covenants and conditions of the Lease shall be and remain in full
force and effect.

5. 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 because of its or their 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 parties hereto have executed
these presents as of the day and year first above written.

ATTEST:	 THE PORT AUTHORT.TY OF NERRK
AND ^N	 ERSEY

_----
A
	S c r v Y l aY

(Title) r
	 sSloane•Dep!ity Director of Aviation

f' (Seal)

ATTEST:	 /..	 UNITED AIR LINES, INC.

ASSISTANT Secretary
(TY tle) y'^ >:,,, -4'ty;i,',. 4^ C,c?.. President_

3 Corporate Seal)

I
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STATE OF NEW YORK
ss.

COUNTY OF NEW YORK

Gd-

	

On this I '	 day of	 1978 , before me,
the subscriber, a notary public of New York, personally appeared
110(\ p IS	 5 ,7( N	 the

Ae P ; —, Y D 1 R (°tTC (; ('V AO i A'TION of The Port Authority of New York
and New Jersey, who I am satisfied is the person who has signed
the within instrument; and, I having first made known to him the
contents thereof, he did acknowledge that he signed, sealed with
the corporate seal and delivered the same as such officer
aforesaid and that the within instrument is the voluntary act
and deed of such corporation, made by virtue of the authority of

Board of Commissioners.

MrA r_ wESTRiCH
Notary PuN"— Sire o;. New York

No 43465618t
0ualdled ;.) Rbclrr.ond Courtly

Gcsrwi,ss^cn	 vrcn 30. 1979	 notarial seal an stamp

STATE OF3f,`,_	 .)

	

J)	 ss.
COUNTY OF3 	 L	 )

r/
nn	 ^`' (9av Of ._. )-Ii 1. .<	 1()7 Y	 ht'fore- Top.

the subscriber, a r % <•_	 1^:.^-^. s-1 'h.^.
personally appeared	 thee. 1,lrcc-President
of	 UNITED AIR LINES, INC.
who I am satisfied is the person who has signed the within
instrument; and I having first made known to him the contents
th,^reof, he did acknowledge that he signed, sealed with
th:: corporate seal and delivered the same as such officer
aforesaid and that the within instrument is the voluntary act
and deed of such corporation, made by virtue of the authority of
its Board of Directors.

^1	 rr

notarial seal an "starn
1

A No vy Puoli< 0: NcN haiy
My Comrriirion E.p,me o_i, 27, I?UI



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

T_Q_jdri LESSEE BY AN AUTHORIZED REPRESENTATIVE

AVIATiOPd DEFT. I -	 OF THE PORT AUTHORITY

F I L I u" P Y I	 Port Authority Lease No. AN-535
Supplement No. 11

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated the 1st day of
June, 1979, by and between THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY (hereinafter called "the Port Authority"),
and UNITED AIR LINES, INC. (hereinafter called "the Lessee`9;

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of
October 7, 1969 entered into an agreement of lease (which
agreement of lease, as the same has been heretofore supple-
mented or amended, is hereinafter called "the Lease"),
covering certain premises, rights and privileges at and in
respect to Newark International Airport (hereinafter called
"the Airport") as therein set forth; and

WHEREAS, the parties desire to amend the Lease in
certain respects;

NOW, THEREFORE, for and in consideration of the
mutual covenants and agreements hereinafter set forth, it
is hereby agreed by and between the Port Authority and the
Lessee to amend the Lease as follows:

1.	 (a) It is recognized that pursuant to the
provisions of paragraph (h) of Section 16 of the Lease the
Port Authority has furnished to the Lessee a statement
stating that the Airline Lessees' Deferred Payment Fund
(sometimes herein referred to as "the Deferred Payment
Fund" or "the Fund") consisted, as of December 31, 1977,
Of	 (2.a.)



(2.a.)	 represented the
principal of the indebtedness of the Airline Participauts
and	

(2. a. )

represented accrued interest. Moreover the said sW ement
stated that, as of December 31, 1977, the Lessee's Portion
of the Fund as defined in Section 16 of the Lease consisted
of

(2.a.)

represented the principal of the .indebtedness of the Lessee's
Portion of the Fund and

(2.a.)

represented accrued interest.

Subsequent thereto quarterly statements have been
issued by the Port Authority from time to time pursuant to
paragraph (j) of said Section 16 which have reflected the
foregoing status of the Lund and the Lessee's Portion of the
Fund.

(b) The Lessee has been advised and understands
that the Port Authority in 1978 received from the Federal
Government a grant of monies in the amount of Four Million
Four Hundred Fifty-three Thousand Four Hundred Sixty-three
Dollars and No Cents (94,453,463.00), hereinafter called
"the 1977-1978 ADAP Grant", under the Airport. and Airways
Development Act of 1970, as amended, for Port Authority
terminal debt retirement in connection with Port Authority
investment in Passenger Terminal Buildings A and B at the
Airport. Attached hereto is a Schedule labeled "Exhibit A
to Supplement No. 11" setting forth the portion of the 1977-
1978 ADAP Grant to be allocated to each Airline Participant,
each such portion being hereinafter referred to as "the
Airline Participant's Portion of the 1977-1978 ADAP Grant".

(c) It is hereby specifically understood
and agreed that, notwithstanding the statement: issued to
the Lessee reflecting the status of the Fund and the Lessee's
Portion of the fund as of December 31, 1977 as set forth in
paragraph (a) hereof and the subsequent quarterly statements
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Issued by the Port Authority in accordance with paragraph
(j) of Section 16 of the Lease, the lruuG as of Duoamhwz 31/
1977 shall be reduced by the amVvuL of the 1977-3978 &D/\2
Grant, with said amount to be applied to the iutezenL bearing
portion of the Footi only after the non- j ote/esL bearing
portion of the Food has been fully paid and each Airline's
vncLioo of the Fund shall be reduced by the amount oL each
Airline's pacLioi\s\ut': Portion of the 1977-1978 0D&P Grant-
with said amount to be applied to the interest bearing por-
tion of each 8izlioa/ y Portion of the Fond only after the
non-interest bearing portion of each Airline's Portion of
the Fund has been fully paid and, as of December Jl, 1977/
the Fund shall consist of

(Z a.)

-	 -
represents the principal indebtedness of

the Airline Participants and
(2aj

r*pzcscuto accrued interest. In addition, as of December ]l/ 1977/
the I,eu y ee/u Portion of 'he Fund shall consist of

Claj
^

represents the principal of the indebtedness of
the Lessee's Portion of the 9ood and 

 -	 (2a.) -
represents accrued interest.

2,	 (a) It is further recognized that pursuant to
the provisions of paragraph (b) of Section 16 of the Leave
the Port Authority has furnished to the Lessee a statement
stating that the Fund consisted, as of December ]l/ 1978/ of

(Z a.)

represented the principal of the indebtedness of the Airline
Participants and

(2aj

rcpza,eateU accrue! interest. Moreover the said statement
stated that, as of December ]I, 1978 / the Losncr`s Portion
of the I/sn0 as defined in Section 16 of the Lease consisted
of

.	 (2aj	 -

, represented
the principal of the indebtedness of the I.couue/s Portion of the
yuu4 and

(Z a.)	 represented accrued
interest.
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Subsequent thereto quarterly statement or
statements have been issued by the Port Authority pursuant:
to paragraph (j) of said Section 16 which reflected the
foregoing status of the Fund and the Lessee's Portion of
the Fund.

(b) It is recognized that the Port Authority
has been adding interest monthly on the interest hearing
portion of the Fund as said Fund is set forth in paragraph
(a) of Section J hereof. Since the Fund will be reduced
as set forth in paragraph (c) of Section 1 hereof upon the
complete execution of this Supplemental_ Agreement, as of
April. 1, 1978, no interest on the amount by which the Fund
is reduced pursuant to said paragraph (c) shall be added.

(c) It is hereby specifically understood
and agreed that, notwithstanding the statement issued to
the Lessee reflecting the status of the Fund and the Lessee's
Portion of the Fund as of December 31, 1978 as set forth
in paragraph (a) hereof, monthly additions of interest and
any subsequenu quarterly statements issued by the Port
Authority in accordance with paragraph (j) of Section 16 of
the Lease for the year 1978, the Fund, as of December 31,
1978. shnil be reduced by the amount of

representing interest adr'ed on the portion of
the FAnd represented by the 1977-1978 ADAP Grant from Apa:il. 1,
1978 through December, 1978 with each Airline Participant's
Portion of the Fund being appropriately reduced. Accordingly,
and taking into account the reduction in the Fund sot forth
in paragraph (c) of Section 1 hereof, as of December 31, .1.978,
the Fund shall consist of

(2. a.)

represents the principal of the indebtedness
of the Airline Participants and

(2 a.)

which represents accrued interest. In
addition, as of December 31, 1978, the Lessee's Portion of the
Fund shall consist of

(2. a.)

represents the principal of the indebtedness of the Lessee's
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Portion of the Fund and	 (2a)

represents accrued interest.

3.	 (a) 'Phe Lessee has been further advised and
understands that the Port Authority has received from the
Federal Government a grant of monies in the amount of Two
Hundred Thirty-two Thousand 'Thirty-four Dollars and no Cents
($232,034.00), hereinafter called "the 1979 ADAP Grant",
under the Airport and Airways Development Act of 1970, as
amended, for Port Authority terminal debt retirement in
connection with Port Authority investment in Passenger
Terminal Buildings A and U at the Airport. Attached hereto
is a Schedule labeled "Exhibit D to Supplement No. li"
setting forth the portion of the 1979 ADAP Grant to be
allocated to each Airline Participant, each such portion
being hereinafter referred to as "the Airline Participant's
Portion of the 1979 ADAP Grant".

(b) It is hereby specifically understood and
agreed that the Lund, as of June 1, 1979, shall be reduced
by the amount of the 1979 ADAP Grant, with said 'amount to be
applied to the interest bearing portion of the Fund only after
the non-interest bearing portion of the Fund has been fully
paid, and each Airline's Portion of the Fund shall be reduced
by the amount of each Airline Participant's Portion of the
1979 ADAP Grant, with said amount to be applied to the in-
terest bearing portion of each Airline's Portion of the Fund
only after the non-interest bearing portion of each Airline's
Portion of the Fund has been fully paid.

4. It is recognized that the foregoing provisions
covering the reduction of the Fund and each Airline Partici-
pant's Portion of the Fund will be effective only upon the
complete execution of this Supplemental Agreement. Prior
thereto the statements that the PorL Authority will be
issuing in accordance with the provisions of the Lease and
the monthly adding of interest to the interest bearing
portion of the Fund will continue without giving effect to
the reductions as hereinbefore set forth in this Supplemental
Agreement. Upon the complete execution of this Supplemental
Agreement, the Port Authority will not issue revised annual
or quarterly statements for any of the years involved
reflecting the foregoing with respect to statements issued
prior to the enecuLi_on of this Supplemental Agreement and the
execution of similar Supplemental Agreements by all Airline
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Participants, but all annual and quarterly statements issued
subsequent to said execution and the books of the Port
Authority reflecting monthly interest on the interest bearing
portion of the Fund will show the reduction of the Fund and
each Airline Participant's Portion of the Fund as hereinabove
provided including the fact that there will be no monthly
interest added to the 1977-1978 ADAP Grant and each Airline
Participant's Portion of the 1977-1978 ADAP Grant subsequent
to April 1, 1978 and including the fact that there will be
no monthly interest added to the 1979 ADAP Grant and each
Airline Participant's Portion of the 1979 Grant subsequent
to June 1, 1979.

5. Notwithstanding the provisions of Sections 1,
2 or 3 hereof which reduced the Fund and each Airline Parti-
cipant's Portion of the Fund, it is hereby specifically
understood and agreed that neither the 1977-1978 ADAP Grant,
nor the 1979 ADAP Grant, nor the Airline Participant's
Portion of the 1977-1978 ADAP Grant, nor the Airline
Participant's Portion of the 1979 ADAP Grant shall be
utilized in making any of the determinations called for in
paragraphs (i) and (k) of Section 16 of the Lease, and
whenever there is a reference in any of said paragraphs to
the Fund, the Lessee's Portion of the Fund or the Airline
Participant's Portion of the Fund, it shall mean the Fund,
the Lessee's Portion of the Fund or the Airline Participant's
Portion of the Fund, respectively, computed without the
deductions thereto made pursuant to Sections 1, 2 and 3
hereof.

6. The Lessee hereby agrees that the reduction of
the Fund, of the Lessee's Portion of the Fund and of all
Airline Participants' Portions of the Fund as provided for
herein shall be without objection or reservation of any
kind by the Lessee and further shall not waive, create or
prejudice or be deemed to waive, create or prejudice rights
of either party, if any, with respect to the retention or
application of any other monies which may be made available
by the Federal Government and received by the Port Authority
in the future for Port Authority terminal debt retirement.
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7. Except as herein amended, all of the provisions
of the Lease shall be and remain in full force and effect.

8. 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 Supplemental Agreement, or
because of any breach thereof, or because of its or their
execution or attempted execution.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By	 w o
Secretary'

S.J. NOWINSKI

(Title) EXECUTIVE ASST. TO DIRECTOR OF AVIATION

UNITED AIR LINES, INCo 

DEPT,	 INITIAL

By	
n	

u

--- —
H. C. GODFREY, JR. 	 PI?'

Vice President — Property	 r

.CH„^era Division	 L^'t	 -lL(Title)	 -,

APPROVED:
FO	 TE.^NIS

ATTEST:

c T ...,.. Secretary
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STATE OF 	̂ 3a	 )
/	 ))	 ss,

COUNTY OF

(notarial seal ana stamp)
ANITA E. WESTRIC"

Notary Public. State of New York
No. 43-4656184

Qualified in Richmond county
Commission Expires March 3o, 1914V

CGL 61273;	 "orp.	 Indiv.

STATE OF NF7%7 YOP.'	 }
ss.

COU] I!TY OF Mn ,' YORK

On th i s	 %r	 day- of U-Un E	 )gj	 , before me,

the subscriber, a notary public of New York, personally appeared
5.-'r r Now`/NSKI	 the exec.	 Tc ArR. of /3VIATIDd/	 of
The Port .authority of New York and New Jersey, who I am satisfied is the
person who has signed the within instrument; and, I having first made known
to him the contents thereof, he did acknowledge that he signed, sealed with
the corporate seal and delivered the same as such officer aforesaid, and
that the within instrument is the voluntary act and deed of such corporation
made by virtue of the authority of its Board of Commissioners.

6
19 7^9` , before me,

personally
V	 President

f
On this 	 day of

the subscriber, a notary public of Czw^f^J
appeared / C. o^ F/^_^Y ^ h	 , the
of United Air Lines, Inc.
who I am satisfied is the person who has signed the within instrument; and
I having first made known to him the contents thereof, he did acknowledge
that he signed, sealed with tl^e corporate seal and delivered the same as
such officer aforesaid, and that the within instrument is the voluntary act
and deed of such eorporation. i made by virtue of the authority of its Board
of Directors.

r ;.

(notarial
A Notary p eblia 0i New Jersay

MY Cou.1;u0n Expires O,t. 27, IPat 	 / "I

ss.
COUNTY OF

Be it remer;bered that on this	 day
19	 , before me, the subscriber, a notary publi
personally appeared
who I am satisfied is the person named ired who executed the within
instrument; and, I having first made 	 own to him the contents thereof,
he did acknovrwedge that he sig 	 , sealed and delivered the same as his
voluntary act and deed, fo	 e uses and purposes therein expressed.



THIS SUPPLEMENT 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. AN-535
Supplement No. 18

Facility: Newark International
Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of February 1,
1991, by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority"), and UNITED AIR
LINES, INC. (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee as of October
7, 1969 entered into an agreement of lease (which agreement of
lease, as the same has been heretofore supplemented or amended,
is hereinafter called "the Lease"), covering certain premises,
rights and privileges at and in respect to Newark International
Airport (hereinafter called "the Airport") as therein set forth;
and

WHEREAS, the parties desire to amend the Lease in
certain respects as hereinafter set forth;

NOW, THEREFORE, the Port Authority and the Lessee hereby
agree, effective as of September 1, 1990 unless otherwise stated,
as follows:

1. Paragraphs (i) and (iii) of Section 3 of the Lease,
as heretofore amended, shall be deemed further amended to read as
follows:

"(i) The concession areas located on the Concourse/
Passenger/Concession Level of Passenger Terminal Building A,
which areas are shown in broken-line hatching on Exhibit A and in
diagonal hatching on the drawing attached to Supplement No. 18 to
the Lease, thereby made a part hereof and marked 'Exhibit Y' and
are hereinafter collectively and severally referred to as and
designated 'Area A-3' and the concession area located on the
Concourse/Passenger/Concession Level of Passenger Terminal
Building A, which area is shown as and labeled 'Pattern Q' on



Exhibit A and is hereinafter referred to as and designated 'Area
A-3a';"

"(iii) The circulation areas located on the
several Levels of Passenger Terminal Building A, which areas are
shown in stipple on Exhibits A (except for the area shown in
diagonal hatching on Exhibit Y attached to Supplement No. 18 to
the Lease), A-1, A-2 and A-3 attached to and made a part of
Supplement No. 6 to the Lease and are hereinafter collectively
and severally referred to as and designated 'Area A-5';"

2. There shall be added immediately after subparagraph
(b) of paragraph (v) Section 29 of the Lease, as new subparagraph
(c), the following:

"(c)	 Duty Free Shop.

(i) The Port Authority may enter into an agreement
from time to time and upon such terms and conditions and with
such person, firm or corporation (which person, firm or
corporation is hereinafter referred to as the "Duty Free Shop
Operator" or "Operator"} as may be satisfactory to the Port
Authority, authorizing such Duty Free Shop Operator to operate a
shop in non-exclusive Area A-3 for the sale at retail of in-bond
liquors, in-bond cigarettes, cigars and other in-bond tobacco
products, and other in-bond items.

(ii) Notwithstanding the obligation of the Lessee
hereunder to provide finished space, including the finishing of
floors, walls, ceilings and the installation of utilities, for
consumer service operators in Passenger Terminal Building A, it
is hereby recognized that the Port Authority intends to enter
into an agreement of lease with American Duty Free Limited
Partnership (hereinafter called the 'Duty Free Shop Operator' or
'Operator'), bearing Port Authority Lease No. ANA-522 and
hereinafter called 'the Duty Free Lease', which would provide,
among other things, (1) that the Operator would perform certain
construction work to enclose the space to be used as a Duty Free
Shop and to bring the required utilities to said space and (2)
that the Port Authority would directly enter into a contract
covering asbestos abatement work (said asbestos work to be
performed by the Port Authority's contractor being hereinafter
called 'the Asbestos Work') in connection with the aforesaid
construction work and (3) that the cost of said construction work
would be paid to the Operator by the Port Authority in a total
amount which, together with the Asbestos Work Costs as
hereinafter defined, would not to exceed (2.a.) 	 ; the total
of the cost of said construction work and the Asbestos Work Costs
being hereinafter referred to as 'the Port Authority construction
work reimbursement amount.' The Duty Free Lease also provides
that the Operator shall also construct and install at its own
cost and expense all other improvements, furnishings, fixtures
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and equipment required to prepare the space for occupancy. The
decor and color scheme of the facilities to be operated by the
Operator and the location of fixtures therein shall be subject to
the prior and continuing approval of the Port Authority.

(iii) After completion of the Asbestos Work and the
Port Authority's final payments in connection therewith, the Port
Authority shall make a determination of its net total costs for
the Asbestos Work (herein called 'the Asbestos Work Costs') which
shall be the total of the following;

A.	 Construction Costs:

(1) payments to independent contractors, vendors and
suppliers;

(2) premiums or charges for Performance Bonds;
(3) insurance premiums or charges;
(4) direct payroll and expenses of Port Authority
employees and agents engaged in performance or
supervision of the Asbestos Work, charged in accordance
with Port Authority accounting practice.

B.	 Engineering Services:

(1) payments to independent consultants and engineering

firms;
(2) direct payroll and expenses of Port Authority staff
arising in connection with the Asbestos Work, charged in
accordance with Port Authority accounting practice.

C.	 Other direct costs charged in accordance with Port
Authority accounting practice.

D.	 Liquidated overhead in lieu of the Port Authority's
administration and overhead costs in the amount of ten
percent (10%) of the sum of all other elements of cost_
included in the Port Authority's net total cost (including
Financial Expenses in 'E' below).

E.	 Financial Expenses on the foregoing computed in
accordance with Port Authority accounting practice.

(iv) (1) The Port Authority shall be entitled to recover
its total actual costs incurred in connection with the
construction of the Duty Free Shop, which shall consist of the
Port Authority construction work reimbursement amount, as
hereinbefore defined, plus the Port Authority's weighted average
cost of capital during construction, said amounts being
hereinafter collectively called 'the Reimbursement Amount.'

- 3 -



(2) The parties hereby acknowledge that the Duty
Free Lease would provide that the Operator shall pay to the Port
Authority a basic rental for the space occupied by the Operator
thereunder amounting to an annual rate of 	 payable in
advance in equal monthly installments of	 (2. a.)	 The said
basic rental is based on an estimated annual square foot rate of

per square foot. The actual square foot area of the premises
would be determined after completion of construction and the said
annual square foot rate adjusted in accordance with such
determination.

(3) The Duty Free Lease would also provide that
the Operator shall pay to the Port Authority a percentage rental
of the gross receipts derived by the Operator from all sales made
by the Operator less the amount of the said basic rental paid by
the Operator to the Port Authority.

(4) The Port Authority shall pay to the Lessee its
pro rata share, in accordance with the provisions of paragraph
(g) hereof, of the first (2.a.)
square foot of the basic rental and the Port Authority shall
retain so much of the remainder of the basic rental as is equal
to	 (2. a.)	 per square foot per annum;
after the above amounts are determined, the sum of the excess
remaining of the basic rental plus the amount of the percentage
rental, if any, shall be divided as follows: one-half to the
Port Authority and one-half to the Lessee and the other Airline
Lessees of Passenger Terminal A to be prorated in accordance with
the provisions of paragraph (vii) hereof.

(5) Notwithstanding the foregoing, commencing with
the month the Operator is obligated to make its first payment of
the basic rental or the percentage rental, the Port Authority
shall retain an amount (hereinafter called the 'Monthly Amount')
equivalent to (2 . a . )	 :)f the gross receipts derived by
the Operator from all sales made by the Operator, which Monthly
Amount shall be deducted each month from the Monthly Amortization
Amount, as hereinafter defined, until the Monthly Balance, as
hereinafter defined, is exhausted and the procedure herein set
forth is no longer needed. The 'Monthly Amortization Amount'
shall be an amount determined each month beginning with the month
the Operator is obligated to make its first payment of basic
rental or the percentage rental as follows: (i) for the first
such month, the Reimbursement Amount shall be multiplied by a
factor equal to (2.a.)	 hereinafter called the 'monthly factor')
and the product thereof (each such product, as the same shall be
determined each month thereafter, being hereinafter called a
'monthly product') shall be added to the Reimbursement Amount,
the sum thereof being the first Monthly Amortization Amount; (ii)
after the first Monthly Amount is deducted therefrom, the
difference obtained thereby (said difference, as the same shall
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be determined for each successive month until the same equals
zero, being herein called a 'Monthly Balance'), for the second
such month, shall be multiplied by the monthly factor and the
monthly product thereof shall be added to the respective Monthly
Balance, the sum thereof being the second Monthly Amortization
Amount from which shall be deducted the Monthly Amount for such
month, the difference thereby obtained being the Monthly Balance
for the succeeding month; and (iii) for each successive calendar
month thereafter, each respective Monthly Amortization Amount
shall be so determined until the month for which the application
of this procedure results in the respective Monthly Balance for
such month being zero, as aforesaid.

(v) The Lessee agrees that it, together with the
other Airline Lessees of Passenger Terminal A (as to
non-exclusive Area A-3) will furnish to the Operator sufficient
and suitable space, all as shown on Exhibit Y, as may be required
by the Operator for conducting and carrying on its aforesaid
operations.

(vi) The location of the Duty Free Shop shall be
at the place designated and approved by the Port Authority, after
consultation with the Operator and the Airline Lessees of
Passenger Terminal Building A. The operator shall have the
obligation to furnish and install, at its own expense, all
necessary trade fixtures, machines, counters and equipment
required in connection with the operations hereunder. The
Lessee, together with the other Airline Lessees in Passenger
Terminal Building A (as to non-exclusive Area A-3) shall have the
joint and several obligation to supply utilities for use in
connection with the Operator's operations at no cost to the
Operator or the Port Authority."

3. 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
any and all claims for commission or brokerage made by any and
all persons, firms or corporations whatsoever for services in
connection with the negotiation and execution of this
Supplemental Agreement.

4. 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 provision of this Supplemental
Agreement, or because of its execution or attempted execution or
because of any breach thereof.

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

6. This Supplemental Agreement and the Lease which it
amends constitute 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 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 this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above written.

ATTEST:
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THIS SUPPLEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN E):ECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

FOFP'i.

FQ)^'

Port Authority Lease No. AN-535
Supplement No. 19

Facility: Newark International
Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of March 1, 1992,
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority"), and UNITED AIR LINES,
INC. (hereirafter called "the Lessee");

WITNE SSETH, That

WHEREAS, the Port Authority and the Lessee as of October
7, 1969 entered into an agreement of lease bearing Port Authority
Lease No. Al-535 (which agreement of lease, as the same has been
heretofore :supplemented or amended, is hereinafter called "the
United Lease"), covering certain exclusive premises and non-
exclusive areas (hereinafter collectively called the "United
Premises"), rights and privileges at and in respect to Newark
International Airport (hereinafter called "the Airport") as
therein set forth; and

WHEREAS, the Port Authority and USAir, Inc. (hereinafter
called "USAir"), as successor in interest to Piedmont Aviation,
Inc., as of December 20, 1968 entered into an agreement of lease
bearing Port Authority Lease No. AN-537 (which agreement of
lease, as the same has been heretofore supplemented or amended,
is hereinafter called "the USAir Lease"), covering certain
exclusive premises and non-exclusive areas (hereinafter
collectively called the "USAir Premises"), rights and privileges
at and in respect to the Airport as therein set forth; and

WHEREAS, the Port Authority and Trans World Airlines,
Inc. (hereinafter called "TWA") as of February 12, 1970 entered
into an agreement of lease bearing Port Authority Lease No.
AN-538 (which agreement of lease, as the same has been heretofore
supplemented or amended, is hereinafter called "the TWA Lease"),
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covering certain exclusive premises and non-exclusive areas
(hereinafter collectively called the "TWA Premises"), rights and
privileges at and in respect to the Airport as therein set forth;
and

WHEREAS, the Port Authority and American Airlines, Inc.
(hereinafter called ''American" and, together with the Lessee,
USAir and TWA, hereinafter collectively called "the Lessees") as
of October 1, 1984 entered into an agreement of lease bearing
Port Authority Lease No. ANA-172 (which agreement of lease, as
the same has been heretofore supplemented or amended, is
hereinafter called "the American Lease" and, together with the
United Lease, the USAir Lease and the TWA Lease, hereinafter
collectively called "the Leases"), covering certain exclusive
premises and non-exclusive areas (hereinafter collectively called
the "American Premises" and, together with the United Premises,
the USAir Premises and the TWA Premises, hereinafter collectively
called the "Premises"), rights and privileges at and in respect
to the Airport as therein set forth; and

WHEREAS, the parties desire to amend the Lease in
certain respects as hereinafter set forth;

NOW, THEREFORE, the Port Authority and the Lessee hereby
agree, effective as of July 1, 1992 unless otherwise stated, as
follows:

1. The parties hereby acknowledge that the Lessees have
advised the Port Authority that the Lessees desire that certain
Construction work (as hereinafter defined) be performed at this
time at the Premises to rehabilitate and refurbish Passenger
Terminal Building A at the Airport. The Lessees have further
advised the Port Authority that they agree to have the Lessee
arrange for the performance of the Construction Work for and on
behalf of the Lessees.

2. All work to be performed hereunder shall be done in
accordance with and subject to this Supplemental Agreement, the
Leases, the Alteration Application (as hereinafter defined) and
final plans and specifications as and when the same have been
approved by the Port Authority, and subject to any conditions
which may be set forth therein or which may be imposed by the
General Manager of the Airport. All locations where the
Construction Work is to be performed shall be as specified in the
Alteration Application. Notwithstanding the performance of the
Construction Work nor any approval of the Alteration Application
and notwithstanding any reference therein to the Lessees, or any
of them, or to various proposed property lines or to space to be
occupied by the Lessees, or any of them, it is hereby understood
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and agreed that the areas upon which the Lessee shall perform the
Construction Work shall be on areas at the Airport which are
covered by the Leases, and shall be as set forth in the
Alteration Application and said approvals, references and areas
shall not be nor be deemed to be a part of or imply any lease,
sublease, consent, permit or other agreement covering the
leasing, subleasing, use or occupancy of said areas by United or
of any other areas by any of the Lessees.

3.	 (a) The Lessee shall submit to the Port Authority
for the Port Authority's approval one or more Alteration
Applications (said Alteration Applications, as approved by the
Port Authority, being herein referred to collectively as the
"Alteration Application") which shall set forth the plans,
specifications and schedules for such repairs, improvements,
additions, alterations, relocations and refurbishment as are
necessary to rehabilitate and refurbish the Premises. By the
execution of agreements supplemental to their respective leases
and covering the construction matters set forth herein, the
Lessee shall be deemed authorized by the Lessees to prepare,
execute and submit to the Port Authority on its behalf and on
behalf of the Lessees all future documents in connection with the
Alteration Application. The Lessee shall redo and resubmit said
Alteration Application, plans, specifications and schedules until
approved by the Port Authority.

(b) The work to be performed hereunder for and on
behalf of the Lessees consists generally of new roofing, asbestos
abatement, rest room rehabilitation, new finishes to terminal
building ceilings, walls, floors and columns, new entrance doors
on the Departure Level and repair of entrance doors on the
Arrival Level, and the installation of new lighting fixtures,
together with all necessary or appropriate lines, pipes, cables,
wires, conduits and other facilities required in connection with
or relating to the mechanical, utility, electrical, telephone,
fire alarm, fire protection, gas and other systems, including all
necessary relocations, 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.

(c) All of the foregoing design and construction
work described in subparagraph (b) (herein collectively called
the "Construction Work") shall be designed, constructed and
installed for and an behalf of the Lessees on the Premises and
off the Premises where required, and where constructed or
installed on the United Premises the Construction Work shall be
and become a part of the United Premises. The Construction Work
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shall be performed at the sole cost and expense of the Lessees
except as set forth in Paragraph 6 hereof.

(d) The Construction Work shall be performed
subject to and in accordance with the following terms and
conditions:

(1) The Lessee hereby assumes, as shall the
other Lessees pursuant to supplements to their respective Leases,
the risk of loss or damage to all of the Construction Work prior
to the completion thereof and the risk of loss or damage to all
property of the Port Authority arising out of or in connection
with the performance of the Construction Work. In the event of
such loss or damage, the Lessee shall forthwith repair, replace
and make good the Construction Work and the property . of the Port
Authority without cost or expense to the Port Authority. The
Lessee shall itself and the Lessee shall also require its
contractors to indemnify and hold harmless the Port Authority,
its Commissioners, officers, agents and employees from and
against all claims and demands, just or unjust, of third persons
(including employees, officers, and agents of the Port Authority)
arising or alleged to arise out of the performance of the
Construction Work and for all expenses incurred by it and by them
in the defense, settlement or satisfaction thereof, including
without limitation thereto, claims and demands for death, for
personal injury or for property damage, direct or consequential,
whether they arise from the acts or omissions of the Lessee, of
any contractors of the Lessee, of the Port Authority, or of third
persons, or from acts of God or of the public enemy, or
otherwise, (including claims of the City of Newark against the
Port Authority pursuant to the provisions of the Basic Lease
whereby the Port Authority has agreed to indemnify the City
against claims), excepting only claims and demands which result
solely from affirmative wilful acts done by the Port Authority,
its Commissioners, officers, agents and employees with respect to
the Construction Work.

(2) If so directed, the Lessee shall at its
own expense defend any suit based upon any such claim or demand
(even if such suit, claim or demand is groundless, false or
fraudulent), and in handling such it shall not, without obtaining
express advance written permission from the General Counsel of
the Port Authority, raise any defense involving in any way the
jurisdiction of the tribunal, the immunity of the Port Authority,
its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority, or the provisions of
any statutes respecting suits against the Port Authority.
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(3) Prior to engaging or retaining another
architect or architects for the Construction Work, other than its
current architect, The Office of David E. Leibowitz, P.C., the
name or names of said other 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 to resubmit plans and specifications as
required. Upon approval of such plans and specifications by the
Port Authority, the Lessee shall proceed 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 any Construction Work not done in
accordance with the approved plans and specifications, the
provisions of this Letter Agreement or any further requirements
of the Port Authority.

(4) The Construction Work shall be commenced
no later than December 31, 1992 and shall be completed no later
than December 31, 1993, unless the Lessee is delayed or prevented
from completing the Construction Work by causes beyond its
control.

(5) 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 from
whom. the Lessee proposes to request bids on said contracts. The
Port Authority shall have the right to disapprove any contractor
who may be unacceptable to it. The Lessee shall include in all
such contracts such provisions and conditions as may be
reasonably required by the Port Authority. Without limiting the
generality of the foregoing all of the Lessee's construction
contracts shall provide as follows: "If (i) the Contractor fails
to perform any of his obligations under 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
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though such payments have already been certified as due) such
sums as the Lessee may deem ample to protect it against delay or
loss or to assume the payment of just claims of third persons,
and to apply such sums in such manner as the Lessee may deem
proper to secure such protection or satisfy such claims. All
sums so applied shall be deducted from the Contractor's
compensation. Omission by the Lessee to withhold out of any
payment, final or otherwise, a sum for any of the above
contingencies, even though such contingency has occurred at the
time of such payment, shall not be deemed to indicate that the
Lessee does not intend to exercise its right with respect to such
contingency. Neither the above provisions for rights of the
Lessee to withhold and apply monies nor any exercise, or
attempted exercise of, or omission to exercise such rights by the
Lessee shall create any obligation of any kind to such
materialmen, subcontractors, workmen or other third persons.
Until actual payment is made to the Contractor, his right to any
amount to be paid under the Contract (even though such amount has
already been certified as due) shall be subordinate to the rights
of the Lessee under this provision."

(6) The Lessee shall file with the Port
Authority a copy of its contracts with its contractors prior to
start of the Construction Work.

(7) The Lessee shall furnish or require its
architect to furnish a full time resident engineer or full time
resident architect during the period of its performance of the
Construction Work. 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.

(8) The Lessee agrees to be responsible for
any plans and specifications used by it and for any loss or
damages resulting from the use thereof, notwithstanding that the
same have been approved by the Port Authority and notwithstanding
the incorporation therein of Port Authority recommendations or
requirements. Notwithstanding the requirement for approval by
the Port Authority of the 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
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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 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.

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

(10) 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 Letter Agreement being hereby acknowledged
by the Lessee), and the Lessee shall during the term of this
Letter Agreement 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.)

(11) 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.

(12) Title to any soil, dirt, sand or other
matter (hereinafter in this item [12) collectively called "the
matter") excavated by the Lessee during the course of the
Construction Work shall vest in the Port Authority and the matter
shall be delivered by the Lessee at its expense to any location
on or off the Airport as may be designated by the Port Authority.
The entire proceeds, if any, of the sale or other disposition of
the matter shall belong to the Port Authority. Notwithstanding
the foregoing the Port Authority may elect by prior written
notice to the Lessee to waive title to all or portions of the
matter in which event the Lessee at its expense shall dispose of
the same without further instruction from the Port Authority.
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(13) 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 or other person and no such
claim shall be considered to be an obligation of the Lessee
within the meaning of this item (13) unless and until the same
shall have been finally adjudicated. The Lessee shall use its
best efforts to resolve any such claims and shall keep the Port
Authority fully informed of its actions with respect thereto.
Nothing herein contained shall be deemed to constitute consent to
the creation of any liens or claims against the Premises nor to
create any rights in said third persons against the Port
Authority.

(14) The Lessee in its own name as insured
and including the Port Authority and the other Lessees as
additional named insureds 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 items
(1) and (8) of this subparagraph (d) and Paragraph 6 hereof and
the obligations required of the Lessee's contractors pursuant to
item (1) of this subparagraph (d) and the obligations assumed by
the Lessees in accordance with Paragraph 6 hereof, and
Comprehensive Automobile Liability insurance covering owned, non-
owned and hired vehicles and including automatic coverage for
newly acquired vehicles, the foregoing shall be in addition to
all policies of insurance otherwise required by the 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 in the contractor's name as insured and
with the Port Authority and the Lessees as additional named
insureds 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
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provide or contain an endorsement providing that the protection
afforded the Lessees thereunder with respect to any claim or
action against the Lessees or any of them by a third person shall
pertain and apply with like effect with respect to any claim or
action against the Lessees, or any of them, by the Port
Authority, and that said protection shall also pertain and apply
with respect to any claim or action against the Port Authority by
the Lessees, or any of them, but such endorsement shall not
limit, vary or affect the protection afforded the Port Authority
thereunder as an additional insured. Said insurance shall be in
not less than the following amounts:

Comprehensive General Liability 	 Minimum Limits

Combined single limit per
occurrence for death, bodily injury
and property damage liability ...............$10,000,000

Comprehensive Automobile Liability

Combined single limit per
occurrence for death, bodily injury
and property damage liability ...............$10,000,000

The insurance required hereunder shall be maintained in effect
during the performance of the Construction Work.

(15) With respect to the insurance required
hereunder and under item (19) hereof, 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 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 or certificate 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. Each such copy and each such certificate with
respect to the insurance required under this item (15) 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, 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. 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.

(16) 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 as required by law.

(17) 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 Lessees
pursuant to this Paragraph. 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
Lessees or 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
Supplemental Agreement reference is made to "direct payroll
time," costs computed thereunder shall include a pro rata 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
Supplemental Agreement.

(18) The Lessee shall prior to the
commencement of the Construction Work and at all times during
performance of the Construction Work submit to the Port Authority
all engineering studies with respect to the Construction Work and
samples of construction materials as may be required at any time
and from time to time by the Port Authority.

(19) The Lessee shall procure and maintain
Builder's Risk (All Risk) Completed Value Insurance covering the
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Construction Work during the performance thereof including
material delivered to the Premises 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 Newark and the Lessees and the
Lessee's contractors and subcontractors as additional named
insureds 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 item (19) shall be delivered by the
Lessee to the Port Authority at least fifteen (15) days prior to
the commencement of construction of any 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 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.

(20) The insurance covered by item (19)
hereof 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 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.

(21) The Lessee shall at the time of
submitting the first of the Alteration Application to the Port
Authority as provided in subparagraph (a) hereof submit to the
Port Authority upon request therefor its forecasts of the number
of people who will be working at various times 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.
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(22)	 Th
terms and provisions of the
the Port Authority. In the
the terms of any Alteration
Supplemental Agreement, the
shall prevail and control.

a Lessee shall comply with all the
Alteration Application as approved by
event of any inconsistency between
Application and the terms of this
terms of this Supplemental Agreement

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

(24) Without limiting any of the terms and
conditions of this Supplemental Agreement, 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 I, attached hereto and hereby made a part
hereof. The provisions of said Schedule I 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 I 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
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additions thereto as may be directed by the Port Authority
pursuant to the provisions hereof and said Schedule I to
effectuate the goals of affirmative action and MBE and WBE
programs.

(25) As used in Schedule I the term
"construction work" or "construction" shall, mean the Construction
Work and the term "premises" shall mean the Premises.

(26) In addition to and without limiting any
terms and provisions of this Supplemental Agreement, the Lessee
shall provide in its contracts and all subcontracts covering the
Construction Work or any portion thereof, that:

(aa) The contractor shall not
discriminate against employees or applicants for employment
because of race, creed, color, national origin, sex, age,
disability or marital status, and shall undertake or continue
existing programs of affirmative action to ensure that
minority group persons are afforded equal employment
opportunity without discrimination. Such programs shall
include, but not be limited to, recruitment, employment, job
assignment, promotion, upgrading, demotion, transfer, layoff,
termination, rates of pay or other forms of 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;
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(dd) The contractor will include the
provisions of subitems (aa) through ( cc) of this item 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) The Lessee may wish to commerce construction of
portions of the Construction Work prior to the approval by the
Port Authority of all of its plans and specifications for the
Construction Work pursuant to subparagraph (b) hereof, and if it
does it shall submit a written request to the Port Authority
setting forth the work it proposes then to do. The Port
Authority shall have full and complete discretion as to whether
or not to permit the Lessee to proceed with said work. If the
Port Authority has no objection to the Lessee's proceeding with
the work, it shall do so by writing a letter to the Lessee to
such effect. If the Lessee performs the work covered by said
letter it agrees all such work shall be performed subject to and
in accordance with all of the provisions of the approval letter
and subject to and in accordance with the following terms and
conditions:

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

(2) Nothing contained in any approval
hereunder shall constitute a determination or indication by the
Port Authority that the Lessee has complied with the applicable
governmental laws, ordinances, enactments, resolutions, rules and
orders, including but not limited to, those of the City of
Newark, 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 this Supplemental Agreement covering the
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Construction Work and with the terms and conditions of any
Alteration Application which the Port Authority may request the
Lessee to submit even though such Alteration Application may not
have, at the time of the approval under this subparagraph (e),
been approved by the Port Authority.

(4) No work under any such approval shall
affect or limit the obligations of the Lessee under all prior
approvals with respect to its construction of the Construction
Work.

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

(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 subparagraph (e) fail, in the opinion of the General
Manager, to comply with all of the provisions of this
Supplemental Agreement with respect to the Construction Work, the
Alteration 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 Supplemental Agreement, the Alteration
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
Supplemental Agreement, the Alteration 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 Supplemental Agreement, the Alteration Application and the
approval letter covering the Construction Work. The Lessee shall
not commence construction of the portion of the Construction Work
that has been halted until such written approval has been
received.

(7) It is hereby expressly understood and
agreed that any field engineer inspecting the Construction Work
on behalf of the Port Authority would not have 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
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Supplemental Agreement, or the Alteration Application or the
approval letter with respect to the Construction Work.
Notwithstanding the foregoing, should such field engineer or the
General Manager 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 Supplemental
Agreement, the Alteration Application or the approval letter,
said directions or approvals shall not affect the obligations of
the Lessee as set forth herein nor release or relieve the Lessee
from the strict compliance therewith. It is hereby further
understood and agreed that the Port Authority has no duty or
obligation of any kind whatsoever to inspect or police the
performance of the Construction Work by the Lessee and the rights
granted 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 this
Supplemental Agreement, the Alteration 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 this Supplemental
Agreement, the Alteration 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 subparagraph (e), 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 subparagraph (e), 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 subparagraph (e).

(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.

(10) "General Manager" shall mean the person
or persons from time to time designated by the Port Authority to
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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 duly designated representative
or representatives.

(f) The Lessee will give the Port Authority fifteen
(15) days' notice prior to the commencement of the Construction
Work.

(g) (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.
Accordingly, and in addition to all other obligations imposed on
the Lessee under this Supplemental 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 part of the Construction Work hereunder.

(2) Notwithstanding the provisions of item (1)
above and in addition thereto, the Port Authority hereby reserves
the right from time to time and at any time to require the
Lessee, subsequent to the completion of the Construction Work or
any portion thereof, 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 item (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 the Lessee shall
proceed diligently to construct the same. All other provisions
of this item (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 subparagraph (g) 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 subparagraph (g) are a special
inducement and consideration to the Port Authority in entering
into this Supplemental Agreement with the Lessee.
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(h) Title to all portions of the Construction Work,
except as otherwise specifically provided herein, shall pass,
with respect to those portions performed in Essex County, to the
City of Newark and, with respect to those portions performed in
Union County, to the Port Authority, as the same or any part
thereof is erected, constructed or installed.

(i) Neither the foregoing provisions of
subparagraph (h) nor the provisions of item (12) of subparagraph
(d) above shall affect the risks and obligations assumed by the
Lessee hereunder nor release the Lessee from the performance of
its removal and restoration obligations hereunder.

(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 architect or engineer
certifying that the Construction Work has been constructed
strictly in accordance with the approved plans and specifications
and the provisions of this Supplemental Agreement 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 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.

(2) Nothing in this subparagraph (j) shall
affect or be deemed to have affected any of the other terms,
conditions or risks set forth in this Supplemental Agreement.

(k) The Lessee understands that there may be
communications and utility lines and conduits located on or under
the Premises which do not, and may not in the future, serve the
Premises. The Lessee agrees, if directed by the Port Authority
so to do, to relocate and reinstall such communications and
utility lines and conduits on the Premises or off the Premises 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 the terms and provisions of this
Paragraph 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.
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(1) The Lessee acknowledges that it will be
continuing its operations at the United Premises under the United
Lease during the period of time it is performing the Construction
Work hereunder. The Lessee further acknowledges that this may
involve among other things inconvenience, noise, dust,
interference and disturbance to the Lessees in their operations
at the Premises as well as to their 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 United
Lease on account of the Lessee's performance of the Construction
Work and that the performance of the Construction Work shall not
constitute an eviction or constructive eviction of the Lessee,
nor give rise to or be the basis of any claim or demand by the
Lessee against the Port Authority, its Commissioners, officers,
employees or agents for damages, consequential or otherwise.

4.	 (a) 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, on its behalf and on behalf of the other Lessees, is
herein referred to as a "Construction Advance." The date each
Construction Advance is made is herein referred to as a
"Construction Advance Date."

(2) The term "the Final Date" as used herein
shall mean (i) June 30, 1994 or (ii) six months after the
Completion Date, as hereinafter defined, whichever shall first
occur.

(3) The term "the Construction Advance Amount"
shall mean the sum of the first Construction Advance and each
additional further Construction Advance paid by the Port
Authority to the Lessee, on its behalf and on behalf of the other
Lessees, pursuant to paragraphs (a) and (g) hereof.

(4) The term "the Cost of the Construction
Work" shall mean the sum of the following amounts, and such
amounts only, actually paid by the Lessee or incurred by the
Lessees to the extent that the inclusion of the same is permitted
by sound accounting practices consistently applied:

(i) Amounts equal to the actual net cost
in money of the payments actually paid by the Lessee to
independent third party contractors and costs actually incurred
by the Lessees for work actually performed and labor and

- 19 -



UAL792

materials actually furnished in connection with the construction
of the Construction Work, plus

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

(b) The Port Authority shall reimburse the Lessee for the
Cost of the Construction Work as follows: On the tenth (10th) day of
each calendar month, the Lessee shall, but not more often than once a
month, deliver to the Port Authority a certificate signed by a
responsible fiscal officer of the Lessee, which certificate shall
certify the sum of the (i) amounts equal to the actual net cost in
money of the payments actually paid by the Lessee, on its behalf and on
behalf of the other Lessees, to independent third party contractors and
costs actually incurred by the Lessees for work actually performed and
labor and materials actually furnished in connection with the
construction of the Construction Work and (ii) amounts actually paid by
the Lessee and costs actually incurred by the Lessees in connection
with the Construction Work for engineering, architectural,
professional, consulting services and supervision of construction,
which amounts under items (i) and (ii) of this subparagraph (b) shall
be determined and limited as provided in item (4) of subparagraph 4 (a)
above (it being understood that payments under this item [ii] shall not
exceed fifteen percent [15%] of the amounts paid and costs incurred
under item [i] above and shall only apply to payments and costs not
included in a prior certificate; provided, however, that the said 150
limitation shall not apply to amounts paid and costs incurred by the
Lessee as provided in this item [ii] to limit the reimbursement to the
Lessee in the early stages of the construction work). Any
reimbursement by the Port Authority which may exceed the limitations
set forth in subitem$ 4 (a) (4) (i) and (ii) above shall be promptly
refunded to the Port Authority upon demand. Each such certificate
shall: first, set forth, in reasonable detail, the amounts paid 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 for the 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; and third,
set forth, in such detail as shall be required by the Port Authority,
the amounts of the costs incurred by the Lessees which have not
previously been reported in certificates delivered to the Port
Authority; and fourth, certify that the amounts, payments and costs
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therein sot forth constitute portions of the Cost of the Construction
Work. Each such certificate shall also set forth the total cumulative
payments made by the Lessee and costs incurred by the Lessees for the
entire Construction Work and for each phase of the construction broken
down by trade as reported in certificates submitted to the Port
Authority from the commencement of the Construction Work to the date of
the certificate, and each such certificate shall also contain a
certification by the Lessee that each portion of the Construction Work
covered by said certificate has been performed strictly in accordance
with the terms of the Lease. The Port Authority shall pay to the
Lessee the amounts paid by the Lessee or, in the Port Authority's
discretion, directly to the Lessee's contractor without unusual delay
the costs incurred (but not already paid by the Lessee) by the Lessees,
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
Advance, 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 the Construction Advance to the Lessee or to its contractor,
provided, further, no payment or withholding of a Construction Advance
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 Construction Advances. In the event the Port
Authority elects to make any such direct payment, 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 such obligation to the Lessee, 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 the 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 said certificate 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 Cost of the 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. The Lessee shall mark as "Final" its
final certificate covering the Construction Work. The said Final
Certificate shall be sworn to 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.
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(c) In addition to the certificates set forth in
subparagraph (b) above, and as a condition to the making of further
Construction Advances, 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 subparagraph (b) requesting a
Construction Advance which, when paid by the Port Authority, would
cause the Construction Advance Amount to exceed (2.a.)

(d) The entire obligation of the Port Authority under
subparagraph (b) hereof to make payments to the Lessee, on its behalf
and on behalf of the other Lessees, for the Cost of the Construction
Work shall be limited in amount to a total of (2.a.)

, provided, however, such obligation shall be further
limited in time to construction work covered by certificates as set
forth in said subparagraph (b) duly submitted to the Port Authority on
or prior to the Final Date.

(e) Notwithstanding any other term or provision hereof
the Lessee understands and agrees that it shall utilize the provisions
of this Paragraph and utilize the Port Authority payments provided
under this Paragraph and shall timely submit to the Port Authority the
request for payments and the certificates referred to in subparagraph
(b) above as to all the Construction Work for which the Lessee may
submit a certificate as set forth in subparagraph (b) above.

(f) The Lessee shall promptly submit to the Port
Authority further information, including but not limited to, its
estimate of the amounts and times of the various payments it will be
making and costs it will be incurring in connection with the Cost of
the Construction Work as the Port Authority may from time to time and
at any time request.

(g) The Port Authority shall have the right at any time
and from time to time by its agents, employees and representatives to
audit and inspect during regular business hours the books, records and
other data of the Lessee relating to the Cost of the Construction Work,
it being understood that the Port Authority shall not be bound by any
prior audit conducted by it. The Lessee agrees to keep such books,
records and other data within the Port of New York District, but the
Lessee shall not be required to maintain any of such books, records and
other data for more than five (5) years after the Lessee has delivered
the certificate marked "Final" called for under subparagraph (b) above.

5.	 (a) The following terms as used in this Agreement shall
have the respective meanings given below:

(1) "Monthly Additional Rental Commencement Date"
shall mean the earlier occurring of (i) January 1, 1994 or (ii) the
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first day of the month following the month during which the Completion
Date occurs.

(2) "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:

(2. a.)

Where n (a power) equals the number of calendar months (expressed in
whole numbers) from the Monthly Additional Rental Commencement Date to
the expiration date of the Lease.

(3) The term "the Accrued Amount" shall mean the
monthly amount, calculated on the last day of each calendar month,
equal to the product obtained by multiplying .0060417 and the amount of
the Construction Investment Amount (including any previously calculated
Accrued Amount) during said month, for each month during the period
commencing on the first Construction Advance Date and ending on the day
preceding the Monthly Additional Rental Commencement Date.

(4) The term "the Reimbursement Amount" shall mean
the Accrued Amount determined for the day immediately preceding the
Monthly Additional Rental Commencement Date.

(5) The "Monthly Additional Rental Period" shall
mean the period commencing on the Monthly Additional Rental
Commencement Date and ending on the he expiration date of the Lease.

(b) The Lessee shall pay to the Port Authority a Monthly
Additional Rental as follows:

(1) Commencing on the Monthly Additional Rental
Commencement Date, the Lessee shall pay to the Port Authority its pro
rata share of a Monthly Additional Rental which shall be an amount
determined for and payable on the first day of each and every calendar
month occurring during the Monthly Additional Rental Period equal to
the product obtained by multiplying the Reimbursement Amount by the
Monthly Additional Rental Factor.

(2) (i) In the event the Monthly Additional Rental
Commencement Date shall precede the Final Date and the Port Authority
shall mace a Construction Advance or Construction Advances to the
Lessee on or after the Monthly Additional Rental Commencement Date
(each such payment being a part of the Construction Advance Amount and
being herein called a "Subsequent Construction Advance"), then, with
respect to each such Subsequent Construction Advance, a Monthly
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Additional Rental Factor shall be calculated using the formula set
forth in item (2) of subparagraph (a) hereof where n (a power) shall
equal the number of calendar months (expressed in whole numbers) from
the date of each such Subsequent Construction Advance 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 expiration date of the Lease.

(ii) As a part of the payment of Monthly
Additional Rental due as provided in this subparagraph (b) and in
addition to the foregoing, 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 Advance, an amount equal to the product of (A) the amount
of each Subsequent Construction Advance and (B) the Monthly Additional
Rental Factor applicable to said Subsequent Construction Advance; 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.

(iii) As a part of the payment of Monthly
Additional Rental due as provided in this subparagraph (b) and in
addition to the foregoing, the Lessee shall pay to the Port Authority
an amount equal to the product of (A) the amount of each Subsequent
Construction Advance made on other than the last day of a month, and
(B) the number of days in the period from the date such Subsequent
Construction Advance is made to and including the last day of the
calendar month in which such Subsequent Construction Advance is made;
and (C) the quotient derived from dividing (2.a.)	 ; such amount
to be payable as part of the Monthly Additional Rental payment due on
the first day of the month following the month in which such Subsequent
Construction Advance is made.

(iv) The Lessees' pro rata shares of the
Monthly Additional Rental shall be determined by applying the following
applicable percentage to the Monthly Additional Rental payment each
month during the Monthly Additional Rental Period;

(2. a.)

(c) In the event that a Port Authority audit shall
disclose that the Lessee has expended in the Cost of the Construction
Work amounts as set forth in subitems (i) and (ii) of item (4) of
subparagraph (a) of Paragraph 4 hereof which total less than the total
of all Construction Advances 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
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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 Advances made to the Lessee and effective from and after
such date of payment the Construction Advance Amount shall be reduced
by the amount of such payment and the Monthly Additional Rental payable
by the Lessee adjusted appropriately hereunder.

6. (a) The Lessee by its entering into this Supplemental
Agreement agrees that all the acts and omissions of the other Lessees
in connection with the performance of the Construction work shall be
deemed to be its acts and omissions and each shall be jointly and
severally responsible and liable for the acts and omissions of the
others and further agrees to be bound jointly and severally with the
other Lessees on each and every obligation and promise of the Lessee
under this Supplemental Agreement and to jointly and severally assume
each and every risk, cost and expense hereunder, including without
limitation, the obligation of indemnification and the obligation to pay
the Reimbursement Amount.

(b) In the event one or more of the Lessees fail for any
reason to pay their pro rata share of the Reimbursement Amount as set
forth in their respective Leases, the remaining Lessees shall pay to
the Port Authority as and when they pay their pro rata shares of the
Reimbursement Amount equal shares of the amounts so unpaid. The Port
Authority shall use its best efforts to recover said unpaid amounts
from the airlines failing to make payment or provide that any
succeeding airline assume responsibility for the payments not made.
Nothing herein, however, shall relieve the remaining Lessees from their
obligation to pay their equal shares of the amounts unpaid upon and in
accordance with notice from the Port Authority of.such failure to pay.

7. Notwithstanding anything contained herein, it is hereby
specifically understood that this Supplemental Agreement does not
constitute either party hereto, the agent or representative of the
other party for any purpose whatsoever, nor shall any partnership or
joint venture be deemed created hereby.

8. Section 27 of the Lease is hereby amended as follows: the
first paragraph of Section 27 shall be deemed designated as paragraph
"(a)" and the second paragraph shall be deemed designated as paragraph
"(b)", and there shall be deemed added to Section 27 of the Lease the
following new paragraph "(c)" reading as follows:

"(c) (1) The Lessee has advised that it may use more than one
independent contractor to furnish its 'in-flight meals' at the Airport
but may not wish to have all of said contractors become permittees of
the Port Authority under permits which require, as aforesaid, the
permittees to pay fees at the rates imposed on the Port Authority s In-
Flight Meal operators upon gross receipts based on amounts the Lessee
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pays said contractors. The parties acknowledge that the term 'in-
flight meals' as used in the industry and in this Section is a word of
art and includes food, beverages, snacks, non-reusable supplies,
materials, dry goods and all services rendered in connection therewith.

(2) 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 (a) and (b) above, the Lessee shall pay and
the Lessee hereby agrees to pay to the Port Authority an amount
determined by applying the rates referred to in subparagraph (1) above
to the amounts payable by the Lessee to said independent contractors
for its 'in-flight meals' or any part thereof as aforesaid. 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 of
the term of the letting hereunder. The Lessee at any time on at least
60 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 (c) no longer applies to it based upon
its representation, that it then shall make, that all payments made by
it for in-flight meals as said term is defined above shall be made to
its contractors who are permittees of the Port Authority as 'In-Flight
Meal Operators'. The Lessee shall maintain books and records
pertaining to all matters under this Section 27, subject to Port
Authority audit and inspection.

(3) It is hereby expressly recognized that the procedures
allowed under this paragraph (c) are not included within the
contemplation of the provisions of paragraphs (a) and (b) above and
that the inclusion of the same within this paragraph (c) shall not
constitute or be deemed to constitute any concession or agreement by
the Port Authority that said procedures are not in violation of
paragraphs (a) and (b) hereof."

9. Section 93 of the Lease shall be deemed amended to read as
follows:

"Section 93. Indemnity and Liability Insurance

(a) (1) The Port Authority and the Lessee shall each
indemnify the other and hold the other harmless from and against all
claims and demands of third persons arising or alleged to arise out of
tortious damage or injury, consequential or otherwise, to third persons
or their property, resulting from any breach or default by such party
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of any of the obligations or duties assumed by or imposed upon such
party under this Lease, including but not limited to, damage or injury
resulting from occupancy of the premises or the non-exclusive areas by
the Lessee or by others with its consent or arising out of any other
acts or omissions of the Lessee, its officers, employees, guests,
invitees and business visitors on the premises or on the non-exclusive
areas, or out of the acts or omissions of others on the premises and
the non-exclusive areas with the consent of the Lessee, or arising out
of the acts or omissions of the Lessee, its officers and employees
elsewhere at the Airport, including claims and demands of the City of
Newark as a third person pursuant to the provisions of the Basic Lease,
whereby the Port Authority has agreed to indemnify the City against
claims.

(2) If so directed, the Lessee shall at its own
expense defend any suit based upon any such claim or demand (even if
such suit, claim or demand is groundless, false or fraudulent), and in
handling such it shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any
defense involving in any way the jurisdiction of the tribunal, the
immunity of the Port Authority, 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.

(b) In addition to the obligations set forth in paragraph
(a) hereof and all other insurance required under this Agreement, the
Lessee in its own name as assured and with the Port Authority as an
additional insured shall secure, maintain and pay the premium or
premiums during the term of this Agreement on a policy or policies of
comprehensive general liability insurance, including automotive, and
covering bodily injury, including death, property damage liability,
premises-operations, products, completed operations and liquor
liability, broadened to include or equivalent separate policies
covering aircraft liability and airport operator's liability under an
airport liability policy, and providing for coverage in the limits set
forth below. The said policy or policies of insurance shall also
provide or contain an endorsement providing that the protection
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, 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 subparagraph (1) hereof.
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Minimum Limits

Comprehensive General Liability
Bodily Injury Liability:
Property Damage Liability

combined single limit
per occurrence:	 $100,000,000.00

Comprehensive Automobile Liability
Bodily Injury Liability:
Property Damage Liability:

combined single limit
per accident:	 $25,000,000.00

(c) 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 in amounts
that the Port Authority may reasonably require, and the Lessee shall
promptly comply therewith and shall promptly submit a certificate or
certificates evidencing the same to the Port Authority.

(d) The aforesaid insurance shall be written by companies
approved by the Port Authority, the Port Authority covenanting and
agreeing not to withhold its approval unreasonably.

(e) Each policy of insurance required by this Section 43
shall contain a provision that the insurer 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, 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.

(f) As to the insurance required by this Section 43, 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 within ten (10) days after the execution of this
Agreement and each policy, certificate or binder delivered 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 be not cancelled,
terminated, changed or modified without giving fifteen (15) days'
written advance notice thereof to the Port Authority. Any renewal
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policy shall be delivered to the Port Authority at least fifteen (15)
days prior to the expiration date of each expiring policy, except for
any policy expiring after the date of expiration of the term of this
Agreement. 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 on replacement. If the Port Authorityat
any time so requests, a certified copy of each of the policies shall be
delivered to the Port Authority."

10. Section 37 of the Lease shall be deemed deleted and the
following substituted therefor:

"Section 37. Rules and Regulations

(a) For the purposes of this Section the term 'premises'
shall include the non-exclusive areas.

(b) The Lessee covenants and agrees to observe and obey
(and to require its officers, employees, guests, invitees, and those
doing business with it to observe and obey) with respect to the
premises the existing Rules and Regulations of the Port 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 and rules, regulations and procedures promulgated
pursuant to paragraph [c] hereof which may affect the premises), 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.

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

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

(e) No statement or provision in the said Rules and
Regulations shall be deemed a representation or promise by the Port
Authority that the services or privileges described shall be or remain
available, or that the charges, prices, rates or fees stated therein
shall be or remain in effect throughout the letting, all of the same
being subject to change by the Port Authority from time to time
whenever it deems a change advisable."

11. Section 70 of the Lease is hereby deleted therefrom and
shall be null and void and of no further force or effect.

12. There shall be added to the Lease new Sections 70A, 70B,
70C and 70D reading as follows:

"Section 70A. Requesting Airlines at the Airport

(a) If a Scheduled Aircraft Operator other than a Master
Lessee (hereinafter called a 'Requesting Airline') advises the Lessee
that it would like to be accommodated by the Lessee at the premises,
and that it has been unable to make arrangements for its accommodation
at the North Passenger Terminal at the Airport (if the said North
Passenger Terminal is then open for public use under the direct control
of the Port Authority) which inability has been confirmed by the Port
Authority pursuant to the provisions herein contained, the Lessee in
furtherance of the public interest of having the premises fully and
most effectively utilized shall use its best efforts to accommodate the
request of said Requesting Airline. 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,
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whether there are any limitations on the nature, extent, cost duration
and extension of such accommodation. Determination 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 or a bona fide plan of the Lessee for the
utilization of the premises to be implemented within a twelve (12)
month period from the then existing utilization; and the necessity for
the flights, schedules, flight times, operations, operating practices
and aircraft equipment of the Requesting Airline to be compatible with
those of the Lessee, as well as the need for labor harmony. The Lessee
agrees to comply with such determinations of the Port Authority.

(b) Any arrangement made 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 70B. Relationship Among Airline Lessees

(a) It is hereby understood and agreed that all of the
obligations of the Lessee under this Agreement, except those set forth
in Section 9 hereof, with respect to the Non-exclusive Areas may be
fulfilled by the Lessee directly or jointly with other Airline Lessees
of Passenger Terminal Building A or of the Central Terminal Area
Complex, as the case may be, if any, or through a contractor, provided,
however, regardless of the method used, the Lessee shall be responsible
for the use and occupancy and the acts and omissions of the persons
actually providing the operations and services in fulfillment of said
obligations as if the same were those of the Lessee. It is hereby
further agreed that all the said obligations of the Lessee under this
Agreement with respect to the Nor.-exclusive Areas shall be the joint
and several obligations of the Lessee and said other Airline Lessees.

(b) Without limiting the generality or the continuance in
effect of the foregoing, in the event that an event occurs on or with
respect to the Non-exclusive Areas involving only the Lessee or only
one of said other Airline Lessees, then with respect to the occurrence,
it is hereby agreed that, as among the Lessee and said other Airline
Lessees, the Lessee or the Airline Lessee who is solely so involved
shall indemnify and hold harmless said other Airline Lessees so that,
as among the Lessee and said other Airline Lessees, the ultimate
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obligation, responsibility and liability shall he on the Lessee or the
Airline Lessee solely involved in the occurrence."

"Section 70C. The Lessee's On-Going Affirmative
Action-Equal Opportunity Commitment

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

(b) In addition to and without limiting the foregoing or
any other provision hereof, it is hereby agreed that the Lessee, in
connection with its continuing operation, maintenance and repair of the
premises, or any portion thereof and in connection with 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
good faith efforts to implement an extensive program of Affirmative
Action, including specific affirmative action steps to be taken by the
Lessee, to ensure maximum opportunities for employment and contracting
by minorities and women and by Minority Business Enterprises (MBEs) and
Women-Owned Business Enterprises (WBEs). 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 to meet its aforesaid commitment, within six (6)
months after its execution of this Agreement 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 include:

(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,
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Dominican, Cuban, Central or South the Lessee 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).

(2) '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.

(3) '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.

(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,
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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 Minority Business Development) detailing its compliance
with the provisions hereof.

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

13. Section 71 of the Lease entitled "Definitions" shall be
deemed amended by adding a new paragraph (v) reading as follows:

"(v) 'Handled Airline' shall mean the Requesting Airline, as
defined in Section 70A hereof, or any other Scheduled Aircraft Operator
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who is not a Master Lessee but who is operating at the Airport pursuant
to accommodations provided by a Master Lessee, whether by sublease,
handling agreement, or a combination of both, which agreement has been
consented to by the Port Authority and in which consent the Port
Authority has designated said Operator a Handled Airline."

14. There shall be added to the Lease a new Section 71A
reading as follows:

"Section 71A. Assumption of Maintenance and Repair of the Premises by
the Port Authority

Subdivision I. Section 71A Definitions

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, replacement, repainting and rebuilding as such obligations are
set forth in:

(i) Section 30 hereof; and

(ii) Section 38 hereof insofar as laws, ordinances and
governmental rules, regulations, orders, requirements and
directions require structural and nonstructural improvements,
alterations or repairs of the premises; and

(iii) Section 23 hereof;

provided, however, that Assumable Maintenance and Repair shall not
include any work of repair or rebuilding required to be performed by
the Port Authority.

(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
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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 plans, or the cost of or
participation in any pension, disability like, social
security, old age, survivor s 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 any insurance;

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

(7) Twenty-five (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
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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;

(9) 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);

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.

In the event that The Bond Buyer or its weekly Bond Buyer
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Revenue Bond Index shall be discontinued at any time during
the term hereunder 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 'Lessee Effective Date' shall be the date, upon
twelve (12) months' written notice from the Lessee, on which the Lessee
shall have advised the Port Authority it wishes the Port Authority to
commence performance of the Assumable Maintenance and Repair.

(b) The 'Port Authority Effective Date' shall be
determined as follows:

(i) The Port Authority may at any 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 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 shall not be deemed to limit the right of the
Port Authority to at any time give another notice of one or more
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deficiencies pursuant to this subparagraph or notice pursuant to
subparagraph (ii) below.

(ii) The Port Authority may at any 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 shall be the Port Authority Effective Date.

(c) The Assumable Maintenance and Repair Effective Date
shall be the first to occur of the Lessee Effective Date and the Port
Authority 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.

(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 from and after the Assumable Maintenance and Repair Effective
Date to enter the premises at all reasonable times to perform the
Assumable Maintenance and Repair.

Subdivision IV.	 Payment for Assumable Maintenance and Repair.

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

(b) As soon as practicable after the expiration of
each calendar year, the Port Authority shall determine the
actual Cost of 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 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 on Port Authority Obligations and No
Waiver of Rights of Port Authority.

(a) The right and obligation of the Port Authority
to perform the Assumable Maintenance and Repair shall not release,
waive or affect the obligations of the Lessee with respect thereto set
forth in any provision of this Agreement, nor limit, waive or 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 47 of this
Agreement.

(b) The Port Authority shall not in any event be
obligated to the Lessee to furnish 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 on 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 63 hereof or for any claims by the Lessee for
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damages, consequential or otherwise.

(d) The Port Authority shall be under no obligation
whatsoever to perform 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.

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

(a) 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 Repair." From and after the Return Date of the
Assumable Maintenance and Repair, the Lessee shall perform the
Assumable Maintenance pursuant to and in accordance with all the terms
and provisions of the Lease, including but not limited to, this Section
71A.

(b) 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 the Assumable Maintenance and
Repair prior to the time specified therefor in Subdivision IV hereof."

15. 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 any and all claims for commission or
brokerage made by any and all persons, firms or corporations whatsoever
for services in connection with the negotiation and execution of this
Supplemental Agreement.
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16. 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 provision of this Supplemental Agreement, or because of its
execution or attempted execution or because of any breach thereof.

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

18. This Supplemental Agreement and the Lease which it amends
constitute 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 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 this Supplemental
Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee have
executed these presents as of the date first above written.

ATTEST:

—C
Secretary

THE PfT AUTHORITY OF
^^ AND NEW JERSR

By—

(Title)
(Seal)

YORK

Corpora!e Affairs and

General Counsel
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SCHEDULE I

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY--MINORITY BUSINESS
ENTERPRISES--WOMEN OWNED BUSINESS ENTERPRISES REQUIREMENTS

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 I. The provisions set forth in this Part I are similar to the
conditions for 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:

(1) Minority participation:
Laborers	 40%
Non-laborers	 30%

(2) Women
	

6.9%

These goals are applicable to all the Contractor's
construction work performed in and for the premises.

The Contractor's specific affirmative action obligations
required herein of minority and female employment and training must be
substantially uniform throughout the length of the contract, and in
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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 Equal Opportunity Programs Unit of the Port Authority
within 10 working days of award of any construction subcontract in
excess of $10,000 at any tier for construction work. The notification
shall list the name, address and telephone number of the subcontractor;
employer identification number; estimated starting and completion dates
of the subcontract; and the geographical area in which the subcontract
is to be performed.

(c) As used in these specifications:

(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 the Lessee 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) the Lessee 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
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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").

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
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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.

(S) 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 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.
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(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 Application for
apprenticeship or other training by any recruitment source, the
Contractor shall send written notification to organizations such as
the above, describing the openings, screening procedures, and tests
to be used in the selection process.

(10) Encourage present minority and female employees to
recruit other minority persons and women and, where reasonable,
provide after school, summer and vacation employment to minority
and female youth both on the premises and in other areas of a
Contractor's workforce.

(11) Tests and other selecting requirements shall comply
with 41 CFR Part 60-3.

(12) Conduct, at least every six months, an inventory and
evaluation at least of all minority and female personnel for
promotional opportunities and encourage these employees to seek or
to prepare for, through appropriate training, etc., such
opportunities.

(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.
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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.

(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.
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(o) The Contractor shall designate a responsible official
to monitor all employment related activity to ensure that the company
EEO policy is being carried out, to submit reports relating to the
provisions hereof as may be required and to keep records. Records
shall at least include for each employee the name, address, telephone
numbers, construction trade, union affiliation if any, employee
identification number when assigned, social security number, race, sex,
status (e.g. mechanical apprentice, trainee, helper, or laborer),
dates of changes in status, hours worked per week in the indicated
trade, rate of pay, and location at which the Work was performed.
Records shall be maintained in an easily understandable and retrievable
form; however, to the degree that existing records satisfy this
requirement, contractors shall not be required to maintain 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 Letter Agreement or the Lease, the Contractor shall
cooperate with all federal, state or local agencies established for the
purpose of implementing affirmative action compliance programs and
shall comply with all procedures and guidelines established or which
may be established by the Port 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 I. 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 I. "Meaningful participation" shall mean that at
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least twelve percent (12%) of the total dollar value of the
construction contracts (including subcontracts) covering the
construction work are for the participation of Minority Business
Enterprises and that at least five percent (S%) of the total dollar
value of the construction contracts (including subcontracts) are for
the participation of Women.-owned Business Enterprises. Good faith
efforts to include meaningful participation by MBEs and WBEs shall
include at least the following.

(a) 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 WEE 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.

v^1
For the^Pbrt Authority

Initialled:	 r /

For United Airlines, Inc.
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Port Authority Lease No. AN-535
Supplement No. 23

Facility: Newark International
Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of November 23,
1994, by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority"), and UNITED AIR
LINES, INC. (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee as of
October 7, 1969, entered into an agreement of lease bearing Port
Authority Lease No. AN-535 (which agreement of lease, as the same
has been heretofore supplemented or amended, is hereinafter
called "the Lease"), covering certain exclusive premises and non-
exclusive areas, rights and privileges at and in respect to
Newark International Airport (hereinafter called "the Airport")
as therein set forth; and

WHEREAS, the parties desire to amend the Lease in
certain respects as hereinafter set forth;

NOW, THEREFORE, the Port Authority and the Lessee
hereby agree, effective as of January 1, 1994, as follows:

1.	 Schedule B attached to the Lease shall be deemed
amended to read as follows:

"Schedule B

I.	 From and after January 1, 1994 and throughout
the remainder of the term of the letting under the Agreement to
which this Schedule is attached (which Agreement is sometimes
hereinafter. called 'the Lease'), the Lessee shall pay to the Port
Authority the charges hereinafter described for and in connection
with high temperature water and chilled water made available to



the premises and the non-exclusive areas for heating, domestic
use and air conditioning. Each charge shall be payable on the
10th day of each calendar month following the one in which the
commmencement date of the letting occurs (which date is sometimes
hereinafter called the 'starting date'). It is hereby
acknowledged that, except as set forth in item 3 hereof, the Port
Authority would have established the following tentative charges
for calendar year 1973 had the Lessee occupied the premises
during said calendar year. On or before the commencement of the
term of the letting under the Lease, said tentative charges shall
be adjusted to tentative charges for calendar year 1994 and the
Lessee shall pay said tentative charges until the same are
further adjusted. After the close of 1999 and after the close of
each calendar year thereafter, the Port Authority will further
adjust the tentative charges for the applicable calendar year,
upwards or downwards, to finalized charges for each such calendar
year.

1. Capital Charge:

(a) A tentative monthly Heating Capital Charge
Of (2 . a . )	 for and in connection with high
temperature water.

(b) A tentative monthly Air Conditioning Capital
Charge of (2 . a . )	 for and in connection with
chilled water.

2. Demand Charge:

(a) A tentative monthly Heating Demand Charge of
(2.a.)	 for and in connection with high

temperature water.

(b) A tentative monthly Air Conditioning Demand
Charge of (2.a.) 	 for and in connection with
chilled water.

3. Energy Charge:

(a) A tentative monthly Heating Energy Charge of

(2 a)	 for and in connection with high
temperature water.

(b) A tentative monthly Air Conditioning Energy
Of (2. a . j	 for and in connection with
chilled water.

R



4. Airport Services Charge:

A tentative monthly Airport Services Charge
of (2. a.)	 for and in connection with Airport
Services.

*Represent tentative Energy Charges for calendar year 1994.

II. After the close of calendar year 1994 and
after the close of each calendar year thereafter, the Port
Authority will adjust the foregoing Capital, Demand and Airport
Services Charges for the calendar year for which the adjustment
is being made, upwards or downwards, in accordance with the
following calculations which utilize one or more of the following
factors:

CS = The total of all cumulative payments to
contractors and suppliers up to the close of the calendar year
for which the adjustrent is being made for the Port Authority's
construction of the Central Heating and Refrigeration Plant.

PHDL = Percentage share which the Heating Design
Load (as hereinafter described) for Passenger Terminal Building
B bears to the total Heating Design Load (as hereinafter
described) for all Passenger Terminal Buildings connected to the
Central Plant.

PADL = Percentage share which the Air
Conditioning Design Load (as hereinafter described) for
Passenger Terminal Building B bears to the total Air
Conditioning Design Load (as hereinafter described) for all
Passenger Terminal Buildings connected to the Central Plant.

OM = The Port Authority cost of direct labor,
materials, payyents to contractors and suppliers, and other
costs charged directly to the Central Heating and Refrigeration
Plant for operation, maintenance, repairs, and replacements
during the period for which the adjustment is being made.

AS = The total of the major elements of costs
actually incurred or accrued during the period for which the
adjustment is being made in connection with Airport Services, as
such major elements are described in Paragraph I, subparagraphs
(a) through (d) in Schedule A attached to the Lease.
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PL = Percentage of total developed land area at
the Airport occupied by the Central Plant (not including land
and areas occupied by distribution lines and associated
facilities and equipment located elsewhere at the Airport)
during the period for which the adjustment is being made.

(2. a.)
	 1. Adjustment of Heating Capital Charge:

x 	 x _	 _	 Adjusted Heating
= Capital Charge

2. Adjustment of Air Conditioning Capital Charge:

x _ x Adjusted Air
Conditioning
Capital Charges

3. Adjustment of Heating Demand Charge:

Adjusted Heating
= Demand Charge

4. Adjustment of Air Conditioning Demand Charge:

x	 _ x	 Adjusted Air
= Conditioning

Demand Charge*

5. Adjustment of Airport Services Charge:

x _ _	 Adjusted Airport
Services Charge

III. After the close of calendar year 1994
and after the close of each calendar year thereafter, the Port
Authority will adjust the foregoing Heating Energy Charge and Air
Conditioning Energy Charge for the calendar year for which the
adjustment is being made, upwards or downwards, in accordance
with the following:

The Port Authority shall determine the total of the
actual direct cost to the Port Authority of utility
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purchases, including but not limited to fuel, water, and
electricity during the calendar year for which the adjustment
is being made. The total of such costs, plus 30% thereof,
shall first be allocated between 'heating' and 'air
conditioning' in the same proportion that the total B.T.U.'s
drawn during the particular period from the high temperature
water lines bears to three (3) times the total B.T.U.'s
absorbed during the particular period by the chilled water
lines for all Passenger Terminal Buildings connected to the
Central Plant. The amounts so allocated to heating and air
conditioning shall each be further al.le sated among all
Passenqer Terminal Buildings connected to the Central Plant
in the same proportion that the B.T.U.'s metered during the
particular period for each Passenger Terminal Building bear
to the total B.T.U.'s metered during the particular period
for all Passenger Terminal Buildings connected to the Central
Plant. The Lessee will pay a monthly Heating Energy Charge
equal to 55.027% of the total amounts determined for heating
Passenger Terminal Building A expressed in monthly terms, and
a monthly Air Conditioning Energy Charge equal to 57.587% of
the total amounts determined for air conditioning Passenger
Terminal Building A expressed in monthly terms. Each
Passenger Terminal Building referred to herein shall be
deemed to include all Flight Stations connected thereto and
the connecting passageways.

IV. As used herein, the term 'Heating Design Load
for Passenger Terminal Building A' shall mean the heating design
load applicable to Passenger Terminal Building A as determined by
the Port Authority in accordance with the methods recommended by
the American Society of Heating, Refrigerating, and Air
Conditioning Engineers as at the time the adjustment is being
made. The 'Heating Design Load' shall include the loads required
for heating domestic, hot water and for steam generation. The
term 'Air Conditioning Design Load for Passenger Terminal
Building A' shall mean the air conditioning design load
applicable to Passenger Terminal Building A as determined by the
Port Authority in accordance with the methods recommended by the
American Society of Heating, Refrigerating, and Air Conditioning
Engineers as at the time the adjustment is being made. The terms
'Heating Design Load for all Passenger Terminal Buildings
connected to the Central Plant' and 'Air. Conditioning Design Load
for all Passenger Terminal Buildings connected to the Central
Plant' shall mean the summation of the respective heating design
loads and air conditioning design loads applicable to each
Passenger Terminal Building connected to the Central Plant as
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determined by the Port Authority at the time the adjustment is
being made.

V.	 (a) The charges determined in accordance with
the foregoing Paragraphs II and IIT shall constitute the final
charges for the calendar year for which the adjustment is being
made. They shall also constitute the tentative charges for the
calendar year in which they are calculated. Such final charges
shall be the amount due and payable by the Lessee to the Port
Authority for the said calendar year and for the months which
have elapsed since the end of the said calendar year. The Lessee
shall continue to make payments based on the new tentative
charges until the same are further adjusted.

(b) Any deficiency in the charges due to the
Port Authority from the Lessee for any calendar year resulting
from the adjustment from tentative to adjusted charges shall be
paid to the Port Authority by the Lessee within thirty (30) days
after demand therefor, and any excess payments made by the Lessee
determined on the basis of adjustment from tentative to adjusted
charges shall be credited against future charges, such credit to
be made within thirty (30) days following such adjustment.

(c) 'Central Plant' as used herein shall mean
the Central Plant itself, all buildings, structures, fixtures and
equipment contained therein and all lard and areas occupied
thereby or associated therewith, and distribution lines and
associated facilities and equipment located elsewhere on the
Airport.

(d) A Passenger Terminal Building shall be
deemed connected to the Central Plant commencing with the
starting date as described in the foregoing Paragraph I of this
Schedule B.

(e) For the purposes hereof the term
'Passenger Terminal Buiiding(s)' shall be deemed to include the
Flight Stations connected to the Passenger Terminal Building(s)
and the enclosed passageways connected such Flight Stations with
the Passenger Terminal Building(s)."

2. 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
any and all claims for commission or brokerage made by any and
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ASSISTANT CORPORATE SECRETARY

LARRY D. CLARK
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all persons, firms or corporations whatsoever for services in
connection with the negotiation and execution of this
Supplemental Agreement.

3. 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 provision of this Supplemental
Agreement, or because of its execution or attempted execution or
because of any breach thereof.

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.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents.

ATTEST:

THE PORT AUTHORITY OF NEW YORK
AND NEWJERSEY

B17j^'4i 11j L^1'c^
Gary L Davis

(Title)	 General Mansur

—=
qftqM mmon

Deparmant

AIR LINES, ,, INC

,),^LPT. NAME	 I INITIAL

LAW	 W7-	 I __	 I

Exoou

E^Ep^^IN
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THIS SUPPLEMENT 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. AN-535
Supplement No. 24

Facility: Newark International
Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of April 18,
1995, by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority"), and UNITED AIR
LINES, INC. (hereinafter called "the Lessee',);

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of
October 7, 1969, entered into an agreement of lease bearing Port
Authority Lease No. AN-535 (which agreement of lease, as the same
has been heretofore supplemented or amended, is hereinafter
called "the Lease"), covering certain exclusive premises and non-
exclusive areas, rights and privileges at and in respect to
Newark International Airport (hereinafter called "the Airport")
as therein set forth; and

WHEREAS, the parties desire to add
areas under the Lease, to extend the term of
the Lease, and to amend the Lease in certain
hereinafter set forth;

NOW, THEREFORE, the Port Authority
hereby agree, effective as of January 1, 199:
stated, as follows:

to the non-exclusive
the letting under
other respects as

and the Lessee
unless otherwise

1.	 (a) The parties hereby acknowledge that the Port
Authority is performing a certain construction project
(hereinafter collectively called the "Monorail Construction
Work") at the Airport consisting generally of the construction of



a monorail system, ^,icluding monorail stations, guideways a.,d
supports, maintenance control facilities, monorail vehicles, and
all other associated construction work, facilities and equipment
necessary for the installation or operation of such monorail
system for the transportation of airline passengers and their
baggage, and others; all of the foregoing being hereinafter
sometimes collectively called the "Monorail System."

(b) (1) For purposes of this Supplemental
Agreement, the term "Monorail Construction Costs" shall mean the
total costs in connection with the Monorail Construction Work, as
determined under subparagraph (a) (1) of Section II of Schedule M
attached to the Lease by Paragraph 2 hereof.

(2) For purposes of the calculations under
this Paragraph 1, "PFC Funds" shall mean revenues derived from
fees (hereinafter called "Passenger Facility Charges") charged
air passengers at the Airport, a portion of which revenues shall
be applied to the Monorail Construction Costs in accordance with
Port Authority applications therefor as approved by the Federal
Aviation Administration and the provisions of Section II of
Schedule M as added to the Lease by Paragraph 2 of this
Supplemental Agreement, the amount of which PFC Funds to be so
applied being limited in amount to a total of One Hundred Million
Dollars and No Cents ($100,000,000.00).

(3) "Monorail Fee Commencement Date" shall
mean the date which the Port Authority shall have certified to be
the date as of which the Monorail Construction Work has been
substantially completed and the Monorail System is operational.

(4) (i) "The Monorail Factor" shall mean the
sum of (1) the quotient obtained by dividing (x) the sum of the
products derived by multiplying the average of the annual capital
investment recovery rates calculated for six-month periods,
commencing on January 1, 1991, of the 11 25-Bond Revenue Index"
appearing in each of the issues of "The Bond Buyer" published
during the period from January 1, 1991 to June 30, 1991 and each
six-month period thereafter up to the last six-month period
immediately prior to the Monorail Fee Commencement Date by the
respective costs as set forth in items A, B and C of subparagraph
(a)(1) of Section II of Schedule M of the Lease paid or incurred
during each of the six-month periods by (y) the total of the
costs as set forth in items A, B and C of subparagraph (a)(1) of
Section II of Schedule M of the Lease paid or incurred during the



period from Janua:, 1, 1991 up to the Monorax_. r'ee Commencement
Date, plus (2) one hundred fifty (150) basis points,

(ii) The "Additional Monorail Factor"
shall mean the annual average capital investment recovery rates
of the 4 25-Bond Revenue Index" appearing in the last issue of
"The Bond Buyer" published during the calendar year for which the
said average will be applied, plus one hundred fifty (150) basis
points.

(iii) In she event that "The Bond Buyer"
or its "25-Bond Revenue Index" shall be discontinued prior to the
date on which the Port Authority determines the Monorail Factor
or the Additional Monorail Factor, then the Port Authority shall
by notice to the Lessee present a comparable substitute for such
Index for all subsequent six-month and annual periods, as
aforesaid. The determination of the Port Authority as to such
substitute shall be final.

(5) The "Initial Monorail Construction Costs
Payment Period" shall mean the period commencing on the Monorail
Fee Commencement Date and ending on the day immediately preceding
the twenty-fifth (25th) anniversary of the Monorail Fee
Commencement Date.

(6) The "Additional Monorail Construction
Costs Payment Period" shall mean any period commencing on the
date on which the Port Authority shall have certified that the
construction of any future capital improvement or replacement for
the Monorail System has been substantially completed and is
operational and ending on the final day of the useful life of
such future capital improvement or replacement in accordance with
Port Authority accounting practice.

(7) "Maximum Weight for Take-off" when used
with reference to aircraft shall mean the maximum gross weight
which such aircraft may lawfully have at the time of leaving the
ground at any airport in the United States (under the most
favorable conditions which may exist at such airport and without
regard to special limiting factors arising out of the particular
time, place or circumstances of the particular take-off, such as
runway length, air temperature, or the like). The foregoing
represents the uniform practice applied to all Aircraft Operators
having agreements with the Port Authority with respect to the
payment of the Monorail Fee under the provisions in any
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particular agreement. If such maximum gross weight is not fixed
by or pursuant to law, then said phrase shall mean the actual
gross weight at take-off.

(8) The term "Passenger Aircraft," as used
herein, shall mean all aircraft operated at the Airport except
aircraft configured to carry only cargo and air crew, government
aircraft, and general aviation aircraft.

(c) Effective as. of the Monorail Fee Commencement
Date, the Lessee shall pay to the Port Authority the Monorail Fee
established by the Port Authority from time to time in accordance
with the provisions of Schedule M, set forth in Paragraph 2
hereof, for each and every take-off of each and every Passenger
Aircraft, as defined in subparagraph (b) of this Paragraph 1,
operated by the Lessee. The said Monorail Fee shall be a fee per
thousand pounds of total Maximum Weight for Take-off, as defined
in said subparagraph (b).

(d) Commencing no later than the 20th day of the
month following the month during which the Monorail Fee
Commencement Date occurs and no later than the 20th day of each
and every month thereafter, including the month following the
expiration or earlier termination of the Lease, when the Lessee
furnishes to the Port Authority a statement duly certified by an
authorized officer of the Lessee certifying the number of
take-offs by type of aircraft operated by the Lessee during the
preceding calendar month, it shall also separately state said
take-offs by Passenger Aircraft. The Lessee shall pay to the
Port Authority at the time it is obligated to furnish to the Port
Authority the foregoing statement the Monorail Fee determined in
accordance with Schedule M and payable by the Lessee for its
Passenger Aircraft operations during the preceding calendar month
computed on the basis of said operations. The Monorail Fee
payable by the Lessee hereunder shall be in addition to any and
all other rents, charges and fees imposed upon and payable by the
Lessee under the Lease. The Monorail Fee shall be payable by the
Lessee whether or not the Lessee uses the Monorail System or any
or all of the Public Aircraft Facilities in addition to the
runways.

(e) without limiting any of the foregoing
provisions of this Paragraph or any of the provisions of Schedule
M, commencing on the effective date hereof and from time to time
thereafter during each calendar year, but no more frequently than
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quarrerly, the Port Authority may notify the Lessee whether and
to what extent the payments due to the Port Authority resulting
from the tentative Monorail Fee established pursuant to Schedule
M will be likely to exceed or be less than the payments which
would result from the estimated finalized Monorail Fee as
described in Paragraph II of Schedule M for such year for the
period during such year as designated by the Port Authority's
notice, If such notice is given the Lessee shall pay a new
tentative Monorail Fee established by the Port Authority and set
forth in said notice until the same is further adjusted in
accordance with this subparagraph or Schedule M.

2. There shall be added to the Lease, as "Schedule M,"
the following:

"SCHEDULE M

I. Commencing upon the date (hereinafter called the
'Monorail Fee Commencement Date') which the Port Authority shall
have certified to be the date as of which the construction of the
Monorail System at Newark International Airport (hereinafter
called the 'Airport') has been substantially completed and is
operational and continuing thereafter for the balance of the term
of the Lease, the Lessee shall pay to the Port Authority a
Monorail Fee for each and every take-off of each and every
Passenger Aircraft, as defined in Paragraph 1 of Supplement No.
24 of the Lease, operated by the Lessee. For the period from the
Monorail Fee Commencement Date through the 31st day of December
of the year in which the said Monorail Fee Commencement Date
occurs (which period is hereinafter referred to as the Initial
Schedule M Period'), the Lessee shall pay for each and every such
take-off, a tentative Monorail Fee at the rate of $0.94 per
thousand pounds of Maximum Weight for Take-off, as defined in
Paragraph 1 of Supplement No. 24 of the Lease. It is understood
that the Monorail Fee for the Initial Schedule M Period set forth
above is tentative only and is subject to final determination as
hereinafter provided.

II. Initial Construction Factor:

(a)	 (1) on or after the Monorail Fee
Commencement Date the Port Authority shall determine the portion
of the total construction costs (the 'Monorail Construction
Costs') paid or incurred by the Port Authority in connection with
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the Monorail Construction Work, which shall be the total of the
following:

A.	 Construction Costs:

(1) payments to independent contractors, vendors and
suppliers;

(2) premiums or charges for Performance Bonds;
(3) insurance premiums or charges;
(4) direct payroll and expenses of Port Authority

employees and agents engaged in performance or
supervision of the work, charged in accordance
with Port Authority accounting practice.

B.	 Engineering Services:

(1) payments to independent consultants and
engineering firms;

(2) direct payroll and expenses of Port Authority
staff arising in connection with the work, charged
in accordance with Port Authority accounting
practice.

C.	 Other direct costs charged in accordance with Port
Authority accounting practice.

D.	 Liquidated overhead in lieu of the Port Authority's
administration and overhead costs in the amount of ten
percent (10%) of the sum of all other elements of cost
included in the Port Authority's net total cost
(including Financial Expenses in 'E' below).

E.	 Financial Expenses on the foregoing computed in
accordance with Port Authority accounting practice.

(2) The Port Authority shall deduct from the
Monorail Construction Costs determined in subparagraph (1) above
the amount of PFC Funds available to be applied to the Monorail
System project, the remainder being hereinafter referred to as
the 'Initial Net Capital Investment.'

(b) The Port Authority shall determine an amount
(the said amount being hereinafter referred to as the 'Initial
Construction Factor') equal to even monthly payments derived by
Multiplying the Initial Net Capital Investment by a monthly



multiplier derived in accordance herewith from time to time by
the application of the following formula:

1
Monthly
Multiplier

	

fl
	

1

	

i	 i (1 + W
Where i equals the Monorail Factor divided by twelve.

Where t (a power) equals 300.

III. Annual OperatinQ Cost Factor

(a) The Port Authority shall determine the total
of the actual cost of direct labor, materials, insurance,
payments to contractors and suppliers, utility purchases and
other costs for operation, maintenance, repairs and replacements
charged on an expensed basis directly to the Monorail System
actually incurred or accrued, including any such costs incurred
or accrued prior to the Monorail Fee Commencement Date, during
the Initial Schedule M Period (hereinafter collectively called
the 'Operating Costs'). Whether an item hereunder is expensed or
capitalized will be governed by Port Authority accounting
practices.

(b) The Port Authority shall determine the total
amount of rental or fees actually received by the Port Authority
from rental car permittees specifically for and in connection
with the portion of the Monorail Construction Costs and Operating
Costs said permittees are obligated under their respective
permits to pay the Port Authority (hereinafter called the 'Rental
Car Credit'). The term 'Bus Service Credit' shall mean the
amount of	 (2.a.)

and, together with the Rental Car Credit, shall be
hereinafter collectively called the Credits'). The Port
Authority shall subtract the Credits from the Operating Costs and
multiply the remainder by (2.a.)
the product thereof being hereinafter called the 'Annual
Operating Cost Factor.' The sum of the Initial Construction
Factor and the Annual Operating Cost Factor constitutes the
'Total Capital and Operating Costs' as of the last day of the
Initial Schedule M Period.
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Iv. Additional Construction Factor

(a) The Port Authority may in its discretion
purchase an item or perform a project involving capital
improvements and replacements other than the Monorail
Construction Work in connection with the Monorail System and, in
the event it does so, the Port Authority shall determine the
portion of the Monorail Construction Costs paid or incurred by
the Port Authority in connection therewith from and after the
Monorail Fee Commencement Date up to and including December 31st
of the calendar year during which the Monorail Fee Commencement
Date occurs, or such subsequent calendar year during which such
capital item or project is purchased or performed in connection
with the Monorail System, which shall be the total of the
elements of costs set forth in subparagraph (a)(1) of Section II
hereof, said portion being hereinafter called the 'Additional
Capital Investment.'

(b) The Port Authority shall determine an amount
(the said amount being hereinafter referred to as the 'Additional
Construction Component' and, together with all other Additional
Construction Components determined during the said calendar year,
being hereinafter collectively called the 'Additional Construc-
tion Factor') equal to even monthly payments, payable over the
useful life of the capital item or project for which it was made
in accordance with Port Authority accounting practice commencing
on the date on which the Port Authority shall have certified that
the purchase or construction of such capital item or project has
been substantially completed and is operational and ending on the
final date of the useful life of such capital item or project,
derived by multiplying the Additional Capital Investment made
during such calendar year by a monthly multiplier derived in
accordance herewith from time to time by the application of the
following formula:

1
Monthly
Multiplier

1	 1

i	 i (1 + i),

Where i equals the Additional Monorail Factor divided by twelve.
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Where t (a power) equals the useful life of such capital item or
project in accordance with Port Authority accounting practice
expressed in number of months.

V.	 Annual Monorail Cost

The sum of the Initial Construction Factor, the
Annual Operating Cost Factor, and the Additional Construction
Factor, as the case may be, for the Initial Schedule M Period or
for each subsequent calendar year is hereinafter called the
'Annual Monorail Cost.'

VI, Total Maximum Weight for Take-off

The Port Authority shall determine the Total
Maximum Weight for Take-off of all Passenger Aircraft using the
Airport during the Initial Schedule M Period and close of each
calendar year.

VII. Monorail Fee Determination

After the close of the Initial Schedule M Period
and after the close of each calendar year thereafter, the Port
Authority shall determine the Monorail Fee for the Initial
Schedule M Period, or other calendar year, as the case may be,
as follows:

(a) The Port Authority shall determine the final
Monorail Fee for the Initial Schedule M Period, or other calendar
year for which the determination is being made, by dividing the
Annual Monorail Cost by the Total Maximum Weight for Take-off (in
thousands of pounds) determined in Section VI above. The result
shall constitute the Monorail Fee for the Initial Schedule M
Period or other calendar year for which the determination is
being made. It shall also constitute the tentative Monorail Fee
for the calendar year following the year for which the
determination is being made, and such Monorail Fee shall be
expressed in cents per thousand pounds of Total Maximum Weight
for Take-off to the nearest ten thousands of a cent. The
Monorail Fee shall be multiplied by the Total Maximum Weight for
Take-off (in thousands of pounds) of all Passenger Aircraft
operated by the Lessee which took off from the Airport during the
Initial Schedule M Period or other calendar year for which the
determination is being made and during the calendar months which
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have elapsed since the close of the Initial Schedule M Period or
other calendar year. The resultant product shall constitute the
Monorail Fee due and payable by the Lessee to the Port Authority
for the Initial Schedule M Period, or for the calendar year for
which the determination was made, and for the months which have
elapsed since the close of the Initial period or such other
calendar year. The Lessee shall continue to make payments based
on the new tentative Monorail Fee until the succeeding Monorail
Fee is determined.

(b) Any deficiency due to the Port Authority from
the Lessee for the Initial Schedule M Period or for any calendar
year thereafter resulting from the determination of any Monorail
Fee as aforesaid shall be paid to the Port Authority by the
Lessee within thirty (30) days after demand therefor and any
excess payments made by the Lessee determined on the basis of a
determination of any Monorail Fee shall be credited against
future Monorail Fees, such credit to be made within thirty (30)
days following the determination of the Monorail Fee. The
determination of the Monorail Fee shall be made for the Initial
Schedule M Period, and for such calendar year thereafter, by no
later than April 30th of the following calendar year."

3.	 There shall be added to the Lease immediately
after paragraph (xvii) of Section 2 thereof the following
paragraph (xviii):

"(xviii) (1) The portions of the Monorail Station, including
the platform (up to but not including the platform doors to the
monorail cars), stairway, escalators, and elevators providing
access to the Monorail Station, serving Passenger Terminal
Building A, which portions are shown in diagonal hatching and
stipple on the drawings attached hereto, hereby made a part
hereof and marked 'Exhibit M (Sheet 1 of 2)' and 'Exhibit M
(Sheet 2 of 2),' respectively, are hereinafter collectively
referred to as and designated 'Area M,' and are to be used as a
station of the Monorail System for the accommodation of
employees, patrons, passengers, business visitors and guests of
the Port Authority, the Lessee and other Airline Lessees of
Passenger Terminal Building A. Area M may also be used by other
persons and the public generally.

(2) There shall be no fees payable by the Lessee in
connection with the use of Area M nor shall there be any
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abatement of fees in the event the Lessee shall lose the use of
all or a portion of Area M."

4.	 There shall be added to the Lease a new Section
titled "Section 70E." to read as follows:

Section 70E, Late Charges

If the Lessee should fail to pay any amount required
under this Agreement when due to the Port Authority, including
but not limited to, any payment of basic, percentage or other
rental or any payment of utility or other charges, or if any such
amount is found to be due as the result of an audit, then, in
such event, the Port Authority may impose (by statement, bill or
otherwise) a late charge with respect to each such unpaid amount
for each late charge period hereinbelow described) during the
entirety of which such amount remains unpaid, each such late
charge not to exceed an amount equal to eight-tenths of one
percent of such unpaid amount for each late charge period. There
shall be twenty-four late charge periods during each calendar
year; each late charge period shall be for a period of at least
fifteen (15) calendar days except one late charge period each
calendar year may be for a period of less than fifteen (but not
less than thirteen) calendar days. without limiting the
generality of the foregoing, late charge periods in the case of
amounts found to have been owing to the Port Authority as the
result of Port Authority audit findings shall consist of each
late charge period following the date the unpaid amount should
have been paid under this Agreement. Each late 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 Section, with respect to such unpaid amount. Each late
charge shall be and become additional rent, recoverable by the
Port Authority in the same manner and with like remedies as if it
were originally a part of the rental as set forth in the Section
of this Agreement entitled 'Rentals.` 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 but not limited to, the Port
Authority's rights set forth in Section 47 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
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exceed a legal maximum applicable to such late charges then, in
such event, each such late charge payable under this Agreement
shall be payable instead at such legal maximum."

5. There shall be added at the end of subparagraph
(b)(6) of Section 30 of the Lease the following sentence:

"The foregoing obligation shall not apply to the roof and
exterior structure of Area M."

6. (a) The parties hereby acknowledge that the Port
Authority is performing a certain landside access construction
project at the Airport consisting generally of the following
portions: a) the construction of certain roadway improvements at
the Airport's principal roadway entrance; b) the construction of
an inbound ramp connecting the I-78 Connector to Brewster Road
and a corresponding ramp to facilitate outbound movements of
traffic; c) the construction of roads to connect Monorail
Stations "D2" and "E" to adjacent Airport roads, and drop-
off/pick-up facilities at said Stations; d) an expansion of the
Central Terminal Area Complex recirculation road; and e) other
roadway improvements related thereto; all of the foregoing
portions being hereinafter collectively called the "Phase lA
Roadway Work.',

(b)	 (1) For purposes of this Supplemental
Agreement, the term "Phase 1A Costs" shall mean the total costs
in connection with all portions of the Phase 1A Roadway Work, as
determined under subparagraph (a)(1) of Section II of Schedule M
attached to the Lease by Paragraph 2 hereof as such costs are
incurred in the performance of each portion of the Phase 1A
Roadway Work.

(2) "Phase 1A Charge Commencement Date" shall
mean the date on which the Port Authority shall have certified
that the construction of any portion of the Phase 1A Roadways has
been substantially completed, provided, however, if any such date
shall occur on other than the first day of a calendar month, the
Phase 1A Charge Commencement Date shall mean the first (1st) day
of the first (lst) full calendar month immediately following the
month during which the said date occurs.

(3) (i) "The Phase 1A Factor" shall mean the
sum of (1) the respective averages of the annual capital invest-
ment recovery rates of the 11 25-Bond Revenue Index" appearing in
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the respective last issues of "The Bond Buyer" published during
each of the respective calendar years commencing on January 1,
1992 for which each such average will be applied, plus (2) one
hundred fifty (150) basis points.

(ii) In the event that "The Bond Buyer"
or its 11 25-Bond Revenue Index" shall be discontinued prior to the
date on which the Port Authority determines the Phase lA Factor,
then the Port Authority shall by notice to the Lessee propose a
comparable substitute for such Index for all subsequent periods
as aforesaid. The determination of the Port Authority as to such
substitute shall be final.

(4) The "Phase 1A Charge Period" or "Phase 1A
Charge Periods" shall mean the period or periods, as the case may
be, commencing on the applicable Phase 1A Charge Commencement
Date and ending on the day immediately preceding the twenty-
fifth (25th) anniversary of said Phase lA Charge Commencement
Date.

(5) For purposes of the calculations under
this Paragraph 6, "PFC Funds" shall mean revenues derived from
fees (herein called "Passenger Facility Charges") charged air
passengers at the Airport, a portion of which revenues shall be
applied to the Phase 1A Costs in accordance with Port Authority
applications therefor as approved by the Federal Aviation
Administration and the provisions of Section II of Schedule M as
added to the Lease by Paragraph 2 of this Supplemental Agreement,
the amount of which PFC Funds to be so applied being limited in
amount to a total of (2.a.),

(c) (1) For any period from the applicable Phase
1A Commencement Date through the 31st day of December of the year
in which the said date occurs (all such periods, for purposes of
this Paragraph 6, being hereinafter referred to individually as a
"Phase 1A Period"), the Port Authority shall establish and the
Lessee shall pay a Phase IA Charge, as follows:

(i) The Port Authority shall determine
the portion of the total Phase 1A Costs paid or incurred by the
Port Authority up to and including the day immediately preceding
the said Phase 1A Commencement Date, each such portion being
hereinafter referred to as the "Phase 1A Investment."
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(ii) The Port Authority shall deduct
from the first and each subsequent Phase 1A Investment determined
in subsubparagraph (i) above the amount of PFC Funds available to
be applied to the Phase IA Costs until the amount of available
PFC Funds is exhausted, the remainder and each such portion
thereafter being hereinafter referred to as the 'Net Phase 1A
Investment.'

(iii) The Port Authority shall estimate
an amount (each such amount being hereinafter referred to as the
'Annual Phase 1A Capital Cost') equal to even monthly payments
derived by multiplying the applicable Net Phase 1A Investment by
a monthly multiplier derived in accordance herewith from time to
time by the application of the following formula:

fl
Monthly
Multiplier

1
	

1

i	 i (1 + i)`

Where i equals the Phase 1A Factor (as estimated by the Port
Authority) divided by twelve.

Where t (a power) equals 300.

(iv) The Port Authority shall determine
the Total Developed Land Square Feet on the Airport, as defined
in Section 71 of the Lease, for the calendar year immediately
preceding the applicable Phase 1A Commencement Date and shall
divide the applicable Annual Phase 1A Capital Cost by said Total,
the quotient thereof being hereinafter referred to as the "Phase
1A Charge Per Acre."

(v) The Port Authority shall determine
the total developed land area at the Airport occupied by the
portion of the Central Terminal Area Complex, as said portion is
determined in making the calculation under Paragraph II of
Schedule A attached to the Lease, as of the last day of the
applicable Phase 1A Period and shall multiply said total by
29.630%, or the percentage then in effect, which percentage
constitutes the portion of said total occupied by the Lessee, the
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product thereof being hereinafter referred to as the "Lessee's
Terminal Acreage."

(vi) The Port Authority shall multiply
the applicable Lessee's Terminal Acreage by the applicable Phase
1A Charge Per Acre, the product thereof being herein referred to
as the "Phase 1A Charge."

(2) At the time the Port Authority advises
the Lessee of the final Airport Services Factor for the calendar
year during which any respective Phase lA Period occurs, the Port
Authority shall also advise the Lessee of the applicable Phase 1A
Charge, which shall be the amount due and payable by the Lessee
to the Port Authority for each calendar month during the
applicable Phase 1A Period and for each and every month in the
calendar year during which the Phase 1A Charge is calculated.
The Lessee shall pay the accumulated total thereof for each month
of the applicable Phase lA Period and for the months that have
elapsed since the end of the applicable Phase lA Period at the
time it pays the tentative Airport Services Factor for the
calendar month following the month during which the applicable
Phase lA Charge is calculated. The Lessee shall continue to make
payments based on the said Phase 1A Charge until the same is
further adjusted based upon actual costs incurred in the
performance of the Phase 1A Roadway Work, as provided in
subparagraph (3) hereof.

(3) After the close of calendar year 1995 and
after the close of each calendar year thereafter up to and
including the calendar year during which the Phase 1A Roadway
Work is completed (it being understood that, in the event the
Phase lA Roadwork is not completed by December 31, 1998, the
Lessee shall have no right, nor shall the Port Authority have any
obligation to extend or to offer, to extend the term of the
letting hereunder beyond December 31, 2018), the Port Authority
will adjust, if necessary, the applicable Phase 1A Charge, as
follows:

(i) The Port Authority shall determine
the portion of the total Phase 1A Costs paid or incurred by the
Port Authority during the calendar year for which the adjustment
is being made for any portion of the Phase 1A Work certified as
complete and operational, each such portion being hereinafter
referred to as the "Final Phase 1A Investment."
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(ii) The Port Authority shall determine
an amount (each such amount being hereinafter referred to as the
'Final Annual Capital Cost') equal to even monthly payments
derived by multiplying the applicable Final Phase lA Investment
by a monthly multiplier derived in accordance herewith from time
to time by the application of the following formula:

1
= Monthly
Multiplier

1
	

1

I	 i (1 + W

Where i equals the Phase IA Factor (as determined by the Port
Authority) divided by twelve.

Where t (a power) equals 300.

(iii) The Port Authority shall
determine the final Phase lA Charge Per Acre in the manner set
forth in item (iii) of subsubparagraph (c)(1) hereof.

(iv) The Port Authority shall determine
the final Lessee's Terminal Acreage in the manner set forth in
item (iv) of subsubparagraph (c)(1) hereof.

(v) The Port Authority shall determine
the final Phase 1A Charge in the manner set forth is item (v) of
subsubparagraph (c)(1) hereof.

(A) At the time the Port Authority advises
the Lessee of the final Airport Services Factor for the calendar
year for which the said determination is being made, the Port
Authority shall also advise the Lessee of the final Phase 1A
Charge, which shall be the amount due and payable by the Lessee
to the Port Authority for each calendar month during the calendar
year for which the said determination is being made and for each
and every month thereafter during the remainder of the Phase 1A
Charge Period. The Lessee shall pay the said Phase lA Charge at
the time it pays the tentative Airport Services Factor for the
calendar month following the month during which the said Phase 1A
Charge is calculated and shall continue to make payments based on
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the said Phase lA Charge at the time it pays each Airport
Services Factor during the remainder of the Phase lA Charge
Period.

(5) In the event that the Port Authority
shall determine that it expended in the cost of any portion of
the Phase lA Roadway Work amounts as set forth in subsubparagraph
(b)(1) hereof which total more or which total less than the
applicable Phase lA Costs in effect on the day immediately
preceding the applicable Phase 1A Charge Commencement Date up to
the time of such determination or at any time after the
determination of any final Phase 1A Charge then, (x) if more was
expended, upon demand of the Port Authority, the Lessee shall pay
to the Port Authority an amount equal to the difference between
the amounts expended by the Port Authority as so determined by
the Port Authority and, (y) if less was expended, the Port
Authority shall credit to the Lessee an amount equal to the
difference between the amounts expended by the Port Authority as
so determined by the Port Authority and, in each case, the
aforesaid Phase 1A Costs or such final Phase 1A Charge, as the .
case may be, in effect on the day immediately preceding the
applicable Phase 1A Charge Commencement Date or the day
immediately preceding the end of the calendar year for which such
final Phase IA Charge is calculated, and, effective from and
after such date of such payment or credit, the applicable Phase
1A Costs for purposes of subparagraph (c) hereof shall be
increased or decreased, as the case may be, by the amount of such
payment or credit and the applicable Phase 1A Charge payable by
the Lessee adjusted appropriately hereunder.

(6) Any deficiency in the amounts due to the
Port Authority from the Lessee for any calendar year resulting
from the adjustment of any Phase lA Charge shall be paid to the
Port Authority by the Lessee within thirty (30) days after demand
therefor and any excess payments made by the Lessee determined on
the basis of an adjusted Phase lA Charge shall be credited
against future rentals, such credit to be made within thirty (30)
days following the adjustment of the applicable Phase lA Charge,
as the case may be.

7.	 There shall be added immediately after Paragraph
VII of Schedule A attached to the Lease a new Paragraph VIII
reading as follows:
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"VIII. The Port Authority and the Lessee hereby agree that
the Monorail Construction Costs, as defined in Paragraph 1 of
Supplement No. 24 of the Lease, and the Phase lA Costs, as
defined in Paragraph 6 of Supplement No. 24 of the Lease, shall
not be included in any calculation under this Schedule A. All
costs for construction, repair, maintenance, modification and
operation of the Monorail System and the Phase lA Roadways not
included in the Monorail Construction Costs or the Phase IA
Costs, respectively, shall be included hereunder.°

8. Schedule B attached to the Lease, as heretofore
amended, shall be deemed further amended as follows:

(a) The seventh (7th) line of Paragraph I thereof
shall be amended to read as follows:

"heating, domestic use and air conditioning, and, from
and after January 1, 1995, in connection with the
Phase IA Roadway Work, as defined in Supplement No. 24
to the Lease. Each charge shall be".

(b) There shall be added immediately after
subparagraph 4 of Paragraph I thereof, as subparagraph 5, the
following:

"5. Phase 1A CH&RP Charge:

(a) In connection with the Phase lA Roadway Work, as
defined in Supplement No. 24 of the Lease, and in addition to the
charges above, the Lessee shall pay a Phase IA CH&RP Charge
determined as follows: after the close of calendar year 1994, the
Port Authority shall establish an Initial Phase lA CH&RP Charge
by multiplying the Initial Fee Per Acre, as determined in
Paragraph 6 of Supplement No. 24 of the Lease, by the total
developed land area at the Airport occupied by the Central
Heating and Refrigeration Plant during the calendar year for
which the adjustment is being made and the resulting product
shall be divided by three (3) which result shall be multiplied by
57.143%. The product thereof shall be divided by twelve (12),
the product thereof being herein referred to as the 'Initial
Phase 1A CH&RP Charge.'

(b) At the time the Port Authority advises the Lessee
of the final Charges hereunder for the calendar year during which
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the Initial Periou -curs, the Port Authority .. all also advise
the Lessee of the Initial Phase 1A CH&RP Charge, which shall be
the amount due and payable by the Lessee to the Port Authority
for each calendar month during the Initial Period and for each
and every month in the calendar year during which the Initial
Phase lA CH&RP Charge is calculated. The Lessee shall pay the
accumulated total thereof for each month of the Initial Period
and for the months that have elapsed since the end of the Initial
Period at the time it pays the tentative Charges hereunder for
the calendar month following the month during which the Initial
Phase 1A CH&RP Charge is calculated. The Lessee shall continue
to make payments based on the said Initial Phase 1A CH&RP Charge
until the same is further adjusted."

(c) There shall be added immediately after Paragraph
IV thereof, as Paragraph IVa, the following:

"IVa. (a) After the close of calendar year 1994 and
after the close of each calendar year thereafter up to and
including the calendar year during which the Phase 1A Roadway
Work is completed (it being understood that, in the event the
Phase lA Roadwork is not completed by December 31, 1998, the
Lessee shall have no right nor shall the Port Authority have any
obligation to extend or to offer to extend the term of the
letting hereunder beyond December 31, 2018), the Port Authority
will adjust the Initial Phase 1A CH&RP Charge specified above,
upwards or downwards, as follows: after the close of calendar
year 1995 and after the close of each calendar year thereafter up
to and including the calendar year during which the Phase lA
Roadway Work is completed, the Port Authority shall establish a
New Phase 1A CH&RP Charge by multiplying the New Fee Per Acre, as
determined in Paragraph 6 of Supplement No. 24 of the Lease, by
the total developed land area at the Airport occupied by the
Central Heating and Refrigeration Plant during the calendar year
for which the adjustment is being made and the resulting product
shall be divided by three (3) which result shall be multiplied by
57.143%, which percentage constitutes the percentage of aircraft
gates occupied by the Lessee in relation to the total number of
aircraft gates leased in Passenger Terminal B. The product
thereof shall be divided by twelve (12), the product thereof
being herein referred to as the 'New Phase IA CH&RP Charge.'

(b) At the time the Port Authority advises the
Lessee of the final Charges hereunder for calendar year 1994 or
such other calendar for which the adjustment is being made, the
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Port Authority shall also advise the Lessee of the New Phase 1A
CH&RP Charge, which shall be the amount due and payable by the
Lessee to the Port Authority for each calendar month during
calendar year 1995 or such other calendar year and for each and
every month thereafter during the remainder of the Phase 1A
Charge Period. The Lessee shall pay the New Phase lA CH&RP
Charge at the time it pays the tentative Charges for the calendar
month following the month during which the New Phase 1A CH&RP
Charge is calculated and shall continue to make payments based on
the said New Phase 1A CH&RP Charge at the time it pays each
Charge hereunder during the remainder of the Phase 1A Charge
Period.

(c) Any deficiency in the amounts due to the Port
Authority from the Lessee for any calendar year resulting from
the adjustment of the Initial or New Phase 1A CH&RP Charge shall
be paid to the Port Authority by the Lessee within thirty (30)
days after demand therefor and any excess payments made by the
Lessee determined on the basis of an adjusted Initial or New
Phase IA CH&RP Charge shall be credited against future Charges
hereunder, such credit to be made within thirty (30) days
following the adjustment of the Initial or New Phase IA CH&RP
Charge, as the case may be."

9. Schedule C attached to the Lease, as heretofore
amended, shall be deemed further amended as follows:

(a) The seventh (7th) line of Paragraph I thereof
shall be amended to read as follows:

"take-off made by any aircraft operated by the Lessee.
In connection with the Phase 1A Roadway Work, as
defined in Supplement No. 24 to the Lease, there shall
be included in the aforesaid flight fee an Initial
Phase 1A Charge Factor subject to adjustment as
hereinafter provided. For...."

(b) There shall be added immediately after
subparagraph B of Paragraph II thereof, as subparagraph BB, the
following:

"BB. Initial Phase lACharge Factor:

In connection with the Phase lA Roadway Work and
in addition the P. A. F. Charge Factor and the Airport Services
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Charge Factor above, the Lessee shall pay an Initial Phase 1A
Charge Factor determined as follows: after the close of calendar
year 1994, the Port Authority shall establish an Initial Phase 1A
Charge Factor by multiplying the Initial Fee Per Acre, as
determined in Paragraph 6 of Supplement No. 24 of the Lease, by
the total developed land area at the Airport occupied by the
Public Aircraft Facilities during the calendar year for which the
adjustment is being made and the resulting product shall be
divided by the total Maximum Weight for take-off of all aircraft,
as determined under subparagraph A (2) of Section II hereof, at
the Airport during the calendar year for which the adjustment is
being made, and the quotient thereof shall be multiplied by one
thousand (1000), the resulting product thereof being herein
referred to as the 'Initial Phase 1A Charge Factor.'"

(c) There shall be added immediately after
subparagraph BB thereof, as subparagraph BBB, the following:

"BBB. New Phase 1A Charge Factor

After the close of calendar year 1994 and after the
close of each calendar year thereafter up to and including the
calendar year during which the Phase 1A Roadway Work is substan-
tially completed (it being understood that, in the event the
Phase 1A Roadwork is not completed by December 31, 1998, the
Lessee shall have no right nor shall the Port Authority have any
obligation to extend or to offer to extend the term of the
letting hereunder beyond December 31, 2018), the Port Authority
will adjust the Initial Phase lA Charge Factor specified above
and any New Phase 1A Charge Factor, as hereinafter defined, as
the case may be, upwards or downwards, as follows: after the
close of calendar year 1994 and after the close of each calendar
year thereafter up to and including the calendar year during
which the Phase 1A Roadway Work is completed, the Port Authority
shall establish a New Phase IA Charge Factor by multiplying the
New Fee Per Acre, as determined in Paragraph 6 of Supplement No.
24 of the Lease, by the total developed land area at the Airport
occupied by the Public Aircraft Facilities during the calendar
year for which the adjustment is being made and the resulting
product shall be divided by the total Maximum Weight for take-
off of all aircraft, as determined under subparagraph A (2) of
Section I hereof, operated at the Airport during the calendar
year for which the adjustment is being made, and the quotient
thereof shall be multiplied by one thousand (1000), the resulting
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s}	 be amended to read as follows:

"The final P.A.F. Charge Factor, the final Airpor
Services Charge Factor and the Initial or New Phi
1A Charge Factor, as the case may be, as determin
above...

10. Schedule D attached to the Lease, as heretofor
amended, shall be deemed further amended as follows:

(a) The eighth (8th) line of Paragraph I there
shall be amended to read as follows:

Lessee. The Lessee, as an additional component of
said gallonage fee and in connection with the Phase
Roadway Work, as defined in Supplement No. 24 to the
Lease, shall pay an Initial Phase lA Charge Component
and a New Phase 1A Charge Component as hereinafter
determined. The Lessee either itself, if it is a fuel
storage..,."

(b) There shall be added immediately after
subparagraph B of Paragraph II thereof, as subparagraph BB, the
following:

"BB. Initial Phase 1A Charge Component:

In connection with the Phase 1A Roadway Work and in
addition the System Charge Component and the Airport Services
Charge Factor above, the Lessee shall pay an Initial Phase 1A
Charge Component determined as follows: after the close of
calendar year 1994, the Port Authority shall establish an Initial
Phase 1A Charge Component by multiplying the Initial Fee Per
Acre, as determined in Paragraph 6 of Supplement No. 24 of the
Lease, by the total developed land area at the Airport occupied
by the Fuel System during the calendar year for which the
adjustment is being made and the resulting product shall be
divided by the actual number of gallons of fuel delivered through
the Fuel System to all aircraft, as determined under subparagraph
A (2) of Section II hereof, operated at the Airport during the
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calendar year for which the adjustment is being made, the
quotient thereof being herein referred to as the 'Initial Phase
lA Charge Component."

(c) There shall be added immediately after
subparagraph BB of Paragraph II thereof, as subparagraph BBB, the
following:

"BBB. New Phase lA Charge Component:

After the close of calendar year 1994 and after the
close of each calendar year thereafter up to and including the
calendar year during which the Phase 1A Roadway Work is substan-
tially completed (it being understood that, in the event the
Phase 1A Roadwork is not completed by December 31, 1998, the
Lessee shall have no right nor shall the Port Authority have any
obligation to extend or to offer to extend the term of the
letting hereunder beyond December 31, 2018), the Port Authority
will adjust the Initial Phase 1A Charge Component specified above
and any New Phase 1A Charge Component, as hereinafter defined, as
the case may be, upwards or downwards, as follows: after the
close of calendar year 1994 and after the close of each calendar
year thereafter up to and including the calendar year during
which the Phase 1A Roadway Work is completed, the Port Authority
shall establish a New Phase 1A Charge Component by multiplying
the New Fee Per Acre, as determined in Paragraph 6 of Supplement
No. 24 of the Lease, by the total developed land area at the
Airport occupied by the Fuel System during the calendar year for
which the adjustment is being made and the resulting product
shall be divided by the actual number of gallons of fuel
delivered through the Fuel System to all aircraft, as determined
under subparagraph A (2) of Section II hereof, operated at the
Airport during the calendar year for which the adjustment is
being made, the quotient thereof being herein referred to as the
'New Phase 1A Charge Component.'"

(d) The first (1st) line of subparagraph C thereof
shall be amended to read as follows:

"The final System Charge Component, the final Airport
Services Charge Component and the Initial or New Phase
1A Charge Component, as the case may be, as determined
above shall be...."
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11. Supplement No. 19 of the Lease shall be deemed
amended as follows:

(a) The last three lines of item (2) of
subparagraph 5 (a) thereof shall be amended to read as follows:

"Where n (a power) equals 120 less the number of calendar months
(expressed in whole numbers) from and including July, 1994 to and
including the month during which the Lessee executes and delivers
to the Port Authority Supplement No. 24 of the Lease."

(b) There shall be added as "Section 70D."
immediately after "Section 70C." as added to the Lease by
Paragraph 12 thereof the following"

"Section 701). Affirmative Action

In addition to and without limiting any other provision
hereof, 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 shall 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
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."

12. There shall be added to the Lease immediately
after Section 70F. thereof the following "Section 70G." and
"Section 70H":

"Section 70G.	 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
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service improvement groups. The foregoing provision shall be bina_ng
as ;call on sublessees and others using the premises."

"Sec ,,--on 70H. Additional Rights of Termination by
the Port Authority

(a) It is hereby agreed that the revenue seats daily
average of 8,000 is hereinafter called the 'Lessee's Commencement
Basic Schedules.' It is further agreed that said average will be
adj_7sted on January 1, 1999 to reflect the number of Aircraft Gate
Positions covered by the Lease at that time.

(b) Commencing with calendar year 1996 and for each
and every calendar year thereafter, the Port Authority may ascertain
the revenue seats daily average of the Lessee for the preceding
calendar year in accordance with the provisions of paragraph (f)
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 1995 experience, said revenue seats daily
average shall be called the 'Lessee's Basic Schedules. Eor 1995'

(c) As of January 1, 1996 and as of January 1 of each
succeeding calendar year (i) in the event that because of reasons
within the Lessee's control the Lessee's Basic Schedules for the
i_,-nred:atsly preceding calendar year are less than sixty percent
(60o) of the Lessee's Commencement Basic Schedules or (ii) in the
event that because of reasons beyond the control of the Lease the
Lessee's Basic Schedules for the immediately preceding two calendar
years are less than sixty percent (60%) of the Lessee's Commence-
ment 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' prior written notice to
the Lessee, to terminate the letting under the Lease as to any
portion or portions of the premises which the Port Authority
determines to be under-util?zed by the Lessee. Such termination
shall be effective on the date set forth in said notice of
termination. Upon such termination the term of the letting as 'co the
terminated portion or portions of the premises shall cease and expire
on the effective date of termination as stated in said notice as if
said date were the date originally stated in this Agreement for the
expiration of the term of the letting as to said portion or portions
of the premises. This Agreement and the letting as to all other
portions of the premises shall continue in full force and effect.
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In the event of the termination of any portion or portions of the
premises, as aforesaid, the annual amount of the annual rentals
payable by the Lessee to the Port Authority shall from and after
the effective date of termination be abated in accordance with
the terms of the Lease.

(d) The Port Authority shall give thirty (30)
days' prior notice of its intention to give the termination
notice set forth above and it is expressly agreed that the Port
Authority shall not exercise the aforesaid right of termination
with respect to any portion or portions of the premises if and
for which the Lessee has submitted to the Port Authority definite
plans for 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 ninety (90) days
after the submission of the said plans.

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

(f) In the event the Port Authority decides to
ascertain the revenue seats daily average of the Lessee, it shall
do so as follows: based upon the Official Airline Guide or such
other appropriate report of airline schedules as the Port
Authority may substitute therefor (any such report being herein
called 'the Guide'), the Port Authority shall ascertain the total
number of revenue seats that can be accommodated on the aircraft
equipment scheduled to be used by the Lessee on its published
aircraft departures as set forth in the Guide during two
specified calendar weeks (Monday through Sunday), the first of
which weeks is the one during which falls the fifteenth (15th)
day of February of the prior calendar year and the second is the
one during which falls the fifteenth (15th) day of August of the
said prior calendar year, and shall total the said number of
revenue seats which are hereinafter called 'the total revenue
seats' of the Lessee. In determining the total revenue seats of
the Lesseg, the total revenue seats as defined above of those
Handled Airlines (as defined in Section 71 hereof), if any, of
the Lessee who are Handled Airlines as of the date of such
determination shall be included. In making said determination,
the Port Authority shall use the most recent configuration as
supplied by the Lessee with respect to the number of revenue
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seats that can be accommodated on the particular aircraft
equipment scheduled to be used by the Lessee. The total revenue
seats of the Lessee shall then be divided by fourteen (14), the
resulting quotient being herein called 'the revenue seats daily
average' of the Lessee.

(g) It is recognized and agreed that where all or
a portion of the Lease is assigned pursuant to the terms of the
Lease, the assignee's lease shall contain the provisions of this
Section 70H with the insertion of appropriate numbers and dates
in paragraphs (a), (b) and (c) hereof."

13. Effective as of December 31, 1998, the term of the
letting under the Lease is hereby extended for the period ending
on December 31, 2018, unless sooner terminated, upon all the
terms, covenants, provisions and conditions of the Lease, as
hereby amended.

14. For the period commencing on January 1, 1999 to
and including December 31, 2003, the Lessee shall pay to the Port
Authority rental for the premises during the extension set forth
in Paragraph 12 hereof as follows:

(a) For Exclusive Areas A, A-1, A,-2, B, C, C-1,
C-2, C-3, G and V, at an annual rate consisting of a Facility
Factor, as hereinafter defined, in the amount of

(2.a.)

plus the Airport Services Factor, as
the same shall then have been adjusted in accordance with
Schedule A attached to the Lease based upon a 1993 final Airport
Services Factor in the amount of

(2. a.)	 which
annual rate is subject to adjustment from time to time as
provided in Paragraph 16 hereof and Schedule A of the Lease, as
herein amended. The Lessee shall pay the rental for the
Exclusive Areas, as the same shall then have been determined
based upon the aforesaid adjustments, monthly in advance on
January 1, 1999 and on the first day of each and every succeeding
month in equal installments until such time as the aforesaid
annual rate has been further adjusted in accordance with
Paragraph 16 hereof and Schedule A of the Lease, as herein
amended, which adjusted annual rate shall remain in effect until
the next adjustment and the monthly installments payable after
each such adjustment shall be equal to one-twelfth (1/12th) of
said annual rate as so adjusted.
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(b) For Area D at an annual rate consisting of a
Facility Factor, as hereinafter defined, in the amount of (2.a.)

plus the Airport Services Factor, as the same shall then have
been adjusted in accordance with Schedule A, as herein amended,
based upon a 1993 final Airport Services Factor in the amount of

(2.a.)	 which annual rate is subject to adjustment from
time to time as provided in Paragraph 16 hereof and Schedule A of
the Lease, as herein amended. The Lessee shall pay the rental
for Area D, as the same shall then have been determined based
upon the aforesaid adjustments, monthly in advance on January 1,
1999 and on the first day of each and every succeeding month in
equal installments until such time as the aforesaid annual rate
has been further adjusted in accordance with Paragraph 16 hereof
and Schedule A of the Lease, as herein amended, which adjusted
annual rate shall remain in effect until the next adjustment and
the monthly installments payable after each such adjustment shall
be equal to one-twelfth (1/12th) of said annual rate as so
adjusted.

15. For the period commencing on January 1, 1999 to
and including December 31, 2003, the Lessee shall pay fees to the
Port Authority, as its pro rata share for the use of 	 (2.a.)
non-exclusive areas at an annual rate consisting of a Facility
Factor, as hereinafter defined, in the amount of (2.a.)

?1us the Airport Services Factor, as the
same shall then have been adjusted in accordance with Schedule A,
as herein amended, based upon a 1993 final Airport Services
Factor in the amount of (2.a.)
	 which annual rate is

subject to adjustment in accordance with Paragraph 16 hereof and
Schedule A of the Lease, as herein amended. The Lessee shall pay
the annual fees for the use of the non-exclusive areas, as the
same shall then have been determined based upon the aforesaid
adjustments, monthly in advance on January 1, 1999 and on the
first day of each and every succeeding month in equal
installments until such time as the aforesaid annual rate has
been further adjusted in accordance with Paragraph 16 hereof and
Schedule A, as herein amended, which adjusted annual rate shall
remain in effect until the next adjustment and the monthly
installments payable after each such adjustment shall be equal to
one twelfth (1/12th) of the annual rate as so adjusted.
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16.	 (a) For the period from January 1, 999 to and
including December 31, 2003, the total of the annual rentals
payable under subparagraphs (a) and (b) of Paragraph 14 hereof
and the annual fees payable under Paragraph 15 hereof is made up
of two factors, one, a variable factor herein called the
"Facility Factor," presently represents (2 a) 	

of the
total aforesaid annual rentals and annual fees, and the other, a
variable factor herein called the "Airport Services Factor,"
represents the Airport Services Factor under the Lease, as the
same shall have then been adjusted in accordance with Schedule A,
as herein amended, based upon a total 1993 final Airport Services
Factor in the amount of	

(2.a.)

total aforesaid annual rentals and annual fees.

(b) On January 1, 2004 and on each succeeding
fifth (5th) anniversary of said date, the Facility Factor of the
total annual rentals and fees payable by the Lessee under
subparagraphs (a) and (b) of Paragraph 14 and Paragraph 15 hereof
shall be increased by multiplying the Facility Factor in effect
on December 31, 2003 and on each succeeding fifth (5th)
anniversary of said date, as the case may be, by a percentage
equal to	

(2.a.)

(c) After December 31, 1998 and after the close
of each calendar year thereafter, the Port Authority will con-
tinue to adjust the Airport Services Factor of the total annual
rentals and fees payable by the Lessee under subparagraphs (a)
and (b) of Paragraph 14 and Paragraph 15 hereof, such adjustment
to be made as provided in Schedule A, as herein amended.

(d) The Lessee shall pay the total annual rentals
and fees payable by the Lessee under subparagraphs (a) and (b) of
Paragraph 14 and Paragraph 15 hereof, as the same have been ad-
justed in accordance with subparagraphs (b) and (c) of this
Paragraph 16, monthly in advance on January 1, 2004 and on the
first day of each and every succeeding month in equal install-
ments until such time as the said total annual rentals have been
further adjusted in accordance with this Paragraph 16 and
Schedule A, as herein amended, which adjusted total annual
rentals shall remain in effect until the next adjustment and the
monthly installments payable after each such adjustment shall be
equal to one-twelfth (1/12th) of said total annual rentals as so
adjusted.
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(e) In the event the term of the letting shall
expire on a day other than the last day of a month, the monthly
installment of rentals and fees for said month shall be the
monthly installment prorated on a daily basis using the actual
number of days in the said month.

(f) The Lessee understands and agrees .that, while
the term of the Lease as extended hereunder shall expire on
December 31, 2018, the final Airport Services Factor for the year
2018 will not be determined for some months after such expiration
and that the Lessee's obligation to pay any deficiency in the
rentals and fees for the year 2018 or the Port Authority's
obligation to pay a refund in said rentals and fees resulting
from the determination of the final Airport Services Factor for
the year 2018 shall survive such expiration of the Lease and
shall remain in full force and effect until such deficiency or
refund, if any, is paid. The Lessee hereby specifically
acknowledges that neither the survival of the obligation with
respect to any such deficiency or refund nor any other provision
of this Supplemental Agreement shall grant or shall be deemed to
grant any rights whatsoever to the Lessee to have the term of the
letting under the Lease extended for any period beyond December
31, 2018 or affect in any way the Port Authority's right to
terminate the Lease as provided therein.

17. Effective as of January 1, 1999, Schedule A
attached to the Lease, as the same has been heretofore amended,
shall be deemed further amended as follows:

The first (1st) paragraph thereof shall be deemed
amended to read as follows:

"The Lessee shall pay the rentals and fees at the rates
stated in Paragraphs 14, 15 and 16 of Supplement No. 24 of the
Agreement to which this Schedule is attached (which Agreement is
hereinafter sometimes called 'the Lease'), until the said rates
are adjusted as hereinafter provided. After the close of
calendar year 1998 and after the close of each calendar year
thereafter, the Port Authority will adjust the Airport Services
Factor presently set forth in subparagraph 16 (a) of Supplement
No. 24 of the Lease, upwards or downwards, as follows:"

18. Effective as of July 1, 1992, Supplement No. 19 to
the Lease shall be deemed amended as follows:
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(a) Item t s) of subparagraph 4 (a) thereof shall be deemed
amended to read as follows:

11 (3) The term 'the Construction Advance Amount' shall
mean the sum of the first Construction Advance and each additional
further Construction Advance paid by the Port Authority to the
Lessee, on its behalf and on behalf of the other Lessees, pursuant
to subparagraphs (a) and (g) hereof."

(b) Stems (3) and (4) of subparagraph 5 (a) thereof shall
be deemed amended to read as follows:

"(3) The term 'the Accrued Amount' shall mean the
monthly amount, calculated on the last day of each calendar month,
equal to the product obtained by multiplying 	 and the amount
of the Construction Advance Amount (including any previously
calculated Accrued Amount) during said month, for each month during
the period commencing on the first Construction Advance Date and
ending on the day preceding the Monthly Additional Rental
Commencement Date.

"(4) The term 'the Reimbursement Amount' shall mean
the sum of the Construction Advance Amount in effect on the day
immediately preceding the Monthly Additional Rental Commence-ment
Date and the Accrued Amount determined for the day immedi-
ately preceding the Monthly Additional Rental Commencement Date."

19. It is hereby understood and agreed that, effective
upon the execution of this Supplemental Agreement, the Lessee shall
have the right on December 31, 1998, without cause, upon one (1)
year's prior written notice to the Port Authority, such right not to
be exercised before December 31, 1997, to terminate the Lease and
the letting thereunder with respect to up to seven (7) Aircraft
Gate Positions at Flight Station A-2, together with a proportionate
share of the premises under the Lease related to each such
Aircraft Gate Position consisting of associated holdroom, ticket
counter, and other terminal space including the use of in-bound and
out-bound baggage facilities, such proportionate share to be not
less, in the opinion of the Port Authority, than another scheduled
airline would need to conduct complete airline transportation
operations at any combination of such facilities, and to terminate
its right to use non-exclusive areas associated therewith, all as
shall be convenient or required for the performance of scheduled
airline passenger service operations from the aforesaid surrendered
Aircraft Gate Positions and provide such access thereto and to
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other space, equipment and services as may be required for said
operations, as the Port Authority shall deem .required, with the
Lessee being entitled to an appropriate abatement of rentals and
fees, as well as an appropriate adjustment to all percentages
associated therewith, based upon said termination in accordance
with the terms of the Lease. In the event the Lessee elects not
to terminate all such space and provide such required access, the
aforesaid right to terminate Aircraft Gate Positions shall be
null and void and of no further force and effect. In the event
the Lessee elects to exercise such right of termination and the
portion of the premises to be surrendered is determined, such
surrender shall be set forth in a Supplemental Agreement to the
Lease prepared by the Port Authority with appropriate abatements
and other adjustments in accordance with the terms of the Lease,
which Supplemental Agreement the Lessee agrees to execute and
deliver promptly to the Port Authority.

20. 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
any and all claims for commission or brokerage made by any and
all persons, firms or corporations whatsoever for services in
connection with the negotiation and execution of this
Supplemental Agreement.

21. 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 provision of this
Supplemental Agreement, or because of its execution, or attempted
execution or because of any breach thereof.

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

23. This Supplemental Agreement and the Lease which it
amends constitute 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 instrument in writing
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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 this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents.

ATTEST:

Secretary

THE RT AUTHORITY OF W YOREC
AND NEW JERS

B

(Title)
(Seal)

ATT ST:

S retary

MARY JO C. GEORGEN

ASSISTANT CORPORATE SECRETARY

URI,TED A,IR LINES, I,NC.

By 
f y 4 (^^° _

(TFitle) I`ye . V 7 - a ^ h Al/+ rCr^ P Lo ^

(Cokrporate Seal)
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FORM XLD—Ark., NJ. Elk..

STATE OF NEW YORK
} w.

COUNTY OF NEW YORK

On tlU	 uy of	 -P-^+^"",'Q tip
	 ixfga-/9,.5, 

berff,ron we, Ut subscriber, a Worry public of Neer

Yorrk,ppereoaaEY as redpa /̂,,yp^^'.. ^" I 'f=^"^^

' "`"vL, ^ ^r P `4	" `'	 of The Port AstkoAry sf New York and New Jtnry, who
1 am ravened Is the Arsoq who but signed the Wilkie Instrument; wall, I having first wade knows to his the core.
state thereof, be did acksowttdgt Oat be signed, waled with the corporate teal wad delivered the Name u au ► off).
Carr pfortsald and that the within latramtst it the toicemry, act wad If 	 of tuck corporation, wade by virtwt of
thr authority or itr Board of Comwtwintn. I

("Matte)  W W Mrs!

STATE OF J&,,,	 Q ONELIAC CASTILLO
t Notary Public, State of Now York

Q
COUNTY OF C:-B-tA.fii'

w
f No. OICA6019198

Qualified In Queens COUT2
Commission Expires Oct 18.
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/
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OFFICIAL SEAL
JEAN A. GILL

NOTARY PUBLIC, STATE OF ILLINOIS
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THIS SUPPLEMENT 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

,

Yo

i Port Authority Lease No. AN-535
Supplement No. 28

Facility: Newark International
Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of October 1, 1998,
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority"), and UNITED AIR LINES,
INC. (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of October
7, 1969, entered into an agreement of lease bearing Port Authority
Lease No. AN-535 (which agreement of lease, as the same has been
heretofore supplemented or amended, is hereinafter called "the
Lease"), covering certain exclusive premises and non-exclusive
areas (hereinafter collectively called the "Premises"), rights and
privileges at and in respect to Newark International Airport
(hereinafter called "the Airport") as therein set forth; and

WHEREAS, the Port Authority and the Lessee desire to
provide that certain paving work be performed at the Premises and
to amend the Lease in certain other respects as hereinafter
provided;

NOW, THEREFORE, for and in consideration of the covenants
and mutual agreements herein contained, the Port Authority and the
Lessee hereby agree, effective as of October 1, 1998, as follows:

1. The Lessee hereby acknowledges that the Port
Authority intends to enter into a contract or contracts directly
for the performance of certain construction work at the Airport to
rehabilitate non-exclusive Passenger Terminal Building A aircraft
gate and apron pavement, including all construction work, facili-
ties and equipment in connection therewith, said work being



hereinafter collectively referred to as the "Port Authority Work,"
with the various Lessees of Passenger Terminal Building A being
obligated to pay their respective pro rata shares of the total
costs thereof, which costs for which the said Lessees shall be
responsible shall not exceed (2.a.)

2. (a) (1) After completion of the Port Authority Work,
the Port Authority shall make a determination of its total actual
costs for the Port Authority Work (herein called the "Port
Authority Costs") which shall be the total of the following:

A.	 Construction Costs:

(1) payments to independent contractors, vendors and
suppliers;

(2) premiums or charges for Performance Bonds;
(3) insurance premiums or charges;
(4) direct payroll and expenses of Port Authority

employees and agents engaged in performance or
supervision of the Port Authority Work, charged in
accordance with Port Authority accounting practice.

B.	 Engineering Services:

(1) payments to independent consultants and engineering
firms;

(2) direct payroll and expenses of Port Authority staff
arising in connection with the Port Authority Work,
charged in accordance with Port Authority accounting
practice.

C.	 Other direct costs charged in accordance with Port
Authority accounting practice.

D.	 Liquidated overhead in lieu of the Port Authority's
administration and overhead costs in the amount of ten
percent (10%) of the sum of all other elements of cost
included in the Port Authority's net total cost
(including Financial Expenses in 'E' below).

E.	 Financial Expenses on the foregoing computed in
accordance with Port Authority accounting practice.
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(b) The Port Authority shall be entitled to recover
its total actual costs incurred in connection with the performance
of the Port Authority Work, as hereinbefore defined, said amount
being hereinafter called the "Reimbursement Amount."

(c) "Monthly Additional Rental Commencement Date"
shall mean the date on which the Port Authority shall have
certified that the construction of the Port Authority Work has been
substantially completed, provided, however, if said date shall
occur on other than the first day of a calendar month, the Monthly
Additional Rental Commencement Date shall mean the first (1st) day
of the first (1st) full calendar month immediately following the
month during which the said date occurs.

(d) (1) "The Additional Rental Factor" shall mean
the factor derived in accordance herewith by the application of the
following formula:

1
1	 -	 (1 + y)"

Where n (a power) equals the number of whole calendar months
commencing with the Monthly Additional Rental Commencement Date to
and including the last month of the term of the letting hereunder.

Where y equals the sum of (i) the weighted average of the annual
capital recovery rates calculated at six-month intervals of the
"25-Bond Revenue Index" appearing in the issue of "The Bond Buyer"
published immediately following the day any Port Authority contrac-
tor enters Passenger Terminal Building A to commence performance
of the Port Authority Work plus (ii) two hundred and fifty (250)
basis points, divided by twelve (12).

(2) In the event that "The Bond Buyer" or its
"25-Bond Revenue Index" shall be discontinued prior to the date on
which the Port Authority determines the Additional Rental Factor,
then the Port Authority shall by notice to the Lessee present a
comparable substitute for such Index. The determination of the
Port Authority as to such substitute shall be final.

(e) The "Port Authority Costs Payment Period" shall
mean the period commencing on the Monthly Additional Rental
Commencement Date and ending on December 31, 2018.
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(f) (1) In addition to any and all other rents,
charges and fees payable by the Lessee under the Lease, the Lessee
shall pay to the Port Authority a Monthly Additional Rental as
follows:

(x) Commencing on the Monthly Additional
Rental Commencement Date, the Lessee shall pay to the Port
Authority its pro rata share of a Monthly Additional Rental which
shall be an amount determined for and payable on the first day of
each and every calendar month occurring during the Port Authority
Costs Payment Period equal to the product obtained by multiplying
the Reimbursement Amount by the Additional Rental Factor.

(y) The Lessees` respective pro rata
shares of the Monthly Additional Rental shall be determined by
applying the following applicable percentage to the Monthly
Additional Rental payment each month during the Port Authority
Costs Payment Period:

United Air Lines, Inc.
USAirways,
Trans World Airlines, Inc.
Continental Airlines, Inc.
American Airlines, Inc.

(2) In the event that the Port Authority shall
determine that it expended in the cost of the construction of the
Port Authority Work amounts as set forth in subparagraph 2 (a)
hereof which total more than the Port Authority Costs in effect on
the day immediately preceding the Monthly Additional Rental
Commencement Date then, upon demand of the Port Authority, the
Lessee shall immediately pay to the Port Authority an amount equal
to its pro rata share after applying the applicable percentage set
forth in item (y) above of the difference between the amounts ex-
pended by the Port Authority as so determined by the Port Authority
and the aforesaid Port Authority Costs in effect on the day immed-
iately preceding the Monthly Additional Rental Commencement Date
and, effective from and after such date of such payment, the Port
Authority Costs for purposes of subparagraph (b) hereof shall be
increased by the amount of such payment and the Monthly Additional
Rental payable by the Lessee adjusted appropriately hereunder.

4



(g) The Lessee acknowledges that it will be
continuing its operations at the Premises under the Lease during
the period of time the Port Authority is performing or is having
performed the Port Authority Work hereunder. The Lessee further
acknowledges that this may involve among other things inconven-
ience, noise, dust, interference and disturbance to the Lessee and
other Lessees in their operations at their respective Premises as
well as to their 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 on account of the performance
of the Port Authority Work and that the performance of the Port
Authority Work shall not constitute an eviction or constructive
eviction of the Lessee, nor give rise to or be the basis of any
claim or demand by the Lessee against the Port Authority, its
Commissioners, officers, employees or agents for damages,
consequential or otherwise.

3. 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 any and
all claims for commission or brokerage made by any and all persons,
firms or corporations whatsoever for services in connection with
the negotiation and execution of this Supplemental Agreement.

4. 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 provision of this Supplemental Agreement,
or because of its execution or attempted execution or because of
any breach thereof.

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

6. This Supplemental Agreement and the Lease which it
amends constitute 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 instrument in writing
duly executed on behalf of both the Port Authority and the Lessee.

E



By
SecretaWy

M	 C, GEORCEN
ASSIST ANT CORPORATE SECRETARY

vICF ._^.'nENT
(Title PROPEP.T!	 & FACILITIES

ate Seal)

APPROVED:
FORM i TERM

The Lessee agrees that no representations or warranties shall be
binding upon the Port Authority unless expressed in writing in the
Lease or this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents.

ATTEST:

S'ecreta

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

ASSISTANT

(Title)	 DIRECTOR

(Seal)

LINES, INC.

6



FORM XLD—Ack., N.J. SM

STATE OF NEW YORX }

COUNTY OF NEW YORK m

Oa this L_hY of M 
1 

1 
/A	J^ 

if 4 ' t'ore at, the sobscri	 , a *story	 ever
or
ry pobik of

Yo	
/ ^

rk, pertoutly ippn red	 t/yN-- 	 Ie /%1- 5	 the cis  

TM Tort Aathorlty of New York sad New Jersey, who

1 am "tuned It the person who ku shoed the within lastrameai; aid, 1 hsvl ,ag first made know* to kilo the too.
Wets thereo(, ht did acknowledge that he dgsed, saltd with the corporals rnl	 detivterd tht "me u sock oft!.
err aforesild and that the withis lutrumeat Y the volaatory s i and decd ors ch corpo	 n , wrade by vtrtet of
list authority of its 	 of Commiialoaers.	 /_\\	 jd //	 —

wM W veer*)

KAREN E. EASTMAN
STATE OF	 Notary public, State of New Yorka, 	 EA4766314
COUNTY OF L'-.--' m

	

Comm ^lltKdin Ne
w
 es Feb, at fly

Os thb S day of	 ^^	 ll^& lee{on me, IN pbeeNbte. a ^^d--^21--^ tT_

^-u.9s-̂ ^. 	 ^enounr^vv<+r*d 	 h-^ ^' ^_c^•_^e

of United Air Lines, Inc.

who t am tanned Is the pesos who kae signed the
Within instrument; end I Mving nrsi made knows to ► Im iht contents thereof, he did acknowledge that be slimed, atsied
with the corporsit nest sad dellvtrtd the seat its sock ofncn iforruld and that the within lutrumeat Is tht volus"ry
act and deed of such corporation, made by vdrlut of tht authority of Its Board of Dirtetors.

E7;R
_
FP7CLkL, SEAU
LENE Z. GEERUNG

otory ublic, State of itiinols
MY Cdssion Expires 09!10102

SPATE OF

COUNTY OF	

r.

IaturtU rd W ewy!

11k It rtacmberad that oa tWo^day of	 19–U, before lot, the w ► scriber, s

e pers*aaDy a►/a++d

his 1 am uturlsd Is the pans tamed Is sad who
tsented the wiule lastrumeac; and, t havlag first mselt Meows to kilo the contents thereof, he did acknowledge that be
adgaed, vied sad dtilverad the aloe an 	 vodsstary net sad deed tot the un sad parposes tktrds captained.

w.w. 'd W.



THIS SUPPLEMENT 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 DEPT. Port Authority Lease No. AN-535
.,^^^^ ppp,y^	 Supplement No. 29

 EF^

	(	 Facility: Newark International
Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of August 1, 1999,
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority"), and UNITED AIR LINES,
INC. (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of October
7, 1969, entered into an agreement of lease bearing Port Authority
Lease No. AN-535 (which agreement of lease, as the same has been
heretofore supplemented or amended, is hereinafter. called "the
Lease"), covering certain exclusive premises and non-exclusive
areas (hereinafter collectively called the "Premises"), rights and
privileges at and in respect to Newark International Airport
(hereinafter called "the Airport") as therein set forth; and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease in certain respects as hereinafter provided;

NOW, THEREFORE, for and in consideration of the covenants
and mutual agreements herein contained, the Port Authority and the
Lessee hereby agree, effective as of August 1, 1999, as follows:

1. The percentages set for in subitem 2 (f)(1)(y) of
Supplement No. 28 to the Lease shall be deemed amended to read as
follows:

"United Air Lines, Inc.
US Airways, Inc.	 (2 a)
Trans World Airlines, Inc.
Continental Airlines, Inc.
American Airlines, Inc.
Air Canada



2. 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 any and all claims for
commission or brokerage made by any and all persons, firms or
corporations whatsoever for services in connection with the
negotiation and execution of this Supplemental Agreement.

3. 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 provision of this Supplemental Agreement,
or because of its execution or attempted execution or because of
any breach thereof.

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. This Supplemental Agreement and the Lease which it
amends constitute 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 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 this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents.

ATTEST:

, ._	
°^	

^

^retary /

Sec

JO C. GEORGEN

ASSISTANT CORPORATE SECRETARY

THE PORT AUTHORITY OF NEW YORK
/7 AND NN JERSEY

ASSISTANT

(Title)	
DIRECTOR

(Seal)

UNI 	 INC.

By
	 S

(Title)_	 YtCEPRESIDENT.

—P	 161&ACAIT{6&a1 }

^ia,^,^^ _ _.
	

7^TnAL

e	 2 -

^M AF?s i^Vt=E): k



STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the,^ day of	 e	 irvthe,,}}}^^ea	 9, before me, the undersigned, a Notary Public in
and for said state, personally appeared1 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 thathelshelthey executed the same in his/her/their capaeity(ies),
and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which
the individual(s) acted, executed the instrument.

(notarial seal and stamp)
KAREN E. EASTMAN

Notary Public, State m New York
No OIFA4766314

Quatitied in New York County
Commission Expires Feb. 28, 2001

STATE OF
) ss.

COUNTY OF 	 }

On this	 day of	 d	 , 1999, before meq the subscriber, V1^d	 pQs
personally appeared _^ ^ 	 the _ \ )	 President of UNIT^INE5
INC, who I am satisfied is the person wh ned the within instrument; and I having first made known
to him the contents thereof, he did acknowledge that lie signed, sealed with the corporate seal and delivered
the same as such officer aforesaid and that the within instrument is the voluntary act and deed of such
corporation, made by virtue of the authority of its Board of Directors.

(notarial seI l ^And stamp)

"O'McLAL SEAL."
CHARLEN E Z. GEERLING
Notary Pubilc, State of Illlnole

my Commission Expires 00110102



THIS SUPPLEMENT 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

DEPT.

^N	 k

Port Authority Lease No. AN-535
Supplement No. 30

Facility: Newark International
Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of August 1, 1999,
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority"), and UNITED AIR LINES,
INC. (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of October
7, 1969, entered into an agreement of lease bearing Port Authority
Lease No. AN-535 (which agreement of lease, as the same has been
heretofore supplemented or amended, is hereinafter called "the
Lease"), covering certain exclusive premises and non-exclusive
areas (hereinafter collectively called the "Premises"), rights and
privileges at and in respect to Newark International Airport
(hereinafter called "the Airport") as therein set forth; and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease in certain respects as hereinafter provided;

NOW, THEREFORE, for and in consideration of the covenants
and mutual agreements herein contained, the Port Authority and the
Lessee hereby agree, effective as of August 1, 1999, as follows:

1.	 Schedule B attached to the Lease, as heretofore
amended, shall be deemed further amended to read as follows:

"Schedule B

I. From and after August 1, 1999 and throughout
the remainder of the term of the letting under the Agreement to
which this Schedule is attached (which Agreement is sometimes
hereinafter called 'the Lease'), the Lessee shall pay to the Port
Authority the charges hereinafter described for and in connection
with high temperature water and chilled water made available to the
premises and the non-exclusive areas for heating, domestic use and



air conditioning. Each charge shall be payable on the 10th day of
each calendar month following the one in which the commencement
date of the letting occurs (which date is sometimes hereinafter
called the 'starting date'). After the close of 1999 and after the
close of each calendar year thereafter, the Port Authority will
further adjust the tentative charges for the applicable calendar
year, upwards or downwards, to finalized charges for each such
calendar year.

1. Capital Charge: .

(a) A tentative monthly Heating Capital Charge
of (2. a . )	 for and in connection with high
temperature water.

(b) A tentative monthly Air Conditioning Capital
Charge of (2.a.) for and in connection with
chilled water.

Demand Charge:

(a) A tentative monthly Heating Demand Charge of
(2.a.)	 or and in connection with high

temperature water.

(b) A tentative monthly Air Conditioning Demand
Charge of (2.a.) for and in connection with
chilled water.

Energy Charge:

(a) A tentative monthly Heating Energy Charge of
(2. a.)	 for and	 in connection with high

temperature water.

(b) A tentative monthly Air Conditioning Energy
Of (2 . a . )	 for and in connection with
chilled water.

4. Airport Services Charge:

A tentative monthly Airport Services Charge
of (2. a.)	 for and in connection with Airport
Services.

II. After the close of calendar year 1999 and after
the close of each calendar year thereafter, the Port Authority will
adjust the foregoing Capital, Demand and Airport Services Charges
for the calendar year for which the adjustment is being made,
upwards or downwards, in accordance with the following calculations
which utilize one or more of the following factors:



CS = The total of all cumulative payments to
contractors and suppliers up to the close of the calendar year
for which the adjustment is being made for the Port Authority's
construction of the Central Heating and Refrigeration Plant.

PHDL = Percentage share which the Heating Design
Load (as hereinafter described) for Passenger Terminal Building A
bears to the total Heating Design Load (as hereinafter described)
for all Passenger Terminal Buildings connected to the Central
Plant.

PADL = Percentage share which the Air Conditioning
Design Load (as hereinafter described) for Passenger Terminal
Building A bears to the total Air Conditioning Design Load (as
hereinafter described) for all Passenger Terminal Buildings
connected to the Central Plant.

OM = The Port Authority cost of direct labor,
materials, payments to contractors and suppliers, and other costs
charged directly to the Central Heating and Refrigeration Plant
for operation, maintenance, repairs, and replacements during the
period for which the adjustment is being made.

AS = The total of the major elements of costs
actually incurred or accrued during the period for which the
adjustment is being made in connection with Airport Services, as
such major elements are described in Paragraph I, subparagraphs
(a) through (d) in Schedule A attached to the Lease.

PL = Percentage of total developed land area at the
Airport occupied by the Central Plant (not including land and
areas occupied by distribution lines and associated facilities and
equipment located elsewhere at the Airport) during the period for
which the adjustment is being made.

(2.a.)	 1. Adjustment of Heating Capital Charge:

x	 _ x	 Adjusted Heating
= Capital Charge

Adjustment of Air Conditioning Capital Charge:

x x  Adjusted Air
Conditioning
Capital Charges

Adjustment of Heating Demand Charge:

x	 Adjusted Heating
Demand Charge



(2.a)	 4. Adjustment of Air Conditioning Demand Charge:

x _ x Adjusted Air
Conditioning
Demand Charge

Adjustment of Airport Services Charge:

X _	 x	 Adjusted Airport
Services Charge

III. After the close of calendar year 1999
and after the close of each calendar year thereafter, the Port
Authority will adjust the foregoing Heating Energy Charge and Air
Conditioning Energy Charge for the calendar year for which the
adjustment is being made, upwards or downwards, in accordance with
the following:

The Port Authority shall determine the total of the
actual direct cost to the Port Authority of utility purchases,
including but not limited to fuel, water, and electricity
during the calendar year for which the adjustment is being
made. The total of such costs, plus 30% thereof, shall first
be allocated between 'heating' and 'air conditioning' in the
same proportion that the total B.T.U.'s drawn during the
particular period from the high temperature water lines bears
to three (3) times the total B.T.U.'s absorbed during the
particular period by the chilled water lines for all Passenger
Terminal Buildings connected to the Central Plant. The amounts
so allocated to heating and air conditioning shall each be
further allocated among all Passenger Terminal Buildings
connected to the Central Plant in the same proportion that the
B.T.U.'s metered during the particular period for each
Passenger Terminal Building bear to the total B.T.U. I s metered
during the particular period for all Passenger Terminal
Buildings connected to the Central Plant, The Lessee will pay
a monthly Heating Energy Charge equal to rf the total
amounts determined for heating Passenger Terminal Building A
expressed in monthly terms, and a monthly Air Conditioning
Energy Charge equal to	 of the total amounts determined
for air conditioning Passenger Terminal Building A expressed in
monthly terms. Each Passenger Terminal Building referred
to herein shall be deemed to include all Flight Stations
connected thereto and the connecting passageways.

IV. As used herein, the term 'Heating Design Load
for Passenger Terminal Building A' shall mean the heating design
load applicable to Passenger Terminal Building A as determined by
the Port Authority in accordance with the methods recommended by
the American Society of Heating, Refrigerating, and Air
Conditioning Engineers as at the time the adjustment is being made.



The 'Heating Design Load' shall include the loads required for
heating domestic hot water and for steam generation. The term 'Air
Conditioning Design Load for Passenger Terminal Building A' shall
mean the air conditioning design load applicable to Passenger
Terminal Building A as determined by the Port Authority in
accordance with the methods recommended by the American society of
Heating, Refrigerating, and Air Conditioning Engineers as at the
time the adjustment is being made. The terms 'Heating Design Load
for all Passenger Terminal Buildings connected to the Central
Plant' and 'Air Conditioning Design Load for all Passenger Terminal
Buildings connected to the Central Plant' shall mean the summation
of the respective heating design loads and air conditioning design
loads applicable to each Passenger Terminal Building connected to
the Central Plant as determined by the Port Authority at the time
the adjustment is being made.

V. (a) The charges determined in accordance with
the foregoing Paragraphs II and III shall constitute the final
charges for the calendar year for which the adjustment is being
made. They shall also constitute the tentative charges for the
calendar year in which they are calculated. Such final charges
shall be the amount due and payable by the Lessee to thePort
Authority for the said calendar year and for the months which have
elapsed since the end of the said calendar year. The Lessee shall
continue to make payments based on the new tentative charges until
the same are further adjusted.

(b) Any deficiency in the charges due to the
Port Authority from the Lessee for any calendar year resulting from
the adjustment from tentative to adjusted charges shall be paid to
the Port Authority by the Lessee within thirty (30) days after
demand therefor, and any excess payments made by the Lessee
determined on the basis of adjustment from tentative to adjusted
charges shall be credited against future charges, such credit to be
made within thirty (30) days following such adjustment.

(c) 'Central Plan E' as used herein shall mean
the Central Plant itself, all buildings, structures, fixtures and
equipment contained therein and all land and areas occupied thereby
or associated therewith, and distribution lines and associated
facilities and equipment located elsewhere on the Airport.

(d) A Passenger Terminal Building shall be
deemed connected to the Central Plant commencing with the starting
date as described in the foregoing Paragraph I of this Schedule B.

(e) For the purposes hereof the term 'Passenger
Terminal Building(s) shall be deemed to include the Flight
Stations connected to the Passenger Terminal Buildings) and the
enclosed passageways connected such Flight Stations with the
Passenger Terminal Building(s)."

s



2. 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 any and all claims for
commission or brokerage made by any and all persons, firms or
corporations whatsoever for services in connection with the
negotiation and execution of this Supplemental Agreement.

3. 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 provision of this Supplemental Agreement,
or because of its execution or attempted execution or because of
any breach thereof.

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. This Supplemental Agreement and the Lease which it
amends constitute 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 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 this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee have
executed these presents.

ATTEST:

Secretary

ASSISTANT CORPORATE SECRETARY

THE PO T AUTHORITY OF NEW YORK
ERSEY

ASSISTANT -v

(Title)	 DIRECTOR
(Seal)

 .,
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STATE OF NEW YORK. )
) ss.

COUN'T'Y OF NEW YORK )

On the.	 day of A N	 th year 
rn

arr 1. 999, before me, the undersigned, a Notary Public in
Xand for said state, personally appeared %pS 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 satne in Ids/her/their capacity(ies),
and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf ofwhich
the individual(s) acted, executed the instrument.

(notarial seal and stamp)

STATE OF	 )
ss.

COUNTY OF Co ^/ )
Irt,

On this _	 day of	 e Q	 1999, before me, he subscriber, a	 r	 4 , a

personally appeared	 the	 e 2a_ President of UNITED AIR LINES,

INC, am satisfied is the person who KabigQd the within instrument; and I having first made known to
him the contents thereof, he did acknowledge that he signed, sealed with the corporate seal and delivered
the same as such officer aforesaid and that the within instrument is the voluntary act and deed of such
corporation, made by virtue of the authority of its Board of Directors,

Q Y ^__

(notarial seal	 stamp)

"OFFICIAL SEAL"
CNARLENE Z. GEERLING
Notary Public, State of Vllinols

My Commission FxpUes 09!10102

KAREN E. EASTMAN
Notary Public, state of New 

YorkNo.01EA4766314

Qmssion E!	
f iew yo -k County
Xnlres Feb. 28, zoo t



THIS SUPPLEMENT 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. AN-535
Supplement No. 31
Facility: Newark Liberty International Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of October 15, 2002, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called "the
Port Authority"), and UNITED AIR L.. MS, INC. (hereinafter called "the Lessee');

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of October 7, 1969, entered into an
agreement of lease bearing Port Authority Lease No. AN-535 (which agreement of lease, as the same
has been heretofore supplemented or amended, is hereinafter called "the UAL Lease'), covering
certain exclusive premises and non-exclusive areas (hereinafter collectively called the "UAL
Premises"), tights and privileges at and in respect to Newark International Airport (hereinafter called
"the Airport") as therein set forth; and

WHEREAS, the Port Authority and US Airways, Inc. (hereinafter called "USA"), as
of December-20, 1968, entered into an agreement of lease bearing Port Authority Lease No. AN-537
(which agreement of lease, as the same has been heretofore supplemented or amended, is hereinafter
called "the USA Lease'), covering certain exclusive premises and non-exclusive areas (hereinafter
collectively called the "USA Premises"), rights and privileges at and in respect to the Airport as
therein set forth; and

WHEREAS, the Port Authority and Trans World Airlines, Inc. (hereinafter called
"TWA"), as of February 12, 1970, entered into an agreement of lease bearing Port Authority Lease
No. AN-538 (which agreement of lease, as the same has been heretofore supplemented or amended,
is hereinafter called "the TWA Lease"), covering certain exclusive premises and non-exclusive areas
(hereinafter collectively called the "TWA Premises"), rights and privileges at and in respect to the
Airport as therein set forth; and

WHEREAS, the Port Authority and American Airlines, Inc. as of October 1, 1984
entered into an agreement of lease bearing Port Authority Lease No. ANA-172 (which agreement of
lease, as the same has been heretofore supplemented or amended, is hereinafter called "the American



Lease") covering certain exclusive premises and non-exclusive areas (hereinaftercoIIectively called
the "American Premises"), rights and privileges at and in respect to the Airport as therein set forth;
and

WHEREAS, the Port Authority and Continental Airlines, hic. (hereinafter called
"CAL" and together with the Lessee, USA, American and TWA, hereinafter collectively being called
"the Lessees") as of August 1, 1999 entered into an Amended and Restated Lease bearing Port
Authority Lease No. ANB-056 (which agreement of lease is hereinafter called "the CAL Lease" and,
together with the UAL Lease, the USA Lease, the TWA Lease and the American Lease, hereinafter
collectively called "the Leases"), covering certain exclusive premises and non-exclusive areas
(hereinafter collectively called the "CAL Premises" and, together with the UAL Premises, the USA
Premises, the TWA Premises and the American Premises, hereinafter collectively called the
"Premises"), rights and privileges at and in respect to the Airport as therein set forth; and

WHEREAS, the parties desire to amend the Lease in certain respects as hereinafter set
forth;

NOW, THEREFORE, the Port Authority and the Lessee hereby agree, effective as of
the date of this Agreement unless otherwise stated, as follows:

1.	 In Supplement No. 19 to the United Lease, the following provisions shall be and be
deemed amended:

(a) Subparagraph 4(a)(2) shall be amended to read as follows:

"(2) The tern "the Final Date" as used herein shall mean (i) December 31,
2001 or (ii) six months after the Completion Date, as hereinafter defined, whichever
shall first occur."

(b) Subparagraph 4(d) shall be amended by adding at the end thereof, after the
words "Final Date", the following:

"provided further, however, that with respect to any portion
of the obligation of the Port Authority under subparagraph (b)
hereof and this subparagraph (d) which is in excess of the amount
which represents construction work covered by eelificates
submitted to the Port Authority on or prior to December 31, 1996
(such excess being referred to herein as "the Post-1996 Cost"), the
Port Authority's obligation to make payments to the Lessee, on its
behalf and on behalf of the other Lessees, for the Cost of the
Construction Work shall be conditioned upon each of the Lessees
entering into, and delivering to the Port Authority, a written
agreement pursuant to which (i) the Final Date is extended from
December 31, 1996 to December 31, 2001 and (ii) said Lessee



agrees to pay to the Port Authority a Monthly Additional Rental
representing its pro rata share of the Reimbursement Amount
representing the Post-1996 Cost as set forth in their respective
Leases. Accordingly, the Port Authority's obligation to pay to the
Lessee the Post-1996 Cost shall be limited to therho rata

Reimbursement Amount representing the Post-1996 Cost for those

Lessees which satisfy the conditions identified in clauses (i) and

(ii) above."

(c)	 Subparagraph 5(b)(2)(iv) shall be amended so that it shall read as follows:

"(iv) The Lessees' respectiverp o rata shares of the Monthly Additional

Rental shall be determined by applying the following applicable percentages
to the Monthly Additional Rental payment each month during the Monthly

Additional Rental Period:

United Air Lines, Inc.
American Airlines, Inc.
Continental Airlines, Inc. 	 (2.a.)

US Airways, Inc. (formerly

USAir)
Trans World Airlines, Inc.

(d)	 Subparagraph 5(b)(2) shall be amended by adding a new clause (v) which

shall provide as follows:

"(v) Notwithstanding anything to the contrary stated in subparagraphs
(b)(2)(i) through (b)(2)(iii), the following shall apply with respect to the
Lessee's payment to the Port Authority of a Monthly Additional Rental

relating specifically and only to the Post-1996 Cost:

(1) With regard to each Subsequent Construction Advance which
relates to the Post-1996 Cost, a Monthly Additional Rental Factor
shall be calculated in accordance with the following definition:
"Monthly Additional Rental Factor" shall mean the factoror factors
derived in accordance herewith from time to time by the application

of the following formula:

3



A

1 — (1+A)

Where n (a power) equals 18 and is the number of calendar months
(expressed in whole numbers) from the Monthly Additional Rental
Commencement Date to the Monthly Additional Rental Ending Date
and where A is the Revenue Bond Index as reported in the Bond
Buyer Index for the week ending Friday, December 27, 2002 plus 250
basis points.

(2) The term "Monthly Additional Rental Period" as defined in
subparagraph (a)(5) shall be deemed to mean, with respect to the
Post-1996 Cost, theperiod commencing on the earlier to occur of(x)
January 1, 2003 or (y) the first day of the month following the month
during which the Port Authority shall make a Construction Advance
to the Lessee with respect to the Post-1996 Cost, and ending the
Monthly Additional Rental Ending Date (as defined herein).

(3) The term "Monthly Additional Rental Ending Date" for purposes
of this clause (v) shall mean the later to occur of (x) June 30, 2004 or
(y) the last day of the eighteenth (IW h ) calendar month after the
commencement of the Monthly Additional Rental Period.

(4) As a part of the payment of Monthly Additional Rental due as
provided in this subparagraph (b) and in addition to the foregoing, the
Lessee shall pay to the Port Authority on the first day of each and
every calendar month during the Monthly Additional Rental Period
which relates specifically to the Post-1996 Cost an amount equal to
the product of (x) the amount of each Subsequent Construction
Advance which relates to the Post-1996 Cost and (y) the Monthly
Additional Rental Factor applicable to said Subsequent Construction
Advance; such amount to be payable as part of the Monthly
Additional Rental payments to be made hereunder and to be deemed
a part thereof for all purposes of the Lease."

(e)	 Subparagraph 6(b) shall be amended by adding at the end thereof, the
following:

"Notwithstanding the first sentence of this subparagraph (b), the payment obligation



ofthe remaining Lessees asset forth in such first sentence shall apply to the Post-1996
Cost to the extent the remaining Lessees enter into a written agreement pursuant to
which (i) the Final Date is extended from December 31, 1996 to December 31, 2001
and (it) said remaining Lessees agree to pay to the Port Authority a Monthly Additional
Rental representing theirrp o rata share of the Reimbursement Amount representing the
Post-1996 Cost as set forth in their respective Leases,"

(0 With respect to the Post-1996 Cost and notwithstanding the provisions of
subparagraph 4(b) of Supplement No. 19 to the Lease, the Port Authority reserves the tight to
reimburse United in a lump sum payment.

1 It is acknowledged and agreed by the parties hereto that the Lessee has filed under
Chapter I 1 of the United States Bankruptcy Code (In re United Air Lines, Inc., Case No. 02-8-

48191, No. District of Illinois, Eastern Division) and while this Supplemental Agreement is being
signed after that filing, the Lease went into effect before and this Supplemental Agreement is,
therefore, a pre-petition contract, does not constitute a post-petition contract for purposes of, among
other things, Sections 365, 503, and 507 of the United States Bankruptcy Code, and does not
constitute a post-petition assumption of this Supplemental Agreement by the Lessee. It is
additionally agreed that nothing herein stated is intended to operate as, or shall be deemed to give
rise to, in whole or in part, (A) a rejection of the Lease or (B) an agreement to reject the Lease within
the meaning of Section 365 of Title 11 of the United States Bankruptcy Code. With respect to
performance after December 9, 2002, the Lessee intends to fully honor its obligations as a debtor in
possession under the United States Bankruptcy Code including, without limitation, paying valid
administrative claims whether arising under contract or otherwise. ANY INTENT OR
AGREEMENT 'OR ASSUME OR REJECT THE LEASE IS HEREBY EXPRESSLY
DISCLAIMED. TO

3. 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 any and all claims for commission or brokerage made by any and all
persons, firms or corporations whatsoever for services in connection with the negotiation and
execution of this Supplemental Agreement.

4. 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 provision of this Supplemental Agreement, or because of its execution or
attempted execution or because of any breach thereof.

5. As hereby amended, all of the terms, covenants, provisions, conditions and agreements
of the UAL Lease shall be and retrain in full force and effect.

6. This Supplemental Agreement and the UAL Lease which it amends constitute the entire
agreement between the Port Authority and the Lessee on the subject matter, and may not bechanged,

5



ATTEST:

modified, discharged or extended except by 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 UAL Lease or this Supplemental
Agreement_

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents.

THE PORT AUTHORITY OF NEW YORK
AND NEW 7ERS

By

FiiA --6 A Di;a!:^,
Title)	 A^SI^T%.NT

(SdAI) ,1 EON DEPT

MARY JOC GEORGEN
(Title)_ AMUS S. KAllAZ	 _ _President

VICE PRESIDENT (Corporate Sea])

ASSISTANT CORPORATE SECRETARY 	 CORPORATE REAL ESTATE



FORM XLD - Ack., N.J. 51380

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

For the Port Authority

On this Lam— day of _	 r	 2003 before me the subscriber, a notary public of New
York, personally appeared PA^)ns thiks4rt,t 9t of TRT
AUTHORITY OF NEW YORK AND NEW JERSEY, who I am satisfied is^t to arson w o has
signed the within instrument; and I having first made known to him the contents thereof, he did
acknowledge that he signed, sealed with the corporate seal and delivered the same as such officer
aforesaid and that the within instrument is the voluntary act and deed ofsuch corporation, made by
virtue of the authority of its Board of Commissioners.

(nota ^9J ^al and stip^^
PEG,( M SPdNE-L",

Notary Public, State at New York
No. 01SP6057870

Qualified in New York County
Commission Expires April 30, 20^

For the Lessee

STATE,
ss.

COUNTY

On this Aday o	 20"foreme, th subscriber, a
personally appeared	 the	 esidS of

who I am satisfied is the person wlfo hilisfigfi^d the within instrument; and I having first made
known to hirn the contents thereof, he did knowledge that he signed, sealed with the corporate seal
and delivered the same as such officer aforesaid and that the within instrument is the voluntary act
and deed of such corporation, made by virtue of the authority of its Board of Directors.

e^ I 
ZZ/

(notarial seal and stamp§

vGOvvVUti0 90^0'I4 000^f

	o 	 "OFFICIAL SEA
CHARLENE Z. GEEf
Notary Public, State of

tAy Commission Expires of i vtuo 0
Oh000CiC0000000000000000000C



THIS SUPPLEMENT 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 DEPT.
Port Authority Lease No. AN-535

PODV	 Supplement No. 32
Facility: Newark Liberty International Airport

"—	 SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of November 1, 2002, by and between
THE PORT AUTHORTIY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port
Authority") and UNITED AIR LINES, INC. (hereinafter called the "Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of October 7, 1969, entered into an
agreement of lease bearing Port Authority Lease No. AN-535 (which agreement of lease, as the
same has been heretofore supplemented or amended, is hereinafter called the "Lease"), covering
certain premises and non-exclusive areas (hereinafter collectively called the "Premises"), rights
and privileges at and in respect to Newark Liberty International Airport (hereinafter called the
"Airport") as therein set forth; and

WHEREAS, the parties desire to amend the Lease in certain respects as hereinafter set
forth;

NOW, THEREFORE, the Port Authority and the Lessee hereby agree as follows:

1.	 The provisions of Schedule M, set forth in Paragraph 2 to Supplement No. 24 to the
Lease, shall be amended as of October 1, 2001 such that Article III, paragraph (b) of said
Schedule M shall be revised to read in its entirety as follows:

"(b) The Port Authority shall determine the total amount of rental or fees actually
received by the Port Authority from rental car permittees specifically for and in
correction with the portion of the Monorail Construction Costs and Operating
Costs said permittees are obligated under their respective permits to pay the Port
Authority (hereinafter called the `Rental Car Credit'). The term `Bus Service
Credit' shall mean the amount of (2.a.)

The Port Authority shall determine the total amount of ticket
revenue to which it is entitled and which it actually receives from The New Jersey
Transit Corporation, pursuant to a written agreement between said parties relating
to the Monorail-Northeast Corridor Connection Project (the "NEC Project") to
expand the Monorail System at the Airport to provide an intermodal connection
between the Airport and commuter and intercity trains operating on land located



in the City of Newark, County of Essex and State of New Jersey, known as the
Northeast Corridor (hereinafter called the `NEC Project Credit')_ The Rental Car
Credit, the Bus Service Credit and the NEC Project Credit shall be hereinafter
collectively called the `Credits'), The Port Authority shall subtract the Credits
from the Operating Costs and multiply the remainder by

the product thereof being hereinafter called the "Annual
Operating Cost Factor". The stun of the Initial Construction Factor and the
Amwal Operating Cost Factor constitutes the `Total Capital and Operating Costs'
as of the last day of the Initial Schedule M Period."

2. It is acknowledged and agreed by the parties hereto that the Lessee has filed under
Chapter 11 of the United States Bankruptcy Code (In re United Air Lines, Inc., Case No. 02-13-
48191, No. District of Illinois, Eastern Division) and while this Supplemental Agreement is
being signed after that filing, the Lease went into effect before and this Supplemental Agreement
is, therefore, a pre-petition contract, does not constitute a post-petition contract for purposes of,
among other things, Sections 365, 503, and 507 of the United States Bankruptcy Code, and does
not constitute a post-petition assumption of this Supplemental Agreement by the Lessee. It is
additionally agreed that nothing herein stated is intended to operate as, or shall be deemed to
give rise to, in whole or in part, (A) a rejection of the Lease or (B) an agreement to reject the
Lease within the meaning of Section 365 of Title 11 of the United States Bankruptcy Code.
Witt) respect to performance after December 9, 2002, the Lessee intends to fully honor its
obligations as a debtor in possession under the United States Bankruptcy Code including,
without limitation, paying valid administrative claims whether arising under contract or
otherwise. ANY INTENT OR AGREEMENT OR ASSUME OR REJECT THE LEASE IS 	 a ,.,
HEREBY EXPRESSLY DISCLAIMED.	 Tn

3. 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 any and all claims for commission or brokerage made by any and all
persons, firms or corporations whatsoever for services in connection with the negotiation and
execution of this Supplemental Agreement.

4. 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 provision of this Supplemental Agreement, or because of its execution or
attempted execution or because of any breach thereof.

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

6. This Supplemental Agreement and the Lease which it amends constitute 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 instrument in writing duly executed on
behalf of both the Port Authority and the Lessee. The Lessee agrees that no representations or
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warranties shall be binding upon the Port Authority unless expressed in writing in the Lease or
this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these

presents.

ATTEST:

A

^-- MARY JO C. GEORGEN

ASSISTANT CORPORATE SECRETARY

THE PORT AUTHORITY OF NEW YORK
OF NEW JERSEY

By /A NC T57 DIMOIa

(Title)	 ASSISTANT DIRECTOR

(Sol)	 PDE T

UNITSKIR MINC.

By WVV
A	 S. K

(Title)

p ' `	
NT_ _	 President

COR^°^AL&E

APPROVED,
J F RM	 T



FORM XLD - Ack., N.J. 51380

For the Port Authority

STATE OF NEW YORK }
) ss.

COUNTY OF NEW YORK )

On this In W' day of2003 before me, the subscriber, a notary public of New
York, personally appeared _t( L thSS CiL _ of, TT E PORT
AUTHORITY OF NEW YORK AND NEW JERSEY, who I am sat s to is t e perSoh who has
signed the within instrument; and I having first made known to him the contents thereof, he did
acknowledge that he signed, sealed with the corporate seal and delivered the same as such officer
aforesaid and that the within instrument is the voluntary act and deed of such corporation, made
by virtue of the authority of its Board of Commissioners.

(not al	 1 and stamp

PEGGY M. SPINELLI
Notary Public, State of New York

No. 01 SP6057870^
Qualified in New York County 

Commission Expires April 30, 20t(N

For the Lessee

STATE OF,^^ p..J
) ss.

COUNTY OFD to }

On this _^ day of	 , 200me, the suL^scriber, a 	 S^
erso Ppe red _	 the ^^+ n _	 P dent of

who I a s 1 bed is the person who has signed t within
instrument; and I having first made know o i' the contents thereof, he did acknowledge that
he signed, sealed with the corporate seal and delivered the same as such officer aforesaid and

that the within instrument is the voluntary act and deed of such corporation, made by virtue of
the authority of its Board of Directors.

(notarial seal and stamp)

^.-..o-e^o WO Vloo OOh^^oo0000

CtiARLENE Z. GEERLING
_	 Notary Public, state of Illinois e

My Commission Expires 9110/06
?oao•;->p00000>^p10oo^^^OOOOOo



THIS SUPPLEMENT SHALL NOT BE F31NDING UPON
THE PORT AUTHORITY UNTIL DULY EXECI?TED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

AVIATION DEPT.
.H	 Port Authority Lease No. AN-535

Supplement No. 34y	 ,.E COD"Yii	 Facility Newark Liberty International Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of January 1, 2003, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority"), and UNITED AIR LINES, INC. (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of October 7, 1969, entered
into an agreement of lease bearing Port Authority Lease No. AN-535 (which agreement of lease,
as the same has been heretofore supplemented or amended, is hereinafter called "the Lease"),
covering certain exclusive premises and non-exclusive areas (hereinafter collectively called "the
Premises"), rights and privileges at and in respect to Newark Liberty International Airport
(hereinafter called "the Airport") as therein set forth; and

WHEREAS, the parties desire to amend the Lease in certain respects as
hereinafter set forth;

NOW, THEREFORE, the Port Authority and the Lessee hereby agree, effective as
of the date of this Agreement unless otherwise stated, as follows:

I .	 Effective as of January 1, 2003, subparagraph °(q)" of Section 71 of the Lease
shall be deemed deleted and the following new subparagraph "(q)" shall be deemed substituted in
lieu thereof:

°(q) "Fixed charges on Port Authority investment" shall mean amortization and
interest on Port Authority investment in items completed subsequent to December 31,
1964 Such fixed charges shall be determined on the basis of an equal payment
method. Port Authority investment that is taken out of service (`retired") and has a
remaining unamortized balance shall not incur an accelerated Fixed charge in the year
in which it was retired, but shall continue to be amortized in accordance with Port
Authority accounting practice over the estimated useful life first established when the
investment was placed into service. The interest factor used fit 	 fixed
charges for all of the foregoing shall be the weighted average coupon rate for the



twelve months ending November 30, of each year, rounded tothe nearest hundredth

percent, on all long-term bonds outstanding, the proceeds o f w Inch w ere made

ava+lable for construction at the Airpoil."

2. Commencing oil 	 1, 2003, in order to I'acilitate airfield improvements at

the Airpot7, the Pori Authority demolished Building No. 10 (the ofd Port Authority

administration building). In 2003 the Port Auth0J1Iy's fixed charges (un-amortized investment)

associated with Building No 10 totaled
(2.a.)	 The Lessee acknowledges and agrees

that, effective as of January I , 2003, the 	 un-amortized investment (plus the

appropriate interest factor as provided in paragraph I above) will be included in future fixed

charge calculations on Port Authority investment in Airport Services pursuant to Schedule A of

the Lease. However, notwithstanding paragraph I above, such (2.a.) 	 amount will be

arnortized using an equal annual payment method over the period beginning January 1, 2003 and

continuing until December 31, 2018.

3. It is acknowledged and agreed by the parties hereto that the Lessee has Filed under

Chapter I I of the United States Bankruptcy Code (bi re United Air Lines, Inc., Case No. 02-B-

48191, No. District of Illinois, Eastern Division) and while this Supplemental Agreement is

being signed after that riling, the Lease went into effect before said filing and this Supplemental

Agreement is, therefore, a pre-petition contract, does not constitute a post-petition contract for

purposes of, among other things. Sections 365, 503, and 507 of the United States Bankruptcy

Code, and does not constitute a post-petition assumption of this Supplemental Agreement by the

Lessee. It is additionally agreed that nothing herein stated is intended to operate as, or shall be

deemed to give rise to, in whole or in part, (A) a rejection of the Lease or (B) an agreement to

reject the Lease within the meaning of Section 365 of Title I 1 of the United States Bankruptcy

Code. With respect to performance after December 9, 2002, the Lessee intends to fully honor its

obligations as a debtor in possession under the United States Bankruptcy Code including, without

limitation, paying valid admi strative claims whether arising under contract or otherwise. A1*g lgrl

INTENT OR AGREEMENT a ASSUME OR REJECT THE LEASE IS HEREBY 	 CHANa^0

EXPRESSLY DISCLAIMED.	 yy —

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 therewith. The Lessee shall indemnify and save harmless

the Port Authority of and from any and all claims for commission or brokerage made by any and

all persons, Gams or corporations whatsoever for services in connection with the negotiation and

execution of this Supplemental Agreement,

5.	 Neither the Commissioners of the Pon 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 provision of this Supplemental Agreement, or because of its

execution or attempted execution or because of any breach thereof.



6. As hereby amended, all of the terms, covenants, provisions, conditions and

agreements of the Lease shall be and remain in full force and effect.

7. This Supplemental Agreement and the Lease which it amends constitute the entire

agreement between the Port Authonty and the Lessee on the subject matter, and may not be

changed, modified, discharged or extended except by 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

this Supplemental Agreement,

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these

presents.

THE PORT AUTHORITY OF NEW YORK

AND NEW JE^1R,S^EY,

I3
 y^

'lt^'ll-at^t^ ^ yt.^.^^^(
t

Title)_`
(Seal)	

^--

UNITED AIR LINES, INC.

i
BY i,\,

1

(Title `^t_ ^^CL^ _	 ^I [_President
(Corporate Seal)

lt:-J

z'orz^w 



FORM XLD - Ack., N.J. 51380

For the Port Authority

STATE OF NEW YORK }
) ss.

COUNTY OF NEW YORK )

On this _	 dayof ^V^ 	 fore me, the subscriber, a rotary ubtic	 N
York, personally appeared^piarJNYi thew 7W^eI{tG5 i oR-^RT

AUTHORITY OF NEW YORK AND NEW JERSEY, who 1 am satisfied is the person who has
signed the within instrument, and I having first made known to him the contents thereof, he did
acknowledge that he signed, seated with the corporate seal and delivered the same as such officer

aforesaid and that the within instrument is the voluntary act and deed of such corporation, made by
virtue of the authority of its Board of Commissioners.

V
(Ilolalal lWl and slam ))

PEGGY M. SPINELLI
Notary Public, State of New York

No O'SP6057670
Qualified in New York County

Commission Expires April 50, 2008v 7

For the Lessee

STALE 0611110  15

COUNTY dm )

On this -J_'day of	 11^t	 200^before me, the subscriber, a ^cctn '
personally appeared CE	 Wli	 the 14 9C(	 President of )	 -l.	 (t	 ^>^^",
who I am satisfied is the p rson who has signed the within instrument, and I having first made
known to him the contents thereof, he did acknowledge that he signed, sealed with the corporate seal
and delivered the same as such officer aforesaid and that the within instrument is the voluntary act
and deed of such corporation, made by virtue of the authority of its Board of Directors.

arial seal and it.,	 ., r^^, aye b	 9m4A10d0.6p+e<

"OFFICI	 SEAL"	 y

7 CHARLENE Z. GEERUNG c
4	 Notary Public, State o4 fllirrols 	 a°.

" My DrIrnmission Expiros 8/10/08 c
^ p em000mn .0lran9 NPtPecgnn0000P


