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Port Authority
Lease Agreement No. AN-542

I
AGREEMENT OF LEASE

THIS AGREEMENT OF LEASE, made as of the ^0 )0_day of A- 3̂
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 111 Eighth Avenue, in the Borough of Manhattan, in the
City, County and State of New York, and PAN AMERICAN WORLD AIRWAYS,
INC. (hereinafter called "the Lessee"), a corporation of the State
of New York having an office and place of business at John F. Kennedy
International Airport, Jamaica, New York, 11430, whose representative
is Carl i'.neisel,

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
6 y ',

Port Authority Drawing Number NA 	 attached hereto,
hereby made a part hereof and designated "Exhibit E" shows thereon
the proposed Central Terminal Area Comp lex 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
Terminal 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 Igreement and except as herein
otherwise specifically provided, Port Authority construction hereunder
shall be deemed to consist and be limited to Passenger Terminal Build-
ing B, Flight Station B-3, unpaved Aircraft Gate Positions Nos. 52
through 55 inclusive, abutting and serving Flight Station B-3, the
enclosed passageway connecting Passenger Terminal Building B with
Flight Station B-3, sidewalks and terrace areas, the common aircraft
maneuvering areas serving Flight Stations B-2 and B -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 reflect 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 B, 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 consumption 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 B (which location or locations
will be shown and designated on Port Authority 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 B and underneath Flight Station B -3. 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 Completion Date (determined in accordance
with the provisions of Section 6 hereof), at Newark Airport
the following described premises;
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(i) The space areas to be located on thb
Departure Level of Passenger Terminal Building B,
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 space areas to be located on the
Passenger and Operations Levels in Flight Station
B-3, all of which areas are shown in crosshatching
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";

iii The Aircraft Gate Positions numbered
52, 3, 4 and 55 to be located as shown in
crosshatching on Exhibit D, which Gate Positions
collectively and severally are hereinafter referred
to as and designated "Area D";

(iv) The space area to be located on the
Arrival Level of Passenger Terminal Building B,
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";

(v) The space areas to be located on the
Operations/parking Level of Passenger Terminal
Building B 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".
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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 B and, when
specified, with other Airline lessees (and as required, with other
co-lessees) of Passenger Terminal Building A 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 loca t ed on. the r:)ncou7se/
Passenger/Concession Level of Passenger Ter-inal Builaing B,
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";

(11) The concession areas to be located on the Operations,
Parking Level of Passenger Terminal Building B, which concession
areas are shown in broken line hatching on Exhibit A-2 and whim
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 B 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 B, which areas are shown in hatching on
Exhibit A-3 (attached hereto and hereby made a part hereofl
all a- 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 B 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 B which areas are hereinafter referred to
as and designated "Area A-8":

(vii) The general utility
and spaces to be located on the
Terminal Building B which rooms
on Exhibits A. A-1, A 2 and A-3
hereinafter collectively and sF
designated "Area A-9';

and mechanical equipment rooms
several Levels of Passenger
and spaces are shown in hatching
and which rooms and spaces are
verally referred to as and
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(viii) The concession areas to be located on the Pas-
senger and Operations Levels of Flight Motion B-3, as shown
in broken line hatching on Exhibit C and which areas are
hereinafter collectively and severally referred to as and
designated "Area C-it";

(ix) The circulation areas to be located on the
L Passenger and Operations Levels of Plight Station B-3, which

areas are shown in stipple on Part Authority Exhibit C and
which areas are hereinafter referred to as and designated
"Area C-5";

(x) The general utility and mechanical equipment
rooms and spaces to be located on the Passenger and Operations

F Levels of Flight Station B-3, which rooms and spaces as shown
in hatching 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
sidewalk areas which are to be located contiguous to Passenger
Terminal Building B 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
y	 connect Passenger Terminal wilding B with Flight Station B-3,

which passage-way is shown in stipple an Exhibit B and is
hereinafter referred to as and designated "Area B-1";

(xi,li) The space, 'bounded by Lines M Z^ and N and as
shown in croashatchi.ng on Exhibit E constitutes and repre-
sents the aircraft ea euveriz areas serving the Gate Positions
abutting Flight Stations B-1, B-2 and c-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 Arline lessees of
space in Flight Stations B-2. B-1 and C-1 for the purposes
for which said areas are aacnorized to be used;

(xiv) The space areas shown in stipple on Exhibit E
constitute and represent the restricted service road to be
constructed and to serve Passenger Terminal Buildings A and B,
The space areas shown in hatcblog 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 restricted 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 dasignateb "Area D 2-a" and both areas as
completed shall be used by the L.e*see in common with all Other
lessees of space in the Central Q rminal 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 designated °Area D-3" and when constructed (as herein-
after 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 0 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 lava-
tories, the installation, extending, completing and tieing 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 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 B. 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
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further ,joint and several obligation witn its Airline co-lessees afore-
said, at its and their ,joint and several expense, to parfon;i, for the
i^se of Areas A-3 and A-4,the preparation work specified in Section 29
t:ereof. The Lessee shall also have a ,joint and several obligation,
together with the other Airline Lessees of space in Flight Station 8-3,
et its and their ,Joint and several expense, ro Nrd ,3h off and complete,
in full 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-6 and the 1Fssee
shall have a .-urther ,Joint and several obligation with Its Airline ^o-
lessees of Flight Station B-3, as aforesaid, at Its and their ,Joint and
serNral expense, to perform, for the use of Area 0-4, the preparation
work opecified in Section 29 hereof'. The Lessee shall have a ,joint and
several obligation together with all Airline Lessees of space in the
Centr9l Terminal Area Complex, at its and their ,Joint and several ex-
pense to place the necessary fill upon and to grade and pave Area B and
to develop roadways, lanes, separators and parking lots, and with re-
s pect 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 prepa:eo by the Lessee
.nd 4ts Airline co-lessees aforesaid and anprnvad :,-. adv,ir,e Uv the Port

The Lessee shall have the sole obligation for tieing into
the heat?ng, electrical, water and other uti?Ity 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 B (as
to Passenger Terminal Building H) and with all other Airline Lessees of
space in Flight Station B-3 (as to Flight Station B-3 and Area B-1) and
at its and their ,joint and several expense for the installation, in-
cluding all necessary valves and other equipment and accessories neces-
sary to the use and operation of the heating, electrical, water and
other utility systems which are to serve Passenger Terminal Building B,
Plight Station B-3 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, r oT- the inctall.ation and nonstrniotion
of such staircases, stairwells, stairways, escalators and/or elevators
and for the performance of the required f'inl3hir,r off work to complete tile:
general utility and mechanical equipment roor,.s a-d spaces and crawl space
within Passenger Terminal Building `3 at such locr.tion^ as designated by
the Port Authority, and In accordance with the Leasee l s plans and specifi-
cations as approved in advance by the Port Authority 	 T`-F T,essee shall
have a ,Joint and several obligation with all other Airlln.i Lessees of
space in Flight Station B-3, at Its and their ,joint, and se',. ^, expense,
Por, the installation and construction of such stnireas<, :a, ?;	 'wells,
stairways, escalators, and/or elevators to be .boated WlLhi._ i«.ht
Station B- 3 at such locations as designated by the p ort. ,nittho..t • and
In accordance with the Lessees plans and specificationa .a ^ppr,vcd 1.,
advance by the Port Authority,

-
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Prior to the commencement of any construction or installs-
tion work solely by the Lessee hereunder or jointly and severally
by the Lessee and its Airline co-leamees 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 oo--lessees (depending
upon whether such work is the sole or joint and several obligation of
the Lessee) together with complete plane and apecifioationa 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 plena 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;

(e) will not comply withthe 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 reviaed 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 specificatio:,u have been approved and n. 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 a t the jcl int and several expense of the Lessee and its Air7tine
co-lessees in Passenger Terminal Building B and Flight "tation 13-3
(A.s to the non-exclusive a.reas in Passenger Terminal Building B,
Flight Station B-3 and Area B-1) a,nd in the manner approved by the
Port Authority, tie-into sewer l ines and water sup ply lines, in-
cluding, nigh-temperature hot water and chilled water su pply lines,
at the location or locations to which such supply lines are
brought and as designated on Port Authority Contract Arawincs
(a,s such drawings are finally revised), such tie-ins to be made
in accordance with the requirements and specifications as herein-
after provided in Section 5 hereof.

The Lessee agrees that it shall deliver or cause to
bl, delivered to the Fort Authority "as built" cloth (or other material
satisfactory to the Port .huthority)	 nwings (capable of being re-
produced) of the construction and irsta.11a.tionwork performed by it
or by it and its Airline co-lessees, and shall at all Hires during
the term of thf2 Lease 4:eep such draviin-s current show-i n,; thereon
an\r changes or modifications which may be made in cr to the premises-

The lessee she 	 besolely responsible for 
any 

plans
and specifications used 	 it and for the performance of all, work
performed by it and shall be jointly and severally responsible for
any plans and speci-fi.cations and for the performance of all wort:
required .jointly and severally of the Lessee and its Airline co-
lessees, and for complying with all laws and re,ula.tions applicable
to such wort , not^a ithstanding that the said plans and specifications
hl..re been approved by the Port Auth^rit *V and notwithstandin:-; the
i.ncorpora.fion therein of Port A vLhorit,y recofi^nlelndatJons or require-
ments and notwithstanding that any work may have beer, inspected and
aporo ,ed by the Port (+uthorit;: and regardless o"' whether the wor}.
in question was performed by the Lesser solely or by the Lessee
a.nd its Airline co-lessees. Any warranties contained in a;ry con-
struction contracts entered onto by the Lessee solely or by it
and its Airline co-lesseAa ;or the p e.rfor.mance 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
inst9,11ation tjorl; 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
irst-class quality, and shall be performed in full compliance

a.nG in accordance w i th the plans an.. specifications approved by
the .wort Authority and slich e•:ork shall he suh,. Act 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 inF,'alled or performed in accordance with Port Au-
thority approved plan..$ and specificetions.

The fort 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 Ices or damage the Lessee
shall forthwith repair, replace and make good the work
without cost to the Port Authority.

(ii) The Lessee shall indemnify and hold harmless
andshall 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 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 di.:e
to the contractors, subcontractors, materlalmen, 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 Agreemen'. as such obligations mature,
provided, however, that nothing herein contained shall
be construed to limit the right of the Lessee tc test
any claims o; 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 make 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

- 10 -



NT 216$-PAA

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-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 B, Flight Station
B-3 and the covered passage-way connecting Passenger Terminal Building
B with Flight Station B-3. 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 B 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 B, one for recording the con-
sumption 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 B and Flight
Station B-3. The Lessee shall also have a ,Joint and several obliga-
tion with all other Airline Lessees of space In Passenger Terminal
Building B 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 furnishingg 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 B-3 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-$, 0-5 and C- 6. In addition, the Lessee shall provide
and install at its own expense, in accordance with Port Authority out-
line specification 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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adequately heat and air-condition all of '_ts exclusive areas a:rd sucY
additional heat exchangers and other equipment so that the same, when
supplemented by similar equipmen t, to be installed by other Airline
Lessees o f" 	 in Passenger Terminal Building B and prorated between
the Lessee and such other lessees of space in Passenger Terminal
Building B in the ratio of the quantum of their respective premises,
shall be adequate and sufficient to properly heat and air-condition
Passenger Terminal Building B, the three Flight Stations serving
Passenger Terminal .Building B and the three Passage-ways connecting
Passenger Terminal Building B 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 specificatione 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-conditionin_
purposes, it being understor)d, however, tnat no part of the high- temperp.
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 :)rt
Authority charge for such high-temperature hot water and ch:.11ed
water determined as provided in Schedule B and in the manner and at
the times provided therein.

For the purposes hereof the terns high-ternperat^ire hot
water shall mean water having an average tem perature of approxi
mately 80 degrees Fahrenheit anb the terns "chilled water" shall Tear
water having an average temperature of appro ...mately 115 de;^ees
l ahrenhei t.
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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 (30)
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 theexpiration of said thirty days
from any other person, firm or corporation.

Section 6. Completion Dates

(a) when those portions of the Lessee's premises
consisting 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 B, or Flight Stations
B-1, E-2 and B-3 or in the Passage-ways connecting said Flight Stations
with Terminal Building B, 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 Au-
thority'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 speci-
fied 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
construction and installation work required of the Lessee under this
Lease including developing, grading, paving and finishing off of
Area D.

(c) When the Lessee has completedthe 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 CDnstructlon 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 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 B, Area (Passageway) B-1 Flight Station B-3 and
Aircraft Gate Positions 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.

W 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 subse quent to the making of
this .Agreement, Scheduled Aircraft operators, other than those r._v
cortenplated as Lessees ci space in fassenr_,er Terminal Buildings
4, B or Co may request Gate Positions	 r`together witO sa e, and
facilities in one of the aforesaid Passenger Terminal Auildinss,
In such eventuality, the Port. Authority, in its discretion, shall
have the right to accent the request of any such Scheduled Air-
craft Operator and to allocate to such Operator one Gate Position
together with space P-^ facilities in one of the Passenger Ter-
minal Buildings and in :e of the Flight Stations attached to
and serving such Passenger Terminal_ Building. if no Cote :nsition
is available to accommodate the airline ap plicant the port Au-
thori y, upon sixty (60) days notice, may require the Lessee or
any other Airline Lessee (the Lessee or any other Lessee fra°n
whom the space is required, being hereinafter describer? as ''the
Affected Airline Lessee') of s pace in the then existing i`a.ssenger
Terminal vildings raving three or :cnre Gate Positions pro^Ptl:,r
to enter into an agreement of subleAnn (a.r y s"c h sublease alre,?-
ser.t to be subject in all respects, includir y the term t erenr.
use of nor.-exclusive a.r- a s and the subrentals and "ees nalable
by the sublessee therew deT, to the W or aprrova.l of the 7nrt.
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 =_ifeet& Airline
lessee (in the order of the lowest rate Utilization Factor as
hereinafter determined) as the Port Authority deems necessary
snd for the additional subletting of that portion of the Affect^'?
Airline Lessee's exclusive space in Passenger Terminal Puildin.,
B and Flight Stations r;-1, A-P, B-3 or in s ych other Passenger
Terminal MIdingy or Flight Stations in which the tffected Airline
lessee has exclusive space, in such qua-'m! and in such ratio that
the sublessee shall also receive under the sublease anreenent the
exclusive use of that portion of the "!affected Aivlin- Less e'e's ex-
clusive space in the particular vasseiner Terminal ?uildinn that
the sublessee's Gate Position bears to the original overall nunher
of Gate Positions let to the :effected Airline l essee, The sublesseo
small also receive the exclusive use of that portion of the Afrected
Airline lessee's exclusive s pace in the _partfoular Fli,rht ?cation
that the sublessee's Cate Position bears to the oriSina.l overall
niunber of Cate Posit•iors let to the Affected "fr]ine lessee nr^vi6rd,
lowever, that at the time of such sublettin g, neither the T.essee
nor any other !'airline T.essee of space in any of the ther s7lst_n-
Passenger Terminal Buildings shall be required to sublease nerd
than one Gate Position and corresponding exclusive s pace, as hore-
inbefore provided, in the Passenger Terminal RuiVing or in the
appropriate ,Tlight ;"cation unless and until all of } , - A40ine
Lessees of three or more Gate Fositions AV 7"rsuan! hereto, hire
already Whist One Gate Position and rrap' or` onateIV tl % s I'!F're n-
before provided) e quivalent exclusive s pace in the a.ppropvin to
?axsengnr Terminal Wldiny and the ?ppr priote 1'li._ r. ;cation,

7Cr the nurposes hereof Me "lowest Gate Utilization
71C tOr' as between the Lessee and all other irl.ine .asSen; of
three or more Gate Positions ahuttinr a. P1; ht Cation se'rvin.-
One 0! the PtSsenGer Vrr.?inal nuildinzs sna.iy be Amtervines gs



(i) The Part Authority shall ascertain the highest
total (based on the official Airline Guide Publication)
of any three (g) eanseeutive hourly revenue passenger
Plane movements scheduled for each day of a selected
Week (which shall be the creek showing the highest acti-
vity) in the months of January and July directly preceding
the date of the Part Authority's determination to allo-
cate a bate 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).

(111) 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), (ii) and (iii) shall then be factored on the
basis of the following formula:

_H x M
D	 s P

G
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 (ii) 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.

P - 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 tern, of the lettinu
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.)	 yable monthly in advance in
equal monthly installments of (2.a.)	 the 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
payable monthly in advance in equal monthly

, the first installment to be paid
that the Port Authority issues and delivers
the certificate referred to in Section 6(c)
ment and on the first day of each and every
month thereafter.

Section 9. Fees for Non-exclusive Areas

of (2.a.)
Installments of
on the date
to the Lessee
of this Agree-
succeeding

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 (2a )	 for the non-exolusive
areas in Passenger Terminal Building B, Flight Station
B-3 and the enclosed passageway connecting Passenger
Terminal Building B with Flight Station B -3,

(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 o' 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 fixing he Adjustable
Cost Factor which represents 84 per centu (84/100thsl of the total
aforesaid annual rentals and annual fees, the Port'Authority has used

f
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as a prel imi nary estimate of the anticipated total payments to
contractors and suppliers the sues of (2.a.)	 for that portion
of the Port Authority's oonstruction 1here1nafter called "the con-
strac,tion") as shown on Exhibit E consisting of Passenger Terminal
Bulld.ijigs A and B together with six Flight stations (three of which
are to be wttached to each of the Passenger Terminal Buildings by
means of onrum sting passageways), air^.raft maneuvering areas and the
restricted uct service highway and ether arena serving Passenger
Terminal ,ESA'_ r,'i.ngs A Red B only.

(b) Vfeotive as of January 1 in the year following the
ooneement date of the letting under this agreement and effective
as of the first day of each six-month period thereafter and until
the total final payments to r.ontraotors (including insurance premiums)
end 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
The Port Authority will notify the Lessee of each adjustment of the
Adjustable Cost Pactor and if any such adjustment resultm 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 Q

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 area», (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 state to the end of the calendar month in which the said eommer-e-
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 LesseN
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.

MWO



eTh ,s fees pjya.i,jz ,o^ .wdo g under Section 9(b)
►ereof snall also be adjusted iron :ime to time in accordance with
,Saragraphs 1 thrt^ugh IV of Sohe .iul , ^ A with the underst^vidiifg tilat
'or the purposes of This paragraph (e);

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

(ii) The following shall be substituted for paragraph
II of Schedule A. "The port Authority shall also determine
the percentage of total developed land area at the Airport
cc ied by R7;ea ^ Clurin tha initial eriod or 9ther calen-

doar rear for whiA the a9,justment s b ing made.
(111) The figure	 shall be substituted

for the figure of	 (2.a.) in paragraph III.

Section 11. Use of Premises and Non- Exe.lusive Areas

I. The Lessee in connection with its business of trans-
portation by aircraft, may use the premisea 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 oonvenience
of in-bound and out-bound passengers of the Lessee.

(ii) For the reservation of space and the sale
of tickets for trans porta*ton by other airline carriers,
but only as an incident to or in connection with trans-
portation performed or to he 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. T11 e occasional reservation of
space and the sale of tl^'.sets for transportation by
other carriers shat] .n ,3t ha deemed to be prohibited
by this provwsion.

(iii) For the handllhg of baggage fir passengers
of the Lessee inciva.ing baggage and parcels uuch 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.

MMOM
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(vi) For the conduct of operations, traffic, communi-
cations, reservations and administrative office functions
connected with the air transportation activities 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 establish-
ment of a reception room or lounge for the accommodation of special
guests and patrons of the Lessee.

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

(d) 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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(e) 'She Lessee may also store auto-
motive 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.

(f) For such other purposes for which
the Lessee's premises are expressly authorized to be
used under any other provision of this Lease.

(g) Nothing hereinbefore In this
Section or in any other section, su.bsecti.on, subdivision
or paragraph of this Agreement shall be deemed or con-
strued 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 lo-
cated in Passenger Terminal Building B, it will be necessary for
the various employees, patrons, business visitors and guests of
the Lessee and other co-Sessees 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 Term-
inal Building B, 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.

11. The Non-Exclusive Areas

(a) Areas A-5, B-1. C-5 and A .-10 are public
circulation areas. The 'Lessee shall have a ,joint and several
obligation with the other Airline co-lessees of space in
Passenger Terminal Building B and Flight Station B-3 to equip
Areas A-5, B-1. C -5 and A-10 with the required stairs staircases.
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stairwells, escalators, elevators and such other equipment,
&t 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 Build-
ing B and Flight Station B-3 to use said areas, passageways
and walks 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 B.
Said areas may also 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 Passenger Terminal
Building B and Flight Station B-3, 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 con-
sumer service operators pursuant to agreementa (including leases,
licenses and permits) which the Port Authority may make with
such operators in accordance with Section 29 of this Agreement.

(a) Area A -6 represents the crawl space area
located in Passenger Terminal Building B which is to be used
by the Lessee, its Airline co-lessees of Passenger Terminal
.Building B 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 B and is to be used by the Lessee and its co-lessees
or other users of space in Passenger Terminal Building B for
the unloading of Supplies and materials for the Lessee and its
co-lessees.

(e) Area D-2 constitutesthe 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
restricted 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
mechanical equipment rooms and spaces located in Passenger Terminal
Building B and Area C-6 constitutes the general utility and mechanical
equipment rooms and spaces located in Flight Station B -3 and such rooms
and spaces are to be used by the Lessee in common with its Airline
co-lessees of Passenger Terminal Building B and Flight Station B-3 and
at its and their joint and several expense and obligation for the in-
stallation, 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) A ea_IL-1, represents the maneuvering areas common
to and abutting and encircling the Gate Positions serving Flight
Stations B-1, B-2 and B-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 B and Airline
lessees in Flight Station 0-1 of Passenger Terminal Building C 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 D-3 represents the ramp vehicle service stations
as noted on Exhibit E and which, when constructed as hereinafter pro-
vided, 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 ex-
clusive parking spaces in said area which is equivalent to 4/83rds of
the total exclusive parking spaces contained in said Area E. The
precise parking spaces and the locations thereof, however, shall be
as designated by the Manager of Newark Airport.

(J) Area A-11 represents the Truck Apron Area abutting
upon and serving the loading platform attached to Passenger Terminal
Building B. This area is to be used by trucks, serving the Lessee
or any of its co-lessees of space in Passenger Terminal Building B,
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. Ground Transportation

The Lessee may arrange for the transportation to and
from the Airport of passengers, employees, baggage a:id 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 itd choice, subject, however, to the prior and
continuing approval of the Port Authority and provided, that such
Passenger Sir^ace Carrier or Carriers agree toeecome —permitteed of
the Port Authority and provided, further, that ten percent (10%) of the
gross receipts received^romm_TKe groan 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 (lo%) 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 apace 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 if the Airport and the usu,
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
Leesae, 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
k^.rriera only, at fair and reasonable charges taking Into account the

r,-:)ac of providing the space and, if such is the Case, the cost of
constructing the counter and the uaintenanca thereof.

Section 13. Common Use of the Airport

The Port Authority hereby grants to the Lessee the right
to ae at any time, In common with others whom the Port Authority
,-;s 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
snd public areas, space, facilities and conveniences and such addi-
tional common and public areas, space, facilities and conveniences as
ux•- 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 term and conditions
,tn , lvding the payment of fees or other charges, as herein in this
Agreement provided) upon which they are made available therewith.

Section lk. Ezpf
i
an

rTlo
ion, 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, thb Port Authority will agree
+ith such Administrator to conform to such revised Mastar 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 $hall be construed as a repre-
sentation or agreement by the Port Authority that the Master Plar,
.layout) as revised will not be further changed or modified from
'iae to time or abandoned. Exhibit P expresses the Port Authority's
entativa plans only as of the date hereof and it is understood that
u::h plans are subject to change at the discretion of the Port
w.ahority. In addition to the facilities shown on the Master Plan
tlayout) and Exhibit P, 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 coats 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

(£) 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 Alrline

^M
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Lessees (including the Lessee) and by Aircraft 0..3erators, other
than Airline Lessees and the Lessee of the Central Terminal Area
Complax, for the following purposes regardleas of whether or not they
••.ra actually used or usable in whole or in part by the Lessee (ex-

thatsuch facilities shall not be deemed to include any area or
a^ as to which the Lessee is granted rights by Sections 2 or

of this Agreement);

(a) Ramp and Apron Space - by which is meant space for
the purpose of loading and unloading passengers, baggage,
mai l 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 Ramps 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 around 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.

Ti:a designation by the Port Authority by Rules or
^gulations promulgated pursuant to Section 37 hereof, or the
articular portions of the Ramp and Apron Space for use by Aircraf tL of

;,.E • ticular Aircraft Operators or for use by particular typea of
Aircraft or for use for particular operations shall not affect the

3:z 8 of suet, space as Public Aircraft pa; ilities.
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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 u9e
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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`,ection 16,	 Ea, 'Went of Flight Fees

Thro.ghout the term of the letting under this ilreemeht,
th y - r-ssee shall pay to the Port Authority, the flight fee established
b7 thn Port Awthority from time to t ine inaccMance wi th Schedule C.-
g ttacKed to aQ hereby ma de a part of this iSr.rPement, for each and
every take-off of each and every Aircraft operated tt7 the lessen. The
said fli ht fee shall be a fee (p p r 1,000 pounds of loxit'ni KiirK..
'or W e-nff) p rorated to the nearest hiondreb rounds.

The lessee hereby= agrees that not later than the -Oth
lay of each and even worth, it shall furnish to the Port Authority
a statemeAt, duly certified by an authorized officer of the Lessee,
certifying the number of take-offs by t yp e of aircra.,ft operated by
the lessee Burin; the precedln5 calendar month. The Lessee shall
also send to the Port l t_ithority to-,ether with the certified state-
ment aforesaid its check to the order of the Fort Authority in ga.yvent
of all flight fees payable by the Lessee for its activities during the
precedin g calendar nonth, computed, on the basis o r its activity and
the rro--osta.blished flibt fee as attested by such statement, The
fli r.,ht foes rayable by be 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 fli ght fees
s5al? he payable by the fassee whether or not the Lessee uses any or
all of the Public Aircraft Facilities in ad:i_ticn to run"ays,

"Maxirnur,r ,!einht for Ta•)-:e-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 leOeral Governmental
AZency or A:nancies having jurisdiction, under coneitions of zero wind
velocity and standard atmosphere, on the least restri ct& Runway which
is available for tare-or? ry s"ch Aircraft under the rules anu regula-
tions or the A 4thority, provided, that Runways shall be deemed to be
ava'laule for use unVor the rules and regulations of the Port AuGhori v
Wthin the meaning of this definitionin cases where they are not actu.aI2,"
ovaflable Tor periods r less than 

4., 
hours beca»se of snow, ice or

other temp orary enerEency cond=bons. If such na.. irttin', weisht is not
s recified h. ,;+ such .jencv or Agencies, thee; said p hrase shall mean the
hiChest noxi"un authorized weight for tale-of or other Vrcraf t of the
s2 "r` r-, ne car; i node! at the time of tote-off •

;eotion 17.	 Fuel Storage and p:istrib,pti.on S-'atem

, a\ The Port Anthor_ty praposos to 'OWN and to construct,
_.. wto es and an requi.rY, an Aviation Nel. Stara:! and Distritut.lon
i;:st p , hcrc'lnx. rer referred to as the -Wel OYVE'".

The Port s l th nrit' r hereby r p serv p s the ri r t in
'	

.tr
ta i,. °. r P .; o-, 	 an d	•!'-^} We 	 tine, t' e`".1?r tE Jr rFd';C:= it ""n:	 .k.he
-"^^ V -stem. to m A char"es in and to the doVtn thereof and to Y oe
other changes (uring the nrnT -i°_s. o 7 nanNt ri,t r ì, i Dn "Lich it '• aj nee);

ywasn' — or des.-_r7 ig,
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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-
elude the Sulk Storage Area (the location of which is shown on Exhibit
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 succlon pipint; and manifolds
pumps, filter separators, controls and appurtcnanca„ for the transfer
of fuel from the bulk storage tankE through the pip;: distribution
lines. This area shall also include such truck fuel stations as
may be installed therein by the Port Ai;thority.

Distribution Paeillcies shall mean and 1n,lude 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 valveaI
as are required to be located within the Airline Lessees' (including
the Lessees) 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 c •>nnections or other types
of fuel carriers to the tuel storage tanxe 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 ooth are used to the several Areas
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 hop e carts when delivery 1s made by
the Fuel System into tha Aircraft of the Alri ne Lessees (including
the Lessee). It is understood and agreeO that it shall be the
responsibility of each of the Airline 'Leaseeo (including the Lessee)
to deliver or cause to be delivered 1i,s r. I.at' on fuel ree •:irm•..r,t to
the Bulk Fuel Storage Area by tr-tck,pipe-line or uther commor ^Prrier
of fuel to the connections provJ.d.,:d to unn Fuel Synten, rhr P:-t
Authority will approve qualified 1 1-- i,	 ° r,3 nf' 3°e d b y P""
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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 lose 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 Puel 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-day supply for the Lessee.

- 31



NT 2158-FAA

If and for ao long as the tanks and incidental physical
facilities of the Fuel System provided by the Port Authority are
inadequate for the said rive-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 arrq 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 falls 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 exceptfor 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 Puel 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 contractor selected for the performance of
the operation and maintenance aforesaid shall be chosen either
through competitive bidding from a select list of Operators satiafac-
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 sha11
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 Fort 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 Authorit y , 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 aJ.rcraft
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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 consento 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 eucoeed 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, subleases 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, subleasee, 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, Rrovided that such contractor is or is willing to become a Port
Authority per	 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 Authors `.>;	 ---_2 ac , lept ti permit from the Port Authority.
The Lev8we may "Jz .- nk Le- _TW	 for the performance of
Janitorial and clean 4 rj 007wices of ioL premises and the common and
non-exclusive areas used by nbe Lnswoe o With other Airline Lessees of
the Central Terminal Alva conginz tbroyah the use of an Independent con-
tractor, acting ooilentivwiy for the Lessee and other Airline Lessees,
Subject to Port Anthar-1 -1y approval provided, that such independent con-
tractor is or j p n ^) ^cc	 permittee and acceptt	 yme a Fort
a Permit from the rlor.. Aothority.

Section	 Utilt-Y 0-- J eec

(q)	 Exoe?t as may otherwise be expressly provided herein,
the Port Authority shall Nava no obligation to furnish or supply for or
On behalf of the Lessee any services whatsoever. The Lessee shall have
`he obligation to a7rLnEc with the appropriate utility or service
companies, or	 or other supplier, supplying utilities and
services in thE area for the supply of all other services including
electric power, water, sewerage, telephone condu=its 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 liner for higji temperature hot water and chilled water and the
lines supplying water for drinking and sanitary purposes at the locations
and In accordance Wiln the provisions specified in Section 5 of the Lease.
The Lessee shall be responsible for the Maintenance and good repair of
all such service ilne2 furnished to it by such utility companies and for
all water supply lines constructed ana installed by the Lessee from and
beyond the location of the Lessee's tie-in to the Port Authority's supply
lines in accordance %q,,th 1̂ ecLinn 5 es aforesaid.

(b)	 Th^! Lessiea i.n connection With the utility services
to be proviVea to it may, in common with other lessees in Passenger
Terminai	 E-, arrange to jcJ_n?:ly share and apportion the cost of
utilities an& serviae p supplied to the Lessee and such other Airline
Lessees in lassenger TPT,-mlns Bu_._ilding B.

!c: 4
i	 if too	 the event. the Port Authority shall provide

Pxtenr,1n,a-__.vn nervisev for t.k p lossee's enclosed exclusive Areas or for
any of the onniosed non-exclusive Areas the Lessee agrees to utilize the
same a&! to Q&y to OW POrZ Authority on demand its pro rate, share of
the reRsonahlQ von' -of inuni services,

N o,	 i e ,	 (-.;r Interruption in any service orj	 or

services whuthor soot service or s p rvices shall be supplied by the Port
Authority or by others Mail relieve or be construed 

to relieve the
Lessee of Roy of Ats	 hereunder or shall be or be construed
to be an vv;cLion oV VE Lonse• or, except when resulting from the negli-
gence of the Part AuVarity or from its wilful failure to furnish or
supply suet; servirps >xcep- where the Lessee is in default in payment of
fees ant rennais " On,! Poo tatQ grounds for any dimlaution 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
B 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 an'd 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 B 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,r^ov_id^ed ouch contractor is or
is willing to become a Port Authority permittee 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 prevare 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 Comdex 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 Tn-Flight Meal Operator by which is meant
an operator authorized by the Port Authority to provide in-flight meals
to Aircraft operators at the Airport unless, in the opinion of the
Lessee, all regular Tn-Flight Meal Operators are unsatisfactory to the
Lessee, in which case the Lessee may employ any other contractor (other
than another Person engaged in the business of transportation by Aircraft),
satisfactory to the Port Authority, 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
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-Plight 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

(1) 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-
oration (which person, firm or corporation is hereinafter referred to as
the "Coffee Shop Operator") as may be satisfactory 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 B and non-exclusive Area C-4 in Flight
Station B-3 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 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 respec-
tively 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 and C-4.

The Lessee agrees that it together with other Airline
Lessees of Passenger Terminal Building B (as to the non-exclusive Areas
A-3 and A-4) and together with the other Airline Lessees of Flight
Station B-3 (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's pro rata
share (to be determined as provided to Sub-paragraph (vii) hereof) of
a fee equivalent to (2.a.)	 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 speci-
fications 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 a ,joint and several obligation with its Airline co-lessees
of space in Passenger Terminal Building B 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 satis-
factory operation of such Coffee Shop and Snack-Bar or coffee shops and
snack bars; that the Coffee Sxtp Operet-,or will provide all work necesssQy 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 obligations 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 Advertising bisplays

The Port Authority, by itself or through contractors,
lessees or permittees, shall install and maintain in noh-exclusive Areas
A-3, A-4, A-9, C-4 and C -6 vending machines, public telephones, coin-
operated lockers, coin-operated toilets anal, if requested by the Airline
Lessees of Passenger Terminal Building B, 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 B. The
Lessee in common with the other Airline Lessees of Passenger Terminal
Building B and Flight Station B-3 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 re-
ceived 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-paragraph (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 afore-
said. All 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 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 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 B.
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Ile contract between the insurance vendors and the
Port Authority shall provide that such vendors shall pay to the Port
Authority a basic fee of	 per square foot per annum
for the space occupied by such vendors 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 Fort 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 (2.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 B 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 anti desiQat&
locations, vending machines for the sale of Insurance when the Gross
premiums from any such machines at any such location is less than

per month, provided, however, if twenty-four (24) hours
counter coverage isnor proviaeed, Wre shall be at least three
insurance vending machines located in Passenger Terminal Building B.
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 B as aforesaid,

The location of the insurance counters and the
insurance vending machines shall be at the planes designated and
approved by the Port Authority, after consultation with the vendor
and the Airline Lenoeas of Passenger Terminal Building B. 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, together with the other Airline Lessees of space in
Passenger Terminal Bualdinn B as to Areas A-3 and A4 and together
with Airline users of space in .Flight Station B -3 as to Area G-4,
shall have a p oint and several obligation to provide the necessary
wares and conduits for the supply of electrAity 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 upawsuch 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 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: news-
papers, 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 B.

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

(2. a.)	 . per square foot per annum for the space operated by
such operator 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:

(2.a.)	 to be prorated
in accordance with the provisions of subparagraph (vii) hereof.

The contract with the newsstand operator or
operators 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 Part Authority Airports together with
such other merchandise as may be requested by a majority of the
Airline Lessees (including the Lessee) of Passenger Terminal Build-
ing B, 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
Lesssees of space in Passenger Terminal Building B. The Operator will
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f urn _sh and install at i.ts expense all necessary trade fixtures,
stands, counters and ep laipme^t required in connection with irs opera-
tion and all construction work necessary to accommodate such installa-
tions except that the Lessee together with the other Airline Lessees
of space in Passenger Terminal Buildin^ B as to Areas A -3 an:) A-4 and
together with other Airline Lessees of space in Flight Station B-3 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 emp loyees' cafeteria and for the
operation in 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 joint and several obligations with respect to space
covered by any such agreement as it has with res pect to Coffee Shop
and Snack Bar space described in subparagraph (i^ of this Section 29.
Except as otherwise provided in subsection (b) o_r 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 B in
the same manner as is provided with respect to the basic fee and per-
centage fee described in subparagraph (iv) of this Section. If any
such agreement provides for payment of a percentage fee only, the fort
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.

(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 conditions satisfactory to it, male 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 reasona^Se Fen al or
the space provided, tatting into account the cost of providin g

the space
and maintaining the same.
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(vi)	 setion with Co

The Port Authority shall. administer all contracts
and agreements witb 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;

(e) maintainn 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 he paid by any persons, firms or corpora-
tions operating or performing consumer services pursuant to the
p rovisions 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 delin q uent for more than
sixty (60) days and will consult with the Lessee as to the appropriate
step s 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
lessees of Passenger Terminal Building B shall be 14.971% thereof.

Section 30. Care, Maintenance and Repair by the Lessee

(a) The Lessee shall repair, rep lace, 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, C 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 otherwise, and without limiting, the
generality thereof:

(1) The Lessee shall keep at a7.1 times in a clean
and orderly condition and appearance its exclusive areas and
all of its fixtures, e quipment and personal p roperty located in
any part of the exclusive areas open to or visible by the gen-
eral public.

(2) The Lessee shall ta pe Good care of the exclu-
sive areas, maintain the same at all times in good condition,
reasonable wear and tear excepted, make all re p airs, 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 36 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 th_e nQnn-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, Tamping 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 a joint and several
obligation with all other Airline lessees of Passenger Terminal
Building B or Flight Station B-3 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 obligations aforesaid for supplying the necessary
personnel for the policing of the mn-exclusive Areas then, in such
event, the Port Authority shall provide all such personnel necessary
to adequately police the said non-exclusive Areas, The Lessee
together with the other Airline lessees, ,jointly and severally,
as aforesaid, shall be liable to the Port Authority fbr all Port
Authority's costs and charges made or incurred by the Port Authority
for the supplying of such personnel.

(8) 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 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 B or Flight Station
B-3 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, lamping, 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 B or Flight Station B-3 or the
Central. Terminal Area Complex is covered by any contract
of 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
such o icy— o=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 dams.es to the exclusive and non-
exclusive Areas occurring within one 	 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 Huiltling
B and Flight Station B-3 shall be for the benefit of the Port Authority,
the Lessee and the Airline Lessees of Passenger Terminal Building B	 ya,

and Flight Station B-3.

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 affect 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, roadwsy, 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 Plights 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 specie 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.

be under no obligation to issue
the Port Authority issues a
Operator authorizing such

The Port Authority shall
to the Lessee any such permit, but if
permit to any other Scheduled Aircraft
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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 sucb 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 3$. 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
a.ny 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. various Obligations of the Lessee

(a) The Lessee shall conduct its operations hereunder
in an orderly and proper manner, considering the nature of such
operations so as not to 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 manner.

(c) The Port Authority shall have the right to object
to the Lessee regarding the conduct and demeanor of the employees,
customers, and business visitors of the Lessee whereupon the
Lessee shall take all steps necessary to remove the cause of
the objection. If requested by the Port Authority, the Lessee
shall supply and shall require its employees to wear or carry
badges or other suitable means of identification which shall be
subject to the prior and continuing approval of the 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 persons 	 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 BuildinF B
and in the Central Terminal Area Complex shall be responsible for
and shall provide for security satisfactory to the Port Authority
and ade quate to provide for the safety of operations to and from
the restrictive service road and the Maneuvering Area designated
Area D-l.

(f) The Lessee shall remove frDm the Airport or other-
wise dispose of in a manner approved by the Manager of the Airport,
all 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
temvorarily stored in the open shall be kept in suitable garbage
and waste receptacles, the same to be of a design safely and
properly to contain whatsoever material may be placed therein.
The Lessee shall use extreme care when effecting removal oz' 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 4o. Prohibited Acts

(a The Lessee aball 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 gazes 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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je) The Lessee shall not keep or store during any
24-hour perio flammable liquids within any enclosed portion of the
premises (other than in rooms or areas expressly constructed for the
storage of such liquids) in excess of the Lessee's working 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
contadners 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 B-3.

(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 partof 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 axe 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

-5b-



all: G.Loo- FAA

(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 substantial part
of the premises, the Lessee shall have the right witn-
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 fort
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 banding 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 clam 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'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 Pert of the Public
Landing Area or Public Ramp and Apronon 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 A11 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
Lessees 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
freehold, any such damage to be immediately repaired by the Lessee)
without the prior written approval of the Port Authority, and in the
event any construction, improvement, alteration, modification 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 1s 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 omission of the Lessee
contrary to the said conditions, covenants and agreements, the
Lessee agrees to pay the sum or sums so paid or the expense so
incurred, including all interest, costs, damages and penalties, and
the same may be added to any installment of rent thereafter due
hereunder, and each and every part of the same shall be and become
additional rent, recoverable by the Port Authority in the same manner
and with like remedies an if it were originally a part of the rent
as set forth in Section 8 hereof,

Section 46, Ri is 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 the premises 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 A greement. As used in this paragraph (b) and the
preceding paragraph ^), "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 Setting, 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 by 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
a petition filed by any of its creditors or, if the Lessee is
a 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 it 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
in addition to any other rights
Agreement and in addition to any
Authority would have at law or 3
of this Agreement by the Lessee,
ity of any right of termination
other such rights and remedies.

termination described above shall be
of termination provided in this
rights and remedies that the Port
n equity consequent upon any breach
and the exercise by the Port Author-
shall be without prejudice to any
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Section 48. Ri ght of Re -ent

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 .first day of the month in which the termination is
effective shall be prorated for the part of the month the
letting remains in effect on the basis of 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-
tenanoe and brokerage fees.

Section 51. Re letting 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, upon termination or cancellation pursuant to the
said Section 47, or upon its re-entry, regaining or resumption of
possession pursuant to the said Section 48, 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 Pro!perty

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 the premises 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 ngotiation 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 officer or representative of such party or delivered to
the office of such officer or representative during regular business
hours, or forwarded to him or to the party at such address by 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 John F. Kennedy International Airport, Jamaica, New York.
11480 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 Agreement
shall be made at the office of the Treasurer of the Port Authority,
111 Eighth Avenue, New York 10011, New York, or to such other officer
or address as may be substituted therefor.

Section 61. Construction and Application of Terms

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

(b) The terms, provisions and obligations contained
in the Exhibits and Schedules attached hereto whether there set
out 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

(iii) 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 say 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 ariy 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.

(o) 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 6$. 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,

71



NT 2168 PAA

(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. Rece2tion Room and Lounge

Subject to the provisions of this Agreement including with-
out limitation thereto Sections 32 and 3$ the Lessee may provide at its
expense in such Area or Areas in Passenger Terminal Building B or Flight
Station B-3, as may be designated by the Port Authority, rooms or
n ase for the special 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 MAjeure

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 Z—ssee to p^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-
charging of or picking up ig passengers by such aircraft on behalf of
the Lessee at any time, without cause, on five (5) days' notice to the
Lessee.

Section 60. Non-Discrimination

(a) without limiting the generality of any of the provislonS
of this Lease, the Le-,sec in its operations at the Airport, the use of
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any space and the exercise of any privileges under this Lease, rhall
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,
rules, regulations, orders or directions of the United States of America
with respect thereto which from time to time may be applicable to the
Lessee's operations at the Airport, whether by reason of agreement
between the Port Authority and the United States Government or otherwise.

(b) The Lessee shall include the provisions of paragraph
(a) of this Section in every agreement or concession 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 any appropriate
action to enforce compliance; or by giving twenty (20) days' 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 shall Indemnify and hold harmless the Port
Authority from any claims and demands of third persons including the
United States of America resulting from the Lessee's noncompliance with
any of the provisions of this Section and the Lessee shall reimburse the
Port Authority for any loss or expense incurred by reason of such 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 B 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 gther Airline Lessees

After the execution of biis Agreement by the Pont Authority
and the Lessee, the Port Authority proposes to enter into aEreements of
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lease with Certain other Scheduled Airlines covering space in Passenger
Terminal Building A and proposed Passenger Terminal Building G. 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
ag: ,eement of lease contains provisions by w7Tch 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
ores 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 tno^.ounty
o^ Essex and State of New .jersey, which are westerly of the right of way
:if 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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rarorr i to in a4b iv°ision (3'.S heloW, aai¢l exhibit ', eing marked "Fxhlbit
+ ',• a0 I'ontalned within the w	 is of aline of rrr % ses appearing on aai,i
tAllAIAI and dea	 ted "134aun=ary of Torvlkrtal Area 	 City or Naawark",

,tv ;3a eontigumuz thereto "which may have been h-, Ptoft+ro oi l mmy here-
f;r n acquired by the Pair' A>.Othortty to una for .ir terminal purpo;aoat.

y,	 (b)	 rr
 Port

	Le hvf t" ahta,ll. tt~oaxt the agr
i ,I1 ritgq' ,..rk and than Part. Auth(,'ity da.ti*8 nntC7bor P9,

i • tine may have been o may be Rupp owthted
mt• n. , et p.d bistober ?.2„ 1947, has been recorded in

re a ?	 of Deeds for the Cc tatty nr F.eatex on actot
t• E tra at Pagan 242, at st t.

Iment between Lil" 4IMY
947, An the Hamm '"rX
amended. Said mkra:'E

c- office 4-)r the
T 30, 19117 In Book E,I-J

(e) 'Agreement	 sha11 iwean this &grewtwnt of ieazi .

( d ) "Lease" a y>, li mean this 40roemer 	 of leaser,.

(aa) "Letting" shall wean thaw tp:ttlap under this Agreemont
s°,r t as orig	 to	 mated herein, end shall in( ' ude any extannion
Ulwrr, f.

(P') "Manager C the Airport" aba.11 n an the person or
p+^;rnr a from tfto to time 4 —vj ated by ba Form i jthority to exerrioe
t, tar	 visTaa alai functions	 ted in the m;al.1 Manage- by thin AJgreeuaetnt;

.tit further notice Sr ,m the Port, Authority	 the Lessee it sh:atll
ro,ruo he Manager (air the tetr.porary or &etlng Mkna4.. ,l r of the Airport

m tip being, or hIB =uay deaIgnated resfarer •wniative or repr°e.genta:
^. .9 roc P"_ f.

	

(S) "TP	 tday rr ` shaIl mean the p,artI. -a of the Alrp+ort used
"or	 Im Purpose of the grouiid movement or Alrr.raf`,;, tai, from and brtiwreinn
i,hte .f ett^aaxya a the public ramjj	 apron area, the ,rcrasf't parking and
ntrrr,s.eo a'	 o ) the maneuvering area atcaai other poyj .cna cf the Airport
^ rG,*t 'Inclu	 , howovdr, tur t 	 ra ys, the +;xelua - re Usil of w} ieh is
F,rAnr aft to the Leasact or aaa; other terHon by laaa.a , peremit ar otherwiHea.

(h) "Central Teratinsl Area CcarnpIW' shall be deemed to in
c -adi the Terid.nal Bui.ldit' - ia+., ludJ-ng the Fa,i,g~awt $tat ions with cc,rmoc!tj--+
pasaa : ,. way®.. the mAneuvertng,' eas, the gmt y pos tiona y the reatrlrtiv'e
mo	 ,e road and tho eL r t«e-;1ninaa highway ruiLd a, 15 as shown and deaig-
nato on Ellfbibi t, L*,

(^ 	 "Consume, Service Operator' , Oq

ar ' art Authority Permltt, e" or "Llcanaee" mhaal
ie:oa , a iit, coot-rsat or sther fee amass emerat.
ent.l Ling him to carry, on as bus t-°teae at Newark A--
b ,L:-ii wade of transpartatian ny Li,rcraa.ft, or to Ge:7n
pori rm servIc+es forouter persons at Newark stirs

rf tion by wiresf, at Nedolr: Airport„

mean a person having fy

^t tt; tho Port Auttsoyl t,
pert Qther than the
ah nLftterl,als to or t•

rt other than trams-
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"Persons' shall mealy not only a y *aral person, c€lrpork-
'iD or other ragular enti y, but sha,.]-1 &.?so inc3 de two Dr more n6tura)
per ans, .corporations or o rter regulftr e titloa, -. ting join.)Ul.,v AS a trr•
par nershlp, untneorpy carEe t association, joint ad ^nture rs or athers.

(k	 "Aircraft Operator" shall mean +i' a Person Owning erne
or ore Alrcr&fi which are not !sassed tar charters! ^e: an y other Person
Yo  operation and (b1 a Pei-son to Whom one or mor Aircraft ripe leased
or hartered for operation -- whether the Aitera.f. .. so owned, leased or
-ha tered are military or pez-military or used for :^xlVa a business,,, ple;a,r,zre
or ..overn mental business, : r for sarrlt*r or non-c. -rier aperat dons, er f' r
oeh duped or non-scheduled operations or otherwl.a	 SA' Ad' phrase shall
nal mean the pilot of an a, rcraft unless he is n]	 the rswner or l,e:suee
tits °eQr or a perpon to Mhos: it is chartered,

(1) "6roaa Receipts" shall zean and i nclude ouch monies
pai or Psy&bke to persons, firma and corporation witti which the Port
Aui.ority shall .enter into agreamenta pursuant to 3eeticn 2^ of t1)is
+h ; ,, amant, for sales made +rid for services render, 3, as shall be defirshd
as rasa receipts in the Pt rt Auth6rity r 4 agre4ame a with any such
Pei' onz, firms or corporat_on4,

(m) "aoverna:^vital Authorit y", "GQve -i>xental Board" and
"Gc + errimenta.l Agency" aha.l.. mean federal, state, -.inicipal and other
gov rnmental, authority, bo:-rd and agencies of an;, state, or the United
"ta :es except that it steal= not be construed to i: , clude The Port of NewVM Authority, the lessor under this ,Lease.

(n) "A.l.rport Services" for the pure ,3e of this Agreement
she .1 mean such systems, rinn- retvenuc produc^.ng a` ss, operations and
fui , ti.ons as may be rel.ate^; to serving the Aiipnr' from tiite to time
iur „ng the terYa of the let'ing, including waithiut Limitetibati thereto, 'ti
I,e^t iinal highways, (as ad eesignated >)y the Port 0 tnority from time to
laic * ) , comatunications and {i gnals, electrical diE rib ,:tion, illuminatirir'
pvtr- distribution, atom Wil , eftnitsry, sewer, 'Matey djdt,rxbutlon, and +tithe*.
aye	 designed to pE*ovi-'' utilitarian services o Airpiort areas, x+:-
rt;r.eted use service highways, a n- revLtnue produ(, ne, apace in strutturet

@ `at .lities i areas, or sub- 7avisdoo$, thereof Oecef ary t.q tk)e ^ug)e'ratloYl "
thr Airport. including Without. limitation therett , Port Authority a'dmira-
urs .ive, maintenance, poldcing,and operations sp ,e e.

(Q) ^''pr+tal F .,aelopPd j end Square P
all land arithin they .'-,-rpo'rt boundary as the

t.ir	 to time (@XCILt :LVC: i Wfnrar, or land Bit% Eit
of 9nl,ted States Route i_K., which, is revenue-pro
li; _ted to All land under	 asn or Permit, IAArl
r3pr :lf'ic use and all land gpeeif itchy deslignKLe
Ai, .raft Facilities,

t on the Airport" oral
ame, map be char'rged fr-
to the rnort'n and wes,,

aing, i.ntlud.Ang 4,It'.: rV,.
tually deveiored for
is part of tl:e Publ:c

(p} 'Tort A !Ahor ty inves chm" ae: t y ed ror the cQmu)umti; 4
ixed charSes shall Co, -51st Lf:



is

A. C,.nstruction costs

( ) payments to contrec'ors and/or
v ; ndors and suppliers;

(.) premium$ or charge, for Performance
B-^nds ;

(,) insurance premiums

(.) direct payroll and
P-rt Authority forces ex
c- supervision of const)
i . accordance with Port
F 'actice.

B. Engineering services

r charges;

Xpenses of
aged in performance
ction work, charged
uthority accounting

( '.) payments to outsid, consultants slid
cigineering firms;

(.?) direct payroll and =,xpenses of Port
ssaff, charged in accorr,.nce with Port
Authority accounting pre tice.

L land acquisition costs t.
o' any interest therein
wnether by purchase, let
tRking for a purpose, u:

d cost of acquisition
including air rights
e, condemnation or oti r
, or otherwise.

D. Ccber direct costs char,— d in accordance with
Tart Authority accountii practice.

E. Ziquidated overhead in .
A.ithority's administrat-
ii the amount of ten pe'
c' all other elements o'
Rithority investment (i
'", below).

ea of the Port
n and overhead costs
cent (lo%) of the sum
cost included in Port
luding Financial Exper- e,

F. F.nancial Expense on th, foregoing computed in
a cordance with Port Au ority accounting prat' re

Port
f fixed oharges shall
r grants heretofore or
1e Federal Government,

I nder contributions or
t =pleted subsequent tc

.uthority investment a:
,%e reduced by the amour
hereafter received by
the City of Newark or
rants applicable to tt
December 31, 1964.

used for the corputat:
of any contributions
he Port Authority fron
he State of New J'erse-
Port Authority inves er
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Si1_i A - pf 1

Sohtft to A

The lzaaraa W 02 {gray taus fees and r taa?a at the rates
rltated jh g6etibits	 dr l (i(o} of trie	 eeman! to which thdd
,'Whedule Saattachaadl	 Atrrcewnt to here -after sometimes
ladled. "the 1eaae" kln'tbo Ovid, rates a re. r :jUared a8 hgrein_
fter provided, A^Lar i

:1
ho close or the part* froll the a	 or,c(?-

-tent date of the letatir r4 to thA Altlu da,y or Di ember of tht?
E alend.argout in whl.ch she eo	 ttivement dart' r lrll fall {herein—
Aeter called "the init al Period"), and ta?s't_€r he cloee bf bAcal

,Alendar year t hereasttt ," j the Port Authority w 11 ddjuat thl
Urport Sarvicea Pactcr reproannttrti, sixteen (,6) per cant of
xra,uh of the annual rrat.a - cr rant;nim and fees i Eaeified in
Oections 8(a) and (41) a , td 9{a,i of the Loma, V , wards or dnwnwardn,
3Q follows -

I. The Part ,utheArity mhall dntorna3 ja the t#t$L1 6r th@
"ollowtng	 jtar' elomont:: or oostas actually irtc reed or acc"&d
IlAxing the Initial Pori 4o or other calendary ar for which Ghat
!diusteent is beAng rrAd : t In aonnea;tidn with P rport UrvIr-o # 6

(a) Plx *d s9	 ea on Part Auth city i,nvoliteent
In ,, rport Servieen ,

( t`) Thn Port Authority's coat r direct labor,
rrALa rl.blar payments to cor lactaraa and nuppltarm
rltxl other case*_e for operat sn, maintenance,
per. Ira, and replacements iarged d1r-ec uly
1.6 .Irpoet 3er y ioea, and fi e pro-rtta ttarc of -
the fn ,at of #now and ice t anal; ararh Costa'
!'rota r°er. to exclude th62e aarged tr Port
Aut icar'tty nQn- revenue prod rtrg great.

(n) The fora Authcr?ty r e coat t' direct iaO:or•,
rrot €1 1alu, payments to ,^ lor ractrjra and
Mut. +Bert, and other costE 91narKed directly
to ^olic:ing .and 'traffic fvp 7Gtona at t.rte
AIt drt (whether paTformcdJ by tt',e Airport
POI CA Sectltnl, or Such ott C aodtlon..a or ofhaar
Put' Au^thnrktY or'9rinizatIC unit sar units en
sway nereAftora perfo2ns tbo time or similar
flip   ciaos),

d) The Part Authority's cost
ctE gvd dlrecL2y to t yre Al
Oft oe (or such ateipr Port
org: ntxatlon l unit or uni
NIC ttmp to time pprrorm

r labor Wht0h w'ae
-:)Qrt Manager's

Wthority nrflt:o i r
a as mW y holctarter-

AAlrre Or e lml lrar
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1I. 'Tha t >rt Authority shall sl ^ detervi,nee d{aring the
T.nit^sl. Poriod or of user a lend	 ar for	 riorr t	 aadjtiataant le
being	 de the perar ltage of total devalaap• , 'ladid area nt the
Airport occupied by ,hat portion of the ce, L ral T-ar °dial Area
Complex shown on Md fbi 't $ khioh encoaipatkas Passenger TeraalnAy
Buildings A and Al a5.tanding from and inclu ntt the afderralk and
terrene lkrrea ad,acvA to each Building on •ho Arrival 1,4 ytl to
€a4 including thaaLt t. ^rtion of the rent i-iGt' d j aaarVlea T`ok4 Rh own
In artipple on	 lb' t g , plus all land ale ,,., bounded by Line Lo
Una Z >tr 4 Line	 alt noted end a-hpwn. on Ex , lit g^

III.	 The Port Authority will MU ,iply the tentatLve.
41;rR	 t ftrvicea Far for In aarrect during t, a initial- fler iDd by
it irr	 ttion the nuasevitor or whtcb arvall toc ".he	 total	 Cif"	 than
satual WAJOr a3lar en t:l of Coates determined , rdtr paragraph r,
etabp	 phn	 (&} tk,reu h (d) above	 (if th- Initial Period steep
b"e lose than a fkxll selender Year the nume .tor ahftll be the tasW
o: the said major ei	 nta of aost multipl jd by a fraction the!
d nominator of whidti shall be the member a , da 'A in the Initial
Period and the n	 rattop nr which shall be $ } and tk g den	 natr^r
of Vhich abaall be	 _(2.a.)	 ;	 end	 tai	 rl° ,ul Din g Protivat shall
he	 itiplied by as i nsctton the nucmerastur ^ ' which snail he the
p	 c*ntW deter'	 iv i 14 paragraph 11 abovr anal

	
the denotainatory

of WhiQh stmll be (2.a.)

Airport ^x.,,, ,
IV,	 labia r° ,aaultFa!a.nt pr^d..u^c Y"t

i
snai l ^2on,y n

tltiu it i
iy^ the fina lAirport services 0 tOV fOr teams -initial Pt .04 Qr Wier fSal6nda

y0ar for *,hiob the v,4justment. Is being d- 	 It shall olio
constitute the tetnttilve- Airport	 vlvcv -,ttor for the calendar ;,aa;r
it's which such f&Qtor is calculated, the t ° ial Airport Services
Facto r ®hell be tille imrnZpt duns end payable ,y the Jeaaae to the
Port Authority foir hale ,initial PaaVI04 Or eta "AP osla=ndar° year and
ror the months Whicri have elapsed si,race t;.ha end or the Initial
Period or outer ttaleitdhr yeah. The Leaaaee h,411 continue to

11ta bt sod On !bt& r new t,entatlVe Airoort aki`v1Cea Facing attil
this 60upe to rarth:er adjusted.

Any do^'1.aency in the :r+entalaa and fees dune to tha
Port Authority from he 7,a4ce for Wla 1nit t.al Period or rcr any
calendar year thwrea.'ter resulting rrom the adjustment of then
Airport SerVLOAS	 c-,>r of tha said resnta-Ir and Creed shall 'be Maid
to the Port Autthorit , by the teseee within ',hl.rty (30 dAYA Mrt er
deatand tharercr and :any r-xoass paymeants mAod by the Lea®ee
deteradned the ha.efa of an adjkiatind Alrp art Serviceu Vactaar
sharll ba credited eg6inart, future rentals dr.' Bees, such credit
to be de within th rty (30) days rol lowl.n. trim edjoatmant or
the Airport Servidiea Factor.

Page 2 of Soherdole A
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Schedule B

1. Througho:.c the term of the lets ng under the Agreemen)
to ;-Lich this Schedule is attached (which Agreeme.t is sometimes
hers _nafter called "the Ler.se"), the Lessee shalt pay to the Port
Authority the charges here'nafter described for < d in connection
witl high temperature water and chilled water mac available to the
pron..ses and the non-exclu-:ive areas for heating .nd air conditioning.
Cach charge shall be payab?° on the 10th day of e_ch calendar month
fol:1)wing the one in which the later, of the folic trig dates shall occur
(1) the commencement date )f the letting; or (2; the date as of which
the t'ort Authority shall hrve certified that higi temperature water
and )r chilled water is ay.1lable for heating anc or air conditioning
the .iremlBea (which later sate is sometimes here' after called the
"tits Ming date"), For the period from the start g date through
Dace,aher 31 of the calenda) year in which the sta.ting date shall fall
(hez!inafter called "the I,ltial Period"), the cY rges payable by the
Lease shall be as follows

1. Capital Charge:

(a) A tentative monthly He-ting Capital Charge
Of (2 . a . )	 for and in connectic- with high
temperature water.

(b) A tentative monthly At Conditioning Capital
Charge 01' (2.a.)	 for and in onnection with chille,_
water.

2. Demand Charge:

(a) tentative monthly He ting Demand Charge of
(2.a.) _ i'3r and in connection w th high temperature
water.

(b) q tentative monthly At Conditioning Demand
Charge Of (2.a.) for and in co nection with chilled
water.

3. Enema: r Charge

(a) s tentative monthly He tiag Energy Charge of
(2. a.)	 for and in connection with high temperature
water.

(b) a tentative monthly Al Conditioning Energy
Charge o- (2.a.) for and in co nection with chilled
water.

4. Airpc ^^t Services Charge:

A tentative monthly Airport Services Charge of
(2.a.)	 foc and in connection wi h Airport Services.

Page 1 of Schedule B
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II. After• the cloaa of the Init
close of each calendar year thereafter, th
adjust the foregoing Capital, Demand, and
for the Initial Period, or other calendar
upwards or downwards, in accordance with t
which utilize one o-, more of the following

it Period and after th-
Port Authority will
irport Services Charge:
;ar, as the case may b-
a following calculatio
'actors:

CS = The total of all cumul -Ave payments to con-
tractors and suppliers up to the :lose of the Initial
Period or other calendar year fo the Port Authority's
construct i on of the Central Heat- ,)g and Refrigeration
Plant,

PHDL Percentage share whit the Heating Design
Load (as ':.areinafter described) ^ir Passenger Terminal
Building ', bears to the total He Ung Design Load (as
hereinaft:-r described) for all Passenger Terminal
Buildings connected to the Centr i Plant,

PADL , Percentage share whic,. the Air Conditioning
Design Lo:>d (as hereinafter described) for Passenger
Terminal `:wilding B bears to the total Air Conditioing
Design Load (as hereinafter described) for all Passenger
Terminal 'uildings connected to ne Central Plant.

OM - The Port Authority cos of direct labor, ma-
terials, ^•ayments to contractors end suppliers, and oth•
costs charged directly to the Ce n tral Heating and Refri,-Fra-
tion Plant for operation, maintenance, repairs, and re-
placements during the period for which adjustment is be , : .g
made.

AS = The total of the major •dements of costs ac-
tually intuxred or accrued durin the period for which
adjustment is being made in conn-,tion with Airport Ser-
vices, as such ma or elements ar , described in paragrap`,
1, subpar-graphs (a) through (d) in Schedule A attached
to this Apceement,

PL = Percentage of total de ,loped land area at th
Airport oc^upied by the Central pant (not including la.
and areas occupied by distributi i lines and associated
facilities. and equipment located :lsewhere at the Airpo, )
during th- , period for which adju :ment is being made.

Page 2 of S • edule B
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i	 dt	 .,..!.tatmenW of HeativCg 4,)5s;ltaj 1;harge:

}}^^^^$$	 ^^^yy	 ^^yy^J	 yyyy	 }y s'^d'djUs ted	 aatiTw
(2. a.) Capital Charge*

y, a8'Ut	 t of AIV Condi .lonIng, Capital Charge
Adjusted Air
C6ndition ng

-	 —	 (2. a.) Capital	 nee

k	 gJtlatwrtt of Heating ttwand cmrges

^d,fatgt^y^	 }!^aaa;la^„
(2.a.) Ile	 G'lesr"C^t#^

c,J'.Ultwetlt of Air Ccap ditiorslog I*nxand ChargeF

AdNstead Air
(2. a.)

Conti l t i on i ng
Demmn,d C1°x+ge'

Uautment of Airport Servleea tl Via+:

Adjusted alrporl-
(2. a.)	 3 arviect chargff

L. l., the Initia3 Period aYAII be lean than a ful calendar year this
! • Ation shall be Multi .led by a t'rautlwi, 0i denamiTi for of which

ill be the number et e,+qs in the Initial Per od end the numePatkit,
a whloh shall tie 365.

T 1,d	 e shall be mul';ip1lod by 2/01 should ntenger Tea-ra^Anal..
FF lidIng	 the only C.sa^iasBl building conrre : ted to the CenLr°al
4Int orb ltd iP two t•4rmiaaal 'bu,lldings are t Wltlectod reapeetively

Lhe oeanl Pl t.

1" ' n	 e shall he mU, .i.p^llei1 by 4/5 should 1pgeta^er Terminal
'P Idi	 be the only t. rminal bvll€liag eusvRe ,Od to the Central.
.salt.

a.
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M. after the Clo gs of ttae initial
(, : "r Of each calendar- ye; ^ Lherearfter, the Port
„t+, the Cnrk%gaing Heatinl Energy t;horge and Air

arts ,-,6 f0V the Initial Z}ei od or other calendar~
to '.;a, upwards or downwa. 9n, Ill aaaaardancn Witt)

The Port Authtar'l Gy thall detO tl"O th
ecWal d1reot r• et to the Fora Alith:ar
p urchases, Inc,' .dln bart tint: 1ltntted
and electricity du.rLng the lnit;.al Po
calendar year, is the case array lie.
atostr,. Pltaa 30 thereat', ahali r1rst
twe,^n heat tagsrid "'atr conditLOnirag
pinApaart'ion that the total li.T.0. 1 m dr
p	 iecrlar pert .d fr*aria thn high terape
11 es beara to	 timeo t ho total «`l".
during the part aaulair p4ri g d by the. 0..
Winos rcr all I" ,ai3engor +ror inot BLAII
to the i"entrjal 1 at~.t, The snot ♦ o eo
heating arid al  c,ottailrl-^ning ahatl ear
allocated Amouf all Passenger TetnSnra
Connected to tt Central Plant In the
tion that the I T.11 . rp tercel doving
period for 6407 Feeaehgor Termlna i^u
the total U.T' t tt metered during the
for all feAeeng„°r' Te rmSnal Buildings
ront.ral Plant. The Usaee will rayy a
g'riergy Cha-rge at total iro la. x)`7'1# if the
detergftned for -e-atLug Paasaerigor Ter
expreaand In inc .thly terms, and a mon
Energy Charge z aMl to 94 e 971"', of the
mined for air i a adItlrit5.l" y OLtoen er
expressed in me ,thly taefts, Each l}sn
Building re,forr° -d tt, neralrt shall be
all VII$ht Otat+ ona gonnaoued thereto
pasaageway s .

arlod and after the
a utr,A^r-ity will ad-
andit,lpning, tnergy
ter, as the ca"le

.be t`eallowin$;

total elf t:he
;Sr of tat tll ty

fuel, Water,
cad, or other
total or 314011

In the SAMe
-n during: the
tune water
"a absorbed

11a l water
ngs connected
1110rated to
a be farther
building s

,arae propor-
,he particular
diAg tears to
^a ticular perlOd
,ftnectind to the

tir,hl y ile4ting

ail Building B
,ly Air CanditiortIng
,tal a tunas deter-
-Mitta1 ^Ajlldlag 1?•
rimer Terminal
-eased tsa I*sclude
_nd the connecting

Mir,

lip ,
nil

'.'k4
F vr r

IV, AN ul+ aad ho
Hat Building B" ahtall

7ngar 'P*a^titlnel Fivl dln
.dariae with the nteuptod
trig, Hefriigar"atIng, ±rn
ii:oant I  'being made,
i required for heating
.A	 "Aar , aradstioning

Olnn, the tam "Heat:in
Iaeen the heatIng deal
U rre determined by t

r*artay tlrmerited by the 7ta
A ir Conditi tani ng Eng

The "Herat Desigo L
doMeatto ho wa is e r an
DaMign Laad Viar Passe,

Design L .: ad for Ya ijar: l go
load applicable to
Part Autharrity in

r1can Society of
,ears as at the titan
d" shtall lw-.hide the
for atoa a generhtjl^n
aer ì'ea:mtrial Building
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she ,l mean the air conditi.)ning design load appl^'.abla to Passenger
Te, :^inal Building .B as determined by the Port W itority in accord-
ancd with the methods recommended by the Americas. Society of Heating,
Nai l ^igerating x and Air Conlitioning Engineers as -t the time ad,just-
mer-, is being made. The t:arms "Heating Design Lc .d for all Passenger
`C'e*,ainal Buildings connect,-!d to the Central Plan e and "Air Conditioninw
Yx!! _gn Load for all PasaesLger Terminal Buildings :onnected to the
Col -,ral Plant" shall mean the summation of the respective heating de-
al, 1 loads and air coedit )ning design loads app. - :cable to each Passengr^
T'e , ninal Building connecte.i to the Central Plant .s determined by the
i'o< 1, Authority at the timr, adjustment is being m; ie.

P. The charges letermined in acccrdanr with the foregoing
pa°;.graphs II and III aha:IL constitute the final 'harges for the Initial
tic, tad or other calendar year for which ad,justmer is being made. They
rshr, U also constitute the tentative charges for ".e calendar year in
rah :h they are calculated. Such final charges s} _11 be the amount due
tin payable by the Lessee r.o the Port Authority it the Initial Period
or other calendar year ank' for the months which ! ve elapsed since the
en* of the Initial Period or other calendar year The Lessee shall
eo-Unue to make payments 'based on the new tents -ve charges until the
nas,e are further adjusted.

Port Authority from
idar year thereafter
an adjusted basis
within thirty (30)
;s made by the Lessee
.ve to adjusted charge
dit to be made

Any deficiency ' n the charges due to t
th . Lessaa for the Initia' Period or for arty eae
resulting from the adjustment from a tentative t
oh 11 be paid to the Port Authority by the Lease
da 'a after demand therefor, and any excess payme
de ermined on the basis o,= adjustment from tents.
ahoLl be credited against Future charges, such or
wi nin thirty (30) days fUlawi.ng such ad,justmen

"Central Plant" as used herein shall m :n the Central Plant
it,elf a all buildings, et-uctures, fixtures and luipment contained
th rein and all land and ereas occupied thereby - associated therewith,
an distribution lines an y associated facilities ind equipment located
el-.ewhere onthe Airport.

A Passenger Ter r::irna . Building shall be teemed connected to thc,
Central Plant commencing with the starting date s described in the
fo egoing paragraph I of his Schedule B.

For the purpose- hereof the term Passe -3er Terminal Building(:)
nh,ll be deemed to includ the Flight Stations c nnected to the Passeng r
Ire. ainal Building(s) and he enclosed passageway. connecting such Fligh
Stations with the Passenger Terminal Building(s)

Page 5 of Schedule B
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g0 lny r

L. {:4xec"r1rirt9 upr r 'the P.[r"r of the fni wing riateia r
1 t. at 901M1eTIO6MPM-: date 03 Win Inttill 8P (2) LK ditL± MP, or Which

k lo 1 ri., Authority eha:ll hrai neet.tNed tilar, tier; P: Qmsj# ir, 61' Ntlnwtay

	

Oh - "	 tind nea Runway 4L- P. v baVo 0430,n aljbo^an'tlal' completed

	

I KP,Iir	 later date lo herein; 'tow, i, allmd "'they .S t art:	 Bate" 1 anti
--,,t S ulng thereafter ttwouk, knrjt. iha teivjT4 of the it "'tSng iintiev t::0

rlC in,t to 'aal' ob 'thin 3ohevluie In attAi0bed (vniel- Agreeinent III
I ^, I'm I  riftrr sometimes call ar(; "the Lease")") the Less s Shall pay to
t-ioi i;, rt. Authority a flight .'oe rnr eedh and every °a'K p--off tnede by
a^r rrirAft operrat	 try the i.oaootee " 7ov the peri	 from tt"a:.SGartlrtig
ts, t«ir, hrtau h the 31st day or Tmommhar of the year ° Wd,11 h the Nala
f;, tri ng Date occurs (w1i ch ;aer^lod bs l reireafter a - rerred to trim '%!no

	

i s	 Veriod") the t^sa" ^ e h ll pay ror each a nd -Very take-6rt, n

	

J" i Y,rt	 Pee, At the rate or (2.a)	 per thoijsand pava .?a of MAY.Lmutri

	

" i k	 for Take-ors It In mdLrm f vod that the 172` ht roe rear the
lair a I I Period is tentative Only and r epre g en"ts the e ns Atlen of the
"il r, l,` I nq faeitorie a

(d} A 6'.A P Charp Faotorr, which 1 rtairie to the
opt Aut-hority's an4 vomovml operations and y -o,tl,ai0h, OparWOT'",
aintensnoe, aiervioing. repair and replaee?moW of and tai tttie
+i'L,Iio Aircraft PanA.11,1oin and Airport eeergeT- y aervinen. For
ho TnItIal Period (2.a.)	 )f' the tentative d tight roe or
t-Y, thousand lira, ropreiie pta the tentative P,, .t', Charge Factor; aM

( 2) Ark Airpr~-t 8ervioea charge lyaict -ir wht.ah portal4 rn
ra the Port Au'tt'oritr'e anow remo val operatir:i and provialnri,
L,otaration, araitit rnano , robptii r tied replacement, with rospeov to
irport gery L,3ea. For 'tom initial Period (2.a.)	 >er" thouoarrd
119. representig the tor'"attve Airport, Service , Charge Factor.

1:I, After the alb , e or the InStial Perin and arter the elapse
X ep, ,y calendar year theran,'ter, the 'Port Authorlt will Fidjunt the

17 i=re flight fee for the Initial 1`erlori, or oO . r- ralAndar" year,
vto r. Ge aa8e may be, upwardo r downwards to m final zed t"light e6e ror
IaN gh ,elod or calendar yoAr as rollcws-

A. t'. A, P. Charge Frrotor

(X) Theo Pert uthinrity shal l determi=,e the tnta) or
the ro1l.0%r1hg ne a,1n elements of coats aril Illy itecaarred or
moorland draping the Initial Perirad, Or Ott, r. c9l,en&or year
far wh oh the ad,ju Lament is befnLr tlncin, I aurtnec-tJon O th
the PuhlIM A4rortf ` r^e;i1'ltles;
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(a) f xed charges on Port Al hority Investment
in Put- 'ic Aircraft Facilitie: and

(b) t-e Port Authority's oo^
materl Is, payments to contrE..
the Po-t Authority's costs cY
Servlc. functions at the Airp
by the Airport Police Section
sectio s or other Port Author
or uni-s as may hereafter per
lar fu ctions), other costs f
mainte.anee, repair, and repl
craft aeilitiea, and the pro
of sno and ice removal.

of direct labor,
tors and suppliers,
rged to the Emergency
rt (whether performed
3r other section or
by organizational unit
Drm the same or Simi-
^ the operation,
;ement of Public Air-
-eta share of the cost

(2) The Poet Authority will also ;termine the total
Maximum Weight f r Take-off of all airc ift usLng the Airport
during the Initi.t Period or other tale lar year for which the
adjustment is be.-)g made except such ai :raft as are not re-
quired to pay a Light fee, such as gov -nment flights, etc.

(3) The Porn Authority will multi•
representing the ,entative P.A.F. Charg-
the beginning of ;he Initial Period by
of which shall b. the total of the actu
described in subpiragraphs (a) and (b)
graph A (1) and ie denominator of whin;
the resulting pr , Luet shall then be mul-
the numerator of ..hich shall be 17,734,t
denominator of w1_ch shall be the total
Take-Off determii>d in the preceding pa.
resultant produc' shall be the final P..
the finalized Cl- ;ht fee for the Initia:
der year for whir i the adjustment is be.

B. Airport Serv'..es Charge Factor

y the sum of (2.a.1
Factor in effect at
fraction thenumerato
elements of cost
the precedin g: oara-

shall be (2.a.)
plied by a fraction,
0,000 lbs. and the
laximum Wei ht for
graph A (2^; and the
F. Charge Factor of
Period or other calen-
x made.

(1) The ?ors
the major elemeni
during the Initi.:
which adjustment
described in par:
In Schedule A ati

Authority shall deceri
of cost actually inci
Period, or other cal,

s being made, as such
raph 1, subparagraphs
^ched to this Agreemen'

ne the total of
red or accrued
der year for
a or elements are
a through (d)

(2) The Port Authority shall also (- termine the per-
oentage of total eveloped land area at: he Airport occupied
by the Public Ali raft Facilities durinr the Initial Period
or other calendar year for which the ad, stment 1s being_
made.
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131 The P03^; Authority will multi.ty the sum of
(2.a) . repreeel sing the tentative Air . )rt Services
Marge Factor o3 the tentative flight =e in effect at the
beginning of th. Initial Period by a f-tetion the numerator
of which shall 1.i the total of the act .1 major elements
of costa determ:ied under the precedin paragraph B (1)
and the denominator of which shall be (2.a.)	 the
resulting produ(': shall be multiplied i , a fraction the
numerator of wh: :h shall be 17,734,000 $00 lbs. and the
denominator of ..rich shall be the tota l Maximum Weight
for Take-off determined in paragraph A .2) above; and
that product sht-11 then be multiplied 	 a fraction the
numerator of wh::h shall be the percen-.L.ge determined in
paragraph B (2) above and the denomina l.ir of which shall
be

(4) The rea.altant product shall be the final Airport
Services Charge factor of the finalizes flight fee for the
Initial Period, >r other calendar year 'or which the
adjustment is bt`.,ng made.

C. The final P %.F. Charge Factor and the final Airport
Services Charge Factor as determined a` >ve shall be added
together and the• sum thereof shall cone itute the finalized
flight fee for t to Initial Period or o—ter calendar year
for which the ac.iustment is being made It shall also
constitute the i^ntative flight fee for the calendar year
In which such ac'iustment is calculated and such flight
fee will be expi—ssed in cents per thoc<,and pounds of
Maximum Weight m.7r Take-Off. The fins. ,zed flight fee
shall be multip.'.ed by the total Maxtria-r: Weight for
Take-Off (in th( aeand of pounds) of al aircraft operated
by the Lessee wi:.ch took off from the )%trport during the
initial Period c • other calendar year 41 r which the
adjustment is be-ng made and during the calendar months
which have elapa-d since the close of f 1 :e Initial Period
or other calenda year. The resultant -roduct shall
constitute the total flight fee chaxge^ payable by the
Lessee to the P( . ^t Authority for the Le see r s use of the
Public Aircraft 'acilities during the " itial Period, or
other calendar y ar, and for the months which have elapsed
since the close •f the Initial Period c other calendar
year. The Lease shall continue to mab.: payments based
on the new tents ive flight fee until t -e same is further
adjusted.

Any deficien y due to the Port Aut} rity from the
Lessee for the 7 itial Period or for at calendar year
thereafter resul ing from adjustment of the flight fee
shall be paid tc the Port Authority by he Lessee within
thirty (30) daye after demand tt;^refor nd any excess
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yd on the basis
cedited against
It to be made

adjustment of
;he adjustment
is Initial
hereafter, by
,)wing calendar

payments mad4 by the Lessee determi
of an adjuste! flight fee shall be
future flighl fee charges, such cre
within thirt,, (30) days following t
the flight f, o. The calculation of
to the fligh' fee will be made for
Period, and ? . 7r such calendar year
no later than April 30th of the fol
Year.

D. Notwithalinding the provisions s the Lease and
notwithstand?,ng anything herein con wined, it is
understood aj,i agreed that the Lese.s shall in no
event be obl_,;ated at any time duri g the term of
the letting alder the Lease to pay , flight fee,
whether tentLSiVe or finalized, whi n is at a rate
in excess of ';he flight fee rate imt.osed at that
time upon ais--, raft of the following airlines:
Allegheny Airlines, Inc., Eastern A r Lines, Inc.,
American Air'Lnea, Inc., Braniff Ai -:nays, Inc.,
Delta Air Lir y s, United Air Lines, .ne., Mohawk
Airlines, In(., National Airlines, ne., Northwest
Airlines, In , _, and Trans World Air ines, Inc.

E. All percEntage shares calculate under this
Schedule C s)all be expressed in de imals to the
nearest ten--housandth.

F. All flig7 ; fees payable
shall be exp=•';seed in cents
imam Weight )r Take-Off to
of a cent.

under t,Is Agreement
per the-sand lbs. of Max-
the nes est ten-thousandth

- 4 -
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K. Commencinl
^..m doeoa ibed in Sec'
todule is attached (wi
fled "the Lease") and

r: the .letting tender thr
aviation fuel, shall
for each gallon of

H Lf-user. For the pe:
allcm through December
ran Date of the .Fuel S;

f ciod"). the Losses- sh:
for each gallo,

4 the Leoaee. The gal'
c ly and represents the

(1) A S;
Port Authorit;
ing repair an(
the Initial P.
tentative Sys'

(2) An +
gains to Port
v5.si.on opera;
res c^ to All
per gallon re}
Ccaponent.

11. After the
o )eo of each calendar y
o, un't the tentative gal
f:, andar year, as the et
;.: +d gallonage fee for r

Schedule D

upon the Completion D
on 17 of the Agreemen
ch Agreement is aomet
ontinu1mg thereafter
Lease, the Lessee thr

gay to the Port Author
{el delivered to airer.
.od from the Completio.
it of the calendar yea
:tam occurs (hereinaft.
1 pay a gallonage fee
of fuel delivered to
mage fee for the Init
iumnation of the follo-

Item Charge Component,
s provision, operatlo;
replacement of and to

• iod (2.a.)	 per gall
em Charge Component,

close of the Initial J
ar thereafter, the Poi
onage fee for the Inif
e may be, upwards or c
ch period or calendar

;e of the Fuel
to which this
'tea hereinafter
woughout the term
igh its supplier
;y a gallonage
't operated by
Date of the Fuel
in which the Comple-
called the "Initial

it the rate of
.rcraft operated
^l Period is tentative
.ng components:

4hich pertains to the
maintenance, servic-

;he Fuel System, For
1, represents the

riod and after the
Authority will

al Period or other
wnwards to a final-
ear, as follows:

sport Services Charge .'omponent, which per-
,uthority's snow remov: operations and pro-
on, maintenance, rep& ' and replacement with
,ort Services. For the . Initial Period (2.a.)
,eeents the tentative r-trport Services Charge

A,	 .Ystem Cha ge CMIngnent

(1) The Port
the, following cost
initial Period or
ment is being made

(a) Fixed
in the Fuel Sy

( b ) The P.
materials, pay+
(other than thf
Cljvision (c) b,

ithority will determir
actually incurred or
ther calendar year for

;barges on Port Author
;em;; and

,t Authority's coat of
:nts to contractors an
contractors referred
ow), other '- os 1	 for

the total of
ccrued during the
which the adJust-

ty investment

tirect labor,
suppliers

> in aub-
}eration,
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which shall toe
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Aircraft: at thA A.
Vast+, as the case
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Da)lr^rlogv Poe tor
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°epattra and ril pi RLasnme n
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calendar year for w,ieh the adjustment is :,eing made; and
that product will then be multiplied by a "raction the
numerator of which ,hall be the percentage share determined
In paragraph B(2) above, and the denominat_ ,r of ,which sha11
be 1.63%.

(4) The resulting product shall be t;e final Airport
Services Charge Component of the finalizes gallonage fee
for the Initial Per'.od, or other calendar 'ear for which the
adjustment is being made.

C. The final lystem Charge Componen* and the final
Airport Services Charge Component as deter^lined above shall
be added together and the sum thereof shal constitute the
finalized gallonage fee for the Initial Pe-lod, or other
calendar year for which adjustment in being, made. It shall
also constitute the tentative gallonage fe- 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 oY- other calendar
year for which the ,djustment is being made• and during the
calendar months which have elapsed since V%e close of the
Initial Period or other calendar year. Th, resultant product
shall constitute the total fuel gallonage ,'>es payable by
the Lessee to the P:,rt 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 weed on the new
tentative gallonage fee until the same is arther adjusted.

Any deficiency due to the Port Authority from the
Lessee, for the Ini t ial Period, or for any calendar year
thereafter resultint: from adjustment of the gallonage fee
shall be paid to the Port Authority by the L,esaee within
thirty (30) days after demand therefor and -,.ny excess pay-
ments made by the Lessee determined on the ^,asis of an
adjusted gallonage foe shall be credited aj.ninat future
gallonage fees such credit to be made with- ; n thirty (30)
days following adjustment of the gallonage 'ee. The calcu-
lations of the adjuel-went to the gallonage :'ee will be made
for the Initial Period, and for each calend ar year there-
after, by no later t'ran April 30 of the following calendar
year.

D. All percentage shares calculated L ,der this
Schedule Is shall be >xpressed in decimals 1 the nearest
ten-thousandth.

E. All gallonage fee 1'haraefr calcula'..:d under th18
Schedule D shall be %xpresseu Jn cent, per al]an of a._reraft
fuel to the nearest r.en- ; y c, <,sr. tF. or ,4 o•,

Page _' o^ Sche,;uie L'
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10. Scherile B of the Lease is ereby amended as
follows:

(i) ^he figure (2.a.) 	 app tring in sub-
paragraph ( i of paragraph 1 and S Calculation
No. l on par r 3 is deleted and the figure (2.a)
is substitu-id therefor.

(ii) The figure (2.a.)	 apt a.ring in sub-
paragraph ( ) of paragraph 1 and i Calculation
No. 2 on pa; a 3 is deleted and the figure (2.a.)
is subatitu--.d therefor.

(iii	 The figure (2.a.)	 e gearing in sub-
paragraph ( ) of paragraph 2 and i Calculation No.
3 on page 3 Ls deleted and the fig re (2 , a .)	 is
substituted ,herefor.

(iv) The figure (2.a.) 	 at earing in sub-
paragraph ( ) of paragraph 2 and I Calculation No.
4 on page	 is deleted and the fib re (2a)	 is
substituted therefor.

.(v) the figure (2.a.)	 e pearing in sub-
paragraph {,) of paragraph 3 is dc eted and the
figure (2 . a . )	 is substituted tr refor.

(vi) The figure (2.a.) 	 at
paragraph ( ) of paragraph 3 is &
figure (2.a.)	 a substituted the>

(vii. The figure (2.a.)	 ax
graph 4 and in Calculation No. 5 f

earing in sub-
eted and the
for.

earing in para-
page 3 is de-

leted and t e figure (2.a.)	 is sut tituted therefor,

11. The . , ercentage of (2.a.)	 :erever appearing in
paragraph III on page 4 of Schedule B is deg ;ed deleted and the
percentage figure (2. a . )	 Ls deemed substit, ed therefor.

Except ae herein provided, all ^ ' the terms, covenants
and conditions of the Lease shall be and rei .in in full force and
effect.

-4-



No Commiasie.ier, director, officer agent or employee
of either the Port Aug iority or the Lessee s all be charged per-
aonally or held contrc:^tually liable by or t. the other party
under any term or pro • usion of this Suppleme tal Agreement, or
because of ita execution or attempted execut on,

IN WITNESS ' , JEREOF, the parties he ,to have executed
these presents ae of ie day and year first .00ve written.

l

ATTEST:

ATTEST:

THE POF OF NEW YORK AUTHORIT`•

By	 / 4--,,.le X/11Z-4

(Title;	 Da $. wifty. 01PIQo;• g: A a^3 	M

PAN Ab¢ ICAN WORLD AIRWAYS, I'".

By	 C, e, e, e i,^, 2^

{Title;
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Port Authority Lease AN-542

CHANGES AND AMENDMENTS

I. The terms "Airline lessee" and "Airline lessee's"
as used in Sections3, 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 immediate-
ly before the word "co-lessee's" in the second line of the last
paragraph 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 '?ate 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-section (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, a§ents" 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 word "Lessees" appearing in the seventh line of
Sub-section (e) page 22 is deemed changed to "lessees".

7. 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".

8. 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."

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

10. 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.

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

12. Sub-section (a.) of Section Q ., 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
c.nnot continue to carry on its normal operations at Newark
Airport without using 50 ch part.

13. The following language shall be deemed inserted at the
end of paragra ph p of Section II of Schedule C;

", nor shall the Lessee pay a take-off fee of less than
1?5.00 for aircraft either owned or operated by the Lessee with
a seating configuration of less than 25 passengers and which
either lands or takes oft or both lands and takes off between
the hours of :x,00 AM. and 10;00 .4,M „ Monday through Friday
and between 3100 P.M, and 200 P.M. every day. The Port Author-
ity raserves the right, exercisable from time to time, to change
or modify the minimum charge, the times of day, and the days of
the week upon Cive days written notice."

These amendatory sheets and the changes and amendments con-
tained herein are incorporated into and shall form a part of the
captioned Lease,

THE PORT OF IEW YORK AUTHORITY

By

(Title)	 Yf

PAN AMERICAN WORLD 
//
AIRWAYS, INC.

By S^
	

7 8^ ^.+ . r

(Title)
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3. The fcilowing paragraphs sra be deemed in-
serted as a part of oction 4 impediately j ceceding the last
paragraph of Section 4 to read as follows;

• burinq the period of cnnstr"Ction and installa-
tion by Ow Lessee of the facilities in its exclusive
Areas A, A 1, A-2 and C and in non -exclu9lve :areas
V-3, A-9, ^-5, 1-6, 0-7, 1.-e, O-`, A-10, B-1, C-4,
C-5, C-b add U-3, as required unu,r this Section b
of the Lease including tieing inn the heating,
electric, .,ater and other utilities and the installa-
tion of the necessary pipes, line^ and connectors for
the receipt of high temperature hot water and chilled
water, as ,rovided in Section 5 n? this Lease and
upon certification by a responsible officer of We
Lessee that tie work, services aL" materials called
for under Ole Lessee's construction contracts to the
extent specified have been performed and furnished
and that payments for the actual construction performed
and labor Ad r,taterials actually furnished under the
constructioi contracts have been ade and if accompani&
by a writt%n request made by the .•essee for reimbursemenL
for its payments actually made, tie Port Authority
will review the work and if satirfied with the per-
formance nareof shall make perio, is progress re-
imbursement payments to the Lease:: of the amounts
paid out (or lesser amounts if rclueated by the
Lessee) by she Lessee to its architects, engineers,
independen contractors and suppliers engaged in
connection with the construction :nd installation
of the faoiLities.

"The Lu;ses shall not be eliooOle to receive
reimbuxsemvat payments from the Part Authority for
any payments made by it during Qo period of con-
struction and installation unless .written request
therefor tcgether with the supporuing certification
of a responsible officer of the Lessee as aforesaid
is receiveC by the Port Authority within six months
following Lae completion of the work. After the
completion of the work, the Port uthority will make
additional reimbursement payments to the Lessee for
monies pact: out by the Lessee for such work, subse-
quent to Un date of completion, . provided written
requests for such reimbursement, -Upported by an
appropriate certificate of a reap-nsible officer

2 -



of the .,esoee as aforesaid, are roceived within si-
months following the making of a! sucL payments Wy
the Lessee.

"Nothi._g herein contained shall require or ob-
lige the Losses to accept Port A u thority financing,
in whole ox in part, in connectjo= with any of the
construction costs incurred vv c! : Lessee for its
construction and installation wor: hereunder.

"except as hereinafter provined in Section 8(g)
hereof, tho entire obligation of the Port Authority
under this Agreement to reimburse: the Lessee for the
actual pay>wnts made by the Lesson to its architects,
engineers, independent contractor:^ or suppliers
engaged by the Lessee for the per*ormance of the
construction work and the install ation of the facili-
ties referred to in this Section ? shall be limited
in time to contracts entered into by the Lessee on
or before wacemher 31, 1973 and limited further to
a total amnunt not to exceed ( 2. a.)	 to be
used solel; for reimbursement of the Lessee's ex-
penditures for the construction raid installation
work required under Port Authority Approved Con-
struction ^_pplications. The PorO Authority shall
not make any payments whatsoever to the Lessee for
any expenditures made by the Lesto e for the grading
and Paving of its Area D nor for Lhe purchase and/or
installation of any passenger lo:jing bridges or
devices, baggage conveyor systems, and furniture,
including rugs, draperies, trappings and other
appointmen_s".

4. Subsection (a) of Section 7 n 4^ the Lease is hereby
amended to read:

" (a) .-,Is terra of the letting of Pseas A, A-1,
A-2 and C r?all commence on the tompletion Date of
all said Areas as the term ' Completion Dates' is
defined an& determined in Subsect. _on (a) of Section o
of this Agreement. The term of the letting of Area D
shall commence on the Completion . gate of Area D as
the same is defined and deterninen in Subparagraph (c)
of Section 'i of this Agreement".
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S. 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 13, 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 March 13, 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

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

(i) for Areas ;;, A-1, A-2 and C
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 succeedinq month an
equal installment of (2.ar

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 neat adjustment and the
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montkiy installments payable- after each such
adjustment shall be equal to one-twelfth
(1/12cn) of the annual rate ,-s so adjusted.

(ii) for Area at the annual rate
of	 (2.a.)	 per
Gate Position for a total arr.ual rental of

(2. a.)
which annual .rental is subje n to adjustments in
accordance with Section 10 nod Schedule A heraof,
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 ir-atallment of

until such time as the annuzil rental of

has been revised in accordance with the aforesaid
Section 10 and Schedule A,	 fter 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 ccnaec-
tion with %he construction and installation by the Lessee
of the facilities in its elclusiv Areas A, A-1, A-2 arc C
and non-ew:lusive Areas h-3, 1-4, A-5, F-6, A-7 1 A-8, F 9,
A -10, B--1, C-4, C-5, C--6 and U-3 as provided in Section 4
hereof lout prior to the completion thereof by the Lessee,
the Lessee shall pay to the Port ,uthority each month a!,
amount equal to (2.a.)

Of the actual sums paid by t <-: Port Authority as
reimbursement to the Lessee for i_a payments to
architects, engineers, independei: contractors
and suppliers engaged by the Lessee for the constructioi.
and installation work hereinbeforc referred to, payable
on the first day of each calendaz month following the
date of an .; such payment and continuing until the com-
pletion of all such work. The monthly installments shall
be separat^ly computed on the ha ni 5 of the cumulative
reimbursement payments made by tom.:, Port Authority to th4-
Lessee a g urovided in Section 4 :creof,
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( d ) ;P,c Lessee shat?, also pay t0 tLe
Port Authcr:ity , as its share of vie Port Au Uiority
constructi-n-inspection rues, t<',- rum of

pe r dray multi_ (2.a.)
plied ',)y t:•e number of days the ,,untractor is engaged
on the nit for the period from -arch 13, 1972 to the
date on Wr;; Ch t)io Lessee's consti+iction and installa
tion wor: t s completed and approN. id ::y t)Ie Port Au-
thoxity it ^rritinq.

(e) The date upon — jich the Lessee's
constructi .'m and installation wo;.+, is completed and
approved J., the port Authority i.. writing or January 1.
1974, whic;ever date occurs sooner, is hereby desig-
nated and : ;ometimes hereinafter ri-Marred to as "the
Availability irate' 	 The parties agree that the 25
consecutiv;-year period commencing on the Availability
Date and continuing until the 251.., Anniversary of the
,vai7.abiliav Date shall, for the lurposes of this
erection, ). known and designated ;a tlae "Pmortiration
Period".

During the :Amor,ization Period the
Lessee agr e es to pay to the Port ..uthority additional
rcpt (herF;nafter sometimes call:: 'Construction Rent')
as follows

(i) ^ommeencim on the Availability
irate _nd on tree first day oS each and every month
thereafter during the %\Zort,:sation Period an equal
installment sufficient to per; off in full the re-
imbur;ement payments made b; the Port Authority
prior to the Availability Done, to the Lease&,
for all work completed prior to July 1, 1973
toget:.er with interest on t! , . declinin g unpaid
balar.-_e at the rate of (2.a.)	 per
annusr, plus the effective rat(r of interest on the
Port , uthority's consolidated Londa - 39th Series.

(ii) Co,:"aencinn on the first day of
the f,rnth following any reL,,.ursement payments
made ..,y the port Authority i(? the Lessee subse-
quent to the ?Availability Dr)i-.e for work completed
prior to July 1, 1973 and o, the first day of ea&..
and e^.ery month thereafter curing the remainder of
the A:l+ortization Period an (.^oual installment suf-
fieie.,t to pay off in full t;..ch reimbursement
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;^ayn	 is toget;ter ''v,,it3^ into; 'at on ttie. declining
unpa'_•j i:alaucc at t:ic rate	 f (2. a.)
per ::iniVil plus the effectiv • rate of interest
desc, ued in t'r,o preceding - .ibnaragraph (1) ,

(iii) Coim:encin on the wallability
Date .nd on the first day c•_ each and every month
Ether. .ftcr during the Tsr ,.crt-',cation Turiod r..n eoua'
instilment sufficient to p y off in full the
rei-rrti •.,rsement pa:ments made ro the LeSaef) L+y the

Port 'uthor.ity prior to the :vailatility Gate for
work ^ompleted subsequent t• July 1, 1973 together
pith ;nterest on the declin.nq unpaid balance at
the i ,te Of (2 a)	 per annum plus

1. t:-. a L.-:fectivo Interest 'ate
•aid by the Port utho.*,!-ty on the series of
long--term L'onds, a porr;on of which are
•'pplied to the cast of .:.1,e Lessee's construc-
Lion and installation; ,,r

(2. a.)

2. in th- event that a portion
1 •.6 the proceeds of mor , than nne series of
long-terra i,onds (havin . , different interest
Cates) are used, titers ._its Weighted Average
ffective Interest Fatc for such bonds.

(iv) (-ommelicin, on tlae first day of
ti,e m. rath following any rein . arsement paynents
made y the Tort Authority ,,:bsequent to the
Avail^311 ity Data for work r ronle.te(i subsequent
to J'uLy 1, 1473 and on the irst clay of each and
every '»onth thereafter durir) , , the remainder of
the A. ,.,)rtization Period an e.^rual installment
suffi tent to pay off in full such reimbursement
payments together with inter^st on the declining
unpai: balance at the rate r f 	 (2 a.)plus:

1. The Lf =ective Interest Rate
•aid by the Port Authority on the Series Of
tnnq-term bonds, a portion of which arr: ap-
lied to the cost of U., Lessee's construc-
ion and installation; -r

2. in the event that a portion
of the proceeds of more than one series of
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to perfor^ its share of the construction and instal-
lation wor., the Lessee is req ui:.:d to perform and
finish off all or additional portions of such non-
exclusive roas in excesc of the :.essee's share
thereof which is 4J27ths of the ntal, then the
periodic rAmbursevent payments %hicb the Port
Authority ould have made to suc, other Airline or
Airlines i r its or their York wi l l be Vaid to the
Lessee in reiQuraemcnt of its p•s.:^,ent-. 1-ut in such;
eventualitj the amount to be amo y nized by the Lessee
as Construy tion Rent With intere7k on the unpaid
balance tho reof as hercinbefore p rovided shall be
the sun tos_al of all monies paid _o the Lessee by
the Port Authority in reimbursoira:;t of its payments
to architects, engineers, independent contractor or
contractor_ or suppliers for serlices rendered or
material supplied in connection i0 th the additional
conatructiun or installation work performed by the
Lessee because of the default of quch other Airline
Co-lessee ^r Co-lesseos with interest thereon all as
provided i. paragraph (e) hereof " nd during the
progress of the work the additiono l monies paid to
the Lessee: because of the aforevoid eventuality,
shall draw interest as provided in subparagraph (c)
of this Section 8, U"t in no casc . shall the payments
by the Pore Authority to the Lesp:_e for work paid
for by the ;essee because of defn,,lts by any Airline
Co-lessees of the Lessee exceed t.e amount which
would have seen payable to such 'Kfaulting Airline
Lessee or irline lessees had it nr they perforned
and paid t eir proportionate sham of the construc-
tion and installation wort:..

(h) The Constructior Vent payable under
this SectOn shall not be subjec, to abatement or
suspension Eor any cause or reas(r whatsoever".

7. Sectio 9 of the Lease is hefL:uy amended to read
as follows:

"Section 4. Fees for ;:on-es clus.icu e Areas

Commencing July 1, 1 73 and continuing
thereafter throughout the term of the lotting the
Lessee shall pay to the Port Authority, as its pro
rata share for the use of the non-exclusive areas,
fees as follows l
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At the annual rate or (2 a.)

which annual
rate is sut;ect 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 :ereof. Until such tits as the annual
rate has beNn revised the Lessee P>all pay the
annual fees in monthlv installment: of

1, 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 SOCtion 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 twalfth (1/12th) of the annual fees
as so adjusted".

S. Section 10 of the Lease entitled "Rental and
Fee adjustment" is hereby amended to read an follows:

"Section 10. Rental and Fee Adjustment

(a) The total of t3;r annual rentals
stated in acoparagrapha (b)(i) an6 (b)(ii) of Sec-
tion 6 and the annual fees payable under Section 9
is made up of Wo factors, one in the amount of

(2. a.)	 . which is a fixed factor,
the other 'the Airport Services Factor', is a vari-
able factor and presentiv represents (2a)

of the total 'aforesaid annual
rentals and annual fees of

(2.a.)

(b) After the close of the initial
period Qecenher 31, 1973) and aft r the close. of
each calendar year thereafter the Tort Authority
will adjust the Airport Services Factor representing

(2. a.)	 -f the total annual
rents and We aforesaid payable L • the Lessee
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under sou?? ragraphs (L) (i.) and ( (ii) of Section 8
and Sectir.. y , such adjust-mari : t, ;;e made as provided
in Schedui.- A attached hereto a;, thereby gads a part
of this Aoi eer,ient.

'i'he fixed fat'. ',r of the rent will
renain uni angel throughout t;;^ : •irm of the letting
hereunder ut t.,e total rentals td fees payable by
the Leases hereun:i,r shall vary 'rom tine to titre as
the Airpor^- services Factor is a }ustFd".

9. Subset:-ion (I) of Part 11 of .section 11 is hereby
deleted.

10. Subpar,-gxaph (a) o° section -! of the Lease is
amender; to read as fc:llovs;

"(a)	 xcept as provided in actions 7 and 70 of
this Lefaee, the Lessee shall not .;ssign this Lease
or any of ''is rights hereunder wit:laout the written
consent du.y executed by the Por . Authority Pursuant
to a resolution of the Port Authn?:ity's Board of
Comr;,iusiot! ,.ra expressly providin.. for the granting
of such co...Gent;provided, that l:.is Lease may be
assigned in its en-UrFety without -uch consent to any
successor in interest of the Lesr:e which is or is
to lie a sc:,aduled Aircraft Operat r,r, and which or
Into which the Lessoe may merge rr consolidate, or
which may acceed to the assets + the JJessee or
the major lorti.on of its assets _•-lated to its air
transportation system, but in an ,• such event, such
assignment shall not lake effect efore the ?assignpe
is actuall , engaged. in the busitx r`s of scheduled
transporta i.on by Aircraft".

11. Sectio.: 70 is hereby amended '-o read as follows:

"Section 7, . Agreements with Otf, r r'.irline Lessees

In addition to thi: !,ease the Port Au-
thority wi;l enter into agreement of lease with other
Scheduled irlines covering space in Passenger Ter-
minal Buil i.ngy h or & and sh.iuser 1 . , ently enter into
lease agre -.;;ante for space in i'a_°,::anger ''erm.inal
Building C. When agreements of ;.rase have been
executed c o vering the initial letting of all of the
space plan^!d for the exclusive i..,e of Airlines in
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Passenger 'errinal Buildings ) a. .1 B the Port Au-
thority will notify the Lessee a A at such time, if
any of tho said agreements of lease covering apace
in Passenycz Terminal Buildings ' or u differ sub-
stantially from this Agreement in the following
respects: uue of Passenger Terminal Buildings A or
S and Pligut Station premises, no q-exclusive areas
and Gate l_sitions; erpiratJor d.to of the letting;
the basis for or the manner of c:-;aputation or ad-
justment of rentals or fees; the ,essee`s obligations
for constriction; thn iessoe's o_•lioations for repair
and mainteoance; or the manner of sharing consumer
service revenue, then the Port ,Lhority will offer
to enter into a supplementary agxnement with the
Lessee con. orming this Agreenent in all of the fore-
going respects, to whichever one of the other said
agreementn of lease as the Lesseo shall choose,
provided, that if the said other agreement of lease
contains provisions by which the Lessee thereunder
grants to the Port kuthority soma, rights or privi-
leges not contained in this hgrecnent, or by which
the other agrcement of lease con...ins provisions
more favorable to the Port Authority than corres-
ponding provisions contained in !Ail Agreement of
Lease or lose favorable to the Losses thereunder
than corresponding provisions in this Agreement,
then t_ho s^ple,aientary agreement .ball provide that
the Lessee shall grant such rights or privileges to
the Port Authority or shall assu-r_ such obligations
and it shall provide for conforming this ?greement
to those p ovisione of the other 3grenment of lease
which are ore favorable to the .r:-rt Authority or
less favornale to the Lessee. Provisions to be in-
cluded in 14e supplementary agre • gent with respect
to rentals, fees, sharing of cor,;.ni-,er service
revenue or sharing t;ith other lei- gees of construc-
tion obligations shall be retroactive to their
effective :ata as set forth in t o other agreement
of lease a.3 other provisions shall be effective as
of the dst< of the enecution of t.e supplementary
agreement, The Port Authority's ,_,ffer to enter into
the supplementary agreement shall be null and void
unless the Lessee accepts in r7rit_ang the Port Au-
thority's offer within ninety (9i;) days after
receipt of such offer from the Part Authority.

- 12 -



The parties heretc. understand that
Passenger erminal Building C together with its!
Flight Strtions, Gate Positions, passageways and
other facilities will not be functionally operable
for a suut;tantial period of time. Accordingly, and
notwithstr.sding the provisions of Section 21 hereof,
theprospr-::^tive Lessees of passe;!tde 'e	 nal Build-
ing C (by . ,hich is meant t_ose `. '	 er cheduled
Airlines t,;so 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 lAkilding C) and continuing until such time
as Passenne_r Terminal Building C .,ecomes functionally
operable or March 1, 1978, whichever occurs sooner,
may occupy space in Passenger Te minal 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 al.1 respects, including t.,\e term thereof,
use of the non-exclusive areas a..,l the sub-rentals
and fees sayable by the Sublessee- thereunder, to the
prior apprnval of the Fort Authority) for Gate Posi-
tions and t..ssociated Suilding Space in Passenger
Terminal building B with such prospective Lessee or
Lesseeschi = act }n	 ee ez	 r.z^••pal ruil ng_1.
If bys s^iT1s0rospec	 pan, ^4

Sublessee ;,ave been unable to rer,ch agreement as to 	 ^^"S 3
any of the provisions, including rentals and fees to
be paid by the prospective Suble.,,see, then the dis-
pute shall be referred to arbitration, in accordance
with the riles of the American Ar •Atration Associa-
tion, and r.he decision of such arbitration shall be
final and ^.inding on both the LeF:see and the pros-
pective SUL-lessee. All amounts aue to the American
Arbitration Association in connection with any
arbitratic , proceedings hereunder, shall Le borne
equally by both the Lessee and the Sublessee. Unless
the parties otherwise agree, all ;earings with respect
to any arbitration shall be held r,t the office of the
American At- , Atration Association in the Borough of
Panhattan, City and State of Piew York.

in any arbitration -roceeding hereunder
involving ...he question of the rea:.onableness and
fairness of fees and charges made against the Sub-
lessee, the arbitrator shall consider all pertinent
data, incl:Aing, but not necessarily limited to.
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(a) the rentals a ;i fees payable by
the S,sssee hereunder to the Port P.uthority for
its s pace and non- eyclusive facilities and Air-
craft Gate Positions;

(b) all ironies pail by the Lessee to
its contractors and eupplier .., in connection witti
the construction and finish no off of the Lessee's
interior finishes (includin,i engineering and
architectural fees incurred <,y the Lessee in the
performance of such work);

(c) all construct:;,:m costs incurred by
the Lessee in finishing off i.ts Gate Positions;

(d) amortization i!%arges including in-
terest charges on monies bos : sowed by the Lessee
and u<red for any of the abov ,. purposes.

The annual rentals -.nd fees payable by
the Sublessee, either as mutuall} agreed upon, or
determined '3y 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 schedul_ A affect the
rentals an:: fees payable by the ;*,_tblessee.

In the event the Lc^r:see and the pros-
pective sublessee are unable to I 'l.tually agree upon
the rentals and fees payable by r:,e Sublessee here-
under, nev<,rtheless, pendinq the aetermination of the
arbitratio_ the Sublessee shall cater into the posses-
sion and u:-.e of the exclusive anv non--enc lusive areas
granted by the Sublease andpay t.,e rentals and fees
provided t'.-arein until such time ns the final deter-
mination is made by the arbitrat<.-:, at which time the
said .rentals and fees shell he ae..lusted accordingly.

The Sublease Agree p , ,nts hereunder shall
be effectiv,, prior to the coiWenc,-*ent of the Lessee's
operations -it Passenger Terminal ;,uilding B, so that
the sublessee or Sublessees will :e able to commence
operations 'rom Passenger rers)inal Building D on the
same date	 the Lessee hereunder commences operations,
The Lessee r^hall not be required _o sublet snore than
fifty pert-nt (50%) of the total oremises let to the
Losses herc,.nder nor more than fi`vy 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 tte 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 9 and Section 1 of the Agreement
to which this Schedule is attached (which Agreement
is hereinafter sometimes called "U ,e 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 Deceo loer, 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 au,fwined total of the annum.
rates of re:itals and fees specifieo in Sections 2
-(od—a&d (b}l, nd Section 9 of the Lease, upwards or
downwards as follows:"

(i)C u)
Lxcept a3 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
einployee of either the Port Authority or the Lessee shall be
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FORM XLD-Ack., N.l, 62412

STATE OF NEW )RK
5s,

COUNTY OF NEW YORK

t)
On tlu.	 day of	 , 197, before me, the subscriber, a notary public of New

York, personally appcwd

of The Port Authority of New York and New Jersey, who

I am satisfied is the person who has signed the within inslrumenl; and, 1 having first made known to him the

contents Ibrreof, he did acknowledge that he signed, sealed with the corporate seal and delivered the same as such

officer aforesaid and that the within msirument is the voluntary act and deed of such corporation, made by virtue of

the authority of its Bnard of Commissioners

(nntarltj seal end IUM0

STATE OF

COUNTY OF

On this	 day ot—	. 197, before me, the subsetibes, z

, personally appeared

i olt. a ,,4r 1 ,1res, lylc,
—..—Presidentof

I ern washed is the person who has signed the

within msirument. and I having first made known to him the contents iheieof, he did acknnwIedgc Ifiv be signed,

sealed with the corporate seal and delivered the same as such officer afore,aid and that the within insimmeni Is the

voluntary ect and decd of such corporation, made by virtue of the authority of its Board of Directors,

inotaxio r..I vnd aern93

STA'i E or,

COUNTY OF

Be it remembered that an Ihis_._day of 	 197, besare'me, the subscriber, a

__---	 —	 —.........^.: per sop alty'appe a red
i

who 1 am 4alisfitd milk person named to and who

creculed the wjibnI instrument and, I ha>og-irs'if	 made known ro him the ronrenls thereof, he did acknowledge

that he signed, sealed and delivered the Same as his voluntary act and deed for the uses and pnrooscs therein
espresred.	 -

no	 se and stamp}
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B. Swuparagraph (ii) of Section 3 is hereby amended
_o read as follows:

'(ii) The concession area to be located on the
Operating/Parking Level of Passenger Terminal Building
B which concession area & shown as and labeled
'Pattern W on Exhibit A-2 and is hereinafter referred
to as and designated 'Area A-V ,'

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

°(vii) The general utility and mechanical
equipment rooms anJ spaces to be located on the
several bevels of Passenger Terminal Building B
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
saad as follows:

"Section 4. constructions the Lessee

Areas A, A-1, A-2, A-3, A-3a, A-4, A-5,
A-5, A-7, A-S, A-9, A-10, B-1, C, C-4 , C-5, C-o, D,
A-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 Poet 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, b 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 compliance with the provisions
of an approved Port Wthority Construction Application.
The facilities and installations shall consist, among

- 3



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 wager and chilled water in and to
Areas A, A-i, A-2, C and G. The T,essae shall also
grade and pave Area D."

12. The second paragraph of Section 4 is amended by
'_nsoetinq in the third line 

f
rom the top of page ? immediately

after the designation "A-3" the designation "A-,a".

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, renovable
without naterial 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 f ifth sentence o f Section 5 of the Lease
amended co 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 1 A-2, C and G."

- 4 -

i 5.	 :T	

y

he s c sentence of section a ?s amended by

insertiag a f ter the-esignation "A-3", the designation "A-3a"

16. subparagraph (a) of Sections is .amendeci by
changing the seco:ic 'i , e thereoF to rea3 as follows:

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

17. subyarag'eaph (b) of Section 6 is amended to read
a3 =0.10':,5:

(bI s: on the Com"lation Date of those portions
of tea Less ee's premises Consisting oz Areas A, A--I,
A-2, e, C and G the Lessee s.;ali. proceed diligently to
perfor-:n 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,



area as dafin sd and dererni ned In su"z3E:Ctlon (c)
of Section 6 of this ;,;jre.>:nenc.

20.SG:^paragraph (i) of section $(b) of the Lease as
hcrF:tniora : ' - nc:ad by rseragr?.ph 6 of Supplement Vo. 4 to the !.ease
.Us hereby :urther ar.a,nd];u by striking out the conjunction "anO"
bet^jeen. "A--2 and C" in tLc first line t' erecf, substituting a
c-or,sn.a therefor and adOing after "c" the following:	 "and G".

21. Subparag_sphs (:) ar.d (g) oc Subsecticn I of
Section 11 are hereby redes.gnatad respectively subparagraphs
(q) Ind (h) and e, r'eat s^.,bparagraph (f) is deemed inserted to
read as follows:

"(f)	 Area G:

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

(b) Fcr the storage of repair parrs,
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 `or the Lessee's
employees."

22. The ,first line of subparagraph (b) of Subsection T!
of .c ior. 11 is amendaa to

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

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

"Airport as shown on Port Authority Drawing No.
'NA72-36' (Exhibit F, attaca)ed hereto and hereby
made a part hereof") elated March 1, 1972 which shows
the ulfi-ate la yout of the proposad Azwark Tnter-
national Airport."

24. Subparagraph (i) of SecHion 29 of the Lease is
amended to read as follot•s:

- 6 -



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
including but not limited to waste lines for use in
connection with the aforesaid operation. The Lessee
shall have a joint and several obligation with its
Airline co-Lessees of space in Passenger Terminal
Building 3 to install freight elevators required by
the Port luthority in non-exclusive Area A-5 and
All suer. i nstallation and construction work shall be
subject co the prior written a pproval of the ?ort
Authorit y and shall be subject to all of the terms
and conditions set forth in Section 44 hereof.

"As to Areas A-3, C-1 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
specifications 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 (2a)	 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 B (including
the Lessee) shall require the coffee Shop Operator to
nay 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 Airline co-Lessees in Passenger. Terminal Build-
ing B.

"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
(including the Lessee) of Passenger Terminal Building B.

-s -
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25. Subparagraph (ii) of Section 29 is :amended 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-o vending machines, public telephones and nay if
permissible install coin-operated toilets in the
aforesaid areas and, if requested by the Airline Lessee
o[ Passenger Terminal Building B, 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 the Airline 'Lessees of Passenger Terminal Building
B. The Lessee in common with other Airline Lessees of
Passenger Terminal Building B and Flight Station B-3
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 B shall have
the obligation to provide the necessary ;%fires 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 B 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;

- 10 -



"The location of newsstands for the use of the
newsstand operators shall be determined by the Port
Authority aster consultation with the Operator, the
Lessee and the other Airline Lessees of space in
Passenger Terminal Building S. The O perator 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 space in Passenger Terminal Building B (as
to r.on-exclusive Area A-3) and together with other
airline Lessees of space in Flight Station B-3 (as to
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 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."

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 terns and conditions and with
such consumer service operators as may be satisfactory
to the Port Authority for the o peration 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 B (as to nonexclusive Area A-3 and the Lessee
jointly with its co-Lessees of Flight Station B-3 (as
to non-exclusive Area C-4) shall have the obligation to
provide finished space including 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 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

- 11 -



Urea. The consumer service operators will install their
own fixtures and equipment. The fee arrangements with
the consumer service operators shall be e=ther a basic
fee plus a percentage fee or a percentage fee only 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 arrangement with the Losses and
the other Airline Lessees of Passenger Terminal Building
B 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. Tf
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 equall y by the Port Authority and 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 B shall
be 14.971% thereof.

12 -



"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	 to the Port Authority."

30. Subparagraphs (iii) and (iv) of Section 29 are
hereby amended by changing the basic fee per square foot per
annum in each case from Ten Dollars and t:o Cents ($10.00) to
Twelve Dollars and No Cents ($17.00).

31. Subparagraph (b) of Section 30 is amended by
changing the 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, C, D and G (hereinafter
referred to as 'the exclusive areas') whether such
repair, replacements, rebuilding or maintenance be
interior or exterior, ordinary"

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, orficnr, agent or employee
either the Port Authority or the Lessee shall be charged

- 13 -



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.

.^tTST: , ^^/^}	 THE PORT AUTHORITY OP NEW	 R

\\	

,^	
JERSEY

By
SEop%"RY

(Title) X4rjS Sloane-Depuly Director of

ATTEST: DELTA AIR LINES, INC.

By	
f ' C---dam

>r 	HOLLIS 1. I^+.,;CS
(Title) Sflnl iou ti-E PRMi)Q4!

0;'`E,.'Afi Corpo^atetSeal:

- 14
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STATE OFt A' }}

COUNTY OFpt

C.ATI!£PlW CUCJA
Mary POIX, $ alt of lJzy Ycrk

@la 03-IDS1053 B;caa ^eNny
l firm Etpuus'rtarcn JU, lu.d

STATE OF NEW YORK
ss.

COUNTY OF NEW YORK )

On this	
22nd ` day of Suiy

York, persona)ly appeared Morris 
Sloaa,e

1973—, before me, Itie subscriher. a noliry pub,ne, 1 ^,-»

Depucy Director of Aviation

of The Port Authority of New York and Ncw Jcraey, who

1 am satisfied is the person who has signed the within instrument; and, t having first made known to J,im the

contents thereof, he did acknowledge that he signed, sea)ed with the corporate seal and delivered the same rs such

officer aforesaid and that the within instrument is The voluntary act and deed o(such corporation, made by virtut of

The aulhority of its Board of Commissioners,

/7•	 ^7}	 r

(eeLa Ahj St.) bbd vuA p)

On This °^ 	 dsy of^!!)ft'^`v , S97^ , before me, the subscriber, a

''//may!

'/
n	

personally appea red

thc l̂d' f^ r'u ^ Pr id 	 of	
T)e Ita.

Air Lines, TY1C, a who 1 am satisfied is the person who has signed the
within instrument; apd t having first made known to him the contents thereof, he did acknawledge that he signed.
sealed with the corporate seal and delivered the same as such officer aforesa)d and that the within instrument s the
voluntary act and deed of such corporation, made by vinue of the uuthotity of its Board of Orrefors,

t

p,v4vtu .v.t n.,d ^wcmn)

ss.

COUNTY OF

Be it remembered that on Ihis , day of
	

197_, before rgc,-rhe'subscriber, a

executed the within inalrumtnt; and, I

that he signed, seaiad and delivered th;:

CXprciscd.

,	
!who f am satisfied is the person named in and who

A6i
^
made known to him the contents thcteof, he did acknowledge

as his voluntary act and deed for the uses and purposes therein

f	 a' H	
*'42
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EXEMPTION (4)

DRAWINGS OF NON-PUBLIC AREAS

(2. a.)
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type and model at V

Authority statement, duly cert
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The f.:egoing procedures sb : l be followed each y r
until the :rliest of the followz g occurrences:

L ) December 31, 1985 or

(_.i) Until such time a the Deferred Payment
Fund, including all interns thereon computed as
herei after provided, shall qual the sum of

(2. a.)

(i i) Until the Deferre. Payment Fund has bee
fully paid off.

The s.rliest occurrence dat of either (i), (ii)
(iii) is Y rein referred to as " in Cut-oEf Date".

Ef'Eec ive July 2, 1975, int
monthly tc the Fund, computedon
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either it a (1) or (ii) above, e Lessee's portion o
the Fund; is been paid off, bit here remains an unpa
balance i the overall Fund, t: Lessee wi11 continue L)
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pay the flilht fee of (2a.) unti. such time as the
occurrence of the Cut-off Date. nowever, if, prior to
the Cut-of` Date, payment of the :ixed flight fee of
(2a.)	 resu!ts in a surplus balan(v in the Lessee's
individual account, and effects 	 contributes to a
decrease is the total balance of -he Fund, the Lessee's
surplus amount will be credited t. the individual accouns
of the oth.; Scheduled Airline Li:sees in the same rati,
that their wemaining individual 	 ficits bear to the
total bala:2e of the fund, If, 	 any ensuing year, pr ar
to the Cut-off Date, the balance .f the Fund is increav l
then the individual accounts of i.e other Scheduled Air-
line Lessen3 , to the extent of ar_ credits theretofore
received ( " ad in the same ratio	 received) by them frrn
any surplus, accumulated by the L""see shall be charged
before any Eurther charge is madr to the Lessee's indAndual
account.

Comme_.cing with the occurrerce of the Cut-off Datc-
and contin..eng thereafter for the remainder of the leas•_
term, the 'light fee payable by vie Lessee shall be as
establisheu for each of the rema l Aing years of the .leap•
term, pursuant to the provisions of schedule C.

If th, Cut-off Date occurs nider item (i) or (ii)
above, and the Lessee's portion " the Fund has not beb•,
paid off, hen, commencing with .o cut-off Date, the
Lessee shall pay to the Port Ant: ,rity, each month, an
additional amount (herein designated as "Repayment Amo"" t")
which will consist of 1/60th of L. e Lessee's portion of the
unpaid Fun•: balance together wit:• interest thereon
(determineo as hereinbefore provided), which will continue
to accrue .s of the Cut-off Date on the declining unpaW
balance."

2. The fi..at paragraph of sub-p, agraph (a) of Section.
19 of the Lease is a7anded to read:

"(a) Ouxing the term of th letting under this W ae-
ment, exce_._ for the period comm acing January 1, 1974 ,nd
continuing through June 30, 1975. the Lessee shall pay o
the Port A-ehority, in monthly i tallments, for each . 3
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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

Port Auth9lrity Lease No. AN- 542
Supplemerxt No. 9

p	 a

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

DELTA AIR LI£lES	 C
(hereinafter ca lied the Lessee");

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of
December 30 1965 entered into an agreement of lease (which
agreement o^ 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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tiisae in accordance, with tue provisions o
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 torty-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 Takeoff
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

- 2 -
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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 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.) per 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 (2.a.) 	 per thousand
pounds of Maximum Weight for Landing;

(q} 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;

- 3 -
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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 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:

- 4 -
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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 vear 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.)

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_

The 1979 Annual Amount in subpara-
graph (3) above shall be determined by subtracting
from the amount of (2a)- 	

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

(2. a.)

represents the principal of the indebtedness of the
Airline Partirinant-c anti

(2.a.)

represents accrued interest.
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(g) Effective as of July 1, 1975,
interest will be added monthly tothe 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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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 (156) 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	 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 (506) 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	 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. I£ 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, 1576 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.

(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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subparagrapn (1) 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 paxagraph (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 dat and no later than
the 20th ^y of each and every ;..,,nth thereafter
during the term of the Lease including the month
following the expiration thereo:, the Lessee shall
furnish te. the Port Authority a statement duly
certified by an authorized offi, -r of the Lessee
certifiin.; the number of take-o:is by type of
Aircraft operated by the Lessee during the preceding
calendar -, nth. The Lessee shall pay to the Port
Authority at the time it is obli.,ated to furnish to
the Port =,.ithority the foregoing statement the
flight fe:.s payable by the Lesser- for its Aircraft
operation-s during the preceding •al.endar month
computed (in the basis of said ol.^ rations and the
flight fee,3 determined in accorc.cLnce with paragraph
(a) hereoc and Schedule C. The flight fees payable
by the Les.,ee hereunder shall be in addition to any
and all rents, charges and fees imposed upon and
payable b;, the Lessee under any i,ther Section of
this Lease. The flight fees shall be payable by
the Lessee whether or not the Le:; gee uses any or
all of the Public Aircraft Facilities in addition
to the runways.

(n) If the recommen .-anent date falls
on January 1, 1987 because the Fj^nd has not been
completely paid, then and in adds-tion to the flight
fees covered by paragraphs (a) ani (m) hereof and
all other rents, charges and fee; payable by the
Lessee under the Lease the Lesser_ shall pay to
the Port Authority an additional monthly amount
(hereinaft(_r called 'the repayment amount') which
shall be a: amount equal to 1/24t'. of the Lessee's
Portion of the Fund as of Decembe: 31, 1986,
together w,th interest on the inr,rest bearing
portion th._reof at the rate estaL•lished under
paragraph i3) hereof on the decli ing unpaid
portion of the interest bearing 1 rtion thereof.
The repaymk..nt amount shall be pa:-ible on January 1,
1987 and or. the first day of each and every month
thereafter through December 1, 1 1;P8. Prior to
the time t..st each repayment amo ,..;t shall be due to
the Port Authority the Port Authority shall submit
to the Les:,ce a statement settinc; forth the repayment
amount due making the appropriate interest calculation.
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The provi:;jons of subparagraph ( ; of paragraph (k)
hereof she.-1 app)y and pertain w.t.h like effect to
the repayment of the Lessee's Po _ion of the Fund as
herein prc •. , ided. With respect to repayment amounts
for the ea.ly months of 1987 the •, shall be based
upon the t„en latest quarterly s;.,tement of the
Port Authority issued pursuant t,. paragraph (j) hereof,
and upon tf.e annual determination, of the Port
Authority for the calendar year 1.986 pursuant to
paragraph ,•h) hereof, appropriate adjustments shall be
made and it any amounts are owed l ,y the Lessee for the
earlier repayment amounts for sa,:) calendar year they
shall be p.romptly paid by the Le::<.ee to the Port
Authority .nd if any amounts are (,wed to the Lessee
they shall be promptly credited t,:) it by the Port
Authority.

(o) The term 'AirJ,ne Participants'
shall mean and include the folloving airlines:
Allegheny 'irlines, Inc., American Airlines, Inc.,
Braniff Airways, Inc., Delta Air i.ines, 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 eah such added
Airline Participant its portion eL the Fund shall
accrue onl y from and after the effective date of
its partic.:,ation. Airlines shali no longer be
Airline Pa^'icipants pursuant to `_he provisions
of paragraph (k) hereof. written notice thereof
shall be given to all Airline Participants,

(p) Subdivision (d` of Schedule C of
the Lease wall be deemed amended during the existence
of the Fund so that the payment t, any Airline
Participant of all of its Portion of the Fund or the
acceleratio. by the Port Authorit, of the payment of
any Airline Participant's Portion of the Fund and
the subsegc^._nt payments of flight fees of such Airline
Participant pursuant to the provi.ions of paragraphs
(a) and (m) of this Section 16 an,; 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
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. Except as hereinbefore provided, all the terms,
covenants and conditions of the Lease shall be and remain in full
force and effect.

9. 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 t: s
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.

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

ATTEST:	 THE PORT AU'T'HORITY OF NEW_1.O_.R^K

Lk
Se e	 By

AND 4	 RSD,x^^

!Title) Mor s Sfoane-De puhf oircctor of A',iatior!

ATTEST:,	 i	 DELTA AIR LINES, INC.

	

'try	 y
(Ti tle) 3 	 Ptesct

Corporate Seal)

IT
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Port Authority Lease
Supplerr,ent No. 10
Newark International

SUPPI04JUITAL AGREEMENT

No. AN-542

Airport

THIS AGREEMENT, made as of May 22, 1979, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (herein-
after called "the Port Authority") and
DELTA AIR LINES, INC.	 (hereinafter called "the
Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and t`. T=c_^^ heretofore
and as of the 30th day of December 	 , 1.9 68, entered. into an
agreement of ,lease identified above by Port Authority Lease
Number and by date (which agreement of lease as the same has
been heretofore supplemented and amended is hereinafter called
the Airline Lease"), covering among other things the letting of

,premises in Terminal Building B at Newark International Airport
as more particularly described in the Airline Lease; and

**

WHEREAS, the Port Authority and Sidney Grod;aan
heretofore and as of the 8th day of February, 1973 entered
into an agreement of lease identified by Port Authority lease
No, AN-791 (which agreement of lease, as the stun g way have hFC;n
heretofore amended is hereinafter called "the Concession Lec.Se")
covering the operation of a pharmacy-newsstand in Terminal
Building B at Newark International Airport.; and

WHERE)kS, by agreement dated as of the 29th clay of
September., 1978 made by and among the Port: Authority, ",ieney
Grodman and Trio Pharmacy, Inc., a New Jersey corporation,
(which agreerriert. is sometimes hereinafter referred to as "the
Assignment Agreement") the Port Authority consented to an asnig n•-
ment of the Concession Lease effective as of September 29, 1978
to Trio Pharmacy, Inc.; and

WHEREAS, the Assignment Agreement provided, among
other things, for the release and discharge of Sidney Groamar,
from all obligations and liabilities on the part of Sidney Grodmar.
to be performed under the Concession Lease from and after

* Pan American World Airways, Inc.

*k WHEREAS, the Airline Lease, wasassigned by Pan American World Airways, Inc
to the Lessee by an assignment of Lease agreement and a consent thereto
by the Port Authority dated as of June 30, 1993; and



September. 29, 1978 and, subject to the consent of the various
airlines operating in Terminal. Building B, for the release and
discharge of Sidney Grodman and Trio Pharmacy, Inc. from all
party obligations or liabilities on the part of Sidney Grodman
to be performed or which may have accrued under the Concession
Lease on or before September 29, 1978 or which matured on such
date and from any obligations or liabilities under the Concession
Lease arising out of occurrences on or before September 29, 1978
or conditions existing on or before that date; and

WEEREAS, the Port Authority and the Lessee desire to
provide for the consent of the Lessee to the release in accordance
with the terms of the Assignment Agreement;

NOW, THEREFORE, the Port Authority and the Lessee in
consideration of mutual covenants and a greements herein set forth,
hereby agree- as follows:

1. The Lessee hereby consents to the release and
discharge of Sidney Grodman. and Trio Pharmacy, Inc. from all
obli gations and liabilities on the part of Sidney Grodman to be
Performed or which may have accrued under the Concession Lease
or or before September 29, 1978 or which matured on such date
and from any obligations or liabilities under the Concession,
Lease arising out of occurrences on or before September 29, 1978
or conditions existing on or before that Hate.

2. The Lessee understands that in consideration of
the assignment of the Concession Lease to Trio Pharmacy, Inc. and
the granting of consent thereto by the Port Authority, Trio
Pharmacy, Inc. has agreed to pay to the Port Authority the sum
of	 (2. a_)

samu;_ranecusly with the execution and delivery to
the Port Authority of the Assignment Agreement and the balance,
in the sum. of	 (2.a.)	 ),
together with interest thereon at the rate of
per annum computed from November 1, 1978 in thirty--six (36)
consecutive monthl y installments of

(2a)	 each payable
on January 1, 1979 and on the first day of each and every
colenda.y month thereafter for the next thirty-five (35)
calendar months, with the last payment due and payable an
December 1, 1981. The Lessee further understands that from
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this amount the Port Authority has agreed to satisfy in full
Loan No. 016643284 made by Sidney Grodman with First National
State Bank, the proceeds of which had been used to purchase
certain trade fixtures installed in the premises let under the
Concession Lease. The Port Authority and the Lessee hereby
agree that the net revenue payable to the Port Authority under
the Assignment Agreement is

(2. a.)

including interest less payment
to the First National State Bank of the sum of

(2. a. )

The Port Authority and the Lessee further agree that from the net
revenue payable to the Port Authority under the Assignment
Agreement the airline lessees of space in Terminal Building
B are entitled to the sum of

(2.a.)	 from which
sum the Lessee will receive 	 s

payable as follows. within thirty
(30) days after the execution of this Agreement by both parties, the
Port Authority will remit to the Lessee the sum of (2.a.)

and within
thirty (30) days after receipt by the Port Authority of each monthly
installment payable under the Assignment Agreement, the Port Authority
will forward to the Lessee the suci of

(2.a.)

The Lessee acknowledges that the amounts set forth
above constitute its share of the revenue receivable by the
Port Authority pursuant to the Assignment Agreement under the
applicable provisions of the Airline Lease and the Lessee hereby
consents to and accepts such sums without objection or reservation
of any kind and waives all rights to object to or contest the
aforesaid amounts.

3. The Lessee hereby acknowledges and a grees that
nothing contained in this Agreement shall grant or create or
be deemed to grant or create any rights in the Lessee in the
Concession Lease or into any other similar agreement entered
into by and between the Port Authority and any other lessee of
space in Terminal Building B except for the right, if any, to
share revenues arising out of the operations of such lessee in
Terminal Building B, in accordance with the applicable provisions
of the Airline Lease. Nothing contained herein shall or shall
be deemed to limit or affect the right of the Port Authority and
any other lessees of space in Terminal Building B or elsewhere
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at the Airport, as they nay det:.''1'iinc in their sole discretion
871E interest, to d7eQ, extend or terminate any lease agreement
entered into by one between them,

S. AS hereby amended, all of the terms, prnv.isions,
covenants and cons Lions of the Airline Lease shall be and remain
in full force and effect.

5. Neither the Commissioners of the Port Authority,
nor any of them, not any officer, agent or employee thereof shall
be charged personally by the Lessee with wry Rability or held
liable to it under any term of this Agreement or because of its
execution or attested execution or because cf an y breach or
attempted or allege6 breach thereof,

6. This Agreement together with the Airline Lease (to
which it is supplementary) constitutes the entire agreement
between the Port huthcrity and the Lessee on the subject matter
and may nct he changed, modified, discharged or extended except
by znstrurert in writing duly executed on behalf of the Fort
Authority and the Lessee. The Lessee agrees that no representa-
tions or warranties shall be binding upon the Part Authority
unless expressed in writing in the Lease or in this Agreement.

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

ATTEST
	

MH POPT AUTHORITY OF NEW
AMAKER-MRSEY y/

By
5^CEc?A^	

(Title) AlN'P13 SPOT e.

ATTEST- DELTA AIR LINES, INC.

/	

/41^
/	 Hollis L. Harris

(Title) J	 S^ni,x vice ^res^•Jent ^.._.
{Co, S na^gKs1

y
R ny ' 70S : , " .

p^P^OVM

J ' 1



the snri)ori;y of its Hoard of Co:vmiwoneri.

FORM ,`-'t_O-Ac'x., NJ, 62471

ST i.TE OF \E%V YORi(
S3,

COUN'TY OF NEW YOR}:
r̂

On phi, 
ri, `

dsy of ^r_LG Nr^c"^ 1971 Wore MC, the suhsenber,a notary public of New

York, pe; son al!y ap^ta:rd ,tics; h..S.=.. St^uANE Iht b CPL)T`4 b f R E c, re¢. 6f RU/A rfeN

of Thr port Authority of New York and New lersty, who
7 am satisfied is (he pe:so:i s.ho has signed ilia within instrument-, and, I havung Fust made known to him the
come-its thereof, he did ac'nowittip that he signed, sealed with ilia corpora.e seal and delivered the same assuch
O' (i_cr aforesaid and that the within mstrumtnt is the voluntary act and deed of such corporation, made by vittua of

(ooeart^^ aaal "a $lame)

ANITA E, WESTRICM
Neury 	'date of NOW York

Flo. 4 3-d656t BS
oualified in Hich"rid County

eomrrimswn Expues March 30, 19 d'/

STATE OF`%
T_ J ss

COUNTY OF4'Z':"

On this 3 ^.^.^^^-' day of 3̂ ^ "̂ 1̂ 1 197-9, beforo my the snLson'ber,a

,'7 y^^ ^: 1„/- 	 ^rt..:y^^ C,^-^^ ,.(ewe r3 , personally appeored 3 % ^a r^ 	^^:/:ia

,l	 the	 s id e at of 	
/
'^" ^^

	

DELTA AIR LINES, TNC	 ^	 L—who t am salt>Rcd is the person alto has signed the
within instrument; and t baving first made known to him the contents thereof, he did acknowledge that he signed,
sealed with the corporate "- and delivered the same as such officer aforesaid and that the within instrument is thn
voluntary act =it 	 of such corporation, made by virtue of the authority of its Board of Directors,

ss.

COUNTY Or

Be it tenembercd 0iil nn th{s_oay of—	 , 197_, be(ore mnc^tfite'substriher, a

__—'who  I am satisfied is the person named in and who
executed the within instrument; and 	 made known to him the cnntrnta Ihertof, lit did acknowledge

tat he signed, sealed and delivere
	

as his voluntary act and deed for the uses and purposes therein
exp: e,ted.

__..—	 ,-,.. >_._.___^	
(notnnal ail and shin y)



THIS SUPPL'UMENT SHAT L NOT L'8 1TJNDING UPON THE
PORT AUTHORITY UNTIL DUL 11 EXECUTED BY AN
EXECUTIVL' OFrIC1 R THl;lZFC , AND OF.LIWf RtL?D

TILE LE.SSCE BY AN AUTi10M,?Gf1 h1;YRP1523^1`1'i1' .LVPP7	
OP THE PORT AUT11ORI'TY

,HL COP Y 	 Port Authority Lease. No. AN-SA2

i __..._..^_.-._...,..._---	 Supplement No. 11

SUPPLI, „,"::CTRL AGRErMENT

THIS SUPPLEMENTAL AC RErM1;NT , dated the is t c;ay o f
June, 1979, by and between T112' PORT AUTHORITY OV NESS' YORX
AND NEW JERSFY (hereinafter called "the Dort Authorit"'
and DELTA AIR LINES, INC. (hereinafter called "the Lc-ssee");

WITNE':.5.''Tff, That:

WREREAS, the Port• Authari:y and the Lessee ns of
December 30, 1x69 entered into an agreement of lease (which
agreement of lease, as the same has been hereto Core supple-
menLCd or amended, is hereinafter called "the Lease") ,
coveriig certain premises, rivhts and privilades at and in
re3pect to Newarl. Intoi-iational Airpoi t. (hereinafter called
"the Air.pori") a_< therein set fortli; and

WHEREAS, the Parties desit:e to amend the Lease in
certain respects;

NOW, THEREFORE, for and in consicle.ration of the
r,'.,tual covenants and agrtemr n`.s hereinafter set 'Eo;:th, it
is herehy agreed by and betwc::en the Port Anl.hority ind the
Le r,,ee to amend the Lctaf;e as fol lows:

1.	 (a) it is recognized that pursuant to the
provisions of paragr-ap`;i (h) of Section 16 of the Leeise the
Port Authority has foxnis)ted to the Lessoe a statement
stating that the Airl.in L^ssees' Deferred Payment Fu:id
(somet-inles herein .refer[ed to as "the Defcrxed Payment
rund" or "the Fund") consisted, as of December 31, 1977,
of	 (2. a.)



(2. a.)

represented the
principal of the indebtedness of the Ai'r.li.ne Pnr.t'iQhnts
and	

_
(2. a.)	 _

represented accrued interest. Moreover the said statevent.
stated that, as of Decombev 31, 1977, the Leaaec's Portion
of the Lund as defined in Section 16 of the Lean" consisted
of

(2. a.)

represented the
principal of the indebtedness Of the Lessee's Portion of the
Fund and

represented. accrued
interest.

Subsequent thensto quarterly statements have been
issued by the Port Authority `yom time to time purse°n.t to
paragraph (j) of said Section 16 which have reflected the
foregoing statue, of the Fund and the Lessee's Portion of the
rund.

(b) The Lessee has been advised and understands
that t4 c Port Authority in 1918 received from the Fedexal
Government a oranh. of monies in the amount of

, hereinafter called
he 1917-1976 ADAP Grant", undar the Air port and Airways

ueveloptent Act of 1970, as amended, for Port Authority
terminal debt retirement in connection with Port Authority
investment in Passcnycr Terminal Buildings A and B at the
Ai port, 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 por Ken being hereinafter referred to as "tile
Airline Participant's Portion of the 1977-1979 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'
Portion of the Fund as Of December 31, 1977 as set: forth in
paragra ph (a) hereof and the subsequent quarterly statements
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i!9SuE0,by ti-^ PO):t Authorl Ly in aCGJYdtincQ with 1mraclrap))
(j) of Sect: ion 16 of tlxF^ Yr-..;.s, Lhe Fund a,. of Decemb--l: 31,
1977 shill be rCdi)c ari by i.+,: a)aounL of Liic 1977-1972 ALAP
Grant, w th 5;),L6 t)roui;L to b(: appli.cc. to 010 .intr,re.,t )>c-!ri.ntl
portion of Lbu Fund only a(Lcr the nU! inLe)'^ t, bFS,rin,
portion of the Fund i,as boon fully piid and each Airl.jn^':>
Portion of the > , klnd hall. be redh_ccd by ±:h4 amount of e .::I)
Airline's Pari.icipan't'_; Porl.jon of the 1977-1978 ADAP Cnnt
with Said aito kint tej b? ap7licci to the Lnterc-sL bez.l:ii rl
tiOn 	 eac); A.lr1 i T)a'4, DOrtian Of thb PV)'Id on],y 7LtaY t71;:

pion-inter__s',: br.arLny portion o; each A.i.?li. v's PorLiofx of
th& Vuncl has be-ur fully pe,id and, Is Of i;• e)nbcr 31, 1977,
the Purni aha11 consist of

(2. a.)

reprerien!.s the principal. ?.,hclebtednc; ; of
Uhc Amine ?arl:iciptu) r, and	 (2.a.)
rec-,"el"en is a suet.' in torns't. ,Cn add i.i lor„ as of Dac amh - r .ail, 1971
the fcs-SaC ; ? nor Lion of the F'i.r •nd sha11 ncots i.St. Of

(2. a.)

^eprt?:>• ras I:)ha pri nr..ipttl of
the indu'otedr ^ =.s of the_ LenxS-e's Portion of the Fund a) c

(2. a.)	 rcpl:csetitt; acc.rueci i)rtern t

2.	 (o)	 It i5 furthe:,r, rcc:oyni_ed that pursua:,+. tc
the prUVisiors of paragraph(h) of SecL'icn 16 of the Laas>
the Port iAuLho>'ity has furni.nhed to the f,essee a s atow—nt
stating that the Ptind consistr.d, as of DLcoAbor 3.1, 19'78, of

(2. a.)

teuroscn :,d t'ne principal of the i.ndebr.cdn,:;s of the Airline
P.hrticip^.nts cnd	

(2. a.)

represc:nto ; a ,-m Lied interert, Moitovcr the Said ,st '-AL ,Ment
L:itcd tl,at, ab; 0f [)eccr, ;?er 31, 1.979, t.h.: Tv^'Stie.e'5 1orL ion

of the Pimo at. dc(i.ncd in Section lE of the Lease consist:;-,d
of

(2.a.)

represent(-.d the p7::i.nc.i)a.J.
of the indel>L,edness of tl)e Lesxc>)'s Portion of the rLind and

(2. a.)
	 reprc^sentc-d 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 bearing portion of
the Fund as said Fund is set forth in paragraph (a) of Section 1
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 subsequent quarterly
stat=ements 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, shall be reduced by the
amount of

representing interest added on the portion of the Fund
represented by the 1977-1978 ADAP Grant from April 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 set foxth in
paragraph (c) of Section 1 hereof, as of December 31, 1978,
the Fund shall consist of

(2.a.)

represents the principal of the indebtedness of
the Airline Participants and	

(2.a.)
which represents accrued interest. zn adaitxon,

as of December 31, 1978, the Lessee's Portion of the Fund shall
consist of

(2. a. )
	 of which

represents the principal
of the indebtedness of the Lessee's Portion of the Fund and
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(2 a)	 , represents accrued interest,

3. (a) The Lessee has been further advised and
understands that the Port 'authority has received from the
Federal Govornment a grant of monies in the amount of

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 D at the Airport. Attached hereto
is a Schedule labeled "Exhibit B to Suppl ment No, 11"
setting forth the portion of the 1979 ADAP Grant to be
allocated to each Airline Participant, each such portior.
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 to he
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', Portion of the Fund will be effective only upon the
complete execution of this Supplemental Agreement. Prior
thereto the statements that the Port 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 execution 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 makingany 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.

- 6 -



7. Except as herein amended, all of the provisions
of the Lease shall be and remain in full force and effect.

6. No Commissioner, director., officer, agent or
enployee of either party shall be charged personally or
held contractually liable by or to the other party under
any term or provision of this Supplemantal Agreement, or
because o f- any breach thereof, or because of its or their
execution D'_' attempted execution.

ATTEST:

Secretary

ATTEST:

THZ PORT AUTHORITY OF NEW YORX
AND NEW JERSEY

BY	 4' S°'C

(Title) MCUTIVE ASST. TO DIRECTOR OF AVIATION

DELTA AIR LINES, INC.

By

I

(Trt1e)	 ^^.Y.'r

APPROVED:

)1 E T URN*N'S f,OPV TO

PCO ? ;,q ICS O PT.

P rLTA x,H

,.-.„ •7 t. G' :' Spa

^i1j19

_7._



EXHIBIT A TO SUPPLEMENT N0, 11

Airline Participant's
Portion of the 1977-1978
ADAP GRANTTERMINAL A:

United Air Lines
Trans World Airlines
Northwest Airlines
Braniff Airways
Piedmont Aviation

Subtotal:	
(2.a.)

TERMINAL S:

Eastern Air Lines
American Airlines
National Airlines
Delta Air Lines
Allegheny Airlines

Subtotal

Total:



EXHIBIT B TO SUPPLEMENT NCB. 11

Airline Participant's Portior
of the 1979 ADAP GrantTERMINAL A.

United Air Lines
Trans World Airlines
Northwest Airlines
Braniff Airways
Piedmont Aviation

Subtotal;	 (2 a.)

TERMINAL B:

Eastern Air Lines
American Airlines
National Airlines
Delta Air Lines
Allegheny Airlines

Subtotal:

Total:



CSL 61273; _^r._	 Corp. '- Indiv.

STATE OF 1104 YORK
ss.

COUN'- OF WEE YORK )
rg gv

On this	 /('	 day of `7UrVee	 y cf , before me,
the subscriber, a rotary public of New York, personally appeared
S. -j-, nJaw)NS K I 	the Exer— Ass-. To biR. or 0uiA 7- (0 AJ 	 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.

(notarialseal and s amp
ANrrA E. N/ESTRICH

COUNTY OF y

STATE OF Cwt z t ĥ^^ J

,y	 !J	 6S.

On this	 }t(J day of 	 before me,

Commiss,an Expires Ma(eh 30, 19',4/

Notary Pohfic. State o1 New York

Qualified in Richmond County
No. 43.4656134

ja ^o

the subscriber, a notary public of 	 personally
app eared 7-n Z. 	 .rT ,G	 b , th9o u	President-	 t
Of Delta Air Lines ine.
who I am satisfied A 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 orricer aforesaid, and that the within instrument is the voluntary act
and deedc,of such corporation made by virtue of the authority of its Board
of Dizectors.

e nn-3 ';,-n
6wotarlal seal and stamp)

" 'n n• J^^kNq GmrNa. &mrr er lcfp•

A(. Cbmnrs:.un, FxYVr; 5:?f. 1 I, )3n1

SS.
COUNTY OF

Be it remembered that on this	 day
19	 , before me, the subscriber, a notary pub 	 of
personally appeared
who I am satisfied is the person name 	 and who executed the within
instrument; and, I having first 	 known to him the contents thereof,
he did acknowledge that he	 ed, sealed and delivered the same as his
voluntary act and dee	 or the uses and purposes therein expressed.



'ful;j SUPPY,E ,fl;UT SHI LL NOT alt BINDING UPON THE
PORT AU'LlIkORITY UNTIL DULY P.,= YPLW DY All
tCXECUTIVr OFFICER TREIYMP, AND PrLIVERED

' •i> TUTS LRS ;RE LAY AN AUTHORIZED RtiP12CSENTIMI)TI.

A'dttl l lC,N C}^I'T. OF THL PORT AUTRORIAY

{^''
	 Dort Authority Leascv tin. AN-542

^ ^	

anptdlcatr mt. wo. .:L;"

1
m

.._,^P,^_.._	 slmrla:NU;t.TaL a,crtr>hnrlatam

THIS AGRZMLEOT, 1,iado us of p arch 31, 1.379 by arid
hastween TNId P011T AUTFIORITY OV BL'a YOiX 7atVl7 MW TVRSEY Ole_rain-
aftev called "the^ Port Authority") and la7ST,'P71 AIR LINk'S, INC.
(hfNveinafter called * 1 016 Lesiee"),

Sr`S'PNk:S9LT11, Thatt

WILL ZEEAG, the Port n.Uthori Ly and the Lesnre, heretofore
as of Dcin,,,rdclr 30, 1965 ontoK,30 into an adreenr.-tnt of 10,AsO (which
argrcctne.ut Of le_asl^' as the same ha¢ Leon h€retof0ro Sghplmllented
or amewleal is hereinafter Callod "the Lease,") Covering the
InLtinry by tlxe Port Authority to tl)e Lessee of certain prowd.ses
in .an6 aboli't Pass011•7or ',Toruli7ml .iioi,L3isq 13 m^a othor PaCilitirs
.a L- Nuw-'kxk International Airport, a=s nors partiCUlarl.y fleSC:ribed
in •thc Leaao; Bind

QHVREAL;, the r,artiaas deaire to amoua thu L^ansra In
aertn3.n reapoet.U,

New, TuEauORR, for and in cons adoration of the
mutual cov€tnantta and ararcente.nte hereinafter set fol.t,h, it is
utjree- l by fi1wl between the Port Authority £LnLi thc! LInnice co
am©n,l the Loaso, effectivo as of Lho data horoot, as followrst

1. Serltion 70 of tllr Lease, as heretofor4 aulende.„1
by paragraph I of Suppler'iont No. 5 of the Lease, is hereby
Yurthctr air ender! by ch,111ging the ciato of "laarclr 31., 1979"
gpu;, cur. iru7 the. L-ein ^:n.l ul,alitutin,.t ttaere .for than data "Deicc^nbcr
31, 1904",

w. Ric®pt as hurein .upended all, of the terns,
oovonarets,conditions anti provisions of thm Lcnise shall. are
an<: romain iii Pull force anit effect.

3. No Corvnisaioncr., iUrector, officer, ogont or
i-nq>loyce of eith€>r the Port ,'authority Or the Lrsooc? shall be
chm 'Jed porrionally Or hold cwttractually liable by or to



Ill
RG: Pd„ 1 ai9 rCPY ^0

P4o-0 r:(3 OR PT

::rg	 1 1^^

the other party under any term or provision of this Supple--
ine>>tal Agreement, or bccauce of its execution or attempted
execution.

IN WIT14ESS SVr(j3TLIOF, the parties have executed
these presents as of the day and year first above written.

ATTPST:	 TIDE PORT AUTHORITY OF NEW YORK

Lc	 -By
`!\	 Aa3D NEB" JERSEY

r"
r

Secretary	 / 3
s. i, Narnn^sx^

(Title) EXECU(7t" ^.^^t-. -	
^,?CF " NATION

(seal)

A TTLS T :

	

	 DELTA AIR LINES, INC.
r

(Title)

	

	 2
—(Corporate Seal)
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FOW XLi.-Ack., N.J. 62472

STATE OF NEW YORK
ss.

COUNTY OF NEW YORK

On thus _L.._—day of ^t 1^'(/ors.."r ;	 19 a, bofora me, the subsoriber, a notary public of New

5.J, NO ''INS `--^	 MCUTA AK IT. TO Diii'e 'TCIt Lit m1 f itH„
York, personally appeared	 —th

of The Port Authority of New York and New Jersey, who
1 am satisfied is the person who has signed the within instrument; and, f 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 such corporation, made by virtue of
the authority of its Board of Commissioners.	 11)	 ,	 n

seat and seams)

'ANTHOisf'/ M. CEMON=
Nloinry pub! tc. stets J! New 'e0tit

ldo. 9) ; Sac9
Ounl4tl ed in Cn:n;'y ci hacaad ''QQ

Commt¢;lon r:xr!ree P,izreh 5^,18.^^
STATE OF-^- • "^y-" }!

'j^ ^nO^L	 r 5a.
COUNTY OF "fc-^`^`^`"'x ))

On this ^)._l, tj day oC ! Iwdt'''`'"^r^-`"'^ 19 -.dbnfore me, the sobscriber, a

	

thaj Ir-d-c</	 President of

_-llL.,'kd... 'A r 7 i nps; Tnr y___........_.. who t nm satisfied is the person who has signed the
withir, 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,

tnot.? LM vial and Stxmp)

M

COUNTY OF

Be it remembered that on this__day or_	 , 19 —, beforelina ffie subscriber, a

who t am satisfied is the person named in and who
exaaited the within instrument; and, t ha v u,fits made known to him the contents thereof, lie did acknowledge
that he signed, scaled and delivered Jbrdame as his voluntary act and deed for flit uses and purposcs 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-.542
Supplement No. 15

9 ^'.:(`°	 f .a SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of September 1,
1982, by and between THE PORT AUTHORITY OF NEW YORE AND NEW
JERSEY (hereinafter called "the Port Authority") and DELTA
AIR LINES, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of
December 30, 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„ 1992, as follows:

L. Paragraph (b) of Section 17 of the Lease shall
be amended to read as follows:

"(b) The receipt, storage and distribution
of aviation fuel shall mean the physical operations
involvcd 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 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 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 common
carrier of fuel to the connections provided in the Fuel
System. 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, 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 inde pendent 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 commin g le 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 a_ualit
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
current standards	 y accented from its suppliers
within the continental United States under similar circu
stances. Attached hereto and hereby made a part hereof is
Exhibit marked 'Exhibit Z' which sets forth grade specifi a-
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 stora ge tanks on behalf of the Lessee
to comply with Exhibit Z 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 ZO 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, bnnded 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 aocrooriate certifications with respect to the grade and
specifications 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, ca pacity 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 tames 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 p rior 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
res pectively, 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 reguire-
ments; but if the Port Authority in its judgment deems
that the Lessee's estimate is unreasonably hi gh, it
shall notify the Lessee accordingly within thirty days,
and in such event the Fort 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 comnirgling
as hereinbefore provided or if and for so long as
by season 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 dispersing aviation .fuel, then
the Fort Authority may, at its option, provide temporary
substitute facilities. It is hereby a greed 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 net adeq uate 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 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 directl y 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
Le=see 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 sup plementary 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 as p hereinafter
sometimes called 'the fuel storage facilities'."

4 -



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 shall 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 quantity 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 g rade 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 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
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 any and all defueling charges (in the case)
of a fuel storage permit issued to an Aircraft Operator)
accuxing 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 any 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, provided,
that there shall be no commingling as between different
grades, OT 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 18 hereof.

(S) 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 incor porated 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,"

3. Section 19 of the Lease shall be further amended as
follows:

The second subparagraph of paragraph (b) thereof
shall be deemed deleted therefrom and sha11 no longer form
a part thereof.

4. Schedule D of the Lease shall be amended as follows:

The first sentence of Paragraph S 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. IS of the Agreement to which this Schedule is attached
(which Agreement is sometimes hereinafter caller, "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 su pplier 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."
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5. It is hereby recognized that there is and shall
be no Supplement No. 14 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.

ALi ST:	 t
,

Secretary

ATTEST:

THE FORT AUTHORITY ',Qr NEW YORE
AND,,-NESS JY

By	 3 ; ^%"^

(Title) Pj'oi'ris SIozj4e-0eputy Director of Aviation

(Seal)

DELTA AIR LINES, INC.

By jl&	 -
(Title)

rs
 PamGi dept

17a1-	 Corporate Seal .^

a',,.R(1V.tD ^

j k.0

^ uq .	 ^^



EXHIBIT Z**

Fuelinq 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 writin.g 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 aelivered.

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 D1655, as
such specification may be amended from time to time for the kind
and grade of such aviation fuel.
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n. if any of the aviation fuel rlelivoreel b, or on behalf
of the Lessee, including bondelt aviation fuel, jc: con4u:ai.nated,
fails to neet the "U-point test" or othenaise becomes unfit for
aviation use (hereinafter referrcd to as "conrie!mned aviation fuel"),
the Operator shall cause the sane to be scpaa--a,tcl.y stored. 7:f the
cvnl.e„necl aviation fuel becomes such because of the sol.(, rsect).ic;cnce
of the Operator, its agents or employees, it shall be r.cmoved by the
Operator at its expense from. time to t:iine so that it shall not
interfere with the storage of any uncondeanned ;aviation fuel, I 
the responsibility for the condemaed aviation fue). is not so charge-
able to the operator, then it shall he removed or made usable by
the Lessee or its supplier ulthin 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 6elivexe(J'by or on behalf
of the Lessee is condemned aviation fuel. % .)hen cleliverod and by reason
-thereof any other aviation fuel with w1316 it leas been commingle.- , has
become condemned 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 tto so within such.
time, the Operator may remove the same, the expense or , such removal
to be paid by the Lessee, and (b) shall replace all aviation fuel
wffiich has become condemned aviation fue;l,'provided, ho-wever, that
if the responsibility l=or the condemned aviation fuel, shall be
chargeable to the operator as 'her.einabove set: ioxth, it 'sha).l be
removed  by the Operator at its expense- and tae Operator shall xe-
place all such condemned aviation fuel at its expense. A party

_charged with responsibility for condemned aviation fuel s):All
also be responsible for the expenses of cleeming the stw:^;ce . tare?zzn
and replacing filter elements that have been cont:aoin^.rted by the
condemned aviation fuel if such cleanipiq or.' a:cpleicement is nec-
essary, provided, however., that thecxpew;e s of replacing any
filter element. shall be apportioned based upon -the amount of time
or usage preceding the event of contamination znd -the filter
element's useful life. When any condemned av:iettion fuc)_ has been
race usable by the Lessee ox its supplirr,'the Lessee shall furnish,
or cause the supplier to furnish, to tbce Opexator a document sian3.7.tcr
to that provided for in paragraph 3 hereof.

S. Promptly after each delivery to it of aviation fuc).,
the operator shall co=mplete a receipt shoeing the date and time
of such delivery, the quantity of wish de:liver. ,yy and the r^tade and
source of the aviation fuel delivered_ Saich ^'^^fr)>L shall be in
such form as shall be prepared by the Operator and shall be pro- ^-
vided by the Operator.

6. The Operator shall accurately hne to tYac <lmount of
a12 aviation fuel delivered into aircraft. of t be, LcE-See. Prompt:ly
after such into-plane delivery by the operaat:or,, the Operator shalj.
co;,olete, and have signed by an z,uthor:irc(I emp:l.oyee ol: the Lessee,
z, c'_ispensing tic)cet, showing the grade and quantity of aviation fuel
cleliverca-, the dt-atc so delivered, the number of the aircraafL a110
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1(b)

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 dis pensin g ticket, normally on the next succeeding day but
never Pater 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 the same 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 b y reason of any such action or for failure
to take any such action.

9
	

The "8-point test" shall consist of the following:

Specification

1
	

Color, Saybolt, min.

2. API Gravity at 60° F

3. Flash Point, TCC, min.

4. Copper Strip Corrosion, max.

5. Freeze Point, ASTM D2386 max

6. water Tolerance:

Interface rating, max.

Ml Change, max.

Plus 16

37° - 51°

100 0 - 1500

No, 1

Jet A	 - 40°C
Jet A-1 - 47°C

Mul
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7. Distillz)Lion,-

13 0 06T,

SD% k:Vapoyated ' max. Temp,	 1150°F

95't Evapw--ated, Itlax,	 X165°F

Final I3oilirig Point, rtax_ Telap_ 5500Y

Residue, max.

Loss, max.

8. Ilater Separometer Index,
Modifled min.	 _SS

it i * specifically understood and agreed that tho contents
O f this Exhi.biOX form a part of an agree-ment between t))e
port Authority's inde pendent contractor ana the Lessee,
and, further, that neither this E>:b:Wit nor anything con-
tained herein shall lirnit, modify or alter aja)y rights and
xcmaaies or obligations of the Port A ttbority or the Lessee
mdnr ItYie Mastor Lcase or c6nsI-_itute the )?o:rt Authority as
a pwrty to the said agreeim-ent bc-, Lween tho contractor x11161

the L-ssee. it is furOicr specifically under,,;Loocl ao-A agree—P.
tha t rip-itber this	 no): anythinq contained harcin
be ace.aed to impose any liability or r(-,,sq?on: 'bility of arty
type .,?hatsoevcr on the part of the POYL Authority for any
failure of the Operator to perform or for any improper
perforrance by the operator of any or its obliqadcions under
the said _agree-m;^ ,,it batw en the cont):acLor an(a the T,essce.

Initiallca:
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STATE OF ,t L'_C/I

COUNTY OF Tk L f or3 t

(naj.6.1 x.l end stump)

ANITA E. WESMICid
^laaw o ;,hhc. State of New Yorfr

No. 43;155584
V0,11ihco In Richmond County

Commiss%Dn Esp(tes March 30, 19;j•S

FORM XLD—Ack., N.J. 53380

STATE OF NEW YORK j
} ss.

COUNTY OF NEW YORX r

tr1 yY

On this	 day of 	 , 49"_2^, before me, The subscriber, a notary public or New

	

York. personally appeared	 he	 b l' u'r	 t k Cc-T'6 K

C f= A V , R F ro	 N	 --.of The Port Authority of New York and New Jersey, who
I am satisfied is the person who has signed the within instrument; and, t having first made known to him the con•
tents thereof, he did acknowledge that he signed, sealed with the Corporate seal and delivered the some as such of ri-
cer aforesaid and that the within instrument is the voluniory act and deed of such corporation, made by vtrlue of
the authority of Its Board of Commissioners.

st
Onfhis^ 	 day of1- I f' a r3 i..t: ^	 79 8? before me, fire subscriber, a

,personally appeared /7Gfr ^- ^7 r7 ^'y^JS

5zr 'c'n 0.'c u	 t-

- Delta lair Lines, Inc.	 whoI am satisfied is the person who has signed the

within instrument; and t. having first made known to him the contents Thereof, he did acknowledge that he signed, scaled

with the corporate sea( and delivered the some 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.

ss.

COUNTY OF

Be fT remembered that on this 	 day of
	

19_, beforeme, thesubscriber. A

personalty appeared

^^^ 	-	 Who I am satisfied is the person named in and who

executed The within instrument, and
	

firsl made known to him the contents thereof, he did acknowledge that he
signed, scaled and delivered thews his voluntary art and deed for the uses and purposes therein expressed.



THIS SUPPLEMENT SHALL NOT BE BINDIFIS 17'414 THY.
PORT AUTHORITY UNTIL DULY EXECUTED BY AN

ED OFFICER T;3EREOF, AND DELIVERED
-% 'T`&iE ESSEE BY AN AUTHORIZED RFPR.ESENTATIVE

r-
OF THE PORT " I "H ITX

_ 1

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, December 19,
1983	 by and between THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY (hereinafter called "the Port Authority") and
DELTA AIR LINES, INC.	 (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of
December 30, 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"), coveringcertain
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 hereby amended to read as
follows:

Port Authority Lease No. AN-542
Supplement No, 16



"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 there 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 required under the agreement between the Port Author-
ity and its independent contractor cowering the operation
of the Fuel System and is actually provided and maintained
by said independent contractor) is hereby released to
the extent that the loss is recouped by actual payment to
the Port Authority of the proceeds of such insurance,
orovlded, however, that, if this release shall invalidate
any such policy of insurance or limit or void the Port
Authority's rights thereunder, then this release shall be
void and of no effect. Notwithstanding the foregoing,
however, nothing herein shall	 gaoblite or shall be deemed
to obli gate 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 coverin g loss or damage to the Fuel System."

3. Except as hereinbef.ore 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
emp loyee of either party shall be charged personally or hei.d
contractually liable by or to the other party under any term
or crovision 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:

7 L^ , L ^
Secretary

THE PORT AUTHORITY OF NEW YORX
AND NEW JERSEY

Bv

(Title)	 deafstant Di"sector„ lviation
(Seal)

ATTEST:	 DELTA AIR LINES, YNC.

,",t	 BY
Ass	 Secretary	 No(,.	 a

(Tit le) Pic i'sc'r'ro

"^(r5ean'ice eal)

/>P P RO V 4O	 REYUpN YHfS CODY TO

FOR	
TERMSPROP ENYIE54ED1.

DELTA AIR LINES. 1NG

A/ 	 nitnN•rti aE4Nm:

1. ,,L&_ 1-?A1P.('(.
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FORM ALD—Ack., N.J. S^

STATE OF NEW YORK
is.

COUNTY OF NEW YORK J

On this r	 dal of	 WXI L	 . 19 I, before me, the subscriber, a notary public of New

York, personalil appeared Ric H R RD Ft ^, L C- N II	 the H S S I 5T P A)T

t^ (R E C't 6, 9	 (ir	 A U I RT I c lV	 of The port Aulhoritp of Neu York and New Jersey, who

( am satisfied is the person who has signed the within instrument; and, t having first made known to him be con-

tenis thereof, he did acknowledge that he signed, sealed with the corporate seal and delivered the same as such offi-

cer aforesaid and that the within instrument is [be voluntar y act and deed of such corporation, made by virtue of

the authority of W Board of Comm(5cioners.

STATE OF ( f Q" "^

COUNTY OF

lnouna) K11 rntl atama)

ANITA E, WESTRICH
Notary ,stir. Sf:,te of New York

No. 434656184
Qunhhed in Richmond County

Cotnmrsaton Expires March 30, 1$' t-r

On this ?^1 / .-day of	 192-E before me, the subscriber, s .i/ e-.c`'yt

//77

	

	 //	 /i (Vf
,personally appeared

'-Ze .GOti-r 7zw.:c-<-i
4 6.	 •P 

Delta A ir Line s,
 Inc. who 1 am sahsfled is the person who has signed the

within instrument; and t having first made known to him the contents thereof, he did acknowledge that he signed, sealed
with the corporate seal and delivered the tame as such officer aforesaid and that the within instrument is the voluntary

act and deed of such corporation, made by virtue of the suthorlt y of its Hoard of Directors.

too .Ysnl sod swm a) A►ury 11hFe, fawrai a, 3tctr of Lorar

	

,f e' CWM. situ	 Sol. 1), )*17

STATE OF
} ss.

COUNTY OF	 1

Be it remembered that on this 	 day of	 , 1 _, before me, the subscriber, a

....sonath appeared

execured the within instrurri and, I having

signed, sealed and delivered the same as h^

In O^rrul 4a1 entl SfaM01



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-542
Supplement No. 17

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 DELTA AIR LINES,
INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of
December 30, 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 Port Authority and the Lessee 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
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 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."

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 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 Gubject 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:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

JACTIN
ASSISTART SECR ARY	

(Title)ASSISTANT
 ) ASSISTANT DIRECTO R OF AVIATION

(Seal)

DELTA AIR LINES, INC.

By
	 ^^ctk^_

CC eiland
(Title) Sen ior Vice President Pr-end, n,

a+p sate Seal)

ATTEST:

ASSISTANT SECRETARY

RIYUJN Mir Con TO

DELIA AIR LINES, INC

ArU A. G[ORG,A

DUT N 0 I

PROP

INS	

—/^}y^pG/^-

CO.^iiPO!li!	 ^

DELTA CO,
- 3 -



FORK{ XLD—Atk„ N.J. 513M

STATE OF fit€:" YORK

COUNTY OF NEW YORK u

on thts /%,— day or n^J^E^../ 	

d	

, tl 8.$, before ct, the subscriber, a rotary public of New

York, penoutly appal /CCG.^ r̂l A.d^ f /i (?L_t►t

ASSISTANT DIRECTOR OF AVIATION
f The Fort Authority of New York aid New Jersey, who

1 am utUfttd Is the person who has signed IIK within Instrumeat; sad, t having fin( made knows to Mine flat con-
tents thereof, be did acknowledge that he signed, sated with the corporate seal sod deflvered the "me as much off-

a" aforesaid and that the within Instrument to the voluntary act and deed of much corporation, made by virtue of

the authority of Its Hoard of Commissioners,

lad anp)

JAQUELINE WHITE
NOTARY PUBLIC, State of *W York

STATE OF	 -l'^^^-;f`-"-^	 No. 4737769
(j	 n,	 Qualified in Suffolk County

,^
COUNTY OF -/-"'` 	

"'mm!"' - ` -	 M=rch 30,19 f' y
 -

/i / Â/../	t 	 J/Oa this ^ J	 nay of	 "^-`^	 . Tf8$ ,heron me, The subscriber, a

,pervortallyippar*d /C! / - z /^?" G'6;^1./^...... _QL.

Delta Air Lines	 Inc.	 who fam satisfied Is the person who has signed the
wit hi  Instrument; and 1 having lint made known to him the contents thereof, he did acknowledge that he signed, seated

with the corporate war and delivered IN same as such officer oforeasid 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.

t	 .rUtww.a^	 ,

STATE OF

COUNTY OF

be it remembered tkat ou tkts 	 da y of
	

btfortme, flat subscriber, a

appeared

who t am madsf)ed It the ptnon named In and who
executed the within instrument; nod, 1

	
made known to him the contents thereof, k< did acknowledge that be

signtd, settled and detivered the saatea 	 voluntary act and deed for the uses and purpose thereoo expreuni.



' mis SCak'P' s`,'fi y r SHALL NOT ill' Olt SING rwt" q
THE PORT A„'1`H01T'Y UNTIL, DULY Vf ",Z JjTVP 97
AN Ek'E.t.OTIVE OPPICER T3lwor ANA ':>Cl.]KOill

C'T? Tlil LE55 " IV AsN'AU'TNUtC1Z.ED izt:s"WAWATlVE
7E THE PORT AUTHORITY

Port Ru e. rr O r t !' y ? P a & r.e . .A to - `i 4

	

SIAPPLCffiell	 As
';; l+ i	 t ^ r_ i I ? t'^ '	 f4' ^ti a:	 T r: k k! G r a^ t a ':' r^ o§ i

TWS SC,PPLW:h"„td AL AGREEMENT, made 	 of Wo rno y 1,
1989, by and between • Wt+ LOOT P.CJT$;OrWY O	 'W lORR AND Now
.JE;R5 Y (hereinafter r 01nd "the PortAtthot , y";, ar'd: DELTA AW4.
LENLS, 'NC, fher0 nak.er called "tire Lvsvoe ii

WI'T'NEGAITH, :hat

C+tlIERE,AV thrr Fort hukhortty and Lit, , 1,0511x ; fi t# or

December 10, 1,968, eh i erred into an apseemew rat 7r asv ww'

afire?e eit of lease, An the same Wa y beef he •tSKIe nOPPaIM6rq:e: 1
n- amended,- I,s 'tio7 p lli..Ker tailed "the Lees	 I,. i ° cnor w6l yortAsr,
Ptelni;ues, r'ightil itrrtl PTavaleges at and it) tr.µFed, rtt d 6.tWr
International Atrpot.	 called "'L e ?;tP;.Wt as
thereLn set forth; aret

WOW, tfda` Lessee $+r :ng pre'5AWzy _h IMISM t? won O'iM
the KPOSV eesirls to elminate its occupancy of the gremlhee
tender the tease the v Ald ptemik p s bowng Kc e -inafte€ called "-4r,
sutrendtrtd Promises- , 64d to Wrhihate it right to oho trrl
non-excl l,k3:. y e ar€ao N'St Ohm Lnvrvv: and to nurrander the
surrende_ad ptamaves nn ohm Putt Authority .::0 terminate slid
Tight ettective Febrtiry 1't, C g A q at 11:59 W"&nck P.M,, which
elate and hour ate to r knAt ,er, Co: pelryses of E'atagrapny 1
t Prtough 5 heteof, caL,nuorvtly called tttty o1j ective dAw"I ant'k

S*TIERENS, the ]Lost Authority i5 wil: trig tee ACc:epl- such
virtehder and to	 nun lox can the terms and wnuir_ion,s he rettti? C or

set { pith; ant

WHEREAS, Lite ]tort Atithniity el psirv. to tit to the Lesart
and the Lessees rdesllr• to Lake Erriili Lill Poe 	 ALItnDTity' (let tdi"
pr?misee, in Terminal 0 at 00 ,Airport and t e parties Matto tint
Amend Otte Lreaso in cr Lain mthur respects a_ hereinafter
provided-,

NOW,r'1`RF'Rtt:F601 0 for and to	 of wF
Mvenantn a nd Mut u a l A916tM1'G(it,5 bettor dooLcIl4dl, the GAL'



hmthcority and the LertieF_ her eb y agree, eFFee the as 6f Laeh;i141r,d
11, 1988 unless ocher,a6ae sta , ed, a'8 CQILow:,,

Y.	 Ttte Le:sc.-	 has grnre3, o?rt{5i°C3, sld,,,r,raa„r5pir,tl
and yielded up zind &  s by Lhcse pre^.,encs 9 _,nt	 h,stga'in, sel.,
raucrender and yfield ,_, drLo the kart Authar_cyr !LA .5iai:f.-sa rc
Anil aSaLgns, forever, rn p ut'rendrred prema::Ms srd t^ti L a k rr cif
yedi fi wi th respect Lh,•: eLe undeL the Le:a^A	 r to C~xre, a-d ' kt
rights Ln the	 are,9s, ,and has:'.°e','., 0r.;0',o6 and
nurrandered and Dy Lhi • j;e p7esenta does glue 9 _451'L 31d S0<ii^p?rr
to the Vrrt Ai.thor ity. Sts+ `wucc,^s« ra and a_ igns, ail chat
right, r rights rot rers.:,)ll, licerIses, privil^- es and t7G^ ,7r rf; of
the Lesaee grAoted by ;'her Leone wS1;h respec to thc- $UT r'°11 C-j
premLner and the non xclasiue areas. all t the irtL rt and
purpoite that the sAO term Landr^r t

h
e Tftarxe	 'd the sa:d r,gbc:-, r^,L

r 6n0,w4l, liC6n&C, frri'-'11e(jeS and options ma .. be wholly rflr'rgte5d,
Oxttoquishttd And dote r md tied on the effect, y r date, with r,hv ss°ytx
force and efrect as i ". t'n'R said term were a- and t,), Lhe
rytoVlaiontt or Phv 1. z. = 	orIg nAlls+ fixed to r, ,w„ pire on the
rrrsctivv dare:

'TO UAVE AND 0 ifT)L ps LhfT sarnie untd 'e r°DS t Avt taut s L_Y i
itA nracr.,e%5t r% acid w .gr:: foro ,i6i .

'.	 The	 Lee4	 .r,	 h,srwtIY	 caver. r3Ty t=	 ran r"-ir,.n r,c	 atsr__`a	 ,r._

ta4Tccv,L5ort; and	 arsl,ga	 fraat	 ( a )	 i	 nas	 not 'e OF and

will	 not	 do or	 Pwffer	 ahythl o.,g	 ,ahorebv	 th e Vi"e-fSeS,
rat'	 the	 k.tas&te'a	 lvavoa',oidi	 theca*i+h,	 or	 the	 it -e-C' : . .ttav	 art.t:.
h,g vrt	 fasten	 Or	 Sh6ll	 hit,	 en'cuMbered	 as	 ui	 the 'a`.r	 _^	 «r4
W.ky	 Wfi fittit]r3.4'SC r.	 (b)	 t".let'_	 l,enmiee	 in	 and	 will 7a.G1 ',g -It ._t f	 r"-.F
erfecTT.rve	 daat p 	the	 my !tt^	 and	 Ahl,oluto	 owrer the 't=
eStAte	 i n	 I hC*fe ^d Y'1` "ti' tld i "a tld	 f3[{§mlk eu	 and	 Or	 t I	 "ri:;, r" art y. z
r onewt1,	 ticenSesi	 pt IvOe g ep	 ar id options	 9 , -t el^') ^_a 	 114'aa F^

With	 runk -.:"erL	 'thereto. ,,nd	 that	 the	 F'amrt	 ate	 ..: d	 6^^iex. te['^a'	 r,	 'a,-rs'.
file	 affectIve	 date	 F.rt	 and	 4ao.Lar	 or	 A l l	 1d ; 5 and r,4tnrE,eArtae^
of	 :uhatoIn6ver	 naturoT	 Anti	 ((-j	 r.r,e	 Les l eo	 hat ful-+ tiq^it	 z-d	 Friw>	 r
to M0 11 	 (.his. Agfek-mu--

7. Ala prna,lvs, -ovFrtaots, agree . 'ira and oh4Fgatlons
Ct the LesseL' Vi ll', rt -" OCCA t< Ia th i suT I t•ndles	 pr'Stv.1-sky an;! the
nbrt-nxr lgt!,ive dhO64,	 nd0f the T,jeare cb r ut.h-'wine, whic h ttrlde:.
the ptO° + rssnrtl therer: Would have matured u n the date
,d:iginaliy+ fixed in ti p Cwan,a for the L^xptt	 ion A,F tho terse
^ha:reot. ear npntl the • arminarion rot (tte Lea	 puce., to the saat
date, or w1thirs a tat.,t-rd pr. r . it,4 aftai eaapit	 i n 	 r3 r teenar.ar;L
0511 n aa r, ,.. lthataAd-1 n•r,, aLxah pio y isLcln6. ma a u	 upol tho c-Ife:tave
dat& and ahAII survtvt- tho%, &xr»cotIo.n ar,d die ivery ia' t_h!<

^.	 1)--^ Lein : a han rttlicdfiti 9 ,anti di. I:.har %jud :aid dn^ ' h
0_ Jyest presentn re!e.ar^ and duachiarge the p e,	 A,jthvgity Pr,` ,r e,,
t3 .'t •^ ,rli. 0l)Iilatlona L 	 :r`}^ hind, p4NL(, pt 	 ,,r)r et	 t!:I '.urr. tier
pa rt. tDf xhe Vorr A.dT h It i F ey t¢S T^ 9' i".r &7 r't}W!m€•r:t 	 f.(nr the L, 1 a-1 wr1,.

-

rah,::



respect to the nurren :red prrem.asas AM vhoair-oxalua,4ia
Areas. The Port. ;utta •lty r4oK by these prr .'uls l0wa l! AN3
discharge the Lessee	 any W all ra6lig,- ° l01's cart tt,e ^Lti, `t: a
the Lessee to be porf-erred on6er Khe heame v t ha reripaet to vo lls
s+urreAde'red pretr,ilsEs	 Q the Pen-exill',aslve , *as 'tar that, portr.a :
dfy ^ the* 0cm s^.lb^^*qu n 40 the effectl t . jaz	 to rae,^ta	 lrr^c•urd
that nothing herein C n taalned shl'.a.i. Cro sse, trill Q 0 W 6licrOtot.
the Lenslee from any 3 ability for rentals, 	 vs ut CO: cwkhg
charges that may he st a or become Mile try tM Pof	 a"vl,t'• E; = r y fr°r
atuy per iod or patioN prier to than affttea, w g ive, or wt rJ.naN.
at any rather obligation on the Lessee 9 pat 	 tri r^	 trt,l ,t', •ttu.
Lander the Lease €A cr during such period u, pm-. pain or AMlrri iml
lsurisUarit to PAragraph 3 shaver.

5<	 in coast eration of th€t raatr:rq	 t : Il ls. Arttr°y kioon Cry
the Port Authority or the atfvQre drscrc$n  0et W O . the Uponvu,
hereby agrees to tern nate its inr'CupAocy of re a ta:atl eruct
premises a nd its use _=f th e 4` As Am, to drl'yof
Actual, physics) posress,on of the noevende d irtantili ",; tO Mr,
Pont Authority, on ci before the Wect ive ice, to the nyarid wrt
required by the Lease upon Qrrtnls:. Tre	 mare ur p hen chafes:i
that it shall remove 'rare the aorrendorwi P	 rrrior Lc to
effective date, all a allsW at, invv'itQ511a Arl;AYAQ19 (r , tlVW..
and other personal p° t:reet"y of the Lessee a star whic h Ar ovi sse
is responsible. Irk ti respect ro ,ny sueh c ritat Ly W So
reitroved, the Port Au orky, may at Q5 opti' 1 , OR Aq r,l k v ?Fr-
Lessee an d as the r r± k ala},d ' expense of We W Av , I a"` rP" V o !sari
property to a public aarehouse or may rotva i the save in it, On',
possession and to si —g r eVW , after thra 0, KrOLKH cf !hart
9	 i Myt'ar may sell o , consent to [if Anle	 Iire rSol 0 , A
public auctio n; the ; cooed	 of ary ":.' c is	 6j^ r " ;il.,ll d bI" 4ot̂  . iei.
first to the expetasa of removal, sajo and	 a,tagrj, ar ri alto°+,r1
any scums owed by the assee to the Port AuL >rara; ony },YS;i9cr
remaining ahallt he p d cc the Lessee- 9, M ° Yvv h . rho Y 9 p4l to
the Port Authority m:; ° exulp sz of the Corot c ost or
storage and sale ove • the proceec95 at sale,

tit.	 The parr, Aut:h-erity hereby lor e to !'ho tannew x-r ? tto.
Leatee • ber€rby hires ona takno Eros the Vor I r`4 t1t"+'Qr a l y d' t "k
Airport the follovilhi described prrmaseu

	(al 'Yho Space areas located n	 tnin nvih'Atrvol p U'.°nd.
of	 a% ahfl yn i'rl	 M.IAa{ ho"g0plerd - OW IT)"
on the r3Minq at(AC ed hofetl, horeby Abde .a paste hereo f also
marked "Exhlbit AA", .® be and become "Ares A." Lard y = than LYast,,

	

I II) ahI space area% ®L̀.twild i	 6,n, Yr'3'Pi . t: , y r t (.y'.w,

Oprerationsl LOttOle, ire Plight 5katiln D-i Mai 4 ywry tlr nr , unKa *wh,.,,i
and de tigf$tr".°d "VAL" an the drawin€d attac h, 	 ht'" rwo. tor,°o bv sack

Wart hereof ^GTnd eta°^;ed^ 4 t.xitbir CC", t	 .`. o t	 APO besot, "ArPo C'
under the Leaviet

tCd "it.r flue Ant Wt Gakc Pv -.r.inn'a IVoa+	 40, K,

- 3
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a s 5raw" it
hereby n  a PAC,

-to at WaCaU Qa!^
.,tally tannape-
'q 0q FIVIS V I D6

46, 4? wind 48 (Hrilef - , 13, 14. 31, S nil
no tre _.awing attar-od Wot;

neverr A64 wat4rd "Ey 'aWt Dw ano rhat poz,
Position 1. 1) an unwo in ^twshwvninq go
Mum" "nI, if And lb A01 da y inthwed as sit
be 'and t . rti'Oitle 

.
'Area r	 Utrial thc-

J '^' Tne ^pa^e AreAs 10CAW vo the Q!wa.s 10TO:
of TyrathO IS as that, it	 And y s.orwnd '5id. , M-4
16 clowratehing 60eslq4aveo ;!kLYQj[ , Of ' to drAwt,q
vvwwt. holeW Made a !art hettwor 4 .1d lralkkl. 'L.t6r" IT kt-1 1' ' rc^

Or and becotart "Avem VL" We: Lhe humor, Q pus lhown jr
aromsharchinq Ard W listed "CAL/DA " hold' ) ewide(n 1 1 0 a rNtr
r-r Sisto lh t-rililtiji'til Wllh f-'CirrLinontal 	N11ilinVil,	 I nV	 I

jffi 'rhe , 3paCt crag, 1901tqVi fiq

Vatitiog revo! of T6z0[nci3 0 40 ah "W rt 1 6 fro

Mignatfol -DAL O aud _n	 101 d,
toe kawmq amachild -e7eto, hwTeby mode I
'Exhibit XA-2 0 , to Itiv and becon, -krva A-S!"
area narrvo in crarti h A -zh i nj a Qd dowjqnAnad
to A right at use rr 2MMon with cankirimptA

Q10 t a P 1 OTOS -
I	 are_'

to 4 AWS
le VV( 8-1 70; and

rdei i rie Wav:n
i 10 1 oneir;
Airlirxtt, :"C.,

(f) TV SpAce ItyAn 10MAILK 00 1 IT 4100 f I' 0.W5 1 P-:0
Of the PanS3q0 VQ to Y PF0%OCt 7#r & t r41 I t y 0 Qt`% Qla! ' O" i-^ I.,
*how wwrt tri CrostiNtchir an? dewinalvd "4 0 - a 00 ^ ira- ?
attAchad here a, horc:y Cade a PAtt retool
80'. Ike he and Weno 'Afla 4' older the in V!

rogothet Vii n Unt Nk Wurfs, y 146wrom,	 ."d &-_!?
propoirty of the nact 1 1tharitry locakod of to he located r•Y701r,
tooted", and therltdrit r, the saW mpAte are,! , Vrcrtik Ga%^!
PontirlonAo structow , flKarns, imptovom p "	 40 01h¢^: pliopfrt.,r
of tho Port huthwily being heroiarti'm vol,,ciivoly WI& the
``Promisrw&	 The psi , g at acknowladjo Go ir tl 

ituhl Fr6peity,

7, SeUlso 1 of 7he LeasM, Au hot—clot, arondad, srai-1
bo doom.4 wither Atow-jed to read As tolkv

Morton Y	 wwn-W : "SA,e Area5

Tb* Lessee I • W have true tiqllik K ase; lurLnq Khe W7^t
of the lettlnq, in cl-annn With Other UK&OV teaacw& of W00"oc-
Torment RM Ong R -& Vow specifiro, wiLv otnw- W wtk-
Losigtocto 

of 
Pas genwir Vorlitinal 8,Minp^ h o , C ow tne

Termi na;! Area complej at Ke, hilporl^ to,	 40010Y 4:t1r,
herotnatter	 nottectivOy rdw,!

I	 T4 ,-	 at eat I tit	 ed CR i: me

wicession '- poe4 c	 Ta y 	trt Q r-i 11ert1,`J.1
BU I A Ing lit on tch a r a is a r p 5hown I r; broken I or Wcri t og w
ExhibIt AR And a y e WiesomfLer collvuli y alv ond Avvn(sily
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44 	 k,	 .•

ref qht f ed k-2 AS a To! dc I qpAr. p ,1 ' A I ta A
I OCOC64 otj the Conco( ^ iie	 a enqp

TOr " ' IrI,0 1 AJ0dkh 4 5e	 I ii -,,h Aroa 1' shrin At
Q, nn ex.btIlik hA an,0	 tr
I At ea, JA-3a' ,

dDnVeSEICP AT V4
Le	 of Va55e-n,;0! r' s, , 1, I !Wl lpd;.(vj 01 - fill I

ag^tdT. iii Anown as aw%,J	 %-I,	 n	 €.'W)iL
referred I. 1 A n, ivid de5on&rvd	 -I vI A A -d

j M 4 I I	 -Re C. k r cn I at i cin In r M -W e	 V ,1L L%i Cr,

Levolm 
of 

VasaangET Tvr!hi-leki 01,j)],3)jjd 14, wt,	 h Ate p _q a ,It sll i:-

"ti p1m on CX1)Lbjir:r. fi rs, AA-1, AA-2 Awl

	

	 A iirtl herc,-)d	 !tt
CO)^enLIVMIY Wid HeVF-94bly rVIerl !6 ', ,-A 4 4 11
A- 5' p

41 v9'  ^ 	-,-e c	 4^riw , SLI,3e	 I-	 nI

"$'e to I not I Ord 1.1  ding E I -0r ke r) At AAA ie	 6h,,

,

i.1	 a I I Is	 ri Ii

on "ti i b it A n 3 a r, ci a r - he r v b rl af t Ir er I 
I 

lb

re-ferr#4 to an Ard dr: , iciraTed 'Ilrea nN,(,

Tr	 I	 J , m a I v ,5 1, f 4,,, " T, lei - 	 r; r` -1 r ,, , he

Li ir,l k:,A Pa5lre "I^e1	 21,

PIALfott, In
	

In	 4l

JS hereirtArter A% ar,'1	 'Area

M Eshlblk4 KAI PA	 And A-j iopVt-.1t1 P	 j x p )J 4 re I 9t-	 t MT

apacevi Jocar,*d on the several Leve)s riC VIA ,, - -tyc; Ttfi)_; al

GuildInq B, which arP^os are hol-Pl ijiMfter COT
fteverafl^ rorerved tC, sr And 	 'Ar, i A-H't

jv)tj	 -t)t qiq,, n q r01	 A0
room% And 

A 
avoA Loca-ed en rhe uf.- ,^tral r.vii

TeiMiool PdMinj S, ,Ihich r,,f,;Ms AAd
hatehing on Cs yietilt;l P A. Ikio-II AA-,1 atwi N- r,

to Mr, a

nt , nan i tA I eq,i I f. 1,7I I I', t

tr y,
.mnLI are

d Oc&kqna7e,^

I vL i, i ^	 TmA cfjnco o ^iior At **W^	 )Cavu	 Lle
pasm-enger Awl Op^lrar. -ns Leuvis -l( r1i,)mT	 it ;C,, l f4-1, , -lem

-ariffas Are dhow' :n bf , k	 rl P, V 
AtC-ljjnqU ;".,.s 1 1, r 

I 
L r" I ,	 I: a	 41

he r It I Fla f tt, k c 611 e r- t L ely And sevvally rp!t--,v:.3 Q a3 a
deWl-nated 'Area r - i

I i k ", 	- e c L r c 11 1 df ron a v ea q	 I 
I 
I ed icw U,It

Pan ffe0qt t A rid OVIT T&A ^,_ On$ L&VOI 5	 1 -T 
I 
i dtii i,n It I I fIri Er`: , k"_"14 V,

4T'eAn Are St'6WOR In 9 1 "Pple, -'Ft E-VII 01	 af, Aire fL1?:reLhZ t°.Et'I
coll"ttively and swvcWly refffrie 'l llJ rIoz4 r, 1	 rev I

C-S I I

( 8 1	 7 ' I r qc , ^ c i "i 'l "I I i I 1 1, ^, a - I I	 ,=a riA t 4 L F1, A , 	^ I i i	 - ,
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k

rOorroa anid %p.acer j acse od or th e PaBAdng p• at *IVI'ar n s save,
or K fight A t.frl ion R-1. whILS t.nc,mc F3fa d spark are r,.e,vowr An
diagonal hat•uhirq on ;e h :ttlt CC and are here rak r.e. Cal IOU +01
and s p atially Morro , to an and r3esijtared 'Arem -b,

{rtii T"e. outii; d R s tairs, the
li evalx areas larart ! conLigUOUS :a Passetir
it on rhea Ito par tttrrr At Arrival Levels, whiz
sirrxwn 4R Mpplo on 1` ^,16AS AA did P.r" I A,,
colle e-( lk e r y a nd levi : ally referred to an S'
A - 100 ' r

rtriaep a r oAi ahz A -"

are hprellaalo.r

( N i y l	 -me er elr+sed aassagewa	 1 P 4E'so nij.or PI of l
connecting V.ek-i°iavrlgn, larminal Boildinq B w!	 PjjghU Qscr'-b V),
whith paznaleway is €: g own in seippie on f•xt, .0 HA uWar rh€
deS7gnt'rtion 'Ir kSRmoregn, Victor Plan' And in h • einnifter rv y erra?; V:
as and detwgoArod 'Mus 9-14

f,xasi} The ripaee, bbunddd by Lines Mr . And M oi?
as g ho;Wn in croseihaQ tnq on Exhibit F cores- total arid ropvOuFny',
the aircraft driArrigvver nq ra Voar; ng ef Vlnij the	 r.e p o),,:St y'on
AhnfOrg J 1ght Stet 09 01, DO and 3-3, od, it re6; ali
hernkAfner cokle h -k'ya rKereod to as aRi .les.ighraOS 'Arts rt_i
and are to be a g ed ba	 the tesa,ee an oommr;^	 ;t.h a'1 pt r or A;.r.ilr.,t
Lessets of space o o Agh hations Aa, B- : an No rhi?
purposes toe iankt a, 0 areas are authy izp ! to ht^ usi-i.

irriiil	 'he area shown partial ' I its stspplp tx e '
partially In dlagon& haLOhit on 1:xhihht t	 n=,t:tilrr,r And
represents the rear; 06 +Deruivu toe, =.evvt lj Nxsc^qvl ;r-ed .,
Buildings A, V and C ,ind sa haretr+after r `Tired .n as 6nr
de0grsated Man 0--2 and is t6 t,a Flees{ by -oe Utare iA r-..;,r..
with all o ther W H O- hooi6$r3 A space in 1"e Cep ora l Ter1:n,'
Area Copptax3 end

lxvl	 &imp vehiali; 16rvice S' onjoc areas ire rl!b.'-?'"y
an Rybiby. - E 404 sqt, 4 tqav Ara 1'1oTaLhaKe,	 Vet---od
to as and dea4agrgated 'Arta D-Y and are La r.e used by O p ra•nsw
In COMMOI With all ot her NOWL,t+u.seerr of y i°acy in the Cernral
Terminal Area Croak ,^t Arid

Wit't `i'he truck aptOr area °-«7 Mnq .Amts A - 1; WÒ
apron area as shown : q 4Lippled ttru'xern-linc hAtCking on Exhlbor,
hA-2 and IS heretnafrrrr Worrorl r;-, ,eta enr devignAr& "ATQ)
A-1.r	 "'

61	 Paragta; ri (b) Of 5tr^r.ion E of he Loni f, As
h,eretKore amended ? hall be turLh*rAmend ! to read al follows;

{t}} i.':'mSTfenG` t et ew) 6ri of rr,3ierue'y fife ir+ B! UP L?,5ef^
shall pay rental$ ki- the Hirt AuthorlLy fir, Pho {rr p mi,,s	 a^-
fol lcown;
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{ t ;.	 tot	 A, A-11 A-7, C anal
of

(2.a.)	
idh t

G9;b Yecc ro adjusf:'TgJ-:G `LQn7 tirriu tU t,.1,rn

'le r i^*n 3 cI and Ac 'La K)K.l p A lidTe at.	 Yh
rent a	 montt.IY. 0t • _Wtdanc ka thin rlr#C t5A
roam February 1+	 t°3tl'9 to and inctu,3 ng
tzL% rrtq in than amaat r •Dr

(2.a.j

at	 t.7r t' ;q r50'I x: 31 	 I' i4 tr

ssr p e SMid 1 PA 	 P, '°..$1

d; rrr u ar el 	 ^3

The!t ^m Fter r i,r^ I 'M"ut#4' ^.Iiali pay riR Cì` p	trap, dal 0 1,	 tirtrl r'i1''I^

0»ery Succetai?0 ''o(vtIt An eru,a1 1re	 of

U nt suth time as cho ann
hoop adttrsred in Iciti,rda.ncp with gart:Io
hueutof, which ad ivra Anrual rate Yrtibu

until the nexs ac, U etmert aT-'^ '^°l p ^Itod
t'tri/AW.'_' after ea,	 Much $3, 1 5'-mer' r. SS rt *t
060 -t'wel Cth 4. • : 1 -'	 1 err rY'P j3.nok'Al. r9tr

(s.l)	 fut At	 a Dal: the arnual ra t	n(	 (2.a.)

	

whldr. an:n',ll "I"_'r t,h	 Stl iS lnct C,o
44)o6trr-,6f,tA fiA^m	 mo i') (imlE as ptrual0 . 	t, .g t`' 1'.P`l) ltd ,ar',d
S hctrule A bl rTe? I 	'V o t^eWPeA af';, l) p" 	 tI'i^t IeotaI A6r Ar49:
D momt.hly in adz e ,,- o, tht ESvA l isaymun-, "cr c. pz e ncrzrr rion
rehz uary Ye e 19a	 t6 Andl 5na-.Ijdir q t-v*`°t r	 8. a98t l t , rare 9,•a
thO dM4D OL of

(2. a.)	 l' r, °rra , +rt>	 thF r.P•°.t,1ate
5. ha 11pa'y Lni the ` trst, day of each ar;dl	 fet'1' S s.1C^v -t^ia €11 •+e^ •rs,^rti pr
Are pq,J.^1 t, nstal IL -, n t ~sr

(2.a.)	
y1+1 t __	 I	 eu^t7 G 1. ri!ry

am the danr.uaI re! ,al raGD ho g buan aylj4 r€QA iri arzccxrdank-o
with Section 10 ^d Schvrl,ito A hereof, , filch atljuste3 a0fluel
rare shot. remait iri aftr• cr t;nti_ the ro,,t idjtzrtment anrr thr:
monthly in5tsl1ml=, its piy6l:.l,e after z ct X47 1 ^Ye 	dji)4t i r,t	 r,atl
be equal tsa one- -*t'4 1t'Oh [1 12th) of the a°,I uoI rate-, ar- .r.
adt ej FA. tvtl,"

9,	 5 ee_t- C,o 1 OF i „ 11 c u e A c. k, 	a`.. ,A '+ ".,d Taut t± 8ar:n^dy;-et	 %?' ^° C
trc lurthr,r amcrdtd t.', reaj a,N r,o11owa:

"';Pc:iCnh q .	 t"etl^t re;•r Nciri-axriut. 're+ Art+.af.;

Ceztry rc _its FekArciary 1^, 198,9 _ 10 coor irwr ncl
t`etea!ter throu ._r1out tthr, t.ee'm of the. , d-rtsngj the Leatsv
shat; r,av it E h o ?ort ha; r.haraty, as itt pi_n rata mhA r c- tot
thO uat tat the rr i-extlni lJr• area;, fed-	 a u. r llrw'

	

At the ,iniWst rate ui	 (2.a.)

w. F, "ti ti rvuJe%	 t26s e? ,z -sr SJh
alCe. CIF l^te^^ eri tAe ^.r•^”. e _;.^s lrl e#.rt el ^te^ x C,_: }` y.. .^ rYt^r ei r^^	 Z'tI-` LF^ `•-d

Stint ply the an ial renFi n+^xtthly in	 ° ;rick,, c•hr: ELr.3[

(2.a.)

	

r).	 rvntaa	 to 
a 

45 §•.. kd

	1 	 an y 5 4Mtjv „ l i ed A
r 0Ina9 n 5 °9 r t d #: r' }.

onsta'.?r ha•ar
tSt', $^iF eS _ k e
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A

Im
pAyment I t 	tsar* l ei^,d fruft rp UauA'y qF, I gAT) Ira trm
iniclud-, Ila FcAwlia''' 28, 1.999 ErF-q irq IPI C1)0 3inOt,r1t '`t

(2. a.)

`l'hUT War L.era the Lcs;,e 5hd1	 1;'.1y r.n tre
C1rst day of esc( and ever y svrce:Pd1n?l	 T,Lh an vq',sii
lnstallmenr of	

(2. a.)	

lint 1 l ' au
Otis havt beora ar ; u rtcd Its gccLe rdaf,:- o ', h ^ip, c c i Very l7 an'r

fee s ah F19 ralrAr''I '..h
et[ect jr%t4l, the -ex c a:d)ttajgipnt ;3 c, r3 rt 	 von I: n1 . }r In a & . }, ",'-e!7_!r'
p,at"ab'te aft,ar oar- annual zd)wstnent, t,h i 	 he equAl %c 011a
two I f th (I/), 2 t j	 f the trinnal fees AT,

1.17. Rokit',R)o 10 4'f the I;!Ya Asp, AN h+ , [ p rcicTe a® p— c5.
Whai19 be further Amt;,u,ied tct reed a5 r`ot1CPwas

5tn'! §orl a+	 A a4L B r aff r_i Ime ?W  ri ,7C

Iaj tl'r,^ to-at of tho annual
sub ragrape,s (h1 a I and (16H -II)l) cf Ser
annual feee pay.iir-e under amr,cidll is
castors, One bI! I 'e avrnitnt ",It

(2. a. )

60113t'a?t is a [i ea) I'ac€.Caa, t11 e n_flYerr 'rr
['actor', lei a v , ° atk s^ f sctor arrd prQ t

ItLala strTlta" 7t,
or. 8 and in Che
ate 21(} of ri *

AA g of't. APE aic!eq

	

(2. a.)	 ot the tbtail aif'aref 7d alanUal rOrLae r- a-r-
artrrual fees apt

(2. a.)

	

r''(	 At WT 97t-̂ L IC- I  I,'eF	 :dl. 1 98`u	 W Sl .4rLr?r t: 'D	 r;qP	 f
ea ell -a 1. end e3t rjt'Lr'W.	 the rf 4`rt tk^"C thA- P ,PS	 r"+ bn "':7- .t 	 W':.I-
the Airbort lie r+r_ --ea Fart-ir drjpresenctr

oC thr, tcikal annUA1 rOntirl7s ,id "ims at^ afu t"4ai,^!

	

y,abl^# by Lho lrlMaja*e uz'idor auhpAratrah ^. IInI{ 1 end I 	 I Ig
a^f 8at;a,ttork a Arid "'ITider 50CLIat1 9, 5'Jch	 1Tra a.¢*'tt `u he	 is.":.t
4.0 larOVldeO in 5r!ietaU1e A at1..a":`t,viav ?', err	 , 4iil	 .Ha.'^
{start of thlh ' k^ i r®"',',P ^tlt

	is 	 'S°"ad faxed factrr y ( the rent will relpwin.
UFiehang-e-d thrmicji arut the tetwi of tra p 1e° t " a aJ krfrteundri L*'JL
the total te;ntai4 and feels paVible by 7t,a	 No  nr,r'ur,dwr
21111111 ,nary frum c.Me to time .1	 Ih- A r ._,rt ±4arv 1 ce; rattrar
Is adijuseed. n

ILA	 Sectio- ?-? of the Lai'aas3_ :s h q, otq	 Ax

fril	 th& rarer_ `; o rAgr3gh at Siection 2 s1ral t be deemre!
d0sl9rtated AS garaq:.sm7fa - (a)" and the sec_.r' pescagrmph Snail) he
deelted designated as p rm-grap̂e h "(15I" t and	 ' era 01 '4tl ht=

T^F	
drLi <•

added to Section 27 if the	 'r7do tw? (C'llf^	 ^ 13 i. ^$EnCS adii

"fc)"" reaeling as folIrvww :
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"(c) (), The Lessee has advi= pd that it may use
more than one ince ciendent contractor LO f urnish i ts
` in-Flight meals' at the Airport but ma-: not wish to have all
of said contractc :3 become permittees o' the Port. AutnOVILy
under permits whi ri requi r e, as aforesa, ', the :1erer:1t6vs to
pay fees at the rates imposed on the Por , Authcricy'$
In-Flight Meal Operators upon gross rec w ipts based on a7icunr5
the Lessee PAYS s, ,id contractors. The . , ,rties AeknowlPolcir
that the term 'jr-tlight meals , as used n the industry and
in this Section i  a word of art and in.ludes food,

beverages, snacks	 non-reuseable suppll p !. t mate r
ials, dry

goods And all se:e.ices rendered in conn , -tion therewith.

(2) Should the Lessee e  cr, not to havo all
Its independent contractors be Port AlW—rity	 as
aforesaid, it sha*l serve a written not e on the Pcre,
Authority to Such effect which notice sh-11 ,tote that it
elects to method of additional payment it; hereinafter Set
forth and thereu;,i^.n the Port Authority • r'saJl consent thereto
provided that, in addition to the, anicon . payable to the Port
Authority under paragraphs (a) and (b) •ihove, the Lessee
shall pay and thr Le

s
see hereby agrees ,:, pay to the Port

Authority an amot,rt determined by apply. ,iq the rate .—, referred
to in s ubparaqvapr, (I) above to the arno'its payable by the
Lessee to said independent conittactorr, ''ir Its 'in-flight
meals' or any parr thereof as aforesaid. The fore9cinj
payments by the Lesset, shall be made frci-ohly on the 20th day
of the month comirencino with the first, r.;nth immediately
follow i ng the LeL_,ee's notice and continting each month
thereafter up to rind including the 20tt Jay of the mon, ' h
following the ex( ration date of the tr tof the luttinq
hereunder. The :ossee at any time on a least 60 days , prior
written, notice 0• the Por", Authority ma,.change from its
selection Above a .d the Lessee may at a	 titito adviso the
Port Authority that this paragraph (c)	 longer App in to
it based upon its representation, that	 then shall make,
that all payment made by it for	 meals as said tpr.v
is defined above shall be made to its, c, ^itracr.orz wh ., , are
pormittees of thee Port Authority as 'In 'light. A1eal
Operators', The Lessee shall maintain stooks and records
pertaining to all matters under this Sec%ion 2 .1, Subjec t to
Port Authority at)dit and inspection,

(3) It is hereby express . y recognized that the
procedures Allowi>•) under this paragrapl, (c) are ocir, included

Within the contemplation of the provisi. is of paragraphs (a)
and (b) above an6 that the ino.It i sion of the same within ti,is
paragraph (c) sh,^3 I not constitute or t,,, deetr ied to constitute
any COVICEISPiOn Or agreement by the Port authority that said
pEorodures are n,,,: in violation of paic_-taphs (a) and (b)
hereof."
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t',	 trt^- p..1 0-1.3'4e E14j( 0 'i4.I i !	 St r. t0r0',	 - aye
t t1 drI ^ j t	 F 6t.. fit E4$ "wt`° Pat dgr ap f- IviRc er! . f	 ,€'t Hof, 7's^.E	 e:

l,jooser sh4II be ed g e=art ire t ,dd d €z) t f I d "I7 !	 I.

^^„	 „Bt a:s dot	 !^ ['r€	 t n'S r" :,^*ut•*`	 tkFa..t	 e8 ^•t,g ..U,r rt: .6.a, e'^'tir:r--! e.'...

tasA.y a 	 f r1tca%I

°"°vr^Li .:,sit 6!•	 dple r-rr..	 Ar:y L4Abak_1.1	 YQ*i,tr	 c:..A

i4t	 d;	 Trae P^Drt Atuthtao i t Y 	 9 Olt, i,esK pe say'_!
coach tridihionify tre tit er and hold rile c:`hat	 Event And
do innt all Oatmta it t e'lay ooaoa .ri	 Af t 'l( rd pser	 -i x7, 151;i;Ĵ  cl 1'
A1Nlig000d to art,g P out,	 1f I-trr)cm5 dantaarte r:#r	 yttrytr	 a1

or aPt h4+t ut 0e, io L 	 E tikis eart-1 o 	 01. 01r pa'o	 rty, t*suIri t q	 ;t:a"+

any Otionch Or /Jefa lil t by riuch patty r;it .norm#	 t,n

deities ate•rttarnred by me	 titponetJ op,,n ciit.hi pA sl': atrrtt^jr rhks --e3,^t,.
i(IcltdInq btit riot li p ted tn, daMaijo or tr •,	 .A re& =_:hy'ti;	 ta,°:
u."rCV1304r -y of title pret tos or the nDr	 T 	 UY

Lasmee tar by o horA	 Irr, it s t,on g-int rar il to	 _ ,	
a9

n .

Farkt? rt lirtt,issionR <'t ff -h,- I.Pssvea ins ottize	 "teit."w,
',nViteel and t1 i.1' Ira fs t rt; #7'W$f t IL	 'g"4 font Jpj t-ft	 er Cf e.NU b?

P54^ta°^axv1.oj 9 t tv1	 t'tsar+w	 f^ta°a' At tTe a4,,,i of	 •t is &.4 qr	 7f cx n 	 tti±Y

thepr Orord'Se's And t.t1 , e	 vt or li Ctil	 Of tole-

t	 oev, Lai atisinq s:	 ^f the a ,Ct5	 eni#$a. W fis r = t the r̂ ts5 e,
.tis VftLC*TX a4d	 at e,a'# ka.aPC- iTp inziU6EWS
Claim-4 arizi de	 ;rd ai -I- , cri' ciityr 25e ti-mvAitt ar 4 t  TA vera^zon

€r g taaaat to tKe FAtov. a*:„rr5 ti p tharl lasa1 d.eX -=r wt-ezh^ty` the PDitt
ut la )it=,y tai	 ere rg	 tr„jrffl rF	 e_4 4'Si'y	 d9er	 rY 

1'1	 &( s o aline-ct"d, ttror: .et% t , e sra2 	 a” o V,a
0wh e lnvrl-^e detelrarl a.,.a ill.tt base,! uE'Laa. Ail'	 i:11 s iAIor -n a ^det;3ft:'o

( ttg 1Y	 r a u0l', au.4t, , dalm ,?z dema nd , 19, A,ak''ilrr,r . tals? OF
E'roUdUJ all t	 And iro Ii., rid hrtie '}itch as mfYAF;	 t ;, rr wa tr*Cjt obr_ar°teat,=i
ox r^lsio advaece, rw4 i'Pt'.t-alor, ^'Yti)RB Chile eiC+ t , e! $1	 .aot o e I A_t tr,	Ye cv i
Ott hntittyr raiNe an

t. eeo rer.SPL 1n y f,, I'rLrty dfk w ! ;deli; t 4 "t P

jorisaliction of q. .r,	 dbunc,i 	 h e
 4rev"lnit,,	 re PrIC( Ali r'ra'.t'a"t

1,tO COM144jtonaCr,; 	 x	 ararrs. ^r}^ •1`.Er Ctr' k-Iiflrl	 r=arv t titre
JaV*f noilion to) tiAt414" A !'' 1. be	 alIth43r tty r 	 L  t' pr.QJ t S1 Or) L.,. g' af;';i
mtottil.va res ect!inq	 anainit the ta eort	 t!3aari1,

tthl	 Irr add LElon ha the "g rit: t*. r 1004 o *eI f0rL.H: 9'

	

r ;r gttt @ ¢^^ r1ere-a	 rd a11, tithe-	 asa^,t IaarI volqu1ze 'a L.o-r1€^r t . .t
A 'ref	 tlt, r this t. !# ti e': e`=. 18E I L C< 'Dwin rti toi^ a s, 44 u 4 r f o arA	 !hoe

irr Aa 040rlty m5 ar , aadtiar IonaI 6t ns%tr tto'l at`, ''. %—'ul&. ^^t ntAa a
ocr,d pay the Pove? e 1 e a'+r <...^ PR t—mi-airs kyrq! e,#., "h,#	 -Fl A:. itt , Utz - r._ tee- r.t'.
19 rt dS	

,.. .1 . %ae	 ^-r i^°Y it?;; ni '^ ^s f'. ^tn, [^^^9 s?tr,^^,_awr gg z' t°r r$s. ab.^tX rlfa^^'
dr rFt i6	 , ,,p'ea^ '̂ rac:l.aldtn	 .oit ri,g tive, an.x r 'Y^RC	 tiy3	 miry,
ii1cls	 cltdi nq	 an,, ftrC^l: , r T it . fAaAlte 1i&Na 1. it't',	 `.t tt'F1fB ^d-;2}ia' r a tti .`t ,
PGr-3xIvt.K. rulse feted , jean'?at firms a-0' 1. Itigu Ens`	 .39-a r,.l ityr s r,roa<je ?.rq 1;.

i 
tie 

111d ion or	 ertv.r:lrri	 60Foa arte ;inlr} ite =. t;ai.,	 ;ai Cl a -trCLr ft_
"l la prll li a;y° An,d r+s a I-at 	 t t i	Ide, Ar, 9 t rrW l

10	 It



W,	 !I 1 1!!!!! 1 ^^;qiqqvvmimii I I I I I I I I I I

Em

	a—	 !io
e	 s I	 L ty c ! p, 1 1 , f,- 10# d

,ii 1 Flt tii5 ar emdsr , Lnevt
a1N,tw4#e Eli* Lon-,ee	 witn fe-1POO!

oi)otihot tilt Lv , Re@'	 a oih4td
6PP IV w I trr 31rx e ef f ec w it 'n r espect	 A Oy
aqA3inO is w	 b	 the PCTL Aurtioi .1 ty, t.*

	% h a I ri?,,, I 1, E I , va r r 	 chango, Di arlert th,
1.hf- Kraft Allph"frily Li, reur' ler as Ali Adlifirp
po, I , y e" t PC' I i c )rv, 4 v j 1 vi e _,j r," n L-e, 2, tt6 I 'I .%1 SO)
L'OfittACUJAI liabiliL°, Embarsemptit covel frq

0	 h 6	 tinap r

Vodtly Injwy Liability-
 Cto , ice 1flablitty

	

c orct, i rl^d	 'Inn 1 e 11 rr i t

Per Oc^ U, ence

avjte3m_ ,

004itly 1611'.
Ci,^Aqe
d, ^, l t 1111 e ] t ra il,  

A47c i(- nt ^

in th* :^Alts
ttll s . Vi r-Ce ?:naE
^tat #.ve -
C, 2vmy ^-.atm CAL

1:,f hf-'!dW'4

01 tf,"J ^:1 F 34^i k
plVACC^jon$ a7^fo!,ir-^

tA T ee	 T"it -ta f i.

nr

h iF ec.

5 i C^ j , cl &î , oo r , r, ri
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at least ten (10) days before the Lessee shai.l 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 exisiting 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."

15. Section. 65 of the Lease shall be deemed amended by
deleting the reference therein to "Flight Station B-3" and
substituting "Flight Station B-1" in lieu thereof.

16. Section 70 of the Lease is hereby deleted therefrom
and shall be null and void and of no further force or effect.

17. There shall be added to the Lease new Sections 70A,
70B, 70C, 70n, 70E and 70P reading as follows:
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0 9ectIon 70A. ktugnpssrang Airlirie^ at true AiIi^:)I

(aj V a Scheduled AirCraeft taporatar other than a
MA9[er Lsssee (hefcin.-tier called a 'Requo9t ny Airline' ) advises
the Leaaee that it wee d like Ln be etteotrmo^ a6 d by the Lessee at
the premisen, and tha It has been unable t.- , rake rarrArgMMenLS
For its accommodatian at the No€th Pssmanger Terii;trial at the
Air rt (if the sa6d North PWISdrger TOrMlnr,., is then open for
public use under the i`teck control of the 9"'rt kuathhfityj Whith
inability has been cos , irmrd by the Port AUU >rii:y paag'6aMnt to
the p rovisions hure, kn containedo the Lessee a°5 tta_thtt,tn ,ree of the
public Lnter€nt of hh .rig the pr'eatimes fully and moet effectively
utilized shall uee It .., best efforIo to	 the tequL6 st Of
said Requesting Alt' Ll o, 	 if the Wotoo fal i i to rea. h agerte"rent
with said Requesting r,rrline for Lis	 thn Lessee
shall advisee tie Fart Autho1'itV to such efft_ rat. Tboreaete t, whe
Port Authority shall c ake a	 ah to whether thug Les-
see should acco &d s	 the ReciuestSn,ri X l r lint: as reriueated, and if
00, whether therm are any lima.tat,lanri tar. the nature, ONLexit, {GAE=L

duration and extension of with accomnodaLion. Deterrrinfit.ton of
the Port Authority arta'A not be arbltr;ary or i^apriciou®. Sach
det€trle'nstiOns east tho t1ort Authority would sake into c-o 4lvakdera-
tion the then exit:t {,n ab rit8li2aL,icut of d; ay e p i , tiises of i tyrant tide
plan ask theL,etisee rot the utilization of kl w premi q +as taJ__bi
is^A loteented within n i^telvxe 112j 	 rant ; rit,d ftt^rn the then
oxoxisting irtili2ati:onr gnd the taeoesaJLPl for rb& flights,
ulea, flight Limes. ce p--tautens. rperat ng practices ,raid Aircraft
dcruf ent of the Ra ,que3ttng Airline to be compatible with those
; t	 Lessee, as Orel'_ as the need for lAbnsn harmony. The Lsssee
Agrees to comply vith §ueh determinstipn4 tat the Port AUtWir,ity,
The Lames may chargtr the	 a ee,a,sunatvle foe
with respect to the	 and services, li t i lize.d by the
Regraeating Airline.

gall

(b) Arty ,%rrarigement mAd& tretw, rr the LecAee and the
ReQuest ng Airline Marie in accordance with ='ay ae the fG€egoLug
pYravisions shall he nibmitted oy the Leaa;ee to the Port Authority
far its dOnsent;, whirr Will the in the form of a Cor!senr A'91'iemert
prepare] by the Port AFithority and to be vx eo uLed by the Lens&i^,
the fl	 gating Airline„ and the Port Authoxi +a,.

(c) The foregoing sktall emit taco deemed to ay i' eogate,
-change or at<fect an y =t"si,€fictions, limiiail+-ie o€ pxohibitiorl s. orl
Assigrvensnt` e Bublett rrl ar usa ok the Prevrt#at. ^t by Others timdar
th. * lease and shall avbL In any manner atfae°, waive or etharicyw
any of the provisions, thereof."

"Station 709. Additlonal Bights of 'rermininUon by
Lne,.... vor-. Authorit y

(a6 it a hereby agreed that !Pits revenue .seats
daily average of 3, ,D0k % 16 hor.slrsai:ter 0-A116fi the `G,esvee'6
Ctermencement Basic se! aciulfvsa,
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(e) The failure of the Pert Authority to exercise
its right of termination under this Section during any year in
which it may nave such a right, shall not affect; waive or limit
its right to exercise said right of termination in any subsequent
year.

(E) In the event the Port Authority decides to
ascertain the revenue seats daily average of the Lessee, it shall
do so as follows: based upon the official Airline Guide 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 aircrafr
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 (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
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 (19), 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 Section 21 of the
Lease, the assignee's lease shall contain the provisions of this
Section 70B with the insertion of appropriate numbers and dates
in paragraphs (a), (b) and (c) hereof."

"Section 70C. 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 B 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
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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 70D. 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 CPR 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 CPR Part 152, Subpart E, to the same effect."

"Section 70E. The Lessee's On-Going Affirmative
Action-Equal Opportunity Commitment

(a) The Lessee shall not discriminate against
employees or applicants for employment b cause of race, creel,
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
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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, Dominican, Cuban, Central or South American culture or
origin, regardless of race);

(iii) Asian and Pacific Islander (all persons
having origins in any of the original peoples of the Far Bast,
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,
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(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
smal'er portions where feasible.

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

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

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

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

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

(vii) Submitting quarterly reports to the Port
Authority (Office of Minori_y 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
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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."

"Section 70E. Books and Records

(a) The Lessee shall keep in an office or offices
in the Port of New York District, appropriate books and records
showing (i) the date and hour of each take-off or departure from
the Airport of each aircraft operated by it and the date and hour
of the landing by such aircraft next preceding each take-off or
departure, (ii) all matters which it is required to certify to
the Port Authority pursuant to this Lease and (iii) any other
matter concerning the Lessee's operations at the Airport with
respect to which the Port Authority may reasonably need
information to fulfill its obligations or exercise its rights
under the Lease whether or not of the type enumerated above in
this Section 70E and whether or not an expressed obligation to
keep books and records with regard thereto is expressly set forth
elsewhere in this Lease. The Lessee shall not be obligated to
preserve any such books and records for more than three (3) years
unless they are materials to litigation initiated within that
time, in which event they shall be preserved until the final
determination of the controversy. The Port Authority shall have
the right to inspect and audit such books and records during
regular business hours.

(b) If and when service segment data now supplied
by the Lessee to the Department of Transportation pursuant to



Economic Regulation 586 or Schedule T-9 traffic data, or simiLar
or successor Regulation or Schedule, are no longer available to
the Port Authority from a government source, the Lessee will
provide the following data to the Port Authority, on request, for
each of its non-stop city-pair markets involving the Port
District: total scheduled flights operated, seats available,
revenue passengers carried and similar data for charter
flights. The Lessee shall see that such data shall be provided
to the Port Authority, on request, by its Handled Airlines, if
any. The Lessee and its Handled Airlines, if any, shall furnish
said data for each month of operations within thirty (30) days of
the end of the prior month."

18. 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."

19. There shall be added to the Lease new Section 83
reading as follows:

"Section 83. Assump tion of Maintenance and Re pair of the
rremises

Subdivision 1. Section 83 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 non-
structural improvements, alterations or repairs of the
premises; and

(iii) Section 23 hereof;
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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 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
herainafter called the 'Capital Cost'.

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

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

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

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

(4) The cost of any performance bond
or bonds;
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(5) Tha Cost of ny :rs,_, ranc ,

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

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

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

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

(5) The cost of any insurance;

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

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

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

(9) Ten percent (10a) of the sum
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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 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_
Mal n-  enance 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
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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 repre-
sentatives of the Port Authority to discuss the fore-
going. 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 Authcrity may
previously have given a notice under this subparagraph
but has subsequently elected on one or more occasioi:s
not to assume the performance of the Assumable
Maintenance and Repair shall not be deemed to limit the
right of the Port Authcrity 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 cemme.ncing 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 tha
Cost of Assumable Maintenance and Repair to be paid by
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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 fcllows:

(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 cf 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
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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 Authorit y Obligations and No

(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 frcm 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
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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 83.

(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.

20. Schedule B of the Lease shall be deemed amended as
follows:

(1) The amount (2.a.)	 appearing in
subparagraph 1(a) of Paragraph I and in subparagraph 1 of
Paragraph II thereof shall be deemed amended to read

(2) The amount (2.a.)	 appearing in
subparagraph 1(b) of Paragraph I and in subparagraph 2 of
Paragraph II thereof shall be deemed amended to read

(3) The amount (2.a.)	 appearing in
subparagraph 2(a) of Paragraph I and in subparagraph 3 of
Paragraph II thereof shall be amended to read

subparagraph
Paragraph II

subparagraph
read	 (2. a.)
calendar yea

(4) The amount
2(b) of Paragraph
shall be deemed a

(5) The amount
3(a) of Paragraph

(representing
r 1989);

(2. a.)	 appearing in
I and in subparagraph 4 of
vended to read

(2. a.)	 appearing in
I shall be deemed amended to
tentative Energy Charges for
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(6) The amount (2.a.) 	 appearing in
subparagraph 3(b) of Paragraph I shall be deemed amended to
read	 (2.a.)	 (representing tentative Energy Charges for
calendar year 1989);

(7) The amount (2.a.)	 appearing in
subparagraph (4) of Paragraph I and in subparagraph (5) of
Paragraph II shall be deemed amended to read

(8) The penultimate sentence of Paragraph III
thereof shall be deemed amended to read as follows:

"The Lessee shall paya monthly Heating Energy
Charge equal to (2.a.)	 of the total amounts determined
for heating Passenger Terminal Building S expressed in
monthly terms, and a monthly Air Conditioning Energy
Charge equal to (2. a.)	 of the total amounts determined
for air conditioning Passenger Terminal Building H
expressed in monthly terms."

21. 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.

22. 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.

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

24. 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 as of the date first above
written.
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THIS SUPPLEMENT SHALL NOT BE BINLYNG 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-542
Supplement No. 19

Facility. Newark International
Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of March 1, 1990,
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority"), and DELTA AIR LINES,
INC. (hereinafter called "the Lessee"),

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of
December 30, 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 Port Authority desires to let to the Lessee
and the Lessee desires to take from the Port Authority certain
additional premises in Terminal B at the Airport and the parties
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
Authority and the Lessee hereby agree, effective as of Match 1,
1990 unless otherwise stated, as follows:

1. The Port Authority hereby lets to the Lessee and the
Lessee hereby hires and takes from the Port Authority at the
Airport the following described premises:

The space area located on the Operations-Parking
Level of Terminal S as shown in crosshatching and designated
"USA" on Exhibit AA-2 attached to Supplement No. 18 to the Lease,
to be and become a part of Area A-2 under the Lease;

together with the structures, fixtures, improvements and other
property of the Port Authority located or to be located therein,



thereon, and thereunder, the said space area, structures,
fixtures, improvements and other property of the Port Authority
being hereinafter collectively called the "added premises." The
parties acknowledge that the added premises constitute non-
residential real property.

2. Subparagraph (b) (i) of Section 8 of the Lease, as
heretofore amended, shall be further amended to read as follows:

"(i) for Areas A, A-1, A-2, C and G at the annual rate
of

(2. a.)	 which annual rate is
subject to adjustments from time to time as provided in
Section 10 and Schedule A hereof. The Lessee shall pay the
rental monthly in advance on March 1,. 1990 and on the first
day of each and every succeeding month in equal installments
of

(2. a.)	 until such time as the annual rental rate
has been adjusted 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."

3. Section 9 of the Lease, as heretofore amended, shall
be further amended to read as follows:

"Section 9.	 Fees for Non-exclusive Areas

Commencing March 1, 1990 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:

At the annual rate of (2 a)

which annual rate is subject to adjustments in accordance
with Section 10 and Schedule A hereof. The Lessee shall pay
the annual fees monthly in advance on March 1, 1990 and on
the first day of each and every succeeding month in equal
installments of

(2. a.)	 until such time as the
annual fees have been adjusted 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."

- 2 -



4. Section 10 of the Lease, as heretofore amended,
shall be further amended to read as follows:

"Section 19.	 Rental and Fee Adjustment

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

(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 December 31, 1990 and after the close of
each calendar year thereafter the Port Authority will adjust
the Airport Services Factor reoresentinq

of the total annual rentals and fees aforesaid
payable by the Lessee under subparagraphs (b)(i) and (b)(ii)
of Section 8 and under Section 9, such adjustment to be made
as provided in Schedule A attached hereto and hereby made a
part of this Agreement.

(C) 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."

5. The percentage figure "17.1410" set forth in the
third (3rd) line of subparagraph (vii) of Section 29 of the Lease
shall be deemed amended to read 1117.633°%."

6. Schedule B of the Lease, as heretofore amended,
shall be deemed further amended as follows:

(1) The amount (2a.)	 appearing in
subparagraph 1(a) of Paragraph I and in subparagraph 1 of
Paragraph II thereof shall be deemed amended to read

(2) The amount (2.a.)	 appearing in
subparagraph 1(b) of Paragraph I and in subparagraph 2 of
Paragraph II thereof shall be deemed amended to read
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(3) The amount (2.a.)	 appearing in
subparagraph 2(a) of Paragraph I and in subparagraph 3 of
Paragraph II thereof shall be amended to read (2.a.)

(4) The amount (2 a)	 appearing in
subparagraph 2(b) of Paragraph I and in subparagraph 4 of
Paragraph II shall be deemed amended to read (2.a.)

(5) The amount (2. a.)	 Spearing in
subparagraph 3(a) of Paragraph I shall be deemed amended to
read (2.a.)	 (representing tentative Energy Charges	 for
calendar year 1989);

(6) The amount (2. a.) 	 appearing in
subparagraph 3(b) of Paragraph I shall be deemed amended to
read (2.a.)	 (representing tentative Energy Charges	 for
calendar year 1989);

(7) The amount (2.a.)	 appearing in
subparagraph (4) of Paragraph I and in subparagraph (5) of
Paragraph II shall be deemed amended to read (2.a.)

(8) The penultimate sentence of Paragraph III
thereof shall be deemed amended to read as follows:

"The Lessee shall pay a monthly Heating Energy
Charge equal to 17.633% of the total amounts determined
for heating Passenger Terminal Building B expressed in
monthly terms, and a monthly Air Conditioning Energy
Charge equal to 17.633% of the total amounts determined
for air conditioning Passenger Terminal Building B
expressed in monthly terms."

7. 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,

8. Neither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, shall be
charged personally by the Lessee with any liability, or held
liable to it under any term or provision of this Supplemental
Agreement, or because of its execution or attempted execution or
because of any breach thereof.
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9. As hereby amended, all of the terms, covenants,
provisions, conditions and agreements of the Lease shall be and
remain in full force and effect.

10. 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;	 THE POR AUTHORITY OF N YORK
AND NEW J RS

A9315TANT Secretary	
(Title) ASSISTANT Ol TOR OF AVIATION

(Seal)

ATTE
'
SS T, t	

i

''—Sslsjz	 Secretary f

DELTA AIR LINES, INC.

By

(Title)	 Pot
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SENIOR VICE PRESIDENT • SFAf IiNa
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THIG 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-542

Supplement No. 20
1	 [^ b 1 ,. b,	 Facility: Newark International

E	 t m tJ^^.^ s	 3	 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 DELTA AIR
LINES, INC. (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee as of
December 30, 1968 entered into an agreement of lease (which
agreement of lease, as the same may have 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 9,
which areas are shown in broken-line hatching on Exhibit AA and
i'n diagonal hatching on the drawing attached to Supplement No. 20
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 B, which area is shown as and labeled 'Pattern Q' on
Exhibit AA and is hereinafter referred to as and designated 'Area
A-3a';"

"(iii) The circulation areas located on the several
Levels of Passenger Terminal Building B, which areas are shown in



stipple on Exhibits AA (except for the area shown in diagonal
hatching on Exhibit Y attached to Supplement No. 20 to the
Lease), AA-1, AA-2 and A-3 attached to and made a part of
Supplement No. 18 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 B, 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-523 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 he
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
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.
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(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 (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;
(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.'

(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.)
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The said basic rental is based on an estimated annual square foot
rate of (2.a.) _)er 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.)

per 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 Building B 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 five percent (5%) of 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 _00916? (hereinafter
galled 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 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

- 4 -



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 differ.ence 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 Building B (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 B. 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 B (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.	 Effective as of September 1, 1990, Schedule B
attached to the Lease shall be deemed amended as follows:

"Schedule B

I.	 From and after September 1, 1990 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'). 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
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tentative charges shall be adjusted to tentative charges for
calendar year 1990 and the Lessee shall pay said tentative
charges until the same are further adjusted. After the close of
1990 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.

0

(b) A tentative monthly
Charge of (2.a.) for
chilled water.

Energy Charge:

Air Conditioning Demand
and in connection with

(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.

*Represent tentative Energy Charges for calendar year 1990.

II. After the close of calendar year 1990 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
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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'
construction of the Central Heating and Refrigeration Plant.

PHOL = 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 Service.s, 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 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

(2. a.)

(2. a.)
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3. Adjustment of Heating Demand- Charge:

Adjusted Heating
(2. a.)	 = Demand Charge

Adjustment of Air Conditioning Demand Charge:

Adjusted Air

(2 a)	 = Conditioning
Demand Charge*

Adjustment of Airport Services Charge:

Adjusted Airport
(2.a.)	 Services Charge

III. After the close of calendar year 1990
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.'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 17.56082% of the total amounts determined for
heating Passenger Terminal Building B expressed in monthly
terns, and a monthly Air Conditioning Energy Charge e qual to
17.81199% of the total amounts determined for air
conditioning Passenger Terminal Building B expressed in
monthly terms. Each Passenger Terminal Building referred to
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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 B' shall mean the heating design load
applicable to Passenger Terminal Building S 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 B'
shall mean the air conditioning design load applicable to
Passenger Terminal Building B 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 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 130) days following such adjustment.

(c) 'Central Plant' as used herein shall mean the
Central Plant itself, all buildings, structures, fixtures and
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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 Z 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)."

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 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 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.

TN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above written.

THEXZNz:B

utru f T D tUI(JR
(Title)	 AC AMA

{

DELTA AIR LINES, NC./

{Title.	 ^ .^ -;-af',SC^?

ATTEST:

- Ly^u ^ - [A&%"^
ISSISTANT. Secreta y

1,

ATTEST:',

^

^

^ -K t, ^1c	 3 2i
f1SSlSFari^ SBcretaiy

EPA
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EXEMPTION (4)

DRAWINGS OF NON-PUBLIC AREAS
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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

AVIAT101'4 ()!-Pl
	 REPRESENTATIVE OF THE PORT AUTHORITY

Port Authority Lease No. AN-542
Supplement No. 21

Facility: Newark Internationai
Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAI, AGREEMENT, made as of January 1, 1993,
by and between THE PORT AUTHORITY OF NEW YOM AND NEW JERSEY
(hereinafter called "the Port Authority"), and DELTA AIR LINES,
I NC. (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of December
30, 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 Lessee being presently in possession under
the Lease, desires to terminate its occupancy of certain portions
of the premises (said portions being hereinafter collectively
called "the surrendered premises") consisting of (i) the soave
areas designated Area C under the Lease; and (ii) the space areas
designated Area G under the Lease; and to surrender the same to
the Port Authority effective December 31, 1992 at 11:59 o'clock
P.M., which date and hour are hereinafter, for purposes of
Paragraphs 1 through S hereof, collectively called "the effective
date"; 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 January 1, 1993 unless
otherwise stated, as follows:

1. The Lessee has granted, bargained, sold, surrendered
and yielded up and does by these presents grant, bargain, sell,
surrender and yield up unto the Port Authority, its successors and
assigns, forever, the surrendered premises and the term of years
with respect thereto under the Lease yet to come and has given,
granted and surrendered and by these presents does give, grant and
surrender to the Port Authority, its successors and assigns, all
the rights, rights of renewal, licenses, privileges and o ptions of
the Lessee granted by the Lease with respect to the surrendered
premises, all to the intent and purpose that the said term under
the Lease and the said rights of renewal, 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.

2. The Lessee hereby covenants on behalf of itself, its
successors and assigns that (a) it has not done or suffered and
will not do or suffer anything whereby the surrendered premises,
or the Lessee's leasehold therein, has been or shall be encumbered
as of the effective date in any way whatsoever; (b) the Lessee is
and will remain until the effective date the sole and absolute
owner of the leasehold estate in the surrendered premises and of
the rights, rights of renewal, licenses, privileges and options
granted by the Lease with respect thereto and that the same are and
will remain until the effective date free and clear of all liens
and encumbrances of whatsoever nature; and (c) the Lessee has full
right and power to make this Agreement.

3. All promises, covenants, agreements and obligations
of the Lessee with respect to the surrendered premises, under the
Lease or otherwise, which under the provisions thereof would have
matured upon the date originally fixed in the Lease for the
expiration of the term thereof, or upon the termination of the
Lease prior to the said date, or within a stated period after
expiration or termination, shall notwithstanding such provisions,
mature upon the effective date and shall survive the execution and
delivery of this Agreement.
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9. The Lessee has released and discharged and does by
these presents release and discharge the Port Authority from any
and all obligations of every kind, past_, present or future on the
part of the Port Authority to be performed under the Lease with
respect to the surrendered premises. The Port Authority does by
these presents release and discharge the Lessee from any and all
obligations on the part of the Lessee to be performed under the
Lease with respect to the surrendered premises for that portion of
the term subsequent to the effective date; it being understood that
nothing herein contained shall release, relieve or discharge the
Lessee from any liability for rentals or for other charges that may
be due or become due to the Port Authority for any period or
periods prior to the effective date, or for breach of any other
obligation on the Lessee's part to be performed under the Lease for
or during such period or periods or maturing pursuant to Paragraph
3 above.

5_ In consideration of the making of this Agreement by
the Port Authority and the above described release, the Lessee
hereby agrees to terminate its occupancy of the surrendered
premises and to deliver actual, physical possession of the
surrendered premises to the Port Authority, on or before the
effective date. The Lessee further agrees that it shall remove
from the surrendered premises, prior to the effective date, all
equipment, inventories, removable fixtures and other personal
property of the Lessee or for which the Lessee is responsible_
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.

6. (a) In addition to the premises heretofore let to
the Lessee, the Port Authority hereby lets to the Lessee and the
Lessee hereby hires and takes from the Port Authority at the
Airport the following described premises:

(i)	 the areas located on the Passenger and
Operations Levels of Flight Station B-1 as shown in
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crosshatching and labeled "DAL" on Exhibit CC (Sheet 1 of 2)
(EWR93-18) and Exhibit CC (Sheet 2 of 2) (EWR93-19), attached
hereto and hereby made a part hereof, to be and become Area C
under the Lease and to be used for the purposes set forth in
the Lease for Area C; and

(ii) the areas located on the Passenger Floor
and Operations Floor of the B-1 Expansion Area, as shown in
crosshatching and labeled "DAL" on Exhibit BB (EWR93-10),
attached hereto and hereby made a part hereof, to be and become
Area G under the Lease and to be used for the purposes set
forth in the Lease for Area G;

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, improvements and other property being
hereinafter collectively referred to as "the added premises," to
be and become a portion of the exclusive areas under the Lease.
The parties acknowledge that the added premises under the Lease
constitute non-residential real property.

(b) Except to the extent required for the
performance of any of the obligations of the Lessee hereunder,
nothing contained in this Supplemental Agreement shall grant to
the Lessee any rights whatsoever in the air space above the added
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.

7. Subparagraphs (viii') and (xii) of Section 3 of the
Lease, as heretofore amended, shall be deemed further amended to
read, respectively, as follows:

"(viii) The concession areas located on the
Passenger Level of Flight Station B-1 as shown in broken line
hatching on Exhibit CC (Sheet 2 of 2) (EWR93-19), attached to the
Lease, and the concession areas located on the Passenger Floor
Level of the B-1 Expansion Area as shown in broken line hatching
on Exhibit BB (EWR93-10), attached to the Lease, collectively to
be and become Area C-4 under the Lease and to be used for the
purposes set forth in the Lease for Area C-4;"

"(xii) The enclosed passageway connecting Passenger
Terminal B with Flight Station B-1 (Concourse Floor) as shown in
stipple on Exhibit BB (EWR93-10), attached to the Lease, to be and
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become Area B-1 under the Lease and to be used for the purposes set
forth in the Lease for Area B -1;11.

8. The reference to "Exhibit CC" shall be deemed deleted
from subparagraphs (ix) and (x) of Section 3 of the Lease, as
heretofore amended, and there shall be substituted in lieu thereof
"Exhibit CC (Sheet 1 of 2) (EWR93-18) and Exhibit CC (Sheet 2 of
2) (EWR93-19)."

9. Schedule B attached to the Lease, as heretofore
amended, shall be deemed further amended as follows:

"Schedule B

I. From and after January 1, 1993 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'). 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 1992 and the Lessee shall pay said
tentative charges until the same are further adjusted. After the
close of 1992 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.
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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 (2a) for and in connection with
chilled water.

3. Enerav 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 . )	 Ior and in connection with Airport
Services.

*Represent tentative Energy Charges for calendar year 1992.

Ii. After the close of calendar year 1992 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
B bears to the total Heating Design Load (as hereinafter
described) for all Passenger Terminal Buildings connected to the
Central Plant.
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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, 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.

1. Adjustment of Heating Capital Charge:

Adjusted Keating
(2.. a.)
	

Capital Charge

2, Adjustment of Air Conditioning Capital Charge:

Adjusted Air
(2. a.)
	

Conditioning
Capital Charges

3. Adjustment of Heating Demand Charge;

(2. a.)	 = Demand Charge
Adjusted Heating
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9. Adjustment of Air Conditioning Demand Charge:

Adjusted Air
(2. a.)
	

Conditioning
Demand Charge*

5. Adjustment of Airport Services Charge:

Adjusted Airport
Services Charge

111. After the close of calendar year 1992
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 S.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 21.32312% of the total
amounts determined for heating Passenger Terminal Building B
expressed in monthly terms, and a monthly Air Conditioning
Energy Charge equal to 20.83235% of the total amounts
determined for air conditioning Passenger Terminal Building B
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.

(2. a.)
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IV. As used herein, the term 'Heating Design Load for
Passenger Terminal Building B' shall mean the heating design load
applicable to Passenger Terminal Building B 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 B' shall
mean the air conditioning design load applicable to Passenger
Terminal Building B 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 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
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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 Plight
Stations connected to the Passenger Terminal Building(s) and the
enclosed passageways connected such 'Flight Stations with the
Passenger Terminal Building(s)."

10. 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.

11. 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,

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

13. 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.
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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 PART AUTHORITY
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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-542
Supplement No. 22
Port Authority Facility -
Newark International
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 DELTA AIR
LINES, 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 30, 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 andform 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 Exhibit 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 oE_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" 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.

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 execution
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or aLtempted execution or because of any breach or attempted ar
Alleged breach ther eof. The Lessee agrees that no
representations or warranties with respect to this Agreement
shall be binding upon the Port Authority unless expressed in
writing hat-ei n

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 Pcrt
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:

Secretary

ATTEST:

`4L b
Secret ry

.e
THE PqAT AUTHORLTY OF NBN ORK

IAND NEW JERSEY

8y

DEPUTY 01!t	 R

(Title)	 OF AVIAMN

(Seal)

DELTA AIR LINES, INC-

8YV	 a r

(Title) ':,cc P; PAnt• °:oUtni°-=

(corporate Seal)

APPROVED:
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EX141BIT 1

"Ric "8-Point Ti--,t" shwil consist of the Following:

1=
1. Color, Saybolt, mart.

2. AN Gravity at 60' F

Flash Point, TCC, twin.

4. Copper Strip Corrosion, max.
(2h 01 212 , n

5. Freeze Point ASTM x32386 max.

6
	

Water Tolerance:

Separatin hating, max.

Interface rating, max.

ML, change

N
	

Distillation:

1048 Evaporated, mu. Temp.

50% Evaporafed, max, Temp.

90% Evaporated, max. Temp.

Final Boiling Point, max, Temp.

Residue, max. %

Loss, max. %

x
	

Witter SeparomeTer Index,
Modified min,

TnitialLed:

S91&la" +nn

Report

37'-51'

too , - 150' F

No. l

let A - 40' C
let A-1 -47'C

2

1(b)

Report

400' F

Report

Report

572' F

l.5%a

1.5%0

1i5
1

4FOre^ Port Authority

Bar the lessee



®. OWL-TA AIM L. IPot®%e1NC-
A'u4GNoINO

P.O. IM X10001
MAmn,(R1,o AY1,J"A WYMIATMWAL AI4POA1

AT V-NYA, 0"QIA Jb 04 53{

January 27, 1994

Ogden Aviation Sosviosa Company of Nov Jersey
Marina Air Terminal
Building y South
Leduardia Airport
71"hing, Now York 11371

Rut Revised -YOi9j Tact

(Door Sirs:

This in to 0ontira tho following agreement among the undersigned,
Ogden Aviation earvics Company of New .jersey, Ina. ( 30' on°) and
the other airline Mmbers of the WR Airline F4aal C	 ttan:

1. Yros end after the effective data of this agroanent the
8-point test eat forth in the Rsbibit sttsohed hereto shell
be the `8-point Last" applied by Ogden l a indapendent tiastinq
laboratory as required vndar the fttollnq standards,
rpscifioatiaru and dolivsry proosdurea met forth in Ar'tiols
2 and Nuhibit 1 each of the fuel servi" agreanenta between
Ogden &nod Aach WR Pvol Atorege pernittW-

z. Thin agreement *hell bsarma affective as of the des/ on
whioht

a. Sash of the other sirlina x*ebs rs of the ¢WR
Airline !wl Co mitten shall have delivered to Ogden an
executed agreement to the same nffeot as this agreement
and Ogden ehali have exoautad each such agreement and
this: agreement, and

b. The Post Authority of Nano York and NOW Jersey shell
hove provided to Ogden avidsnoa of its approval for the
use herein oontsaplated of the 8-point test set forth
in the attaohad Sahtbit which opproval may be in the
farm of s notitA from the port Authority to Ogden
iMhosting that the port Authority Brad the required
number of Raster Airline Le6aWs as specified in the
h'epark M'aeter ALrlin* Loan" haVO agreed to the changes
in the 9-Point Test,

TTLIDU 11420" AMXC ! WA: ATLP'ttu, P'AX tA" 7 t"0170
IMPPMea AAbI S& 1014 MLTA 4LVU.. ATLAWA. 090KOIA 203206001

^^-^'	 n+.i. c..0 ^unr -^Sn ^ `.^-r-v, 	 .r., re wa+•_r.-ernF /7 H'4!`% q r nnTfl]T	 ^'T(fl.i 1Vli lv]^V ^f]linn	 HI InA•r	 tiG ̂ P T ^ uw
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umdkibit 1.

L ALAI snit

Thr • d -Point teat- aball eanaidt of the following

1. Color, 9Rybple, mia.	 Report

2. Aft Gravity at #0 07	 37° - SO

3. i+la411 Point, TCC. min,	 1051 - 130°8

t. CCWW strip Corrosion, Rau, 	 Rio. 1
(2h_ Att aid"'F)

S. F-VW * paiat, ASTM 0238d "M.	 Jet A - 400C
age A-1 - 47'C

d. W*ter Toinvanoo,

E"Oxaticm Rating, scut.

7 lUtOrfooe Yatil3g, T$AX.

M. o sings

7 . 11i®t117.at ^,dA s

iCt 2Vspaxtted, Max. ^rams.

Sot %vaporaasd, nax. TWV .

ilot Rmarated, max. 'Camp.

Pinal Soiling Point s max. IMM

doaaidue, %". t

wee, r".

8, "atur eaparameter Ind",
modified aria.

9

s (b)

"port

40011

*.port

Report

972OF

1.9

1,1

is

......,., --------- 	 -__ . - .-..... -...._^_
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3. Promptly aftor tht effective date of thie agra nmant,
Ogden shall dotily each Puol Storage Prrnittae *rid provide
to each a copy of the 8-point toot not forth in the attachad
Exhibit, aril the $-point twat referred to in each Ogden
service mgr*lent shall t or+upon be d*easad amendad to
00&%form to the 8-paint toot not forth in the attiWhed
ffixhibit without further amandaent to any of each doo mmnCM.

It Ogden agrees to that foregoing, pleas* so indicate in thgc plaoe
provided below and on the pacloaed duplicote copy harenf, and
return tha executed duplicate to the Undersigned.

Agreedi

DIOLTA AIR LSN69, INC.

fir, x eAao'- ^
W. Martin Brahan
sr. Vied Provident
Airport Customer 8"LVioa

Agreed thie 3(	 day of JA,'V,j^,t'4 , 1994

Qo tsw IMATION BERMS COMY&W
or RIV JWGRT, INC.

nye_C7—^^

Ito:	 VZGtT f2esr^Qe^aT

ViVlcee
 W. BaqknijoN

 Preset



(;St,-61273; - Ack. N..1.; Cori). &, Cut-1).

STATE OF NEW JERSEY 	 )
ss.

COUNTY OF	 )

On this ;	 day of /"' `	 1994, before me, the subscriber, a notary public
of New York, personally appeared -	 ! „	 the {	 y»=J _
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, seated 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 Commissioners.

(notariat seal and stamp)

STATE OF r' ` "^	 )	 JACctlr, ^'

S5.	 Notary Pi, r. .	 t. v, York

COUNTY OF )

	

	 euai,,,^.r,	 .0 l.nun(Y	 .^
COMM'54r0:' c .; .. Vidy 31. 19L.

-

On this >95	 day of	 1994, before me, the subscriber,
a^'! 	 11	 personally appeared
the` iRfes	 of DEL`i A AIR bNES, 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 seat and delivered the same as such
officer aforesaid and the within instrument is the vofunidry act and deed of such corporation
made by virtue of the authority of its Board of Directors.

1u	 7), ),	 I, ^Z-
/(nnlnrial seal and stamp;,

STATE OF) 1!,
) SS.

COUNTY OF	 )

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)
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t	 supplaft -r q t No. 23
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THIS SUPPLEMENT SHALT, 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-542
Supplement No, 24

Facility: Newark International
Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of August 1, 1994,
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (here-
inafter called "the Port Authority"), and DELTA AIR LINES, INC,
(hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of
December 30, 1968, entered into an agreement of lease ?which
agreement of lease, as the same has been heretofore supplemented
or amended, is hereinafter called "the Delta Lease"), covering
certain premises and non-exclusive areas (hereinafter collectively
called the "Delta 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 Air Canada (hereinafter
called "Air Canada"), as of January 1, 1990, entered into an
agreement of lease bearing Port Authority Lease No. ANA-439 (which
agreement of lease, as the same has been heretofore supplemented
or amended, is hereinafter called "the Air Canada Lease"), covering
certain premises and non-exclusive areas (hereinafter collectively
called the "Air Canada Premises"), rights and privileges at and in
respect to the Airport as therein set forth; and

WHEREAS, the Port Authority and Northwest Airlines, Inc.
(hereinafter called "NWA." and, together with the Lessee and Air
Canada, hereinafter collectively called "the Lessees"), as of
October 1, 1984, entered into an agreement of lease bearing Port
Authority Lease No, ANA-152 (which agreement of lease, as the same



has been heretofore supplemented or amended, is hereinafter called
the "NWA' Lease" and, together with the Delta Lease and the Air
Canada Lease, hereinafter collectively called "the Leases"),
covering certain exclusive premises and non-exclusive areas
(hereinafter collectively called the "NWA Premises" and, together
with the Delta Premises and the Air Canada 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 August 1, 1994 unless otherwise stated, as
follows:

1. The Lessee hereby acknowledges that the Lessees have
advised the Port Authority that they desire that certain Stage 11
design development studies (hereinafter called the "Design Work")
for the rehabilitation and refurbishment of Passenger Terminal
Building H at the Airport be performed at this time with respect
to the Premises and space occupied by the Port Authority (herein-
after called the "Port Authority Space"). The Lessees have further
advised the Port Authority that they agree to have the Lessee
arrange for the performance of the Design Work for and on behalf
of the Lessees and the Port Authority.

2. All work to be performed hereunder shall be done in
accordance with and subject to this Supplemental Agreement and the
Leases, and subject to any conditions which may be imposed by the
General Manager of the Airport. Notwithstanding the performance
of the Design Work and notwithstanding any reference to the Leases,
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 with respect to which the
Design Work shall be performed shall be areas at the Airport which
are covered by the Leases, and said 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 the Lessee or of any
other areas by any of the Lessees.

3. It is hereby understood and agreed that, in
connection with the performance of the Design Work, the Lessee
shall retain the services of Silvester Tafuro Design, Inc.
(hereinafter called "Silvester/Tafuro") to perform the Design Work.
The Lessee shall insure that Si Ives ter/Tafuro (i) meets with
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appropriate representatives of the Port Authority and the Lessee
to determine general guidelines for the Design Work; (ii) documents
existing conditions and provides preliminary studies of possible
renovation schemes, including preliminary estimates of project
costs; (iii) prepares, designs, and develops drawings to fix and
describe specific design features, including colors, materials,
finishes, and interior renderings; (iv) prepares preliminary design
drawings and specifications; (v) provides a final estimate of
probable project costs; and (vi) retains one or more engineering
firms to investigate mechanical,	 electrical and plumbing
requirements. All of the foregoing shall be subject to the
continuing approval of the Lessee and the Port Authority, and shall
be accomplished in accordance with all the terms and conditions
hereof.

4. The Design Work shall be commenced no later than
August 1, 1994 and shall be completed no later than December 31,
1994, unless the Lessee is delayed or prevented from having the
Design Work completed by causes beyond its control.

S.	 (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
Silvester/Tafuro, on behalf of the Lessees and the Port Authority,
is herein referred to as a "Design Advance," The date each Design
Advance is made is herein referred to as a "Design Advance Date."

(2) The term "the Final Date" as used herein
shall mean (i) July 31, 1995 or (ii) six months after the
completion date of the Design Work, whichever shall first occur.

(3) The term "the Design Advance Amount" shall
mean the sum of the first Design Advance and each additional
further Design Advance paid by the Port Authority to
Silvester/Tafuro, on behalf of the Lessees and the Port Authority,
pursuant to paragraphs (a) and (g) hereof.

(4) The term "the Cost of the Design Work"
shall mean the sum of the following amounts, and such amounts only,
actually paid by the Port Authority to Silvester/Tafuro or incurred
by the Lessees and the Port Authority 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
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Silvester/Tafuro and costs actually incurred by the Lessees and the
Port Authority for work actually performed and labor and materials
actually furnished in connection with the performance of the Design
Work, plus

(ii) Amounts actually paid by the Lessee
to Silvester/Tafuro and costs actually incurred by the Lessees and
the Port Authority in connection with the Design Work for
engineering, architectural, professional, and consulting services-

(b) The Port Authority shall reimburse
Silvester/Tafuro for the Cost of the Design 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 behalf of the Lessees and the Port Authority, to
Silvester/Tafuro and costs actually incurred by the Lessees and the
Port Authority for work actually performed and labor and materials
actually furnished in connection with the performance of the Design
Work and (ii) amounts actually paid by the Lessee and costs
actually incurred by the Lessees and the Port Authority in
connection with the Design Work for engineering, architectural,
professional, and consulting services (it being understood that
payments under this item [ii] shall only apply to payments and
costs not included in a prior certificate). Each such certificate
shall: first, set forth, in reasonable detail, the amounts paid
to Silvester/Tafuro and the payments made to other specified
persons, if any, separately listed for each of the Lessee's
contractors for the Design 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 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 and the Port Authority 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 Design
Work, Each such certificate shall also set forth the total
cumulative payments made by the Lessee and costs incurred by the
Lessees and the Port Authority for the entire Design Work and for
each phase thereof as reported in certificates submitted to the
Port Authority from the commencement of the Design Work to the date
of the certificate, and each such certificate shall also contain
a certification by the Lessee that each portion of the Design Work
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covered by said certificate has been performed strictly in
accordance with the terms of the Leases. The Port Authority shall
pay directly to Silvester/Tafuro the costs incurred (but not
already paid by the Lessee) by the Lessees and the Port Authority
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 Design
Advance, provided, however, in the event the Leases, or any of
them, are not in full force and effect or if the Lessees shall be
under a notice of termination of the Leases, or any of them, 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 Design Advance to Silvester/Tafuro, provided, further, no
payment or withholding of a Design Advance shall be or be deemed
to have waived any rights of the Port Authority with respect to the
termination of the Leases, or any of them, or to a default by the
Lessee under any term or provision thereof or to the withholding
or payment of future Design Advances. It is understood that at the
election of the Port Authority no payment will be made if the Port
Authority's inspection or audit does not substantiate the contents
of 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
Design 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 Design
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.

(c) In addition to the certificates set forth in
subparagraph (b) above, and as a condition to the making of further
Design 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 Design Advance which, when paid by the Port Authority,
would cause the Design Advance Amount to exceed

(d) The entire obligation of the Port Authority
under subparagraph (b) hereof to make payments to Silvester/Tafuro,
on behalf of the Lessees and the Port Authority, for the Cost of
the Design work shall be limited in amount to a total of (2.a.)

provided, however, such obligation
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shall be further limited in time to design 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) Without limiting the provisions of subparagraph
(d) hereof and in addition thereto, the Port Authority and the
Lessees shall pay to the Lessee their respective DYo rata shares
of an administrative fee for managing the performance of the Design
Work in an amount equal to five percent (5%) of the Port
Authority's and the Lessees respective pro rata shares of the Cost
of the Design Work. The said administrative fee shall not be part
of the Cost of the Design Work nor of any design advances.

(f) Notwithstanding any other term or provision
hereof the Lessee 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 Design Work for which the Lessee may submit a
certificate as set forth in subparagraph (b) above.

(g) 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 Design Work as the Port Authority may from time to time
and at any time request.

(h) 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 Design Work, it being understood that the Port
Authority shall not be bound by any prior audit conducted by it.
The Lessee shall 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,

6.	 (a) The following terms as used in this Agreement
shall have the respective meanings given below:

(1) "Second Monthly Additional Rental
Commencement Date" shall mean (a) August 1, 1995 if construction
work based upon the Design Work does not commence by that date or
(b) the earlier occurring of (i) February 1, 1997 or (ii) the first
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day of the month following the month during which the completion
date o£ - tonstruction work based upon the Design Work occurs.

(2) "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 180.

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 Lessee contractor
enters Passenger Terminal Building B to commence performance of the
Design Work plus (ii) two hundred (200) basis points, divided by
twelve (12). Should the Lessee or NWA receive an "investment
grade" rating from both Moody's Investor Services and Standard 6
Poor's Corporation for its unsecured debt securities, and maintain
such a credit rating for a six-month period, then, effective as of
the final day of such six-month period, item (ii) in factor y above
shall be changed to one hundred and fifty (150) basis points and
the Lessee's or NWA's portion, as the case may be, of the remaining
unamortized balance of the Second Reimbursement Amount shall be
thereafter calculated in accordance with said change, Should at
some date thereafter the Lessee's or NWA'S said securities, as the
case may be, no longer be rated "investment grade" by either
Moody's or Standard and Poor's, then, effective as of the
publication of such rating, item (ii) in factor y above shall be
changed to two hundred (200) basis points and the Lessee's or NWA's
portion, as the case may be, of the remaining unamortized balance
of the Second Reimbursement Amount shall be thereafter calculated
in accordance with said change. Upon such occurrence, there will
be no further adjustments made to the above formula.

(3) The "Monthly Additional Rental Period"
shall mean the period commencing on the Second Monthly Additional
Rental Commencement Date and ending on the day immediately
preceding the fifteenth (15th) anniversary of the Second Monthly
Additional Rental Commencement Date.

(4) 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 .0058167 and
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the amount of the Design Investment Amount (including any
previously calculated Accrued Amount) during said month, for each
month during the period commencing on the first Design Advance Date
and ending on the day preceding the Second Monthly Additional
Rental Commencement Date.

(5) The term "the Second Reimbursement Amount"
shall mean the Accrued Amount determined for the day immediately
preceding the Second Monthly Additional Rental Commencement Date.

(b)	 The Lessee and NWA shall pay to the Port
Authority a Second Monthly Additional Rental as follows:

(1) Commencing on the Second Monthly
Additional Rental Commencement Date, the Lessee and NWA shall pay
to the Port Authority their respective pro rata shares of a Second
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 Second Reimbursement Amount-by
the Second Monthly Additional Rental Factor.

(2) The Lessee's and NWA's respective pro rata
shares of the Second Monthly Additional Rental shall be determined
by applying the following applicable percentage to the
Second Monthly Additional Rental payment each month during the
Monthly Additional Rental Period (the Port Authority's pro rata
share being the remainder of

Delta Air lines, Inc. 	 (2 a)
Northwest Airlines, Inc.

(c) In the event that a Port Authority audit shall
disclose that the Lessee has expended in the Cost of the Design
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 Design 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 difference between the amounts expended by the Lessee as
disclosed by the Port Authority audit and the aforesaid amount of
the total of all Design Advances made to the Lessee and effective
from and after such date of payment the Design Advance Amount shall
be reduced by the amount of such payment and the Second Monthly
Additional Rental payable by the Lessee and NWA adjusted
appropriately hereunder.
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7. (a) The Lessee by its entering into this
Supplemental Agreement agrees that all the acts and omissions of
NWA and Air Canada in connection with the performance of the Design
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 NWA and Air Canada on each and every obligation and
promise of the Lessees under their respective Supplemental
Agreements and to jointly and severally assume each and every risk,
cost and expense hereunder, including without limitation, the
obligation of indemnification and, with respect to NWA only, the
obligation to pay the Lessees' Oro rata shares of the Second
Reimbursement Amount.

(b) In the event either the Lessee or NWA fails for
any reason to pay its pro rata share of the Reimbursement Amount
as set forth in Supplement No. 29 to the Delta Lease, the other
shall pay to the Port Authority as and when it pays its pro rata
share of the Second Reimbursement Amount the amount so unpaid.
The Port Authority shall seek to recover said unpaid amount from
the Lessee or NWA, as the case may be, or provide that any
succeeding airline assume responsibility for the payments not made.
Nothing herein, however, shall relieve the Lessee or NWA from its
obligation to pay the amount unpaid upon and in accordance with
notice from the Port Authority of such failure to pay.

(c) It is recognized that the term of the letting
under the Air Canada Lease shall expire of March 31, 1995. In the
event the said term is extended, Air Canada shall pay a pro rata
share of the Second Reimbursement Amount in accordance herewith
during the remainder of the said term as extended. In the event
the said term expires and Air Canada continues to occupy the Air
Canada Premises, Air Canada shall pay a'pro rata share of the
Second Reimbursement Amount in accordance herewith during the
period of its said occupancy of the Air Canada Premises.

B. 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.

9. 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
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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 IS 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 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 "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 11 of Schedule M of the Lease paid or incurred during the



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-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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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 take-off of each and every
Passenger Aircraft, as defined in Paragraph 1 of Supplement No.
25 of the Lease, operated by the Lessee. For the period from the
Monorail Fee Commencement Date through the 318t 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.) 	 ler
thousand pounds of Maximum Weight for Take-off, as defined in
Paragraph I of Supplement No. 25 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

M.
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multiplier derived in accordance herewith from time to time by
the application of the following formula:

1
Monthly
Multiplier

i	 i (i + 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 Constrdc-
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:

i
Monthly
Multiplier

i
	

l

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
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determination is being made and during the calendar months which
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 (xvi) of Section 3 thereof the following
paragraph (xvii):

"(xvii) (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 B, 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 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 a new Section
titled "Section 70g." to read as follows:

"Section 70g. 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-7$ 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 1A
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 IA
Roadway Work_

(2) "Phase IA Charge Commencement Date" shall
mean the date on which the Port Authority shall have certified
that the construction of any portion of the Phase IA 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 lA 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 lA Factor" shall mean the
sum of (1) the respective averages of the annual capital invest-
ment recovery rates of the "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 ' 1 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.

(9) The "Phase 1A Charge Period" or "Phase lA
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 lA 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
IA Commencement Date through the 315t 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 lA Period"), the Port Authority shall establish and the
Lessee shall pay a Phase lA Charge, as follows:

(i) The Port Authority shall determine
the portion of the total Phase lA 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 lA Investment."
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(ii) The Port Authority shall deduct
from the first and each subsequent Phase lA Investment determined
in subsubparagraph (i) above the amount of PFC Funds available to
be applied to the Phase 1A 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 lA
Investment.'

(ii) The Port Authority shall estimate
an amount (each such amount being hereinafter referred to as the
'Annual Phase lA 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 time to
time by the application of the following formula:

1
Monthly
Multiplier

1
	

1

i	 i (1 + i)`

Where i equals the Phase IA Factor (as estimated by the Port
Authority) divided by twelve.

Where t (a power) equals 300.

(iii) 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 lA Commencement Date
and shall divide the applicable Annual Phase lA Capital Cost by
said Total, the quotient thereof being hereinafter referred to as
the "Phase 1A Charge Per Acre."

(iv) 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 IS of
Schedule A attached to the Lease, as of the last day of the
applicable Phase lA Period and shall multiply said total by
9.259%, 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 h
Terminal Acreage."

the applicable Lessee's
lA Charge Per Acre, the
as the "Phase lA Charge

sreinafter referred to as the "Lessee's

(v) The Port Authority shall multiply
Terminal Acreage by the applicable Phase
product thereof being herein referred to

(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 lA 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 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 lA Roadway
Work is 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, if necessary, the applicable Phase IA Charge, as
follows:

(i) The Port Authority shall determine
the portion of the total Phase lA 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 IA 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 + i)`

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.

(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 lA
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 lA Charge Commencement Date up to
the time of such determination or at any time after the
determination of any final Phase lA 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 lA Charge, as the
case may be, in effect on the day immediately preceding the
applicable Phase lA 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
IA 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 1A 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. 25 of the Lease, and the Phase 1A Costs, as
defined in Paragraph 6 of Supplement No. 25 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 1A 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. 25
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 1A Roadway Work, as
defined in Supplement No. 25 of the Lease, and in addition to the
charges above, the Lessee shall pay a Phase 1A CH&RP Charge
determined as follows: after the close of calendar year 1994, the
Port Authority shall establish an Initial Phase 1A CH&RP Charge
by multiplying the Initial Fee Per Acre, as determined in
Paragraph 6 of Supplement No. 25 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
21.323%. 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
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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 lA
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 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 lA 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 lA 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 lA 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. 25 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 lA Charge Factor:

In connection with the Phase IA 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 1999, the Port Authority shall establish an Initial Phase IA
Charge Factor by multiplying the Initial Fee Per Acre, as
determined in Paragraph 6 of Supplement No. 25 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:

"BBB. New Phase IA Charge Factor

After the close of calendar year 1999 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 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 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 1999 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 Charge Factor by multiplying the
New Fee Per Acre, as determined in Paragraph 6 of Supplement No.
25 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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product thereof being, in each case, herein referred to as the
'New Phase SA Charge Factor."'

(d) The first (Ist) 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
Roadway Work, as defined in Supplement No. 25 to the
Lease, shall pay an Initial Phase IA 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 IT thereof, as subparagraph BB, the
following:

I'M, Initial Phase 1A Charge Component:

in connection with the Phase lA Roadway Work and in
addition the System Charge Component and the Airport Services
Charge Factor above, the Lessee shall pay an Initial Phase IA
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. 25 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
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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 bein.g 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 lA Charge Component specified above
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 lA 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. 25 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 lA 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
lA Charge Component, as the case may be, as determined
above shall be...."

11. There shall be added to the Lease immediately
after Section 70g. thereof the following "Section 70h,":
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"Section 70h.	 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
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:

(a) For Exclusive Areas A, A-1, A-2, C and G at
an annual rate consistin g 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 14 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 14 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 15 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 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.

19. For the
and including December
Port Authority, as its
non-exclusive areas at
Factor, as hereinafter

period commencing on January 1, 1999 to
31, 2003, the Lessee shall pay fees to the
pro rata share for the use of
an annual rate consisting of a Facility
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 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 (1/12th) of the annual rate as so adjusted.

25



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 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%. As of January 1, 2013, an additional
adjustment shall be made to the Facility Factor to include a
square footage rental in the total annual amount of One Million
Four Hundred Ninety-two Thousand Ninety-two Dollars and No Cents
($1,492.,092.00) for new space constructed by the Lessee.

(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
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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.

(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 not 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. 25 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

27



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. 25 of the Lease,
upwards or downwards, as follows:"

11. It is hereby understood and agreed that, effective
upon the execution of this Supplemental Agreement, the Lessee
shall have the right at any time prior to December 31, 2018,
without cause, to terminate, upon one (1) year's prior written
notice to the Port Authority, the Lease and the letting there-
under with respect to one (1) Aircraft Gate Position, the
specific Position to be determined by and in the sole discretion
of the Port Authority, together with twenty percent (20%) of the

.premises under the Lease consisting of associated holdroom,
ticket counter, baggage claim, and other terminal space 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 Position and provide
such access thereto and to other space, equipment and services as
may be required for said operations, or such higher percentage of
such space, areas or additional access as the Port Authority, in
its sole and unqualified discretion, 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 one Aircraft Gate Position shall be
null and void and of no further force and affect. 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.

18. 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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ATTEST:

Secretary

THE
 r

T AUTHORITY OF ,' W YORTC

ff AND NEW JERSEX,J

Director ci A,izcz::',
(Title)

(Seal)

ATTEST:

--cl,

DELTA AIR LINES, INC,

By ^/  î/ ^ ^"/

30

51 

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.

(Title) .	 pl—a
(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

AVIATION[3t pT	
Port Authority Lease No. AN-542

Supplement No. 26
.^. Facility: Newark International

 COPY 	 Airport

SUPPLEMENTAL. AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of June 21, 1996, by
and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (herein-
after called "the Port Authority"), and DELTA AIR LINES, INC_
(hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of December
30, 1968, entered into an agreement of lease (which agreement of
lease, as the same has been heretofore supplemented or amended, is
hereinafter called the "Delta Lease"), covering certain exclusive
premises and non-exclusive areas (hereinafter collectively called
the "Delta 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 Northwest Airlines, Inc.
(hereinafter called "Northwest" or the "other Lessee" and, together
with the Lessee, hereinafter collectively called "the Lessees") as
of October 1, 1984 entered into an agreement of lease bearing Port
Authority Lease No. ANA-152 (which agreement of lease, as the same
has been heretofore supplemented or amended, is hereinafter called
the "Northwest Lease" and, together with the Delta Lease, herein-
after collectively called "the Leases"), covering certain exclusive
premises and non-exclusive areas (hereinafter collectively .called
the "Northwest Premises" and, together with the Delta Premises,
hereinafter collectively called the "Premises"), rights and privi-
leges at and in respect to the Airport as therein set forth; and

WHEREAS, the parties desire to amend the Delta Lease in
certain respects as hereinafter set forth:



NOW, THEREFORE, the Port Authority and the Lessee hereby
agree, effective as of June 21, 1996 unless otherwise stated, as
follows:

1. The Lessee hereby acknowledges that the Port
Authority intends to enter into contracts directly for the perfor-
mance of certain construction work at the Airport to rehabilitate
non-exclusive Passenger Terminal Building B-1 aircraft gate and
apron pavement, including all construction work, facilities and
equipment in connection therewith, said work being hereinafter
collectively referred to as the "Port Authority Work," with the
Lessees being obligated to pay their respective pro rata shares of
the total costs thereof which costs shall not exceed

2. (a) (1) After completion of the Port Authority
Construction Work, the Port Authority shall make a determination
of its net total costs for the Port Authority Construction Work
(herein called the "Port Authority Construction 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 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
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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.

(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:

V
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.

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 B to commence performance
of the Port Authority Work plus (ii) two hundred (200) basis
points, divided by twelve (12). Should the Lessee receive an
"investment grade" rating from both Moody's Investor Services and
Standard & Poor's Corporation for its unsecured debt securities,
and maintain such a credit rating for a six-month period,- then,
effective as of the final day of such six-month period, item (ii)
in factor y above shall be changed to one hundred and fifty (150)
basis points and the Lessee's portion of the remaining unamortized
balance of the Reimbursement Amount shall be thereafter calculated
in accordance with said change. Should at some date thereafter the
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Lessee's said securities no longer be rated "investment grade" by
either Moody's or Standard and Poor's, then, effective as of the
publication of such rating, item (ii) in factor y above shall be
changed to two hundred (200) basis points and the Lessee's portion
of the remaining unamortized balance of the Reimbursement Amount
shall be thereafter calculated in accordance with said change.
Upon such occurrence, there will be no further adjustments made to
the above formula.

(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 Construction Costs Payment
Period" shall mean the period commencing on the Monthly Additional
Rental Commencement Date and ending on December 31, 2018.

(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
Construction Costs Payment Period equal to the product obtained by
multiplying the Reimbursement Amount by the Additional Rental
Factor.

(y) The Lessees' respective nro rata shares
OE the Monthly Additional Rental shall be determined by applying
the following applicable percentage to the Monthly Additional Ren-
tal payment each month during the Port Authority Construction Costs
Payment Period:

Delta Air Lines, Inc.
Northwest 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 Construction Costs
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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 percen-
tage set forth in item (y) above of the difference between the
amounts expended by the Port Authority as so determined by the Port
Authority and the aforesaid Port Authority Construction 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 Construction 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.

(g) The Lessee acknowledges that it will be
continuing its operations at the Delta Premises under the Delta
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 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
Delta 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.

1`.1 	 (a) In addition to the foregoing, the Lessees have

'^,P advised the Port Authority that the Lessees desire that certain
/^•	 Airline Construction Work ( a$ hereinafter defined) be performed at

.aS this time at the Premises to rehabilitate and refurbish certain
other non-exclusive and common-use exclusive portions of Passenger
Terminal Building B at the Airport covered by the Leases and space
occupied by the Port Authority, The Lessees have further advised
the Port Authority that they agree to have the Lessee arrange for
the performance of the Airline Construction Work for and on behalf
of the Lessees and the Port Authority.

(b) All work to be performed in connection with the
Airlines Construction work 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
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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 Airline Construction Work is to
be performed shall be as specified in the Alteration Application.
Notwithstanding the performance of the Airline Construction Work
nor any approval of the Alteration Application and notwithstanding
any reference therein to the Lessees, or either of them, or to
various proposed property lines or to space to be occupied by the
Lessees, or either of them, it is hereby understood and agreed that
the areas upon which the Lessee shall perform the Airline Construc-
tion 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 he a part of or imply any lease, sublease, consent, permit or
other agreement covering the leasing, subleasing, use or occupancy
of said areas by the Lessee or of any other areas by either of the
Lessees.

4, (a) The Lessee shall submit to the Port Authority
for the Port Authority's approval one or more Alteration Applica-
tions (said Alteration Application or Applications, as approved by
the Port Authority, being herein referred to collectively as the
"Alteration Application") which shall set forth the plans, specifi-
cations 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 and the Port Authority shall consist
generally of asbestos abatement, existing restroom rehabilitation,

y	 new finishes to terminal building ceilings, walls, floors and

r,	 columns, installation of new doors, rehabilitation of escalators
and elevators, accommodation of ADA requirements, upgrading of
lighting and RVAC, together with all necessary or appropriate
lines, pipes, cables, wires, conduits and other facilities required
in con" ction with or relating to the mechanical., utility, electri-
cal, telephone, fire alarm, fire protection, gas and other systems,
including all necessary relocations, including all necessary valves
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and other equipment and accessories necessary to the use and opera-
tion of the heating, electrical, water and other utility systems
which are to serve the Premises, all of the foregoi)n(7 being as
further described in the budget analysis entitled "Deltjn Air Lines,
Inc., Rehabilitation Program Terminal B-EWR, Revised May 23, 1995"
dated May 23, 1995, attached hereto, hereby made a part hereof, and
marked "Exhibit C."

(c) All of the foregoing design and construction
work described in subparagraph (b) hereof (herein collectively
called the "Airline 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 Delta Premises the Airline Construction Work
shall be and become a part of the Delta Premises.

(d) The Airline Construction Work shall i)E! performed
subject to and in accordance with the following terms and condi-
tions:

(1) The parties hereto hereby assunne, as shall
the other Lessee pursuant to a supplement to its respective Lease,
the risk of loss or damage to all of the Airline Constru.ction Work
prior to the completion thereof and the risk of loss c)r damage to
all property of the Port Authority arising out of or in connection
with the performance of the Airline Construction Work.. In the
event of such loss or damage, the Lessee shall forthwith repair,
replace and make good the Airline Construction Worlk and the
property of the Port Authority, the cost and expense of which shall
be shared equally by the parties and the other Lessee. The Lessee
shall require its contractors to indemnify and hold h.armless the
Port Authority, its Commissioners, the Lessees, and its and their
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 Airline Construction Work and
for all expenses incurred by it and by them in tlho 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 contrac+tors 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
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the Port Authority, its Commissioners, officers, agents and employees
with respect to the Airline Construction Work. The Lessees and the
Port Authority shall also mutually indemnify each other and hold each
other harmless to the extent their or its acts or omissions give rise
to such claims or demands.

(2) If so directed, the Lessee shall at the
equally shared expense of the Lessees and the Port Authority 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 permis-
sion 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 an architect
or architects for the Airline Construction Work, the name or names
of said architect or architects shall be submitted to the Port
Authority for its approval. The Port Authority shall have the right
to disapprove any architect who may be unacceptable to it. All
Airline 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 Airline 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 Airline Construction Work. All Airline Construction
Work, including workmanship and materials, shall be of first class
quality. The Lessee shall re-do, replace or construct any Airline
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 pursuant to the Lease.

(9) Subject to the approval of the plans and
specifications by the 'Port Authority, the Airline Construction Work
shall be commenced on or about December 31, 1996 and shall be
completed no later than December 31, 1999, unless the Lessee is
delayed or prevented from completing the Airline Construction Work
by causes beyond its control.

(5) Prior to entering into a contract for
any part of the Airline Construction Work, the Lessee shall sub-
mit to the Port Authority for its approval the names of the contrac-
tors from whom the Lessee proposes to request bids on said contracts.
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The Port Authority shall have the right to disapprove any contrac-
tor 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 ox 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 arises out of or in
connection with the Contract or if in the Lessee's opinion any of
the aforesaid contingencies is likely to arise, then the Lessee
shall have the right, in its discretion, to withhold out of any
payment (final or otherwise and even though such payments have
already been certified as due) such sums as the Lessee may deem
ample to protect it against delay or loss or to assume the payment
of just claims of third persons, and to apply such sums in such
manner as the Lessee may deem proper to secure such protection or
satisfy such claims. All sums so applied shall be deducted from
the Contractor's compensation. Omission by the Lessee to withhold
out of any payment, final or otherwise, a sum for any of the above
contingencies, even though such contingency has occurred at the
time of such payment, shall not be deemed to indicate that the
Lessee does not intend to exercise its right with respect to such
contingency. Neither the above provisions for rights of the Lessee
to withhold and apply monies nor any exercise, or attempted exer-
cise of, or omission to exercise such rights by the Lessee shall
create any obligation of any kind to such materialmen, subcontrac-
tors, 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 Airline 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
Airline Construction Work. The Lessee shall require certification
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by a licensed engineer of all pile driving data and of all control-
led concrete work and such other certifications as may be reason-
ably 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 incor-
poration 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 incorpora-
tion 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 Commission-
ers, 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 Airline Construc-
tion 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 Airline Construction Work
hereunder shall be for the benefit of the Port Authority as well
as the Lessees, and the contract shall so provide.

(9) The Port Authority shall have the right,
through its duly designated representatives, to inspect the Airline
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 Airline Construction Work.

(10) The Lessee agrees that it shall deliver
to the Port Authority two (2) sets of "as built" microfilm drawings
of the Airline 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 execu-
tion of this Supplemental Agreement being hereby acknowledged by
the Lessee), and the Lessee shall 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
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soil and the blowing of sand during the performance of the Airline
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) 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 Airline Construc-
tion Work shall be delivered by the Lessee at the expense of the
Lessees 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.

(13) The Lessee shall pay or cause to be paid
all claims lawfully made against it by its contractors, subcontrac-
tors, 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 Airline 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 Lessee 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 Lessees pursuant to items (1) and (8) of this sub-
paragraph (d) and Paragraph 6 hereof and the obligations required
of the Lessee's contractors pursuant to item (1) of this subpara-
graph (d) and the obligations assumed by the Lessees in accordance
with Paragraph 6 hereof, and Comprehensive Automobile Liability
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insurance covering owned, non-owned and hired vehicles and includ-
ing 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 Airline Con-
struction 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 con-
tractual 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 either of them by a
third person shall pertain and apply with like effect with respect
to any claim or action against the Lessees, or either 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 Authori-
ty by the Lessees, or either 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 Airline Construction Work. .

(15) With respect to the insurance required
hereunder and under item (19) hereof, 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
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commencement of the Airline Construction work or any portion
thereof.	 In the event any binder is delivered, it shall be
replaced within thirty (30) days by a certificate. Each such
certificate shall, 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 afore-
said policies of insurance shall be written by a company or compan-
ies 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 Lessees 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. The Lessees, however, agree 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 there-
under 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, vaca-
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tions 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 Airline Construction Work and at all times during perfor-
mance of the Airline Construction Work submit to the Port Authority
all engineering studies with respect to the Airline 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
Airline 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 Lessees. Such proceeds shall be used by the Lessees
for the repair, replacement or rebuilding of the Airline Construc-
tion Work and any excess shall be paid over to the Port Authority.
The 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 Airline Construction Work, and each certificate delivered
shall contain a valid provision or endorsement 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 certificate.
Renewal certificates shall be delivered to the Port Authority at
least thirty (30) days before the expiration of the insurance which
such certificates 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 approv-
al 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.
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(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 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.

(22) The Lessee 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 Supple-
mental Agreement, the terms of this Supplemental Agreement shall
prevail and control.

(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 Airline 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 Airline Construction Work. Nothing contained herein shall
create or be deemed to create any relationship between the Port
Authority and any such contractor, architect, supplier, subcontrac-
tor or any other person engaged by the Lessee or any of its con-
tractors in the performance of any part of the Airline 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
Airline 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 Airline 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 con-
struction as well as to the Lessee itself and the Lessee shall
include the provisions of said Schedule I within all of its
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construction contracts so as to make said provisions and under-
takings the direct obligation of the construction contractor or
contractors and subcontractors at any tier of construction. The
Lessee shall and shall require its said contractor, contractors
and subcontractors to furnish to the Port Authority such data,
including but not limited to, compliance reports relating to the
operation and implementation of the affirmative action, MBE and WBE
programs called for hereunder as the Port Authority may request at
any time and from time to time regarding the affirmative action,
MBE and WBE programs of the Lessee and its contractor, contractors,
and subcontractors at any tier of construction, and the Lessee
shall and shall also require that its contractor, contractors and
subcontractors at any tier of construction make and put into effect
such modifications and additions thereto as may be directed by the
Port Authority pursuant to the provisions hereof and said Schedule
I to effectuate the goals of affirmative action and MBE and WBE
programs.

(25) As used in Schedule I the term "construc-
tion work" or "construction" shall mean the Airline 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
Airline 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, recruit-
ment, employment, job assignment, promotion, upgrading,
demotion, transfer., layoff, termination, rates of pay or other
forms of compensation, and selections for training or retrain-
ing, 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,

ESL



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
provisions will be binding upon each subcontractor or vendor
as to its work in connection with the contract;

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

(e) The Lessee may wish to commence construction of
portions of the Airline Construction work prior to the approval by
the Port Authority of all of its plans and specifications for the
Airline 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 the sole risk of the
Lessees and if for any reason the plans and specifications for the
Airline 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 the sole cost and expense of
the Lessees, 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
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the port Authority.

(2) Nothing contained in any approval hereunder
shall constitute a determination or indication by the Port Authori-
ty 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 Airline
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 Airline Construction Work.

(5) The Lessee shall comply with all require-
ments, 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 Airline Con-
struction 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 Airline 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 Airline 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 Airline Construction Work specified. The Lessee
shall thereupon submit to the Port Authority for its written
approval the Lessee's proposal for making modifications, correc-
tions or changes in or to the Airline Construction Work that has
been or is to be performed so that the same will comply with the
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provisions of this Supplemental Agreement, the Alteration Applica-
tion and the approval letter covering the Airline Construction
Work. The Lessee shall not commence construction of the portion
of the Airline 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 Airline 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 Airline Construction Work, to approve the construction by the
Lessee of any portion of the Airline Construction Work or to agree
to any variation by the Lessee from compliance with the terms of
this Supplemental Agreement, or the Alteration Application or the
approval letter with respect to the Airline 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 Airline 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 Airline
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 Airline
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 Airline 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 Airline 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 exer-
cise of its discretion wishes to grant approvals under this sub-
paragraph (e), it may be unable to do so, so as to permit the
Lessee to continue work without interruption following its comple-
tion of the work covered by any prior approval hereunder. The
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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 Airline
Construction Work under the procedures of this subparagraph (e).

(9) No prior approval of any work in connection
with the Airline 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 Airline
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 exer-
cise 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 representa-
tives.

(f) The Lessee will give the Port Authority fifteen
(15) days' notice prior to the commencement of the Airline
Construction Work.

(g) (1) The Airline 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
Lessees. 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
Lessees shall be obligated to construct as part of the Airline
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 Airline Construction Work it affects and all of
the foregoing shall be part of the Airline Construction Work
hereunder.

(2) Notwithstanding the provisions of subsub-
paragraph (1) above and in addition thereto, the Port Authority
hereby reserves the right from time to time and at any time to
require the Lessees, subsequent to the completion of the Airline
Construction Work or any portion thereof, to design and construct
such further reasonable structures, fences, equipment, devices and
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other facilities as may be necessary or appropriate to accomplish
the objectives as set forth in the first sentence of said
subsubparagraph (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 subsubparagraph (2) with respect to the Airline Construction
Work shall apply and pertain with like effect to any work which the
Lessees are 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 Airline 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 Airline Construction
Work, except as otherwise specifically provided herein, shall pass
to the City of Newark 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 Airline 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 Airline 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, regu-
lations and orders. Thereafter, the Airline Construction Work will
be inspected by the Port Authority and if the same has been com-
pleted 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 Lessees.

(2) Nothing in this subparagraph (j) shall
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affect or be deemed to have affected any of the other terms,
conditions or risks set forth in this Supplemental Agreement.

(k) The Lessees understand 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 accor-
dance with all the terms and provisions of this Paragraph 4 and
the relocation work shall be and become a part of the Airline
Construction Work, it being understood, however, that the reloca-
tion work shall not be or become a part of the Delta Premises or
the NWA Premises, as the case may be.

(1) The Lessee acknowledges that it will be
continuing its operations at the Delta Premises under the Delta
Lease during the period of time it is performing the Airline
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 Delta Lease on account of
the Lessee's performance of the Airline Construction Work and that
the performance of the Airline Construction Work shall not consti-
tute 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.

5.	 (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 Lessee, is
herein referred to as a "Construction Advance." The date each
Construction Advance is made is herein referred to as a "Construc-
tion Advance Date."

(2) The term "the Final Date" as used herein
shall mean (i) June 30, 2000 or (ii) six months after the Comple-
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tion 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 Lessee,
pursuant to subparagraph (b) hereof.

(4) The term "the Cost of the Airline Construc-
tion 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 materials actually fur-
nished in connection with the construction of the Airline Construc-
tion Work, plus

(ii) Amounts actually paid by the Lessee
and costs actually incurred by the Lessees in connection with the
Airline Construction Work for engineering, architectural, profes-
sional, 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 Lessees for the
Cost of the Airline 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 Lessee, 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
Airline Construction Work and (ii) amounts actually paid by the Lessee
and costs actually incurred by the Lessees in connection with the Airline
Construction Work for engineering, architectural, professional, consult-
ing 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 5 (a) above (it being understood
that payments under this item [ii] shall riot exceed fifteen percent [15%]
of the amounts paid and costs incurred under item [i] above and shall
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only apply to payments 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 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 subitems 5 (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 Airline 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 Airline Con-
struction 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 Airline 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 Airline 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 Airline
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, dur-
ing the period covered by such certificate, as certified in such certifi-
cate, 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 Con-
struction 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
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Port Authority shall be released of such obligation to the Lessees, 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 sub-
stantiate 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 Airline
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 Airline 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 submit-
ting the said Final Certificate the Lessee 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, 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

(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 Lessee, for the Cost of the Airline Con-
struction Work shall be limited in amount to a total of

provided, however, such obligation shall be
further limited in time to construction work covered by certificates as
set forth in said subparagraph (k^)) duly submitted to the Port Authority
on or prior to the Final Date, the parties acknowledging that they
estimate the Cost of the Airline Construction Work to be approximately

(e) Without limiting the provisions of subparagraph (d)
hereof and in addition thereto, the Port Authority and the other Lessee
shall pay to the Lessee their respective pro rata shares of an adminis-
trative fee for managing the performance of the Airline Construction Work
in an amount equal to five percent (5%) of the Port Authority's and the
other Lessee's respective Pro rata shares of the Cost of the Airline
Construction Work. The said administrative fee shall not be part of the
Cost of the Airline Construction Work nor of any Construction Advances.
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(f) 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 Airline Construction Work for which the Lessee may submit
a certificate as set forth in subparagraph (b) above.

(g) 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 Airline Construction
Work as the Port Authority may from time to time and at any time request.

(h) 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 Airline 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, provided,
however, on the condition that the Lessee 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, the Lessee may
maintain said records and books and make them available to the Port
Authority at the Lessee's office at 1030 Delta Boulevard, Hartsfield
Atlanta International Airport, Atlanta, Georgia 30320. 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.

6.	 (a) The following terms as used in this Agreement shall
have the respective meanings given below:

(1) "Further Monthly Additional Rental Commencement
Date" shall mean the earlier occurring of (i) January 1, 2000 or (ii) the
first day of the month following the month during which the Completion
Date occurs.

(2) (i) "The Further Additional Rental Factor" shall
mean the factor derived in accordance herewith by the application of the
following formula:

1
1 -	 {1 + y)"
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Where n (a power) equals the number of whole calendar months commencing
with the Further Monthly Additional Rental Commencement Date to and
including the last month of the term of the letting.

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 the Lessee's contractor enters Passenger Terminal
Building B to commence performance of the Airline Construction Work plus
(ii) two hundred (200) basis points, divided by twelve (12). Should the
Lessee receive an "investment grade" rating from both Moody's Investor
Services and Standard & Poor's Corporation for its unsecured debt
securities, and maintain such a credit rating for a six-month period,
then, effective as of the final day of such six-month period, item (ii)
in factor y above shall be changed to one hundred and fifty (150) basis
points and the Lessee's portion of the remaining unamortized balance of
the Further Reimbursement Amount shall be thereafter calculated in
accordance with said change. Should at some date thereafter the Lessee's
said securities no longer be rated "investment grade" by either Moody's
or Standard and Poor's, then, effective as of the publication of such
rating, item (ii) in factor y above shall be changed to two hundred (200)
basis points and the Lessee's portion of the remaining unamortized bal-
ance of the Further Reimbursement Amount shall be thereafter calculated
in accordance with said change. Upon such occurrence, there will be no
further adjustments made to the above formula.

(ii) 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 Further 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.

(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 .005625 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 Further Monthly Additional Rental Commencement Date.

(4) The term "the Further Reimbursement Amount" shall
mean the sum of the Construction Advance Amount and the Accrued Amount,
both as determined for the day immediately preceding the Further Monthly
Additional Rental Commencement Date.
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(5) The "Further Monthly Additional Rental Period"
shall mean the period commencing on the Further Monthly Additional Rental
Commencement Date and ending on the expiration date of the Delta Lease.

(b) The Lessee shall pay to the Port Authority a Further
Monthly Additional Rental as follows:

(1) Commencing on the Further Monthly Additional
Rental Commencement Date, the Lessee shall pay to the Port Authority its
pro rata share of a Further 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 Further Monthly Additional Rental
Period equal to the product obtained by multiplying the Further Reim-
bursement Amount by the Further Monthly Additional Rental Factor then in
effect.

(2) (i) In the event the Further Monthly Additional
Rental Commencement Date shall precede the Final Date and the Port
Authority shall make a Construction Advance or Construction Advances to
the Lessee on or after the Further 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 Further 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 Delta Lease.

(ii) As a part of the payment of Further Monthly
Additional Rental due as provided in this subparagraph (b) and in addi-
tion to the foregoing, the Lessee shall pay to the Port Authority on the
first day of each and every calendar month during the Further 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 Further Monthly
Additional Rental Factor applicable to said Subsequent Construction
Advance; such amount to be payable as a part of the Further 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 Further Monthly
Additional Rental due as provided in this subparagraph (b) and in addi-
tion to the foregoing, the Lessee shall pay to the Port Authority an
amount equal to the product of (A) the amount of each Subsequent Con-
struction Advance made on other than the last day of a month, and (B) the
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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 .005625 by 30; such amount to be payable as part
of the Further 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 and
the Port Authority's pro rata share of the Further Monthly Additional
Rental shall be determined by applying the following applicable percen-
tage to the Further Monthly Additional Rental payment each month during
the Further Monthly Additional Rental Period:

Delta Air lines, Inc.
Northwest Airlines, Inc.	 (2.a.)
The Port Authority

(c) In the event that a Port Authority audit shall
disclose that the Lessee has expended in the Cost of the Airline Con-
struction Work amounts as set forth in subitems (i) and (ii) of item (4)
of subparagraph (a) of Paragraph 5 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 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 Further Monthly Additional Rental payable by the
Lessee adjusted appropriately hereunder.

7. (a) The Lessee by its entering into this Supplemental
Agreement agrees that all the acts and omissions of the other Lessee in
connection with the performance of the Airline 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 other
and further agrees, with respect to the Airline Construction Work, to be
bound jointly and severally with the other Lessee 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.indemnifica-
tion and the obligation to pay the Further Reimbursement Amount.

(b) In the event either or both of the Lessees fail for
any reason to pay their pro rata share of the Further Reimbursement
Amount as set forth in their respective Leases, the remaining Lessee
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shall pay to the Port Authority as and when it pays its pro rata share
of the Further Reimbursement Amount an equal share of the amounts so
unpaid. The Port Authority shall use its best efforts to recover said
unpaid amounts from the airline failing to make payment or provide that
any succeeding airline assume responsibility for the payments not made.
Nothing herein, however, shall relieve the remaining Lessee from its
obligation to pay its equal share of the amounts unpaid upon and in
accordance with notice from the Port Authority of such failure to pay.

8. Effective as of August 1, 1994, item (5) of subparagraph
6 (a) of Supplement No. 24 to the Lease shall be deemed amended to read
as follows:

"(5) The term 'the Second Reimbursement Amount' shall mean
the sum of the Design Investment Amount and the Accrued Amount, both as
determined for the day immediately preceding the Second Monthly Addition-
al Rental Commencement Date."

9. 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.

10. 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.

11. 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.

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

13. 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
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the Port Authority and the Lessee. The parties agree that no represen-
tations or warranties made by one party shall be binding upon the other
party 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 :

_Tlf (I A'^' -
Secretary

DW C, Arvidson
Aubt$nt secretary

THE PO JIT AUTHORITY OF NEW YORK
AND NE JERSEY

By

Gary L Davis
(Title)	 General Mill

Cent(afl4bbpyess Division
Aviation D"snment

AID LINES, /INC

Be
RECTOR
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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	 900
Non-laborers	 30%

(2) Women
	

6.9%

These goals are applicable to all the Contractor's
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construction work performed in and for the premises.

The Contractor's specific affirmative action obligations
required herein of minority and female employment and training must be
substantially uniform throughout the length of the contract, and in each
trade, and the Contractor shall make good faith efforts to employ
minorities and women evenly on each of its projects. The transfer of
minority or female employees or trainees from contractor to contractor
or from project to project for the sole purpose of meeting the
Contractor's goals shall be a violation of the contract. Compliance with
the goals will be measured against the total work hours performed.

(b) The Contractor shall provide written notification to
the Lessee and the Lessee shall provide written notification to the
Manager of the 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).
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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
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Contractor's obligation to maintain such a working environment, with
specific attention to minority or female individuals working at the
premises.

(2) Establish and maintain a current list of minority and
female recruitment sources, provide written notification to minority
and female recruitment sources and to community organizations when
the Contractor or its unions have employment opportunities available,
and maintain a record of the organizations' responses.

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

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

(5) Develop on-the-job training opportunities and/or
participate in training programs for the area which expressly include
minorities and women, including upgrading programs and apprenticeship
and training programs relevant to 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,
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its goals for women generally, the Contractor may be in violation hereof
if a specific minority group of women is underutilized)_

(k) The Contractor shall not use the goals and timetables
or affirmative action standards to discriminate against any person
because of race, color, religion, sex or national origin.

(1) The Contractor shall not enter into any subcontract
with any person or firm debarred from Government contracts pursuant to
Executive Order 11246.

(m) The Contractor shall carry out such sanctions and
penalties for violation of this clause including suspension, termination
and cancellation of existing subcontracts as may be imposed or ordered
by the Lessee. Any Contractor who fails to carry out such sanctions and
penalties shall be in violation hereof.

(n) The Contractor, in fulfilling its obligations hereunder
shall implement specific affirmative action steps, at least as extensive
as those standards prescribed in paragraph (h) hereof so as to achieve
maximum results from its efforts to ensure equal employment opportunity.
If the Contractor fails to comply with the requirements of these
provisions, the Lessee shall proceed accordingly.

(o) The Contractor shall designate a responsible official
to monitor all employment related activity to ensure that the company
EEO policy is being carried out, to submit reports relating to the
provisions hereof as may be required and to keep records. Records shall
at least include for each 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).
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(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 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 (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 WBE
participation in the work, including the names and addresses of all MBEs
and WBEs contacted and, if any such MBE or WBE is not selected as a joint
venturer or subcontractor, the reason for such decision.
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DELTA COPY

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

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

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

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

(g) Not requiring bonds from and/or providing bonds and
insurance for MBEs and WBEs, where appropriate.
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THIS SUPPL•ERiENT 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

AVIA :OiA9 U^4 )

i	 c 3	 '^/	
C

Port Authority Lease No. AN-592
Supplement No. 27

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 (here-
inafter called "the Port. Authority"), and DELTA AIR LINES, INC.
(hereinafter called "t-he Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of
December 30, 1968, entered into an agreement- of lease (which
agreement of lease, as the same has been heretofore supplemented
or amended, is hereinafter called "the Delta Lease"), covering
certain premises and non-exclusive areas (hereinafter colLectively
called the "Delta Premises"), rights and privileges at and in
respect to Newark International Airport (hereinafter called "the
Airport") as therein set fortis; and

WHEREAS, the Port Authority and Northwest Airlines, Inc.
(hereinafter called "NWA"), as of October 1, 1989, entered into an
agreement of lease bearing Port Authority Lease No. ANA-152 (which
agreement of lease, as the same has been heretofore supplemented
or amended, is hereinafter called "the NWA Lease"), covering
certain premises and non-exclusive areas (hereinafter collectively
called the "NWA 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 "Air Canada" and, together with the Lessee and NWA,
hereinafter collectively called "the Lessees"), as of January 1,
1990, entered into an agreement of lease bearing Port Authority



Lease No. ANA-439 (which agreement of lease, as the same has been
heretofore supplemented or amended, is hereinafter called the "Air
Canada Lease" and, together with the Delta Lease and the NWA Lease,
hereinafter collectively called "the Leases"), covering certain
exclusive premises and non-exclusive areas (hereinafter
collectively called the "Air Canada Premises" and, together with
the Delta Premises and the NWA Premises, hereinafter collectively
called the "Premises"), rights and privileges at and in respect to
the Airport as therein set forth; and

WHEREAS, the parties hereto 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 March 1, 1995 unless otherwise stated, as
follows:

1. There shall be added immediately after subparagraph
(b) of paragraph (v) of Section 29 of the Delta Lease, as new
subparagraph (c), the following:

"(c) Concession Improvement Work

(1) 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 B, it is
hereby recognized that the Port Authority intends to enter directly
into agreements covering certain construction work generally
consisting of asbestos abatement work and demolition work in the
store area shown in stipple on the drawing attached hereto, hereby
made a part hereof, and marked "Exhibit Y-1", all of which work
performed by the Port Authority's contractor being hereinafter
called 'the Concession Improvement Work.' The Lessees, as defined
in Supplement No. 26 to the Lease, have advised the Port Authority
that they agree to authorize the Lessee, and the Lessee does hereby
accept such authorization and agrees, to review Port Authority
plans and specifications covering the Concession Improvement Work
for and on behalf of the Lessees.

(2) 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:
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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'
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.

(3) 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
of the Concession Improvement Work Costs, as hereinbefore defined,
including the Port Authority's weighted average cost of capital
during construction, said amounts being hereinafter collectively
called 'the Reimbursement Amount.'

(4) The Lessee acknowledges that it has been
advised by the Port Authority that it intends to enter into a new
agreement or agreements covering the area involved hereunder and
that the operators under said agreements shall be obligated to pay
the Port Authority the Reimbursement Amount in accordance with the
terms 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."
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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.

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 as of the date first above written.

THE PORT AUTHORITY 0 ANEW YORK
AND NEW RSEY

FRANCIS A, DIMDLA
(Title)	 ASSISTANTDIRFC7

AV] ATIG* a a0T.

ATTEST:

C ^
Secretary'

ATTEST:

Secretary

OW C Arvid-*
iAM48%M 56crc

DEyTA AT LINES,

(T?/, 	 JOHN W. BOAPIGHT
e). DIRECTOR VV

AIRPORT & CORPORATE AFFAIRS

FORM	 fe Mu L	

l^
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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-S92
Supplement No. 28

Facility: Newark International
Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of May 1, 1997, by
and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (herein-
after called "the Port Authority"), and DELTA AIR LINES, INC.
(hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee as of December
30, 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 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 January 1, 1996, as follows:

I.	 Schedule B attached to the Lease, as heretofore
amended, shall be deemed further amended as follows:

"Schedule B

I. From and after January 1, 1996 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 ant'. 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 1995 and after the
close of each calendar year thereafter, the Port Authority will
adjust the tentative charges for the applicable calendar year,
upwards or downwards, to finalized charges for each such calendar
year.

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.) 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.

7

2

3

4

(b) A tentative monthly
of (2. a.) for and in
chilled water.

Airport Services Charge:

Air Conditioning Energy
connection with

A tentative monthly Airport Services Charge
of (2.a.)	 for and in connection with Airport
Services.

*Represent tentative Energy Charges for calendar year 1995.

2



II. After the close of calendar year 1995 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
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, 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.

W



1. Adjustment of Heating Capital Charge:

Adjusted Heating
Capital Charge

2. Adjustment of Air Conditioning Capital Charge:

Adjusted Air
(2. a.)

	

	 Conditioning
Capital Charges

3. Adjustment of Heating Demand Charge:

Adjusted Heating
Demand Charge

9. Adjustment of Air Conditioning Demand Charge:

Adjusted Air
(2. a.)

	

	 - Conditioning
Demand Charge*

5. Adjustment of Airport Services Charge:

Adjusted Airport
iervices Charge

III. After the close of calendar year 1995
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

4



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 24.5206% of the total
amounts determined for heating Passenger Terminal Building B
expressed in monthly' terms, and a monthly Air Conditioning
Energy Charge equal to 14.9795% of the total amounts determined
for air conditioning Passenger Terminal Building B 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 B' shall mean the heating design load
applicable to Passenger Terminal Building B 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 B' shall
mean the air conditioning design load applicable to Passenger
Terminal Building B 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 sball 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
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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,
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.

6



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,
mudified, 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
stall 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:

secretary

THE PORT THORITY OF NEW YORK
NEW JERSEY

By
General Manager

(Title)	 Business 3 Properties

(Seal)

ATTEST:

- -Cf. c•_,., C. / L.
Secreta

PAD O. Mfton
A**tant secragy

'
APPROVED:
FORM, I TERMS

By.

cePrrsideat(Tit e)	 An„
eal)

7
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Agreement of Lease, da r ed as of July 15, 1998 and bean ,,, Port Authority Lease No.
ANA-994, by and betv, L-en the Port Authority and BAA `,rwark, Inc. (hereinafter
referred to as the "BAA Lease"), (it) the date of expiratir of the BAA Lzasc, or (iii) such
date, if any, as of whirl: the BAA Lease may be supplern, ited, amended or otherwise
modified so as to delete ur effect the surrender of the Sul elemental Concession Space
from the space thereun,ler, such effective date to be cont j, med and verified by written
notice to the Lessee froin the Port Authority, and, rp oviaf ,,l further, that upon the
occurrence of any of tl„' events identified in clause (i), (. . or (iii) of this paragraph, the
Port Authority shall have the right in its sole and absolur discretion, upon notice to the
Lessee and aJl other airt+ne lessees at PassengerTermina i Building B at the Airport, to
either (x) re-include the Supplemental Concession Space •,ndcr this Lease as part of the
Non-Exclusive Areas under this Section 3, (y) incorpora l, the Supplemental Concession
Space as part of the sp:,ce Lobe let by the Port Authority i any successor asset
manager(s) or operaton <) to BAA Newark, Inc., or (z) ot'Crate, and manage the
Supplemental Concesswn Space itself. The Port Author] v shall advise the Lessee by
written notice as to its „dion. If the Port Authority elee! to incorporate the
Supplemental Concession Space in space let to a succes:,• r asset manager(s) or
operator(s), or to itself t.rke over the operation and mana, rment of the Supplemental
Concession Space, the ', upplemenia) Concession Space Nall continue to be excluded
from the Non-exclusive Areas until the occurrence of an. of the events identified in
clause (i), (ii), or (iii) tri this paragraph as the same relate, o the successor's lease, or until
the Port Authority shat i cease to operate and manage the ^upplcmental Concession
Space, whereupon the fort Authority will have the same , fight in its sole and absolute

discretion to either re- include the Supplemental Concessi m Space uner this Lease or,
alternatively, let the sp.nae to another asset manager or op •rator."

2. (a) As of the effective date of this Supplemental AgT emcnt and during the period
and to the extent that the obiig.uions and responsibilities listed 1•, low in this paragraph 2 (a) are
satisfied and fulfilled by BAA Vewark, Inc. (or any third party ^ ,ccessor asset managers) or
operator(s) to whom the Port Authority may let the Supplement a Concession Space), the Lessee
shall be relieved of such oblig.aions and responsibilities with re •,trd specifically, and only, to the
Supplemental Concession Spay e, and the provisions of the Sect ,as of the Lease which set forth
such obligations and responsibilities (as cited below) shall be am; be deemed amended such (hat
reference to "the Nan-exclusi%e Area(s)" shall be understood not ro include the Supplemental
Concession Space:

(i) Paragraph h)(6) of Section 30 of the Lease t, g, responsibilities to maintain.
repair, replace, !amp, re-lamp, paint, repaint, rent fd);

(ii) Paragraph 'b)(7) of Section 30 of the Lease y,g policing), and

(iii) Section 4' entitled "Damage to or Destruct -o of Premises" regarding
repairs or rebuff i ling, but there shall be no abater.'! nt of rentals or fees due to the,
Port Authority .nder Section 41.



(b)	 As of the effective date of this Supplemeriial Agreement and during the
period and Co the extent that thry obligations and responsibilities listed below in this paragraph
2(b) are satisfied and fulfilled by BAA Newark, Inc. (or any thh:t party successor asset
manager(s) or operator(s) thereto), the parties acknowledge that nothing in this Supplemental
Agreement shall cause the Levee to incur a capital expense, in : ^cess of its capital expense
obligations under the Lease pi for to the effectiveness of this Supplemental Agreement, in
connection with the following

(i) the provision of wires and conduits wl,i.h exclusively serve the
concesston areas (j,^., retail and food and t %everage) teased to BAA
Newark. tnc, (or leased any third party Su:.,^essor asset manager( g ) or
operator for the supply of electricity, pursuant to Section 26(d)(vi) of the
Lease;:md

(ii) the provision of finished space within 'he concession areas )eased to
BAA Newark, Inc. (or leased to any third party successor asset manager(s)
or operoror(s) thereto), pursuant to Section 26(e)(i) of the Lease.

(c) In the event he Supplemental Concession Space is re-included as pan 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 .ame may be amended from time
to time) shall apply to such sp.rce 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 Scction 3 set forth in paragraph 1 <,t (his Supplemental Agreement is
not intended, shall not, and shall not be deemed, in any way, to modify or diminish any
obligations or responsibilities of the Lessee except those specif t..,11y identified in paragraph 2 of
this Supplemental Agreement is the same relate to the Supp)etnrntal 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 concern)+ ;: the Supplemental Concession
Space which are (i) set forth in Section S of the Lease entitled "Central Heating and
Refrigeration", (it) set forth in Section 1 1(11)(a) of the Lease enin led "The Non-Exclusive Areas"
with regard to equipping the Supplemental Concession Space, (m)set  forth in Section 24 of the
Lease, entitled "Utility Services", or (iv) set forth in paragraph 11 1 )(5) of Section 30 of the Lease,
entitled "Care, Maintenance and Repair by the Lessee" with rcgord to, among other things, unlit-,
service and de-ins for electricity and water and sewerage disposo, as the same may relate to the
Supplemental Concession Space.

(b) Similarly, <uch amendment to Section 3 of i Lease shall not result or cause
a reduction in any rent, additional rent, or other fee or charge d, to the Port Authority under or
pursuant to the Lease inc)udin;, but not limited to, fees pursuar. to Section 9 (entitled "Fees for
Non-exclusive Areas"), Section 10 (entitled "Rental and Fee Ad!usunents"), and the Schedules
attached to the Lease, nor shall such amendment to Section 3 of the Lease abate, or cause an
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abatement of, any rent, additional rent, or other fee or charge due to (he Port Authority under or
pursuant to the Lease.

4. Pursuant to certain ^ ,jrecments of lease (which agreements of lease, as the same have
heretofore been supplemented - -r amended, are hereinafter called the "Airport Leases") which are
dated as of the dates set forth below in this paragraph and which 11re identified by Port Authority
Lease Numbers set forth belov 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 Passentc.rTerminai B at the Airport.

Terminal B Airline	 Dated as of	 Lease No,
Northwest Airlines, Int	 October t, 1984	 ANA-152
Delta Air Lines, Inc.	 October 1, 1984	 AN -542

Upon receipt by the Port Authority from each of the above-liste+! airline lessees of a duly
executed supplemental agreement substantially in the same fomi and substance as this
Supplemental Agreement, and. in addition, upon issuance from the Port Authority of a written
notice to each airline lessee confinning Lhat all such supplemental agreements (including this
Supplemental Agreement) haN e been fully executed then, and only then, this Supplemental
Agreement and all of the other cuppiemental agreements referred to herein shall be effective and
in full force and effect.

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

6. No Commissioner, director, officer, agent or employe of either the Port Authority or
the Lessee shall be charged pct %onally or held contractually Iial i< 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 panies have executed these presents as of the day and
year first above written.

ATTEST:
	

THE PORT AUTHORITY OF NY & NJ

t eretaiy

ATTEST:

L,-(-A-.
Sur tart'

Dawn C. Atvtdtmn
Asalatem.gcrretaty

DEPUTY DI^.r(aM
AVIATION DUAMAEMT

DELTA AIR LINES. INC.

w. naught
('m:+dmt
.rues b• pudtitic,

Se2i)

Iii	 r.M1' :. tic

APPROVED:

FORM	 YERMS

K	 Af

m
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N.J. Aik, turn)

STATE OF NEW YOR K

)s,
COUNTY OF NEW YORK )

On they '11 day of lye 1 08, before me, th subscriber, a not, y public of New fork,

personally appearedwy '0 w \':^	 the y"	 tafmv of tiePort Authority or New York

and New Jersey, who T am salisfie,i rs the person who has signed the w ,hin instrument; and, t having

Bust made lmown to himlher the c. dents thereof, Mic did acknowledge '.hat slhe signed, scaled with the

corporate seal and delivered the ss e as such officer aforesaid and tha 'te within instrument is the

voluntary act and deed of such ofl'i -or aforesaid and (hat the within ins-, men t is the voluntary act and

deed of such corporation, made b; tirtueortiscluthorityrifils Board w Commissioners.

( olarial seal :,rid s(amp)

KARENE.EA&TMAN
STATE OF GLO Kq i C,	 Notary public, State of Newyork

Nc.d7663ia
)s:•.	 Qualified inNewVatkCounty

COUNTY OF CL	 )	 Commission Expires rqb, 28, 1999

On the 36t day of /J&UL bc„ 1998, before me, the subscriber.av h° ^^ î it tic S t ' ` v^	 v`J
personal ly appeared Tol.n w . 8oc t v; g t.-1 the tJi Cc  Pre si den t 0C Dei ta Air Lines, Inc.
who I am satisfied is the person whri has signed the within instrument; is 	 l having first in 	 knowm to
him/her the contents thereof, s/he did acknowledge that slice signed, sealed with the corporate seal and
delivered the same as such officer, foresaid 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.

RSV at	 04' try
(notarial sea) ;uid stamp)

Nolary PuOrk, Cobb County, 0e01"91131-
My Comni"ks, Ets#re6 April 17, 20011

STATE OF	 }

COUNTY OF	 }

On the	 day of	 , t998, before me, the subscribe,, a
personally appeared	 the	 President of
who I am satisfied is the person w1 .o has signed the within instrument; :md, 1 having first made known to

him/her the contents thereof, sfhe d d acknowledge that s/he signed-, sewed with the corporate seal and

delivered the same as such officer roresaid and that the within instrumwnt is the voluntary act and deed

of such corporation, made by virtue of the authority of its Board of Directors.

(notarial seal .uid stamp)



TEAS 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

AVIATION DEPT.
OF THE PORT AUTHORITY

Pon Authority Lease No. AN-542

VILIGOPY	 Supplement No. 31
Facility: Newark Liberty International Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of January 1, 2002, by and between
THE PORT AUTHORTTY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port
Authority") and DELTA AIR LINES, INC. (hereinafter called the "Lessee");

W ITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of December 30, 1968, entered into an
agreement of lease bearing Port Authority Lease No. AN-542 (which agreement of lease, as the
same has been heretofore supplemented or amended, is hereinafler called the "Lease'), covering
certain exclusive premises and non-exclusive areas, rights and privileges at and in respect to
Newark Liberty Inteniational 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;

NOWT , THEREFORE, the Port Authority and the Lessee hereby agree as follows:

1.	 Effective as of January 1, 2002, paragraph (a) of Article IV to Schedule M of the
Lease, as set forth in paragraph 2 of Supplement No. 25 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 art 	 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 capital project incurred by the Pori
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 Pmt 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 It hereof, said portion being hereinafter called the
"Additional Capital Investment.""



2. In 2002, the Port Authority madepayments to the Monorail operator totaling
(2. a.)

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.)	 n
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 fiiture Additional Construction
Factors but shall be amortized over the remaining tern 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 be treated as Additional Capital Investment as set
forth in Schedule M and included as part of future Additional Construction Factors but shall be
amortized over the remaining term of the original Monorail System.

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.



u	 Tlua Suhpleutcuial Agreement and the Leaac \%hich ii anncmis constome Inc enure
agreement between the Port Authority and the Lessee on the subject matter, and may not be

changed, modified, discharged of extended except by Instrument In willing duly executed on

behall'oCboth the Port Authority and the Lessee. The Lessee agrees that no representations or

warranties shall be binding upon the Pon Authority unless expressed In writing in the Lease or

this Supplemental Agreement,

IN WITNESS WHEREOF, the Pon Authorty and the Lessee have executed these

presents.

THE PORT AUTHORITY OF NEW YORK

OF NEWW JERSEY

Jam(
I3y–tea'can

A..leant 0' "I'll
(Title)

(Seal)

ATTEST:	 DELTA AIR LINES, INC.

'XX,	 C3.y,
--^	 y	 —

Secretary	
Wallis U. Shope'

(Title)

	

	
Z0

ore e ea

-_ ^,^rSCdr, SG5

t	 I
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For the Port Authority
STATE OF NEW YORK )

) ss.
COUNTY OF NEW YORK )

On the 1 2}-ht day of :T1-^,,I G in the year 200/(, before me, the undersigned, a Notary
Public in and for said state, personally appeared 	 b AV i P	 K A vn rJ	 ,

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

(notarial seal and stamp)

GAIL E, MITCHELL
NOTARY PUBLIC STATE OF NEW YOW
NO.01MIliml0
QUALIFIED IN QUEENS COUNTY
COMMISSION EXPIRES JUNE td, 204.1

For the Lessee

STATE OF 41, ''c`7') ss.
COUNTY 041-h^ ) J,

On this/ -4 day of X6'

inst'niment; and I having first
he signed, sealed with the cc

that the within instrument is
the authority of its Board of E,

	

02004 before me, the subscriber, 	 e	 , ! «-t^^c
the ^^( a of

mho I am satisfied is the persofi who has signed the within
Qe known to him the contents thereof, he did acknowledge that
rate seal and delivered the same as such officer aforesaid and
voluntary act and deed of such corporation, made by virtue of

(n tarial seal and stamp)

i'ubllc, Cobb County, Georgia
snimission Expires December 6, 2008



THIS SUPPLEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY LINTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF ANT) DELIVERED

TO THE LESSEE BY AN AL FFHORIZED REPRESENTATIVE
OFTHE PORT AUTHORITY

(	 Port Authority Lease No. AN-542
Supplement No. 32

s &	 P »	 Facility Newark Liberty International Airport
i

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of January 1, 2003, by and between
THE PORT AUTHORTTY OP NEW YORK AND NEW JERSEY (hereinafter called the "Pon
Authority") and DELTA AIR LINES, INC. (hereinafter called the "Lessee"),

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of December 30, 1968, entered into an
agreement of lease bearing Port Authority Lease No. AN-542 (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

WHLREAS, 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:

t. 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 set-vice
("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 determining 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 available for constntetion 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	 an-amortized investment (plus the appropriate interest factor
as provided in paragraph 1 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 1 above, such	 (2 . a . )	 nount will be amortized using an equal
annual payment method over the period beginning January 1, 2003 and continuing until
December 31, 2018.

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.

2



G.	 This Supplemental Agtcenwnt and the Lease which it amends constitute the cniire

agreement between the Pon Authority and the Lessec on the subject matter, and may not be

changed, modified, discharged or extended except by uisnvrnont to wruing duly executed on

behal(olboth the Pon Authority and the Lessee. The Lessee agnecs that no representations or

v^an-anties shall be binding upon the Port Authority unless expressed in writing in the Lease or

this Supp!ernenta, Agreement

IN WITNESS WHEREOF: the Port Authonty and the Lessee have executed these

presents.

ATTEST:i
S cr tary

THE PORT AUTHORITY OF NEW YORK
OF NEW JERSEY

Ry
DAd Ka I

(Title) x `a`t,im vccmr	 —

t5U51ti[`S^( ea95+,c^ K Tie	 we oilman

ATTEST:

Secretary

DELTA AIR LINES, t C.

By

(Title)
Mana0ggrP4flc (RcQprPorata-Real Estate

^^	 SAS
APPROVED,
FORM j TOAMS



For the Port Authority
STATE OF NEW YORK. )

) ss.

COUNTY OF NEW YORK )

On the	 2Th day of ^L j L• in the year 2001, before in e, the undersigned, a Notary

Public in and for said state, personally appeared	 ^) A/ , n	 I/1 A v A t,t
personally known to rne or proved to me on the basis of satisfactory evidence to be the

individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to

me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their

signatures) on the instrument, the individual(s), or the person upon behah f of which the

individual(s) acted, executed the instrurent.

(notarial seal and stamp)

^̂  10

StATE OF NEW YORK

If l) fN QUEENS COUNTY
^{19910N EXPIRES JUNE 14, 29 4 Y

For the Lessee

STATE OF
ss:

COUNTY OF08 b )

On this I BC^	 day of	 ccen.lk	 2004 before me, the subscriber, a
personally appeared tom: i a mag ,^ the /	 /c ^<^ greet of

/; ob fez	 w}t01 am satisfied is the pet on who has signed the within

instrument, and I having first made known to hint the contents thereof, he did acknowledge that

he signed, sealed with the c rporate seal and delivered the same as such officer aforesaid and

that the within instrument i the voluntary act and deed of such corporation, made by virtue of

the authority of its Board o Directors.

^/	 ^?-j}-,- /	 '	 G.,/L tom' f^L^^'^r-•I"'
r %"t.t^ l..t, v^ l, iZ.^L,UQ tcL^,^,

U	 (nofartal seal and stamp)

Notury Public, Cobb County, Georgia
vty Commission Expires December 6, 2008



TIIIS SUTP1_EMENT SHALL NOT BE BINDING UPON
THE PORT AUTHOR3TY UNTJL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE 	 °
_	 OF THE PORT AUTHORITY

,tv x	 r N	 r, t^ .;_

Port Authority Lease No. AN-542
I	 t 	 Supplement No. 33

.s.I	 Facility: Newark Liberty Intemational Airport

SUPPLEMENTAL, AGREEMENT

THJS SUPPLEMENTAL AGREEMENT, dated as of August 1, 2008, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (the "Port Authority") and
DELTA AIR LINES, INC. (the "Lessee"),

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of December 30, 1968, entered into an
agreement of lease bearing Port Authority Lease No. AN-542 (which agreement of lease, as the
same has been heretofore supplemented or amended, is hereinafter called the "Lease"), coveting
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 certain respects as hereinafter set
forth;

NOW, THEREFORE, the Port Authority and the Lessee hereby agree as follows:

I .
	 The parties hereby acknowledge that the Port Authority is undertaking a.

substantial renovation project of Passenger Terminal B at the Airport (the "Terminal") consisting
generally of (i) the relocation of the domestic baggage claim area to the lower level and [tie
demolition of the existing domestic baggage claim hall on the mid level and the construction of a
new domestic ticketing hall on the mid level; (ii) enlarging the passenger screening point area:
and (iii) improving the vertical circulation at the core 82 section ofthe Terminal by providing

	

for new and replacement of existing elevators and escalators (all of the foregoing being 	
1

hereinafter collectively, the "Terminal B Modernization Project") . The Lessee further
acknowledges that the Terminal B Modernization Project is beino developed in accordance with
the exigencies ofa complex construction project, which project shall require the current
occupants of Terminal B (including, without limitation, the Lessee) to relocate/f rom exclusive
space to other space within the Terrminal in addition, the Lessee acknowledges and agrees that '! /^.,•
on an as-needed basis, it shall provide and grant to the Port Authority, its contractors and
subcontractors access to and from the premises, as needed for the Terminal B Modernization
Project, including, without limitation, all preparation, construction, installation and inspections
associated therewith. The Port Authority's determination as to the time, duration and extent of
the need for such access shall be binding on the Lessee. The Lessee acknowledges and agrees

601(_+ AN-SA2 SuppCO3



that there shall he no reduction in rentals payable by thc i Lessee the Port Authority under the
Lease as a result of or arising out of the afore-described) relocation. With regard to relocation,
the Port Authority agrees to notil% and consult with the Lessee, prior to effecting the relocation,
in order to take into consideration the Lessee's preferences liar timing and relocation space for
both temporary kind permanent relocation of exclusive use space; and similarly with respect to

J/ 	the Pori Authority's access to the premises for the purposes of accomplishing the Terminal B

	

^C --	 Modernization Project to take into consideration Lessee's comments with respect to the

	

f1
	

construction schedule and operational considerations.

	

^^)	 ^^c n''^'	 t	 "^ t < < l	 a i I ts	 iKti. ,	 i Li

i!'^fS	 L`	 }i	 p,,5a(	 t„^	 fF t,. .J'OI	 t1Y	 ttiJt?:.l 	it':^IC,	 ..V,	 .'.	 ^,,.(+fj 	 ,t<	 .	 rly h 	 r	 i{	 .,../

2.	 The Lessee acknowledges and agrees that commencing upon the completion of 	 ^t
the B1 connector widening portion of the Terminal B Modernization Project and continuing 	 rya--^
throughout the tern of the letting under the Lease, in additional to all other rentals and fees
payable by the Lessee to the Port Authority, the Lessee shall pay to the Port Authority a
Terminal B modernization fee (the "Terminal B Modernization Fee") in the amount o('

(2.a.)	 ner annum, payable in advance in consecutive,
equal monthly installments of 	 (2.a.)

per month, on the first day of each calendar month until the expiration of the
term of the Lease. Notwithstanding the generality of the preceding sentence, tine first payment of
the Terminal B Modernization Fee shall be payable upon the completion date of the B 1
connector widening portion of the Terminal B Modernization Project and shall be pro-rated in
amount based on the number of remaining calendar days in the month in which such completion
occurs, i f such completion occurs on a (lay other than the first day of a calendar month; The Port
Authority's determination of the completion date, as described in this paragraph, shall be
conclusive and binding on the Lessee and the other airline lessees in the Terminal.

	

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 art y arid
all persons, firms or corporations whatsoever for services in connection with the negotiation and
execution of this Supplemental Agreement.

	

d.	 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 ofthe Lease shall be and retrain in full force and effect.

6. `The Lessee waives its right to trial by jury in any summary proceeding or action
that may hereafter be instituted by the Port Authority against the Lessee in respect of the leased
premises and/or in any action that may be brought by the Port Authority to recover fees,
damages, or other sums due and owing under the Lease, The Lessee specifically agrees that it
shall not interpose any claims as counterclaims in any summary proceeding or action for non-
payment of rents, fees or other amounts which may be brought by the Port Authority unless such

op.,V,
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clairns would be deemed waived if not so interposed.

7.	 This Supplemenal 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 (lie Lessee have executed these

presents as of the date and year hereinabove written.

T EST:

Secretary

THE PORT AUTHORITY OF NEW YORK
OF NEW JERSEY

By

(Title}....._	
_ _ r •^

A,.,sank nUl e\OC^ 10 matt

bu•ino•
 pp',"(w ti' ArIl" Dc r P

DELTA AIR LINES, FNC.

By

Print amI'n W 13cg1 r•	 1

i^^^fe ,i ,ei t- :..G' :,..rto.ry F,r t a 1 Estate

(Title)	 President

(Corporate Seal)

ATTEST:

r,

/^ecretary

Port Authority Use Onl
ApproVV as to	 Approval as to

Te 5	 Form,

MG /dm(

Delta AN -542 Cupp101



For the Port Authority

STATE, OF NEW YORK }

) ss.

COUNTY OF NEW YORK )

On the -3 O r if day of brcr rvs,An the year 2008, before me, the undersigned, a Notary

Public in and for said state, personally appeared	 A v , p	 I'\ A L,A
personally known tome or proved to me on the basis of satisfactory evidence to be the

individuals) whose name(s) is (are) subscribed to the within instntrnent and acknowledged to

me that helshc/they executed the same in his/her/their capacity(ies), and that by hislherltheir

signatures) on the instrument, the mclividual(s), or the person upon behalf of which the

individual(s) acted, executed the instrument.

(notarial seal and stamp)

GAIL E MITCHELL

NOTARY PU8LIC-STATE OF NEW YORK

No o1M!10'6210

Qualified In Queens County

For Delta Air Lines, Inc. 	
My commission Expires June 14 20J_ _

STATE OF 'd
) ss.

COUNTY OFz9x--Ci&^

On this _ 	 day of S a"-j 20oli before me, the subscriber, a _—
{t'tpersonally appeared .S n l/ tt4)}}- the llC[,G President of Defla 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.

(notarial seal and sr6%t
^/ r' \591ap '

100BI\
tA'• os' ̂ e^^yeEw e:  ^°,i^^9CQU

NtY` 'LGs\r`
oena ANS4: suppall

'T ̂ 'C1OYAp}' ^Nt 

d.-



THIS AGREEMENT SHALL NOT BE BINDING UPON THE
PORT AUTCJORiTY IINTIL DULY EXECUTED BY AN

EXECUTIVE OFFICER THEREOF AND DELIV ERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

T_ HE PORT AUTHORITY

Newark International Airport
Supplement No. 34
Port Authority Lease No, AN-542

THIS AGREEMENT dated as of January I, 2012 and bctween THE PORT
AUTIIORITY OF NEW YORK AND NEW JERSEY (herchu ler referred to as "the Port
Authority") and DELTA AIR LINES, INC. (hereinafter referred to as the "Lessee"),

W ITNESSMI, That

WHEREAS, by an agreement of lease dated as of December 30, 1968 and bearing
Pert Authority Leese No AN-542 (which agreement of lease as the same has been supplemented
and amended is hereinafter referred to as the "Delta Lease"), the Part Authority leased and
granted to the Lessee certain premises, rights, licenses, and privileges at, and in respect to,
Newark Liberty international Airport (hereinafter called "the Airport"), and

WHBREAS, by an agreement of lease dated as of October 1, 1987 and bearing
Port Authority Lease No ANA-152 (which agreement of lease as the same has been
supplemented and amended is bachrafter referred to as the "Northwest Lease'), the Port
Authority leased tmd granted to the lessee certain premises, rights, licenses, and privileges at,
and in respect to,. the Airport, and

WI- EREAS the Port Authority has agreed to perform, or to artange with one or
mote independent contractors to perform certain services in and about Terminal 13 at the Airport
for its benefit and on behalf of airlines operating at Terminal B at the Airport and

WITEREAS the Port Authority and the Lessee desire that die Lessee,. as an
occupant of Terminal B at tire Airport, share in the cast of the performance of such services by
the Port Authority and/or one urinate independent contractors in and about Terminal B at the
Airport,

NOW THERE-PORE in consideration of the terms and agreements herein
contained the Port Authority and the Lessee herebv agree effective as of'eh 1, 2012, as
follows:	 TArniAny

There shall be added to the Lease a new Section 24A reading re follows:

`Section 24A. Sgrv_ces In on-Exdusiva Areas.

(a)	 The Pon Authority hereby agrees to provide by itself, and/or by or
through one or more independonn contractors, die supervision, personnel,

w t

,	 i	 ! I	 1	
5^^ 1	

i-

1	
l i



equipment, materials, and all other things necessary to perform the Services as
hereinafter defined in and about the areas constituting the non-exclusive areas of
Termmai B at the Airport.

(b)	 For purposes of this , Section 24A, the term "Services" shall mean:

i. Arrange with the appropriate utility or service companies or
municipalities or other supplier for the supply of eleetrie power, water and
sewage service and review and payment of invoices for utility charges
(hereinafter referred to as "Utilities" );

ii. maintenance of public address and sound systems;

	

iii,	 performance of pest control activities;

	

iv.	 performance of minor patching and paving of restricted
service roads;

janitorial services for all common space; and

	

vi,	 preventive maintenance and repair of the following
systems:

(A) heating, ventilating and air-conditioning (except for
common heat exchanges and pumps),

(B) plumbing (except the sewer and storm water
systems,

(C) lighting,

(D) elevators and escalators,

(F,)	 fire equipment and standpipes,

(F) floors, walkways and ceilings, and

(G) automatic vestibule doors,

(c)	 For purposes of this Section 24A, the terra "Costs" shall mean:

	

is	 With respect to services performed by the Port Authority,
the sure of items (A) through (F), as follows:

(A)	 On-the-job payroll costs of employees and
supervisory personnel (including Airport supervisors, foremen and



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

(B) the cost (including rental charges) of materials,
equipment, supplies and utilities(including but not limited to
electricity, water and telephone);

(C) the cost of any performance bond or bonds;

(D) the cost of any insurance;

(E) any other direct costs as charged under the Port
Authority's normal accounting practice; and

(F) (2. a.)	 of the sum of all of the foregoing
items (A) through (E) and

ii.	 With respect to any services performed by the Port
Authority by or through one or more independent contractors, the
amount(s) paid or payable by the Port Authority to the independent
contractor(s) for the performance of the services, plus five percent (5%)
thereof; and

iii,	 With respect to "Utilities," the amount paid or payable by
the Port Authority to the supplier for providing services.

(d)	 The Lessee agrees to pay the Port Authority the following amounts
monthly:

i. With respect toianitorial services, Lessee agrees to pay to
the Port Authority an amount equal to (2.a.) 7ercent (2.a.) f of the Costs
of such services; and

ii. With respect to all services other than janitorial services,
Lessee agrees to pay to the Port Authority an amount equal to
percent (2.a.)	 of the Costs of such services,

(c)	 The Port Authority shall submit a monthly bill to the Lessee,
setting forth the amount payable to the Port Authority by the Lessee for Services
performed during the preceding month, and the Lessee shall pay the Port



Authority die amount set forth in said bill no later than fifteen (15) days after the
date of such bill.

(f) The amounts payable to the Port Authority pursuant to this Section
24, and each and every part of the same, is and shalt be deemed to be and become
rent. recoverable by the Port Authority in the same mariner and with like remedies
as if it were originally a part of any rental due to the Port Authority from the
Lessee pursuant to the Delta Lease;

(g) The, Lessee shall give its full cooperation to the Port Authority so
as to better enable the Port Authority and the Contractor to perform the Services,
and the Port Authority and its employees, agents and the. Contractor shall have the
Light to enter the premises at all reasonable times to perform the Services.

(h) In the event that any type of strike, boycott, picketing, work
stoppage, slowdovni or other labor activity is directed against the Port Authority
or the Custodian at the Airport or against any of the operations to be performed
Linder this Section 24, whether or not the same is due to the fault of the Port
Authority or the Contractor and whether or not caused by the employees of the
Port Authority or the Contractor and continues for period of at least twenty four
(24) hours and if any of the foregoing in the opinion of the Port Authority
adversely affects the operation of the Airport, the fort Authority shall have the
right to suspend the affected service or services hereunder during the continuance
of the labor trouble, and during such period of suspension the Lessee may use its
own personnel for the performance of any or all of the Services. The Lessee shall
not be entitled to any reimbursement whatsoever for Services performed by it
during such period of suspension.

(i) intentionally left blank.

0)	 No failure, delay, or interruption in any Service, whether such
Service shall be supplied by the Port Authority or by others, i, shall relieve or be
construed to relieve the Lessee of any of its obligations under the Lease, H. shall
be, or be construed to be, an eviction of the Lessee, or iii, shall constitute grounds
for any diminution of abatement of the rental or rentals or fees payable under this
Lease.

(k)	 The Port 	 shall not be obligated to perform any Service, if
and to the extent that, 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 as to the Port Authority as a public interstate compact
agency..

(1)	 Intentionally left blank.



m;.	 The Port Authority shall not be obligated perform any Service to
the Lessee to at any time during which the Lessee is default under the Lease, the
agreement of lease dated as of October 1, 1987 and bearing Port Authority Lease
No ANA-152, as the same has been supplemented and amended, or any other
agreement between the Lessee and the Port Authority."

2. "Fire arrangement covered by this Supplemental Agreement shall
commence as of January 1, 2012 and shall continue until both the Delta Lease and the Northwest
Lease shall have expired, or shall have been sooner revoked or terminated.

3. Any provision of the Delta lease, the Northwest Lease or any other
agreement between. the Port Authority and the Lessee providing for the performance of services
by the Port Authority. and for the payment by the Lessee therefor, including but not limited to,
provision of high tetnperature hot Hater or chilled water as set forth in Section 5 of the Delta
Lease and Section 3 of the Northwest Lease, shall not be affected by the terms of this
Supplemental Agreement.

u.	 The enumeration in this Supplemental Agreement of specific rights and
remedies of the Port Authority shall not be deemed to limit any other rights or remedies which
the Port Authority would have in the absence of such enumeration and no exercise by the Port
Authority, of any rightor remedy shall operate as waiver of any other of its rights or remedies not
Inconsistent therewith or to estop it from exercising such other rights or remedies

5.	 In entering this Supplemental Agreement with the Lessee, the Port
Authority has not, nor shall it be deemed to have, waived or diminished any of its rights or
remedies under the Delta Lease, the Northwest Lease or any other agreement between the Port
Authority and the Lessee,

G.	 The Lessee represents and warranm 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 commission in connection therewith. The Lessee shall indemnify and hold
harmless the Port Authority of and from all persons firms or corporations whatsoever for services
in connection with the negotiation and execution of this Supplemental. Agreement,

7. No Commissioner, director, officer, agent, or employee of either party
shalt 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.

8. This Supplemental Agreement may be executed in one or more
counterparts, each of which shall be deemed to be an original, and all of which together shall
constitute one and the same instrument.

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents.
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ATTEST

THE PORT AUTHORITY OP NEW YORK
AND 

NEW 
JERSEY

David Kagan

Title X,:iswnt Director~_

ic v ^^ Iz ̂r̂o—rtn—mlovwcat

DELTA AIR

Secretary	
By

Jan M, Davidson 	 David Harnm
Title	 mgca-i'rI 04,2(to r-

Assistant Secretary	
---

0

V,

ILAAWRM,-W
Approval as to Approval as to

Terms: Form:



ACK':O LEDGEMFNTS

STATE OF NEW YORK
) ss.

COUNTY OF NEW YORK )

On the^Lday ofAv̂  in the year 2012 before me, the undersigned, a Notary
Public

in and roT said state, personally appeared — _ Vic	 ^ ta:31	 ^___—_—	 the
1.

, personally known to me or proved to me on the basis of satisfactory evidence to b8 the
individuals) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/thev executed the same in his/her/their capacity(ies), aid 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.

srATF of
) ss.

COUNTY OF _ _:^.	 )

Notar)sPublic J
MICHAEL F SCHMIDT

Notary Public, State of New York
No.01SC61181?8

Qualified In New York County
Commission Expires November 1, 201!

On the 9̂kday of t^ uO in the year 3012, before me. the undersigned, a Notary
Public

in and for said state, personally appeared 	 the

personally Known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose nane(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their capaeity(ies), and that by hisfher/their
signature(s) on the instrument, th
individual(s) acted, executed the
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E.

THIS AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY	 r
AN EXECOT'1VE OFFICER THEREOF AND DELIMED
TO THE LESSEL BY AN AUTIIORI M REPRLSENTATIVL

OF THE PORT AM ORITY 	 {

r
PORT AUTHORITY LEASE AGREEMENT NO. ANA-172

 --jNEWAkK INTERNATIONAL AIRPORTAv 1{	 !A 	
r

i

AGREEMENT OF LEASE

THIS AGREEbENT OF LEASE, mane as of the 1st day of
October, 1964, by and between THE PUR'P AUTHORITY OF WLW YORK AUD
NEW JERSEY (hereinafter calleu "the Port Authority"), a body
corporate ana politic established by Compact between the States
of New York and New Jersey with the consent of the Congress of
the Unitea states of America, and Ming an office at One World
Trade Center, in the Borou g h bt Manhattan, in the City, County
and State of &ew York and AMERICAL AIRLINES, INC. (hereinafter
called "the Lessee"), a corporation existing under the laws of
the State of Delaware and having an olfice ana place of business
at P.O. box 619616, Dallas - Ft. Worth Airport, Dallas, Texas
75261-9610, whose representative is Charles E_ Griffith,

WITNESSETH, that the Port Authority and the Lessee for
and in consideration of the covenants and mutual agreements
hereinafter contained, covenant ana agree as follows.

Section 1. Lettine

(a)	 The Fort Authority hereby lets to the Lessee and
the Lessee hereby hires and takes from the Port Authority at
Newark International Airport	 (hereinafter sometimes called "the
Airport")	 the following described prewises;

(i)	 The areas located on the Departure Level of
Iassenger Terminal builaing 	 A,	 which areas are shown in

\	 crosshatching and labelea "AA" on Exhibit A	 (attached
hereto and hereby made 6 part herett)	 and are
bereinafter collectively anu :severally referred to as
and nesiynatea "Area 	 A";

L
(ii)	 The enclosec ground level of the

passageways	 (Operations Floot)	 as shown in
crosshatcbing and labeled %A" on Exhibit B 	 (attached
hereto and hereby made a part hereof), which
passageways are hereinafter referred to as and
designated	 "Area G";

L
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(iii) The areas located oL the Passenger and
Operations Levels in Flight station A-3, which areas
are shown in crosshatching and labeled "AA" on Exhibit
C-2 (attached hereto and hereby made a part hereof) and v

/	 are hereinafter co.t.rectively and severally referred to
/	 as and designated "Area C";

(iv)	 The three aircraft gate positions numbered
2^, 23 and	 24,	 which gate positions are shown in
crosshatching on Exhibit L	 (attached hereto and hereby
made a part hereof)	 and are hereinafter collectively
and severally referred to as and designated "Gate
positions" or "Area	 D";

{
(v)	 The area located on the Arrival Level of

Passenger Terminal building	 A,	 which area is shown in
crosshatching and labeled "6A" on Exhibit A-1	 (attached
hereto and	 hereby made a part hereof) 	 and is
hereinafter referred to as ani: designated " Area A-1";

(vi)	 the areas located on the Operations/Parxing
Level of Passenger Terminal building A, which areas are
shown in crosshatching and labeled "AA" on^x h i . — A-^ ^	 (/
(attached hereto and hereny made a part hereof) 	 and are
hereinafter collectively and severally referred to as
and designated "Area A-2"; 	 and

(vii)	 The area located on the Uperatrous Level
and the Passageway of Flight station A-3, 	 which area is
shown	 in cross hatching and labeled "AA(l)" on Exhibits
C_2	 nd E and is hereinafter referred to as and
designated "Area X"; and

(viii) The areas described in items (1), (2),
(3) and (4) following, which areas are hereinafter
collectively and severally designated and referred to
as "the Joint Area" to be held in common by the Lessee
and the Joint User (as hereinafter defined) to whom the	 t
Port Authority may from time to time and at any tube
grant a lease or other agreement covering use and
occupancy of space adjacent to the premises.

(1) The area located on the Departure
Level of Passenger 'le rminal Building A,	 which
area is shown in croswhatching and labeled
"AA/'TWA" on Exhibit A and shall be and become a
part of Area A hercUhder;

(2) The areas located on the Uperations
Level in Flight station A-3, whicn areas are L
shown in cross hatchiny and labeled "AA/TWA" on

C
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Exhibit C-2 and shall be and become apart of
Area C hereunder;

(3)	 The area located on the operations
Level	 of Passenger	 Termlaul building A, which

C

area	 is shown in clusshatcaing and labeled
"AA/TWA" on Exhibit A-! and shall be and become a
part of Area A-2 hereunder; and

(4)	 The area iucated on the Arrival Level
of Passenger Terminal	 building A, which area is
shown in crosshatching on Exhibit A-1 and shall
be and become a part of Area A-1 hereunder;

(
toyether with till. the structures,	 iixtures,	 improvements and
other property of the Port Authority located or to be located or
to be constructed therein, 	 thereon or	 tnereunner, all of the said
structures,	 fixtures,	 improvements anu other property being
hereinafter collectively referred to as "the premises" or "the
exclusive areas".	 fhe parties aeknowleuge that the premises
uaner the Lease constitute hot-resilebtial real property.

(b)	 Except to the extent rtyurred for 	 the perivrmahce
of any of the obligations of the Lessee hereunder, nothing
contained	 in this Agreement shall yrabt to the Lessee any rights
whatsoever in the air space above the premises sure than 	 166.6
feet above mean sea level at Sandy Hook, 	 New Jersey,	 as
established by the united States Coast and Geodetic Survey.

Section 2.' Non-Exclusive 	 Areas

The Lessee shall nave the riyat to use, during the term
of the letting,	 in common with other Airline Lessees of Passenger
Terminal uuilding A and, when specified, 	 with other Airline
Lessees of Passenger Terminal buildings B or C of the Central
Terminal Area Complex at the Airport, 	 the following areas
hereinafter sometimes collectively called "non-exclusive areas":

'	
E

(i)	 The concession areas located on the
Cohcourse/Passenger/Concession Level or passenger Terminal
Building A, which areas are shown in nroken-line hatching on
Exhibit A and are hereinafter collectively and severally referred
to as and desi gnated "Area A-3" anti the concession area locates
on the Concourse/Passenger/Concession novel of -Passenger-'er-minaL,
building b,	 which area is shown as ana labeled "Pattern o" on
Exhibit A and is hereinafter referred 	 to as and designated "Area
A--3a"; L

(ii)	 The concession area located on the^
Operations/Pdr,ing Level of Passenger 'Terminal building A, 	 which L
area is shown as and labeled "Pattern t" on Exhibit A-2 and is
hereinafter referred to as and designated "Area A-4";

I	 ^
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(iii) The interior circulation areas located on the

several Levels of Passenger Terminal building A, which areas are
shown in stipple on Exhibits A, A-1, L-2 and A-3 (attached hereto
and hereby made a part hereof) duo are hereinafter collectively
and severally referred to as and designated "Area A-5";

(iv)	 The crawl space areas located in Passenger
Terminal building A,	 which areas are :shown in diagonal hatching
on Exhibit A-3 and are hereinafter collectively and severally
referred	 to as and uesignated	 "Greg A-u";

r
(v)	 The loading platrotm located on the

Operations/harking Level of p assenger Terminal Building A,	 which
platform is shown in stippled crosshatching on Exhibit A-2 and is
hereinafter referred to as and designated "Area A-7";

(vi) The areas shown in stippled diagonal hatching on
Exhibits A, A-1, A-2 and A-3 represent the freight elevator
spaces located on the several Levels of Passenger Terminal
building L, which areas are hereinafter collectively and
severally referred to as and uesigLated "Area A-b";

(vii)	 The general utility	 dud mechanical equipment
rooms and spaces located on the several Levels of passenger
Terminal liuilding A, 	 which rooms zLu spaces are shown in diagonal
hatching on Exhibits A, A-1, A-2,	 A-3 and A-u and are nereinafter
collectively and severally referred to as and designated "Area A-
y

(
(viii)	 The concession areas located on the Passenger

and Operations Levels of Might Station A-3, 	 which areas are
shown in broken-line hatching on Exhibit C-2 and are hereinafter
collectively and severally referred to as and designated "Area C-
40;

(ix)	 The circulation areas located on the Passenger
and operations Levels of Flight Station A-3,	 whits areas are
shown in stipple on Exhibit C-2 and ale hereinafter collectively C
and severally referred to as and designated "Area C-5";

(x) The general utility ant wechanical equipment rooms
and spaces located on the Passenger and Operations Levels of
Flight  Station A-3, which rooms and spaces are shown in diagonal
hstchiny on Exhibit C-2 and are hereinafter collectively and
severally referred to as and designated "Area C-b";

(xi) The outside stairs, the terrace areas and the
sidewalk areas located contiguous to passenger Terminal Building
A on the Departure and Arrival Levels, which stairs and areas are
shown in stipple on Exhibits A and A-1 and are hereinafter
col^ectively and severally renurred to as and designated "Area A-
10";

4 -
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(xii) The enclosed pas:ayew.y (Passenger Flout)
connecting Passenger Terminal buiicing A with Flight Ltatiun 4-3,
w:,ich passageway is shown in stipple on Exhibit L under the
designatiun "Passenger Floor Plan" anu is herernatter reterreu to
as and designated "urea B-111;

(x iii)	 The :.pace, bouhucd by Lines M, 2 and L and as
snown in crusshatchirrg on Exhibit L cul,strtutes anu represents
the aircraft teaneuve.ring areas serving the Gate Positions
abutting Flight stations A-1, A-t and ii-a, which areas are
hereinafter collectively referred to as and designated "Area U-1"
and are to be used oy the Lessee in cua.non with all other Airline
Lessees or space in Flight stations A-1, A-2, A-3 and L-1 for the
purposes for which said areas are uutuoiizef, to be usc-G.

(xiv) The area shown partially in stipple and
partially in diagonal hatching on 8KIii-bit E constitutes and
represents the restricted e.ervice road seLv'ing Passen geL 'leru Ural
buildings A, 6, anu C and is hereinattez referred to as and
designated "hrea_D-„” and is to be useu by the Lessee in cuulmon
with air other Airline Lessees of tpa.;e in the: Ceatrai. Terminai
urea Complex;

(xv) I.awp vehicle service ^tatiob areas are nuteu or,
exhibit L and suci, areas are uErernaLter cullectivelIf referred to
as and desiunated "Area D -3" ai.d ure to be useu by thc . Lessee in
comiuon With all ocher Airline Lesseeis t.L space in the Ceut.rai
`terminal Area Complex; and

(xvi) The truck apron area serving Area A-7, whicn
apron area is shown in stippieu broken-lane hatching on Exhibit
A-2 and is hereinafter refeLreu to as anu designated "Area A-1111.

Section 3. Central- Heating and Retriy^ration

(a) The Port Authority has constructed and is
operating a Central 1,eating and Reirxyeration Plant (hereinafter
called "the Central Plant") for the wanufactute aua production of
high-temperature hot water anu cnilleu water. The fort Authority
snail make available to the Lessee hign-tewperature hot water,
for heating purposes and domestic use only, and chilled water,
for air-conditioning purposes only, through supply lines running
from the Central Plant to valved piping stuns located in
Passenger 'Terminal building A. The Port Authority has supplied
and installed meters in Passenger Terwinai building A, to
racording tue consumption of bTUI s of t.eot urdwn Lrow the niyh-
tewperatuLe not water system dua fOL recoruiny the absorptiun of
iiTU's of heat by the chilled water systcw.

(b) 7'he Lessee hereay ayrees to take iron the Port
,authority all of its requirements of such high temperature hot
water for heating and domestic use ano chilled water for air-

- 5 -
L



t

(

conditioning the premises and the non-exclusive areas anu further
dgrees that in satisfying	 its heating, domestic hot w:.ter anu
air-conditioning needs both as to	 Lne premises and the nob-
e x clusive seas,	 it snail install and waxe use only or such
equipment,	 apparatus ana systems as arc functional and operabl(:
by high-temperature hot water oLly iof heating purposes and
domestic use and by chilled water only for air-cu:tditioning
purposes,	 it being uaderstoud,	 however,	 that no part or the high-
temperature hot water or any heat or domestic hot water resulting
therefrom and no part of the chilled	 wdter or any air-
conditioning resultiny	 therefrom,	 supplieu by	 the Pont Authority
hereunder,	 snail be usca for any purpose other than heating or
air-Conditioning	 the	 preflliSeS	 and file null-e)(ClUSa Ve areas or	 the
generation of domestic hot water and	 precisely and	 without
limitiny the foregoing none or the save snail be used for tae
heating or air-conditioning of aircraft.

(
(c)	 The Lessee snail pay to the Port Authority	 the

Port Authority changes for soon aign-temperature not water anu
c,iilled water aeterwined as urovidea	 in acheaule b,	 attdcned
hereto and hereny made part tieLtoi ana in the mabner and at the
tll, es prov idea	 therein.

(
(.t)	 eor the purposes hereof the- term 	 "bigh-temperature

hot water" shall wean	 water having an average temperature of
approxinateiy 330 degrees Fourennuit	 aho the term ll chliled water" {
shhall	 mean	 rater	 having an	 dveiage	 temperature of approxii.dtely
45 uearees Fahrenheit. (

(e)	 At any time sUDseyuent to the cowmeacewerit of	 the
lettiny,	 the Port Authority way not discontinue its operation of
thi Central Plant except upon	 thirty	 (JU)	 Clays'	 noticeto the
Lessee and unless high-temperature hot water and chilled rater
shall be available to the Lessee from another supplier and upon
any such discontinuance the Lessee sh..11 be at iinerty to
contract or otherwise arrange for the supply of such nigh-
temperature hot water and chilled water arter the exp ix atiou of
said thirty days from any other person, firm ur corporation. E

Section 4. Teria
C

(a) This Agreement dnu the term of the lettiLg
hereunder snail cowmence on January 1, 19b5 and, unless sooner
terminate(., saall expire on December 51, 1998.	 L

(h) if the Port Authority shall not give possession of
the premises on the date set north in paragraph (d) nereof by
reason of toe failure or refusal of any occupant thereof to
deliver possession tuereof to the eort hutoority or by reason of
any cause or condition beyond the control of the Port Authority,	 Ltihe Port Authority snail not be subject to any liability for the
railUre to give possession on Baia t:dte. No such fdilUre to give

- b -
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possession on the datehereinabovc sptcliieo shall In any wise
affect tho validity of this Agreement or the obli jations of the
Lessee nereu Lder, nor shall the :lame Lt cutnstrueu in ally rl::e to
extend the term beyond the date stated In parayrapa (a) neraol.
dowever, rchtal shall not commence until possussiuu of the
premises is tendered by the tort Authority to the Lessee: to LUE'r
Shall Le :jade by notice given at least rive (0) Gays Prior to the
effective oate of the tender. in the event that such notice of
under is hot g iven for posseSSWL to .:umaence On or before three
hundred and sixty-five (365) days artcr the date Staten in
Paragraph (a) hereof for commencement ul the turm then this
Agreement shall be deemed cancel.ied, uxcept that each party shall
and ,foes hereoy release the other Fart! of and frum any and all
claims or demands based on this Agreement, or a breach or alleged	 C
breach tnereof.

Section 5. Rentals

CumAencing On JaLuary 	 1,	 ML,	 uhd COhtinulL9
tneroart:er tnrouguout	 the term Or two	 4 Q tting nere:llnder,	 the
Lessee shall	 pay	 to the Port AuthoLitj	 rentals for the premises
as rollows:

l
(a)	 tot	 Areas A,	 "-1,	 A-,,	 C,	 G	 and	 X,	 at	 the

annual rate of
(2. a.)

which	 annual	 rental is WL03euL to andustc,eht .from tame
to time in accordance wit, :Action 7 and scnedulu A,
attached hereto and	 hereby	 made a past hereof.	 The
Lessee snail pay saau rental in advance In equal
monthl y installments	 In	 the amount of

(2. a.)

on January	 1, G y b5 and on	 the first day of
each and every succeeuihy mouth, until such time as
said annual rental has been da)uated In accordance with
Section 7 and schedule A hereot, whicn adjusted annual
rental shall remain in effect until the neat such
adjustment and the monthly installments payable alter
eacn such ad3ustment shall 	 be equal to one-twelfth
(1/12th)	 of	 the annual rental as so ad]usted.

t
(b)	 for Area	 D,	 at the annual rate oL

.	 per g ate Lositloh for a total annual
rental of

(2. a.)	 which,
annual rental is subject to adjustment from time to L
time in accordance with sectloh 7 anu Schedule A
hereof.	 The Lessee snail pay the Sala rental in
advance in e q ual monthl y installments in the amount of L

(2.a.)	 on January	 1,	 1905 and on	 the first day of

- 7 -
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each and every succeeuiny worth, until such time as
said annual Mental has been adjusted in accordance with
Section 7 and Schedule A heLcui, which adjusted annual
rental shall remain in wired until tuv next such
adjustment and the wonthly installments pa)mole after
each such adjustwent sheli fie equal to one-twelfth
( 1112) of the annual rental as so aujusted.

(
Section b. Pees for Non-exclusivc Ig. —us

Commencing January	 1,	 1 98 and cout^itul„g 	 tr,ei eat ter
throughout the	 term of	 the letting he.reunucr, 	 the Lessee shall
pay to the Port	 Authority,	 as its pro ru t o snare for tae use of
the non-exclusive areas,	 tees as Luiluis:

At	 the	 annual	 rate	 of	 (2.a.)
4111th	 dnitual	 rate	 is subject

LO adjustwent after	 the close of	 Gdlet.udr	 year	 19111) ar,d anr,uaily
tner"edtter	 in accordance with SOCt.io^'.and Schedule 	 x 1lel:eoi_
The	 Lessee shall pay	 said dnpual rt=es in: advance 111 	 edual	 monthly
installments in the awoLnti6t

(2.a.)	 Oh	 January	 1,	 1;65 and
Oil	 the first day of each ar^every 	 eulhg month until such
time as said	 annual tees have -bcei, ^d justeei it, accordance 	 .itn
S3ct.iou	 7	 and Scueduie A here6l,	 w)ilCh as ju Stets unllad.r ices shall
remain in effect until the next suer, aujustment dad	 the Monthly
installments payable after each sLch adjustwent snail be e.luai to
One twelLtn	 (1/1Ztn)	 01 the annual tees as sub aujusteu.

section 7.' Rental and Fee_lidJustmant

(a)	 The tOtu1 O+	 tae annual rentals stated in
subparagraphs	 (a)	 and	 (b)	 of Section S anu the annual fees stated
iii	 Section 6 is made	 up of	 two lactors, one In the dmOUnt ur	 (2a)

CWhich is d fixes: fnCt01, 	 the other,	 "the Airport
services Factor", 1s a variable factor and presently represents

(2. a.)

(b)	 After	 the close of cdler,uaL year 	 1984 anu niter
the close-of eacn calendar year tuereatter the Vort Authority
will adjust the Airport Services Fact Or repr'eseutlhy One hundLed

(2. a;)	 .	 of the total annual rents and tees atoresdid
payable by	 the Lessee under suLpalayraph 	 (a)	 and 	 (b)	 of Section 5
and	 Section	 b	 hereot,	 such	 adiusta,e,;t	 to to waou as prcvieled lu (_
Schedule A nereoL.

(c)	 I'he iixcu factor. of tht said rentals and fees	 vill L
remain	 anchahged	 thloucnouL tube teL,n of tube letting 	 hereuntier but
tnc. total rentals and 	 fees 1,ayablu oy the Lessee hereunuer snail

-	 zi	 -
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Vary from timeto tlae as toe Air ) port Services factor is
al)ustel.

Suction d. Jaee ^L rrewises ai,o p oi-Exclusive nreus

1. lie PreNises

The Lessee in connection with its business of
trahspor.tatioa by aircraft way use thu )rewlses for the tollowing
purposes and for activities redsonaoly ruyulreu ror such purposes
and for such purposes and activities only:

(d)	 Areas A,	 A-[	 and	 C::

(
(l) For	 the reservatiou of space and the sale of

tickets for traL3portatlon an aircraft operated by 	 the
Lessee, and for the accowwouation and convenience or
in-pound and out-bound passengers of the Lessee.

(il) ror the zeseuvatioL or space and the sale
of tickets ion transportation by other airline
carriers, out only as an inclueut to or to connection
with transportation yeriorweu or to be perrurwea by the
lessee or as an inclueut to or in connection with the
cancellation of such transportation or for the
accommodation or convenience or ih-bound and out-DpnnC,
passengers of toe Lessee at the Airport. ,
occasional reservation of space and the sale of tickets
for transportation by other carriers shall hot be
uhemeu to be prohlbited aj this provision.

(ill) For the hahcling or baggage rot passengers
of the Lessee inciuding baggage and parcels such
passengers decide to sena as air cargo-  

IC
(iv) For the clearance and checking of ana the

rendering of services to passengers of the Lessee
including information, services to passengers and the 	 (c
general public.

(v) For the handling of unclalmeo ba ggage and
lost and found articles.

(vi) For the conduct at operations, traffic,
coiaunicatiohs, reservations ano administrative otiice
functions connected with the air transportation
activities pertor wou by the Lessee.	 L

(vii) For the storage at repair harts, supplies
1 and other personal properry of the Lessee. 	 l

r

(
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(viii) For use as crew cuaiters to be used by
personnel of the Lesscti uuriag layovers between iliyhts
and for the establishmeut or lounges ror the Lesser-es,
e,Lployees.

<	 (ix)	 For the Loauinq and unloading of passengers
auu passengers' baggage, wail and air cargo, for the
luadlno and ut,loauing u1 coA,wrssary sup)ltes; ai,d fur
tiie unioduing at passengers anu ).assengors' naggaye,
mail and air Cargo nOL SliUjLCt to y(JVeln,lient; IIISyeCti.On
at the Airport.

(x) For the training ul	 ethe Lessee's personnel
uaa for personnel or other alrclatt operators, provided
that unless consented to by tie hurt Authority, the
Lessee shall not engage in the training o.	 ).ersons
employed by others of to be employed by oth(css if	 the
traiuing of such	 I.ersuns	 is ir, cowpe.tition	 with the
activities of	 any	 peiu,ittae, consumer service
operators, conceSS10ualLV:, uL licensees of the bolt
Authority.

(^j) Area A-1 may be useu luL Lite purposes described in
items (111) tarongN (Vii) dI,G itt4laS (1x) a,id (X) Of pa.ragla.ph 1
(,I) of this Section d.

(c) Area U mdy be useu for the purposes uescrlbeu In
itew (ix) o% paragraph 1 (a) of this, section b and also for;

(i) the parking ar,u storage of aircrart ai,d camp
eguipalent oyoratua r,y the Lessee; and

(ii) the perrormduce Oi emergency transit or
turn-arouna maluteuaucc of aircraft of the Lessee
subgect to all the provisions of Section 34 	 (`
hereof.

(d) ALea n may be used cur the stoige of repair parts,
supplies and other personal property of the. Lessee.

(e) The Lessee may also store automotive fuel and
lubrical.ts only to such extent and in such quantities and at such
location or locations on the premisos as may be aesiynat^o Ana
approved i,y tite Port Authority is wrathy.

(f)	 The Lessee 4dy also use the ptemises ror suet,

	

ott,oc pur):oyes for wnica the prewis ys are expressly autnorrzed to 	 L
b^ used wider aay other provlslou of this Lease.

(11)	 Nothing hezcllibefoIe lil this L^ectLob Or in any 	 L
other section, suosection, subdivision or paragraph at this
Agreement snail be ueemed of col,stru u to permit the loaaluy on

C
_Au_



i

C

the premises of aircrait us'a principally for cargo and such
activit y is hereby expressly prohibiteu. 	 t(

(n) It is understoou auu agrteo that in drool to Leach
ana	 use the several stairways, escalatuLcs auu eluvatols located
in	 Passenger Terminal	 building A any	 portions of Passa,ger
Terminal luilding	 A occupied or	 which	 way be occupied by othelsr
it	 Will be necessary	 of convenient iol	 the various employees,	 C
patrons, Puniness visitors dnJ yaests of the Lessee and other
occupants on space at the Airport and 	 the public generally to
pass over the Lessee's premises and the same ore hereby wane	 Q
expressly subject to such right of use in laVor OL such USerb.

(1) It is furthel understood and ayrced that in order
to establish the necessary and requisite baggage conveyor systems
of the Lessee and other Ailllht Ltssets in Passenger Terwlual
buildin g n, in accordance with the piano and specifications
dCproVeG ley the Port Authority, IL Was neveSSary, and the
Lessee's premises were and are holeby Cade expressly 3Ubiect to
such Use, to install in and thruuin Lou Lessee's promises at
locations designated by the eO rt Authority, Luggage conveyor
belts and structural Supports ado mechanical V^Ujpmeht necessary
to and used in connection with the upeLatiuns or such systems.

(3)	 (1)	 The Lessee uhuczstanus ana	 agrees that	 the
Joint Areas	 (as defined in	 su	 paraglapl	 (u)(viii)	 of Section	 1
uereol)	 will be used	 jointly and severally by the Lessee and
Trans World Airlines,	 Inc.	 or guy	 succeeding lessee 01 the Port
Authority of the Joint Brea and space adDacent to the premises aL
any sublessee or other subuser tntreoi with the consent of the
Port Authority	 (Irans World Anilines,	 lnc. and any succeeding
lessee of the Joint Area being herein called the "Joint User")
for the respective purposes set lorth an the Lease tOL each Area
comprising a part of the Joint Area.	 without limiting any other
term or provision of	 this Agreement,	 the Lessee hereby agrees
that the Joint User shall Gave the ri g ht to use the Joint Area
for the purposes set forth in this Lease Lor the Areas comprising
a part of the Joint Area and it is understood that the Port
Authority will incorporate into any agreement with a Joint user
covering the use of the Joint Area or g uy portion thereof a right
in	 the Lessee to use	 the Joint Area,	 ;ointly and severally, 	 with
the Joint	 User_

(2) It is UnUeL$tOOd and agreed that for all
purposes of the Lease the Joint Area shall be and be ceemeu to be
a part of the premises let to the icssuo hereunder and all
oaligations and rights of the Lessee anu one wort Authority under 	 L
the Lease with respect to the premises shall apply and pertain to
the Joint Area without regarU to the use thereci by a Joint Jsel.
Without limiting the loregoing the nOLSOe understands that all 	 L
acts and umissions of the Lessee and too Joint User on or with
respect to the Joint Area shall be ueewea to be the acts and

- 11 -
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onissions of the other as Well and tnat too Lessee aria the JOInL
User shall each be responsible ;.oL at:. utilities 9.nc1uaing not 	 ('
Una chilltu eater ror heating aria air conuitiobing purposes, Us
may be supplied for use on the Joint nrua. It is understoou,
however, that the foregoing shall not extend to the Obligations
unoer the Lease and agreement Wits, d Joint User for the, Joint
Ared With respect to the ,^ayuent or rentals and suen uoligations
saall be the ] pint and several ubligations of the Lu ssee
her("Unrler ahu of the Joint U:.er.

(3)	 nothing	 containeu	 in	 tai:, i)aragraprr	 i(j)	 or
is the Lease shall obligate or re(juirc 	 or be ueemed to obli.,Ute
or require	 the Port Authority to lease or otnerwise polmit the
use of the space adjacent to the Joint Area;	 or,	 having leased
said space or permitted the use theveot, 	 the port Authority shall
g ave no obligation to include the Juif:t area as a pOrtiun of the
-pace uncrur said agreement; 	 nor shaii	 tae port Authority have any
obligation	 to forebear in the leasini or 	 Occupancy o	 any other
space	 to further the leasing or uriii::dta on of the Joint Area.
In the event the space adjacent to the Joint area shall be Or
u^co;oe vacant the Port Authority shall not be or 	 ue ae-owed a
Juliet	 User	 nereunder	 unless the p utt	 ..utnoiity shall actually,
paysicoily occupy the Joint Area lor' tue i:utposes set north In
tne.	 Least-	 (Trot Including iuspectioii,	 ciedning,	 repair Una
iLuii.ter,ance or other	 occupancy	 for	 the	 purpose of saleguaroing
an;;	 preserving	 space	 in trio building).

(4)	 The Lessee ackuowieayes and uaderstanas	 that
m ere is presently installed dr,a locateu on portions or the
piewisess anti on	 certain portions Or Li,c; space dd)ucent to tie
prewises an inOound and outbouna rdssoager baggage handling and
distrinution system	 (said baggage hanaiing and distribuLioi
,,system	 naing nereinatter calieu the "Luggage system").	 The
baggage system shall be and remain the personal property of Trans
Nu Lld Airlines,	 Inc.,	 irov_ided, however,	 that as a part of tae
consideration hereuudei the Lessee hereby agrees to use the
baggage system and to obligate ali otner airline lessees and
users or the portions o£ the prewis s upOn Whica the baggage C
system is installed to utilize tie' baggage system for the
transportation of the baggage of its ,+rid 	 their passenoers and
Crew,	 P r_oYides, fUrtl,er, howav_^r,	 tnat Oic; Port Authority shall
secure fru,li Trans world Airlines, 	 Inc.,	 the right in	 the Lessee
to use the udggage system and to enter upon space let to 'Trans
world Airlines,	 Inc.,	 for the purposes of using	 the baggage
system,	 and pruvldEU,	 Lrtl,tr,	 hubever, that the Lessee shall
grant Trans World Airlines,	 Inc.	 the	 right to enter ut.on the
portlur:s Or the premises upon which the baggage systeu is
instali.uo for the purpose of repaiiin), 	 services,	 iuspecti.nq	 and
maintaining	 the baggage system.

(5)	 The Lessee shall	 reimburse Trans 6orla
Airlines,	 1nc.'s	 reasonable cost Or Owning,	 maintaining and

C
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operating	 the naygage systen,	 as detelwihed by standard
accounting	 practices,	 on an eyuol	 and	 I lon-uiscriwlnatory basis,
6ucn rwiwbur2ement t0 be mace Ly	 the	 LiVA Ce and Other Users pro
rata on ti c basis of	 use of tic naygaye :system among	 trans world
Airlines,	 Inc.,	 the Lessee and salu uthcr	 users. 'rho Lessee
shall enter	 into an agreement with	 `Irahs	 World Airlines,	 loc.,
setting	 tort"	 the ,method of UVI latil.ns aLd settlny 100th	 the	 Lees
and charges for	 the use of the Lauyayt , systew. Under Lo
cirCUMStances will or shall the yore k0taloity be LUSpOnSiLle for
any Lees,	 charges or costs in	 connection	 with the operation oi.
the buggaye system.

I1.	 Phe ^aon-txclusive	 fireas

(a)(i)	 Areas A-S,	 G-1,	 C-S	 and A-10 are public
circulation areas and may be used for 	 the accowmoaatiuh of
employees, matrons,	 passengers, business visitors and guests of
the fort Authority,	 the Lessee ana other Airline Lessees of
sassenoer lermina1 'building A. 	 Salo	 areas may also La used by
other persons ahu the public oeverally.

(Ix)	 Areas a-3,	 a-Ja,	 a- v 	and C-4 aro the concession
areas lucatOu respectively In ea SOU90L terminal LUxlnlay h and
,'light :station	 A-3.	 uotwlthstandlLy	 any	 other term or provision
Of	 this Ayreoven L, the Lessbe t s rights with respect to all such
areas shall be subject and subordinate to the rights granted ny
the POrt A uthority,	 with reSPOCL t0 611 Or pOltl OnS OL Sala;
.areas,	 t0 its consumer service operator'& 	 pursuant to agleewents
(incluoing leases, licenses ac,d	 permits)	 which the tort Authority
may Mahe with Such operat Or=; IL SCCOrdaUCC with Section 	 lb 01
thls Agreement.

t(iii)	 Area	 A-u is	 the crawl .. r ace; area lccated	 iL
Passenger Terminal building A 	 ibd way be used by one Lessee,
other Airline Lessees of Passenger Telwinal Building A and the
Port Authority for the i. nstaliatiuh aho waihteL"anve therein 01
pipes and utility systems eguipment.

(iv)	 Area A-7 is the loaainy platforw located on the
Operations/Parking Level or Passenger Terminal Building a and may
be used by the lessee and other Ail'liue Lessees or other users of (`
space in Passenger 'Terminal bui.ldlny	 A for the loading and
unloading	 of supplies and materials lot the Lessee, other airline
Lessees Or said other users.

(v) Area U-i is the restricLed service road serving
edoseng er Terminal Builuih,ls A, U and C and may be used by tae	 (_
Lessee in common with the Airiine Les see of Pusseagel 'Terminal
buildings A, B and C ana other OCLUpaWU, Ur S)ai:b at the Airport,
and its and their employees, autn OLl4o'd coatrauturs and suppliers
of materials, the Dort Authority ana uthels authorised by tae
Port Authority to d0 s0.

- 13 -

L



(

(

(vi)	 Area	 A-4 is the geDornl utility and mechanical
eq uipment rooms and spaces .acaLed in 	 rassenger Terminal	 Suildiug
A dud	 Ared C-b is the general utility and sechanicai	 e4uipweht
rooms aLd spaces located in flaunt hLatioh A —S abd such rooms and
spaces way be used oy the Lessee In common with other Airline
Lessees ot	 Passenger 'Terminal	 building A and flight Station a-y
dud at its and their	 Joint	 end severs.. expense and Obligation for
the operation and(Maintenance 	 of	 wen's and wowen o s toilets and
rest rooms and of equipment of various utility llhes necessary
for the efficient operation of the Dullding.

C
(Vii)	 Area	 b-1 is the maneuveriny areas common to and

abuttinq and encircling the gate rositiohs seiviny Flight
Stations A-1,	 A-2 and	 A-3 and way be used lot the maneuvering of
aircraft into and Out oi Gate hositious in Plight Stations A-1,
A-2,	 A-3 ans B-1.	 in	 the exercise of	 the use hereunder the
Lessee and Other Airline Lessees shall operate with due regard to
Lae rights and needs	 ut all other users of such areas.

(viii)	 Area	 0-3 ws the ramp veaicic: service stations
US noted On !X bibrt E and way	 be used uy the Lessee in commOu
wita Other	 Airline Lessees in	 Passw"yer 'Terminal	 ruildinuss A,	 h
and C lot the iuelinj and routine surviciug or ramp service
vauicles auu equipment.

(ix)	 Area	 A-11	 is the	 trues apron area abutting upon
dud serving the loading piattorw attached to Passenger Terminal
buildiny - and may be used	 by	 trucks sutviLy the Lessee, other
Airline Lessees or other users or space in Passenger Terminal
M ilding d in the delivery to the Sulu loading platrurm or the
t uckinq theretrow of goods, wateiiuls ahu supplies used by tna
Lessee,	 Other Airline Lessees or said other users.

(u)	 The non-exclusive areas ,ay also be used,	 for	 the
purposes specified in the Lease and iL cowwon with all other
Aircrait Operators authorized to use the same, by any Aircraft
Operator who has entered or shall entai into an agreement with
the Lessee covering use of its pre4ases or any part taereo^- for
the purposes set forth in the Lease, 	 wnetner such use is by
sublease,	 handling or other agreement 	 (any of the foregoing
hereinafter for tae purposes Of this Sectiob 8 Callen an
"Accommodation Agreement"),	 which	 :ccowmodation Agreeweut has
secured or shall secure the prior	 .ritteu couseut of	 the Port
Authority	 thereto under a consent Agreement to be prepareu by and L
in tor, and substance satisfactory to the Dort Authority and to
be executed by the Lessee, the Aircraft uperatOr involved
(hereinaiter for	 tae purposes of	 cars Lectien 8 called tae i
"Accommodated Airline") 	 and tae Port Authority and which suali
Provide,	 among other things, 	 fiat all acts duo Omissions of the
AWCOmwouated Airline on or wicb respect to the non-exclusive L
areas snail be deemed to be the acts and omissions of the lessee
under the Lease.

C
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(c)	 it is hereby recognized that the Ln"see has

certain oulluations under tLe Lease with respect to the non-
exclusive areas,	 including	 but Dot liwiteu to the obligation 	 to
inde mnify the fort Authority,	 which die Joint and Sevulal
Obligations of	 the Lessee and utnni Ai:lihe Lessee, under	 the
Lease,	 all as set Lorth in	 the Lease.	 without liwiLing	 the
yanerailty	 or the continuance 	 in cflee.L of	 the foregoing,	 is	 the
event the Lessee eaters into an SccoAwuaatiun Agreement within
the meanitg of this Section d and an nyoun occurs on or with
respect to	 too non-exclusive areas involving in any	 way the
AcCOMMOdated Airline,	 then	 nOtwitnsLat.uing	 the rant that	 the
Lessee anu	 other Airline Lessees shdli .,e gointly and severally
liable	 with respect to the occuirence pursuant to the terms o!
the Lease, it is hereby agreeu that as among the Lessee anu other
Airline Lessees so liable under the tul:ws or the Lease, the
Lessee shall indemnify and 	 hold harmlcss the other	 Airline
Lessees so	 Lnat,	 as among the group of Airline Lessees, 	 the
u,timate Obligation,	 responsioility anu liauil.ity snail Le on the
Lessee.

(
section g . Ground 'trais ortatiun

(a)	 The Lessee may	 alruD go for	 the transportation	 to
acid	 crow	 the airport ui passetgers, 	 ewyioyees,	 baggage anu
iz ei.ght or	 other cargo of the Lessee 	 kana such passengers,
employees,	 baggage,	 freight anu cargo uniy)	 either	 directly or by
contract with a sur,ace carrier or carriers 	 (hereinafter called
"Passenger	 Surface Carrier or Carriers")	 of its choice, Subject,
hOAever,	 to	 tue prior	 and continuiIllg appLoval of	 the	 roLt
Authority aid provi.ued,	 that such	 Passenger Surrace Carrier or
Carriers dgTee to become: pelmittens or the Port Autnority 44"
rrovldRI,	 Lurther,	 that	 (2. a . )	 of the gross r'eccipCs e
recoiveu krow the ground trans)-OrtdLiub of Passengers, employees
and baggaqe by the p assenger Surfucu Carrier Provldihy 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 irow the U ssenger Surtace Carrier)
snail be paid to the Port Authority.	 11 the Passenger Surlace I	 ^-
Carrier designated by the Lessee snail at any time fail to pay to
the Port authority ten percent	 (low)	 ul its gross income as
aforesaid when billed therefor by tae fort Authority, the eort
Authority snail	 'have the right to deny suc4 carrier entrance upon
the Airport for the purpose or truLspuitibg passengers, employees
and baggage as aiWusald to and & Ow the Airport.	 No permit or (`
Lee shall lie reyuireu of the Lessee or its cuntiactur fur the
Picking Up Or delivery Of freight 1170W of to the Lessee. 	 uo lee
shall be pdid by	 tie Lessee to the Colt Authority in connection
with the ground transportation or ufilcers and oweiuyees or the
Lessee it the Lessen operates the servaces itbeli and If the
Lessee waxes no ciarge to its employees and officers, therefor.
No	 Lee sndil be paid 	 to the p ort nutn..rity by the Lessee or its
contractor for the privileye of trans,orting Lrelyht or other
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cargo of the Lessee on the surface as aforesaid. If such
contractor ui the Lessee enters ihto a lease or other agreemnat
with the Port Authority for space or Privileges, or both, at the
Airport, the rent or other cowpeasation payable to the Port .
Authority snail not be measured by the amount of freight or other
cargo of the Lessee transported oh the surface by such
contractor.

(b) As used in this SectioL y , reference to
passengers, baggage, freight or other cargo of the Lessee shall
be contrued to mean persons, baggayo, freight or cargo
transported or to be transported on airurait or the Lessee.

(c) The Lessee snail 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 tnO Premises or eisewaere on
We Air Pott of hand or standard megaphones, loud speakers or any
electric, electronic or other awplK yang uevices is hereby
expressly prohibited.

JactioL 10. Common Use of-the Alzkrt

The Port Authority hereby grant s to the Lessee the
right to use at any time during the term of the letting
hereunder,	 in common	 with others venom 	 the Port Authority	 ,nay
authorize so to do, 	 the Pubiic „ircrait facilities 	 (as
Aereinatter defined)	 for or in coh4action with aircraft operated
by	 the Lessee,	 for the purposes ror wnich such facilities are
Providea,	 and all common anu public roars, roadways and other
means of access as they may from time to time be provided by the
Port Authority to or from the Public bircraft Facilities and all
other existing common and public areas, space, facilities and
conveniences and such additional common and public areas, space,
facilities and conveniences as may trou time to time be provided
by the Port Authority at the airport,	 at the time and times and
for the purpose and purposes for whioN they are provided and
subject to the terms and conditions (including the Payment of
fees or other charges,	 which way Lou or in the future be imposed
for said use)	 upon which they are made available therewith.

Section	 11.	 Expansion,Mair^tenanc ânu U Pera tlo n of Iub11c
Aircraf t Facaci11t1es

L4
(a) Pursuant to the Federal airport Act add

Regulations thereunder, the Port Authority has filed with the
Administrator of the Federal Aviation Adoiniscration a revised 	 L
taster Plan (layout) of the Airport as shown on Fort Authority
Drawing No. NIA-79UU (Exhibit F, attached hereto and uereny made
a part hereof) dated May 10, 1973 wnicn shows the layout or the
Airport as of said date. Upon approval of the teviseu Plaster
Plan (layout) by the Administrator of the Federal Aviation

e
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Administration, the Port Authority vili agree With such
Administrator to conform to such reviseu ,".aster Plan (layout) in
wa King any lurtner improvewentcs or chahyes at the Airport which,
if made contrdry to such revised Piaster Pian (layout) may
adversely affect the aeronautical safety, utility or etliciuncy
of the Airport.

(b) 1votning contained ne Win shall Liu construed as a
reproseutation or agreement by thu "ort Authority that the ndster
Plan (layout) as revised Will i.ot be further changed or wouified
row tiwa to time or abandoned. ,:xnir,it F exf.resses the Port

Authority's tentative plaits only as of the date hereof and it is
understood that sucn plans are subgect to change at the
discretion of the Port Authority. In ddditiou to the facilities
Shown oh the MaSteL Plan (layout , the Port Authority way irow
time to time provide other and ex'te,,dod Public Aircraft
?ucilitios, the costs of which additional or extenddd facilities
and other costs mall constitute additional costs of providi.n.)
the Public Aircraft eaci Lities (a Lactur in establisninU the
flight tees as provided in the scaedulu attdcheu hereto, herony
wade a part hereof and marxeu ll bcnudule C") if such additiondl
costs result Lvota any w,e or wore of the lolllving fdctors:

C
(i) Technical advances in aircraft design;

(ii) orders or re:guiiemants of governmental
authorities wnlch are Ptrtincnt to the Lesseel's
aircraft opeiatioits of are related to the issuance to
the Port Authority of rederal grants or loans in aid of
the Airport;

(iii) Ordeis issued uy a Court of coapetent
jurisdiction requiring the acguisition by the Port
Authority of additional lanes or the making of
compensation to owners of au]oiriing lands for the
takiltg thereof or where a constructive taking has been
found;

(iv) All costs, expeuses, uamages and judga,ents
incurred by or imposeu upon the Port Autuority because
Of or as constituting noise costs (as the roras "noise
costs" are hereinalter delinud in pardgraph (r) of
Section 75 hereof). The sort Authority agrees to jive
to the lessee prompt notice oL any CLdia made against
it or the institution of :ny suit seekiliq or demanding
noise costs udmaye. The Lessee shall have a right to
goin in the befease of ahy' such claim or suit.

(v) Casualty uclwdgt- requiring new capital
expenditures to the: extet.t that such dauidye is not
covered ty insurance; anu

tr
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(v i) Lxpenaitufeb waue by the port Authority in
aduitioi to those resultiug from the foregoing factors	 (`
wnere the adoitional expeLditulcs are such that woula
have been waae by a rva5ondilly prud Cnt Airport
operator. cost Factors (incluuang all elewexlt:s of cost
incurred or accrued) as set forth ill Schedule C, as
necessary in provau.ing the 1Ublic Aircraft Faciiaties,
are hereby agreed to and accepted as expenses incurred
by a reasonably prudent Air(:urt operator.

(c)	 For the pur) ^oses of till-t- agreement, the term
"Public Aircraft f'acilitres" shall include such o1 titi following
iacllities as now ex:.st and shall, rro,.. tiU,e to tiute, be
constructed, provided and maintained by tue Port Authority at the
Airport for public and co:4mun use, incluuiuy without iimitatioa
thereto, use by Airline Lessees (an,;lu(Aing the lessee) of the
Central 'terminal Area Cowpiex and by i,ircrait operators, other
tiiaii said Airline Lessees, for toe tollo.iny purposes regardless
of whether ur not they are actually u-8d ur usable rx) whule or in
part by the Lessee (except that suc^, lacilities buail not be
deemau to include any area or areas a.a to which the lessee is
granted rights by Sections 1 ul Z 01 Lhis Ayrt•eu,eLt)

(
(i)	 public	 8ad:p	 dLA	 i.plolt 5paCe	 - by	 which	 is

oeaat s'pa.;e	 for the	 purpu_;C ul	 louainq	 and	 unludaing
i.assenyers,	 baggage,	 mail ana si,pplies to 01 irow
aircraft,	 for the purpose of selvicany	 aiLCralt	 with
fuel and lubricants,	 for tht	 x-uipose ut perlurmiLg the
Operations cowmouly	 known a- "r mp service" and for the
Purpose of	 periormang inspection, minor 	 ,dinten4ace and
Other services upon ui iL ccnnectiuu with aircraft
incidental to performing "ramp service" and ror 	 the
purpose of	 parking of r,,ubale equipment actively used in
connection with such operatiuns.

C(ii)	 Runways	 - by wnich	 is meant the runways
(including	 aerial approacnes an(1 buffer zones and
additionally anything required for the effective and
safe operation of aircraft as required by toe eedardl
Aviation Administration)	 at	 the airport for the
purposes of	 landing and	 taking off of	 aircratt.

(iii) Aircraft Parxing and Storage Space - by
which is meant those public areas of the Airport which
are designated by the Port Authority rrom time to time
for use by an Aircraft Gper,.tor LOL the parking or
storage of an aircratt.

(iv) Taxiways - by wnacn is meant taxiways at
the Airport for the purpose of the ground movement of 	 L
aircraft tu, [COW aha betweeu the runways, the Public
ramp and Apron Space, the hiFCrdLt kdrriny and storage
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Space, aircraft maneuvering areas and otter portions of
the Airport,	 Lot iucluuing,	 ho+ever, any	 taxiways or
portions thereof 	 that ate within Area L-1 described in
Section 2.

(v)	 Facilities iacidehtal	 to the runways,	 the
Pudlic hamp and Apron Space, toe Aircralt p acking and
Storage Space and Taxiwoys	 - by	 which is meant
facilities and e;uipweat ivr	 the wonitoriug of aircraft
noise decibels and facilities for the purpose of
controlling	 or assisting arrivals,	 UepaLture5 and
operations of aircraft using 	 the hirport, Such as
control towers,	 signals, Deacons,	 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 tyre herein meLtioned and
eve" thougn	 located at sites located away	 flow the
Other tunlic Aircraft te anxiat-us or outside the
Airport.

(d)	 The uesignatiob by	 the runt AutLoriiy	 by Rules Ur
:regulationo promuigattd pursuant to StCtlon Jv uereoi or
particular	 portions of	 the Public n,mp ouu Apron Space for use by
aircraft of particular Aircraft Operatois or for use Q
particular	 types of aircraft or for uLo for particular operations
shall not affect the status of sucu Space as Public Aircraft
PaCilities.

(e)	 in addition	 to anytniug Lereinbefore contained, to
the extent that the present and fttur y air tratfic need; of the
New Yore-new Jersey Port District aha 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 lees that the Lessee and the other
Airline Lessees pay and subject to the ability of the port
Authority to finance such construction aLo maintenance:, the Port
Autnority during the term of the letting under this Lease shall
provide reasonably suitable Public Aircraft Facilities for such
traffic needs.	 The Port Authority snail maihtain such public (`
Aircraft Facilities,	 as and wren proviutu, in a wanner consistent
with the operation of the Airport by a reasonably prudent Airport
Operator.

section	 12.	 Ose of_PUplic_nircrait	 _cili.t ie^

(a)	 The Public "ireratt facilities snail be available
for use oy the Lessee, in comwon with otncr Alrcratt Operators
authorized by the Port Authority to use such facilities, fur	 and L
in connection with aircraft developing a stress in rigid pavement
(if rigid pavement is used)	 no greater than that caused by the DC
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3-50 Series with a I,dxiwum gross .t:iyht ul J25,000 pounas. or ill
Cori i.ectiun with aircraft for n Lich the, tt,icxness oL tlexiL,le
pavement (if tlexinle ).avement is usea) is no ycedLUL than teat
necessary for the above designated alLCialt.

{
(b) Therublic AircraLt racllii.ies way, in the sole

discretion 01 the .curt Authority, also ue made ava.ila L•le Fur ase
by alrciaft other than that rilehtloal a toove or IUClUded in the
atoresal(( ca CeQOrles proviued such ai LCra Lt, In the iOrt
Au tnorlty's sole. )udg Went, wili Itut Cause UnauC wear oBu tear to
aild may safely use the Public Aircraft racilitles.

(c)	 Notwithstanding any of	 the turenulhg,	 the use ut
the Publlu nircral_t Pa cllitles steal..	 1,e Subject to uxistiny port	 {
Authority	 :iules and Regulations dau such luitheL ledsonable Lules
and requlutiOns as the Port Authurity 	 wdy crow time	 to tie
prOwUlyatt;	 eursuant to sectiall	 34	 hereul including,	 without
llwitatiorl	 thereto,	 such LultheL	 ruloS a,Ia teyulatiohs as impose
Other or c,ifterent restrictiuns as to the types,	 weights uL
enaracterlstics of aircraft whicn Inay use the same.	 The ecirt	 {
,authority	 by such rules and reguiu a ohs way foLbiu or	 limit	 the
USe OF Lhr.	 vublic Aircraft kacllitleS	 by uIrCLait tOL LeuSuii!i
Other than	 harein set forth,	 evimi thUU yL such aircroiL meet the	 {
reg UireLlentS Of	 tills SeCtlOh with LeSpeCL to	 Iiiddlmuw	 welynt	 for
Take-oat.

Section 13. Pavwent -of Flit Fee--
	 {

(a) Throughout the tern Of the iettll.g alder tail	 [
Agroewerlt, the Lessee snail pay to the Port Authority the blight
tees estdnlished by the Port Authority 11-Ow time to tune in
accordance with the provisions Of Schedule C for each and every	 [
take-oft oL each and every aircraft oierated Ly the Lessee. The
said Plight fee shall be a fee (per thousauo pounds of tidximui,
Weight for fake-off) prorated to the nearest hundred pounas. 	 [

1'he said flight fee is made up to two factors, a
P.A.F.	 Charge Factor and an Airport Services Charge Factor, as
set forth in Schedule C.	 It is rccugnizea that the Lessee is a
party to a certain Meworanduw of Unuorstanding Agreement covering
certain rights and ohligations with, respect to p assenger 'Perwival [
building C at the Airport which ayreewuht was entered into
between the Port authority and the Lessee aatea effective as OL
+.arch	 1,	 1973,	 bearing Port AuthoLity	 agreement Number Ah-S44 and [
was terminated contewporaneuusly here^,itn	 (which Agreement, as
the same has been suplementt:.d anu aWended, 	 is neruinalter called
"Elie MOA	 ;,greement")	 and that	 the I4uh	 hyreement	 iacluuea,	 among Lother things,	 provisions roL	 the Lessrtis payment of flight fees
All	 accordance with the provisions tricrt:ot and Schedule C attached
taereto.	 upon the corlimencemelt o1 	 the term Of	 the leLting Lhereunder,	 the Lessee's paymeut of itss flight fe".	shall ne
pursuant to the provisions W this Section dna schedule C
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attached hereto, it beiny contelplateu that ai,y required
aagustwer,ts as called for ul,der the MOA Ayreeww,t shall survive
the aioresaid terlulnation Gl the t,U,, ,Qrev..went.

(u)	 "t7axrwun, weight for lake-oil ll wheu useu with
reterence to aircralt shall Ineau the.• wax.imun, Weight at mulch SuCn
aircraft is aut),or'ized to tune-ofi :rual tut . Airport by the
Yeueral uoverawental Agency or 	 havil,y DuriSd Ictiou,
under colluitiOn[ of Zero Mild velocity Uila stahoara atmosphere,
on the least. restricted runway wulcb i" available LUr' take.-oil by
such aircraft unuer the kules ana loigulations Of the tort
Authority, provided, that runway's sna p be deewed to Le available
for use under the !iules and hegulutions oL the Dort Authority,
within th y., meaning of this definition, in cases where they are
not actually available lot periods ut Sesu thal, forty--eight (4h)
hours because Of snow, ice, or otner tewporary aweryehcy
conditions, it such maxlwual weight is not specrriea by such
AgenCy Ur byencie.s, thus sail. E-hrosu bui,11 aleal tile hlOhest
:laxiblua, Autnur'ized weight toff 1̀ dKi"-Gfi UL ULn er aircraft Or till:.
Sallle tyiie and mouel at the time of La Xe-OIL.

";)aximum 'deight tQr L<„idilg” wheii used with roter'elt%e
to aircrait s:,all Leau the niax1wul^i welyi,t at wl.lcn -:u%-n alrCralt
is authorized to land at the Airport by ehe 1''taerdl Goverun,uutal
A g ency or Agencies having jurisdict,on, under conditions of zeio
wina velocity dad standard ntiaosphera, oil the least restricted
runway whicn is available for ou uil!q by such aircraft under the
Suies and ,,eyulatlons o.L the POYt „utLUrity, lrovideu, that
runways shall to aeewea to ne avaalaulu for use under the ixules
and &egulations of the Port Authority, within the wl=auiuu of this
definition, in cases where they ail not actually avaii,.bie Lor
periods or less than Lorty-eight (4ta) Louis because of snow, ice,
or other temporary emergency conditions. It such ,6aximu,u weight
is )lot specified by such Agency or l:gincies, then said phrase
saall mean the highest MaxiwuLa Autl.oriaeu weight for Landing of
other aircraft of the same type ato wouel at the time of lauufn9.

(c) Notwithstanding tile provisions of parayrapn (a) 	 C
hereof and in lieu of the flight tee established aria l.ayable
taereunder for the tern, of the Lease commencing January 1, 1965
and contiuulug until the "Cut-off Latin" (as hereinafter defined)
or December 31, 196u, whichever is earlier, the fliunt fees as
hereinafter set forth in this parayrapn (c) aria the Alnual
A:aounts as hereinafter set forth iu paragraph (d) hereof shall be 	 L
in effect at the Airport:

Nor eacn calendar year for the years 1964 turouyh 1966,
a Mixed flight tee at the rats: ul (2.a.)	 per thousand pouhus o
max1muu, weight for Landing,

L
(d) In addition to the flight fee set forth in

paragraph (c) hereof, the following annual payments suail be in
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erect during the portion of the tcrw ul the Lease as set Lurth
in paragraph (c) heLeoi:

(1}	 For tLe caita,dal.
amount 01 (2.a.)

(^)	 h'nr the Calendar

(2. a.)

(3)	 For the calendar

annual au,oul;t o£

year 19b4, an annual

year 19bb, au omount of

(

Year 19bu, an annual

(2.a.)

Lach of the	 foregoing annual adiuuuts irS suu;ctimes
herain LeLerred to as	 "the Aunual Awount" with the year to which
it is applicable preceding said te.Lm,	 su that the Aunual Awuuht
£or	 1984	 snail pe called "the	 1984 Annual	 AWOUn t"	 ana	 ill each,
calendar year thereafter the Annual Amount for such yCar shall be
siallarly	 ca.LLed.

(e)	 Communcing	 no lut.:r than the 20th day 	 of reuruary,
1^J5 an.9	 no later	 than the	 Guth hay of each and every month
thereaster	 up to ana	 including	 the tuti, day	 or January,	 190 or
t;tu	 20t4	 flay of	 the iuonta	 Lor..owing t,.e Cut-oii	 bate,	 whichever
is earlier,	 tae Lessee shall luLitisn to toe Port Authority a
statement duly certified by a„ uutnuri-ieu officer of	 the nessee
certifying	 the number	 of take-uLrs anu ia,ldfnys by tyi.e or
al.reraft	 operated bi	 the Lesse:l: dtllug	 ttte PleCeding	 Cdleirdal.
.uol,th.	 sae Lessee shall pay 	 to the Yurt	 ituthurity at the	 tlwe it
is oblljatv'J to furnish to the r'o Lt Autnul:ity the rureyoilig C
staLeMeat the flight fees paydhla l,y the Lessee foL 	 its dircratt
Operations during	 tae preceding calultcor month computed oL t:te
oasis o1 said operations and the iaignt leo as provided in
paragraph	 (c)	 hereof.

The Annual Aa.ount set torth	 in paragLaph	 (d)	 hereon t
shall ba payable ay all Airline Par-ticipauts in	 12 equal monthly
installments.	 The Port Authority shall submit to the Lessee
monthly a statement setting forth	 the .essee's pro rata share of
the monthly installment of the Annual 	 Amouut.	 The Lessee's pro
rata ShaL„_ or the	 iontni.y instaii Went of the Annual Amouut
payable by it shall be determil,ed L•y	 applying a fractiou to said L
monthly installment, 	 the numerator of	 wuicu fraction shall be the
total Maximum Weight fur Takeoff of all a1Lcialt operated by the
Lessee Cor the month	 prior	 to the month Lor whion payment is
being	 Wade	 (the measuring	 month)	 and	 tae uenowinaLor of	 which
shall be the total Maximum	 keight fur	 TbKe-otr o£ all a11CLdrt
operated	 by all Airiine ParticipauLs	 ourltg the measuLileg 	 mouth. L
If theLe has been nu aircraft activity by an Airline rarticipant
auriny	 the measuriuy	 month,	 ti,e activity Lor 	 the nearest
preceding	 wonth for	 which	 there was activity'shall Lie used.	 the {`
Lessee shall pay to the Port Authority its pro rats share of the
monthly installment oL the Annual AwOUl:t as set turth ill tha iort
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Authority's	 statement	 within	 tell	 (lu)	 days al Ler	 the	 ioLt
Authori Ly	 has rendered said statemtllt.	 Ti.ere	 will ..e no annual
adjustment ui the monthly	 paywellts beLcuhucr	 by	 the, Lessee or	 the
othor Airline Participants. 	 The flight lees and the {orti.on of
the	 Aunual	 Amounts payable by	 the i, :Ssum heLeurlder shall be la
audition	 to any and all rents,	 chdruer, anU	 tees	 iWpuSed	 Upol,	 dhd
pay,Able by	 the Lessee	 under any other Sectiuu u1. 	 this Le" se_.	 The
fliyhtt fees	 d;,d	 the	 Ahu	 Am	 =: tshal	 ounthall be paydb	 flyy the Lessee
wnether or but the Lessee uses any or all of the Public Aircratt
?acuities in audition to runways.

(1)	 As of	 June	 30,	 157 1,	 Lherc	 was	 csLablls,,ed	 the
"Aldine Lessecs'	 Deterred iaywent Fuba" 	 (sumetiwes herein
raturrea to as	 "t:,e	 Deierred edyment	 i'und" or	 "the FUI,(I") .	 The
Fund	initially consisted of	 the dif;:erence between the r.lig[it tee
payable by	 all	 Airline Participants fur the entire calendar year
1974 and through June	 3U,	 1975 pursuant to the plOVlSiorls of
p,Aragraph	 (c)	 hereot	 and	 the flight the that would	 have beea
payable pursaaht	 to the provisions of	 paragraph	 (a)	 hereot by all
Airline	 Participants	 fol. saiu	 I4riuu	 r..tus the ditLereace between
t:,e	 fuel	 gallonage	 tee,	 payable	 by	 all	 iiirline	 i'aiticipdht^,' from
Januar y	1,	 1974	 through June 3U, 	 1975 pursuant to the applicdble
provisions of the said Ayreeuents covering the paywent of luei
yailuua3e	 fees,	 as auer.deu,	 and the fuel yallonaye fee that would
have been payable pursuant	 to sdid applicable provisions prior to
taeit'	 awendwelit	 and	 .to.iowing	 the pLOVi5lons of	 schedule b 01
said Agreements by all Airlilre Participants toI	 said pbLlod.	 As
of	 JecL;uber	 31,	 197u,	 toe Fuuu	 consisteu	 of

(2. a.)

of	 which

represents cne
principal of the indebtedness of the Aiiliue Participants and

(2. a.)	 represents accrued
interest.

(g)	 Etfective as ut July 1,	 1975,	 interest has been
ddd*:d monthly to the Fun gi computed oh	 Lhe unpaid balance or the
Fund at the begiuniul of each month at a Late which shdll be the
average rate earned by the i-ort Auti,uiity oh its iuvestwehts
daring the ;receding calendar month. 	 Port Authority	 investments
in government secuLitles,	 both lorry and shunt t(-Lm, and iutelest
bearing tilae accounts, but 	 not inciudii,g investments 	 ih 1'u Lt
Authority bonds,	 shall be ibciuuau in	 the computation of average
Tort Authority earaiays on investments,	 Ellective January	 1,
1777 interest will continue to be auueu mca,thly to the PUhd but L
computed only on the	 unpaid balance of the t'und as or LecembeL
31,	 1976 as set forth in patayraph	 (f)	 hereof, as the same shall
be increased by	 the hd41t1.Oti	 thereto	 ,contbly of	 ihtereSL	 as
aforesaid at the average rtlLO COw i/UtQ(i in accordance with the
foregoing, such portion of the fund, 	 as the same shall change
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from time to time, being herein called "the interest bearing
portion of tho fund". It is heresy eA,.ressly understouu and
djteed that for the periou Lrom January, 1917 through LpL il l, 1977
the amount of the unpaid balance of tht iunu as sat Lurth in
parr.yr&ph (1) hereol was not used tor' tae ) ur).ose of awing 
interest to tae Fund as aforesaid, dnu although lesser amounts
wero used for that period, there will Lr no aujdstment to the
interest added to the Fund aS d result theretr.

Yor the purpose of this parayrayfi (g) effective January
1,	 1577,	 the interest bearing	 }urtiun ur tno fUJAd as	 the same is
1flCredSCU	 as dtOr4eSaitl Shall be reUUCe.4 in	 Lhe eVent that the
a.tiount payable	 by all	 Airline Pdrt1C1),unt:; pursuant to the
provisions or	 para or"aphs	 (c)	 and	 (a)	 nurmoL during the. preceuillg C
calendar month exceeds the amount that would have: been payabl.: by
all Airlines Participants 	 had the t%lrtatrve fllyht tee determined
in	 i,ccordance	 witn	 hcileuule C	 been in,	 etfec:t	 Lor	 said	 wol,th	 by
the amount	 of the difference,	 which ai-,-orenCC: snail	 iu used
first to reduce	 the non-interest	 bE61:11g	 pottlo:t of	 t.,L Yund
until .;aiu	 portion rs	 fully	 paid	 a.hu	 tnereaiter sdira	 diLieleuCe ('
snall b y SuntCdcted Prow the rntetebt	 neaiillg	 fortioll UL	 tae fund
as	 Of	 tht. 	prior	 mol.th.

(h)	 Commencing un dahuary 	 1,	 1977 and cuntiuuibg lUr
each cdlenuar year theredrter through	 000, or the enu UL tLe
calendar Year is	 which the CUL-otr ivate UCCULS, 	 ^rac:iever is
earlier,	 tale following a.djustwents :.;hall be wuuo to the Pnnli:

As soon as practicabie afte, ttte close ul each calendar
year, the Port Authority shall determine what the finalized
iliyht Lee for the preceding caAenuar yeal. woulu have been
pursuant to the provisions of 	 Schedule C auu the Molt Authority
Shall also determine the amount that would have bee p paydLle by
ail Airline Participants for said year had sa ga tinalized rlight
Lee been applied	 to	 the aircraft operated by all 61rli;,e
Participants,	 which awount oacn year is herein called "the Annual
Schedule C Flight Zee Amount".	 The Port Authority sna11 also
determine the amount payable by all Airline Participants ror 	 the t
preceding calendar year pursuant to patagl:aph 	 (c)	 hereol and
shalt add thereto the Annual Awount payable by all Airline
Participants pursuant	 to pdrayraph	 (d )	hereof for saia precediuy
calendar year,	 the total of	 which	 is hLreih caller: "the Airlilie
Participants Annual Payment".	 After	 tae rortyuilly determination,
(1)	 in the event the Airline ealtrclpants Annual Payment is less
than the l.nl,ual	 Schedule C Mi g ht rY.e F:wo w,t, 	 the amount or said
uirlerence shall	 be added	 to the Funa,	 aua	 (ii)	 ill 	 event the
Airline earticipauts	 Annual Payslent in mole tna,u 	 the Annual
Schedule'	 C Flight 1'ee Amount, 	 the ruc,d snail Le reducuu by the
awount of said diLLerence,	 with soiu oWUUnt to be applied	 to the
interest bearing	 portion 01 the Funa uuly alter	 the hors-unterest L
bearing .portion of	 the Funa has been	 Tully paid.	 Written
statements of the loregoing shall to fuLuisheu annually to the
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Lessee commencing with the calendar year 1965 and quarterly
:statements shall oe furnisheu cuwmencing Norca 31, 19b&, all in
aecorouncd with paragraph (j) hereof.

(1)	 (1)	 The pantie:.' projections are taut as a result 	 (`
of the application or the pruvlslooy; ul this section 13 and
expected lovots of aircraft operations at the Airport the amount
of the ?und s..all be no higher thuL tLo vollowlhy amount at the
05d o,° the loliowiag calendar year:

Y4sr	 Amount

1985	 (2. a.)

said	 year is	 nereivafter calleu "the t.ajustwent	 Year" and said
amount is herein called "the Auy sowent Awouht".

(L)	 After	 the rort Authority	 hilt Wade	 the
3eter,uinatiun calleU	 for in paragraph 	 (h)	 hereui	 for	 the
Ad3ustment Your anti wakes the additions or deauctions to toe Fund
as thercla	 Pruvided and after 	 the Fort authority has :subtracted
troll the Fund "the Amount heceiven or neceiva Lie" as uefibea IL
subparagraph	 (k) (5)	 nereof,	 it any,	 fur the Ad3ustwunt Year,	 said
reduction to be applied to the interest nearing portion or the
Fund only after this noL —Interest bear TD9 portion U tae fund	 has
Wed fully	 raid,	 and if after such aduitions or deductions ro the
Una	 (a)	 the amount of the fund as of the end oL any such
calendar year is	 in excess of
	

Q . a.)	 ut the
Adjustment Amount or	 (b)	 it at the end oL such, calendar: year one
awoant of the principal indebtedness of the Fund 	 (excluding
interest)	 in	 (2.a.)	 or !core,	 then the Annual	 Amount to be
in effect for toe calendar years under varagrapn 	 (d)	 hereol
succeeding	 the Adjustment Year shall we Increased by the amount
A	 (2. a.)	 of tae difference between the awouht or
the Fund as it exists at the end or the Adjustwent Year and the
Adjustmeat Amount for the year If	 (a)	 above Is applicable or by
toe amount of	 (2. a.)	 of	 the difference betweeL toe
principal indebtedness of the Fund	 (exesuding interest)	 as it
exists at	 the end of	 said Adjustment	 Year	 and	 2.a)( .	 I	 it
(G)	 above is applicable,	 and it both	 (a)	 aau	 (G)	 are applicable
the calculation which	 produces the nigher Increusu to the Annual
A "O uat shall be used.	 If subsubparayloph	 (b)	 or	 subsubparagraph
(0)	 of subparagraph	 (k)	 ur t	 LU Is or are applicable,	 the
provisions of said subsubparagrapNs 	 (b)	 or	 (c)	 ur both shall	 0(.
applied prior to toe increase of 	 tae Annual Amount as herei"above {
providea.

(3) Eacn Airline p articieabL is Indebted to the tort	 L
Authority for its portion of the fund. the Lessee's portion of
toe fund Is sometimes herein called "the Lessee's Portion or the
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Fund" and each Airline Participant's k.oLtion of the Fund is
sometimes herein called ^'fne Airline Participant's POL21dn of the
:and". As of Decemuev 31, 1'03 the ossot's Purtiou or they Fund
consisted of '' (2.a.)	 , of
which

representsthe
Principal of the indebtedness or tLu Lessee's Portion of the Fund
and

(2.a.)	 reprasonts accrued
interest under this Agreement. Cow enciny with the quarterly
period onding aaicu 31, 1985, the fort authority will iurnish to
the Lessee on a quarterly basis ([:arcs 31, June 3u, September H
and llecem p er 31 of each calendar your) a written statement
snowing the balance of the Funa as of the end of each such
quarterly period and separately ideatilying the principal or rive,
indebteduess and the accrueu interest, and also shoving the
Lessee's Portion of the Puna and separately iuentitying principal
and accrued interest. Sdia statements shall be furnished as soon
as practicable and shall be cased upo:; the records of the Port
Authority with respect thereto. They shall nut be or be uee&ed
to be a jindlized statement of tiro 2uuu or of the Les:n'e's
Portion or the Fund which is to be determined at the euu of each
calendar year pursuant to paragraph (h) hereof. Capon the
completion of the determination oi to o Purt Authority pursuant to
paragraph (h) hereof, it shall furnish to tae Lessee a written
statement snowiuq_ toe finalized balance of the Fund as of the end
of the preceding calendar year for wnicu toe statement is issued
and separately stating the principal indebtedness of the Fund and
the accrued interest, which statemeat shall also show the
Lessee's Portion of the Puna and separately stating principal and
accrued interest. Notwithstanding the foregoing as to the aaaual
determination of the Pond as of toe eba of each calendar year,
interest on the Fund and on toe Lessee's Portion of the Puna as
and to the extent the some accrues wouthly as provided in
paragraph (e) hereof and which shall be rerlected in the
quarterly statements as aforesaid will not be acfected or
adjusted.

(k) (1) Each Airline Participant Shull have the right
at any time to pay all or any part of its portion of the rand,
provided, however, that the non-interest bearing portion must be
paid first. If the Lessee at any time pays the Lessee's portion
of toe 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 13 and SCaed Ule C as if the "row mmencement date" as
defined in said paragraph (m) had occurred and shall no longeL
make payment in accordance with paragraphs (c), (d) and (e)
uereof. in the event the Lessee at auy time and from time to
time pays only a part of the Lessee's 'Portion of the Pund, the
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Lessee will continue to pay flight fees ahu the Annual AwouLui
p ursuant to the provisions of	 paragraphs	 (c),	 (u)	 and	 (e)	 hereof. {

(L)	 Nutwithstandiny any other provisions of the Lease
and in aiaition to any and all rioht.s the Port Authority has {
hereunder or otherwise, in the event the Least is terminated Or
cancelled by either the Port Authority or by the Lessee or by
dyreement of both and regardless of the reason therefor, or if
the Lease is terminated pursuant to any other 	 provision thereof,
or it the Lease should be assignee try the Lessee under the
provisions of Section 	 18 of the Lease, or in the event the Lessee {
is in default in its obligation to make the payments called for
uhdor this Section 13 and such failure continues for a period of
thirty	 (30)	 days after written notice t.nereof from the port
Authority, the Port Authority shall have the right upon further
written notice to the Lessee to accuieLate ano declare the
Lessee's Portion of the Fund	 (as oi the latest quarterly
statement issued by the port hUthoLMty prior	 thereto)	 immediately
due and payable and the Lessee shalt immediately pay	 the same.
In such event and from and after toe calendar month rollowiny the
issuance of the notice of acceieratioh by the Port Authority and
provided the Lease is still in eilect, 	 the Lessee shall pay
light fees in accordance with the ITovisions of paragraphs	 (u)

and	 (m)	 of this bection 13 and Echeuuie C and shall no longer
wake paywents 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 awounts called for in this
Section 13 is an obligation of the Lessee separate and
independent of its obligation to pay reutuls and other charges
under the Lease.

(4)	 WtWithstandih y the a prlication of the foregoing
provisions of this paragraph	 (k)	 for the Lessee paying flight
fees in accordance with paragraphs	 (a)	 ana	 (m) of this Section 13
and Schedule C in lieu of continuing to make payments under
paragraphs	 (c),	 (d)	 and	 (e)	 hereof as provided above, if upon the
uetermination 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 K om the Lessee, the Lessee
shall immediately pay the same anu V any monies are owed no the
Lessee the Port Authority shall iwmediately credit the Lessee L
with the same.

(5)	 (a)	 The sum of the paym u4ts received by the Port
Authority during each calendar year :rom all Airline m ticwpants
pursuant to subparagraph 	 (1)	 hereof plus the amount of all
Airline Participants' Portions of the :und which have been
accelerated by the Port Authority uurihy said calendar year
pursuant to subparagraph 	 ("L)	 hereoi is herein called 'the Amount
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Receivea or Receivable"	 As soon as ordeticablt diter the close
of each calendar year and after the couputation Calling fur tae
addition to or the reductior: of the• Fund pufsudat to paragraph
(a) nereof, the find shall be reduced by the Amount Neceiveu or
receivable, if any, for said calenaar year, with said reductioh
to be applied to the interest bedrl.,g portion UL the hued only
attar the non-interest bearing portion or tae Fund aa: ueen fully
pain.

(o)	 In the	 event of the l.ayment by aLy Ai.rllhe
Participant pursuant to subparagraph	 (1)	 hereof of all of its
Portion of the Fund during a calenaar year or of the acceleration
of	 any Airline Participant's Portion ut tLe Fund	 pursuant to
subparagraph	 (2)	 neroof during said calenaar year 	 (the coral or
the foregoing from all Airline Participants during a calendar
year being hereir, called "the Accelerated ,amount"), 	 t110 Antivai
Amount 1.or all calendar years immediately succeeding thu your in
which the foregoing occurs shall be ruuuceu as follows.	 the
amount of	 the reduction: to the Annual ,.woaht immeaiat(-ay
succeeding the calendar year in which trio foregoing ocx;urred
shall ne determined by applying to :;aiu Annual Amount a frac Lloa,
the numerator of	 which shall be tiro. Accelerated Amount tar tue
prior calendar year and the denominator of wnich saall Le. 'the
balance of the Fund as of the beginuin, of the prior culeLdar
year.	 The denominator of the foregoind frnctioh s>.nall Le dlVided
into tai] numerator thereof and the re6UILing yUOLieat is Itoz :in
called "the Accelerated Amount `rerc. ntaye lr .	 All succeeding
Annual Amounts shall be reduceu by the accelerated 	 .uuunt
Percentage.	 The foregoing reductions of the Annual AIWUAts shall
be made prior to the determination of any adjustments to ,try
Annual ;amount to be made pursuant to paragraph 	 (i)	 heLeuL.

(
(c)	 In the event of the t.aymeht by any Airline

Participant pursuant to subparagraph	 (1)	 hereof of all or any
part of its Portion of the Fund during a ca.rendar year or of the
acceleration of any Airline Participaut's Portion of the Tuna
pursuant to subparagraph 	 (2)	 hereof durin g said calenuar icar,
the Adjustment Amount for the Adjust.neht Year	 shall be reduced C
as follows.	 The Adjustment Amount shall be reduced by an amount
to be deterjnind by applying to the Adjustment Awount a fraction,
the numerator of wnich shall be the Amount Received or Neceivable
for the calendar year or years subsequent to the prior Adjustment
Year under the Fund	 (a maximum of two years)	 and the denominator
of which snall be the balance of tae Fund as of trio end or the (_
last calendar year subsequent to the prior Adjdstment Year under
tae Fund aeterwined in accordance with the principles of
paragraph	 (!r)	 hereon,	 plus the AmoUnts Received or Receivable for L
the calendar year or years as aforesaid subse;uent to the prior
Adjustment Year under the Fund.	 the denominator of the foregoing
traction snall be divided into the auwerator thereor and the
resulting quotient is herein called "the Adjustment Amount
Percentage".	 The Adjustment Awount shall be reduced I,y the
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Adjustment Amount Percentage.	 Toe roreyuibg reductioL of the
Adjustment Amount and any other previous reductions to Adjustment
Amounts under the !Fund shall be mo pe prior to the determination
of any adjustments to any Adjustment AUUhnt to be made pursuant
to the principles of paragraph 	 (i)	 hereuE.

(i)	 The term "Cut-off gate" as used nereunder shall
mean the last day of the month in which the Lyssee'E Portion of
the Fund, including the principal of. the iudentedness and accrued
interest, shall have been fully paid 	 to the Port Authority as the
amount of the Lessee ts Portion of	 the Fund and the payment
thereof is reflected in a quarterly statement of the â port
Authority issued pursuant to the provisions of paragraph	 (j)
hereof.	 From and after the first day of the mouth following the
Cut-off Date, the provisions of paragraphs 	 (c) ,	 (d)	 aid	 (c)
hereof covering the fixing and payment of flight tees and Annual
Amounts shall be of no further foist or effect.

If after the Cut-nit Date has bee" determined as
aforesaid the annual determinatwon .iaue pursuant to parayraph 	 (h)
hereof shows that in fact the Fund has not been fully paid, the
Lessee shall promptly pay to the lust Authority such 	 aubies as
shall be owed by it, but notwithstanding the foregoing the Cut-
off Date shall rewain as determined pursuant to the foregoing.
If such statement snail show tnat there are monies oweu to the
Lessee, the some shall be promptly crr.uited to it.

(m)	 From and after the Cut-off Date or January	 1,
1987,	 whichever is earlier, which date is herein callce "the
recowmeucetaent date", 	 the Lessee shall. pay the flight fees
established by the Port Authority ih accordance with the
provisions of paragraph (a)	 of this Sectiun	 13 and Schedule C.
Commencing no rater than the 200h day of the month following the
recommencement date and no later tl.au the 20th may of each and
every month thereafter during the term of the Lease including the
month following the expiration thereon, the Lessee snail furnish
to the Port Authority a statement duly certified by an authorized
officer of the Lessee certifying the Lumber of taxe-offs by type
of aircraft operated by the Lesseo during the preceding calendar
month.	 She Lessee shall pay to the Port Authority at the time it
is oblivated to furnish to the Port Authority the foregoing
statement the flight fees payable by the 'Lessee for its aircraft
operations during the preceding calendar worth computed on the
basis of said operations and the rlight fees determined in
accordance with paragraph	 (a)	 nereon and schedule C.	 The flight
Lees payable by tae Lessee hereunder shall be in addition to any
and all rents, charges and lees imrosea upon and payable by the
Lessee under any other section of this	 ease.	 Toe flight tees
shall be payable by the Lessee whether or hot the Lessee uses any
or all of the Public Aircraft Facilities iu addition to the Lrunways.
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(u)	 If the recommencewent udte falls on January 1,
1997 because the Lessee's portion of 	 the Fund has hot been
completely paid,	 then, in audition to the flight fees covered by
paragraphs	 (a)	 and	 (m)	 hereut al,d ail other rents, 	 charges and
fees payable by the Lessee under the Lease, the Lessee shall pay
to the Port Authority an additioua* mulithly awount 	 (nereinatter
called "repayment awount") 	 which shall be an amOulit egual 	 to
1/24th of the Lessee's Portion of the Fund as of becewwer 31,
1 ,)86,	 toguther with interest on the interest bearing 1-or'tion
thereof at >Lne rate established under paragraph	 ((j )	 hereof on the
declining unpaid portion of the 1I,tcrust bearing portion thereof..
The repavu•ent awount snail be payable on January 	 1,	 1967 dnu on
the first day of earn and every mol.ti, thereafter 	 throuyh DEcewber
1,	 1968.	 Prior to the tiwe that e6c:h 	 repayment amount shall be
dae to the Port Authority the tort Authority shall subwit to the
Lessee a statement setting forth the repayment amount due waking
the appropriate interest calculation.	 'rhe pruvisions of
subparagra=.n	 (2)	 of paragrapn	 (k)	 nereot shall apply and pertain
with like effect to the repayment or 	 the Lessee's Portion of the
eund as herein piuvidea. 	 with respect to repayment dauunts fur
the early months or 1967 they shall be udseu upon the then latest
quarterly statement of the sort Authok:Lty issued pursuant to
paragraph	 (ii)	 hereof,	 and upon the anl.udl determihatiu2, of rue
Port Authority for toe calendar year	 19u6 pursuant to pardgrapa
(h)	 hertor, appropriate adjustments shall be made and if any
amounts are owed by the Lessee for thc: earlier repayment awouuts
for said calendar year they shall 	 Do ,rofuptly paid oy tue 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 m.^an and
include the following airlines:	 U3hir, Inc.,	 kmerican Airlines,
Inc.,	 Braniff Airways,	 Incorporated,	 Leita Air Lines,	 Inc.,
Eastern Air Lines, Inc., Pan Autericau World Airways,	 inc.,
Northwest Airlines, Inc., Piedmont Aviation, 	 Inc., The Flying
Tiger Line Inc.,	 Trans world Airlines, Inc. and United Air Lines,
Inc., it being recognized that USAir, 	 inc., Braniff Airways,
incorporates, Piedmont Aviation, lix . dud The Flying Tiger Line
Inc. are no longer participants in the Funu.	 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 tht, ?and shall accrue only
from and after the effective "ate of its participation. 	 Airlines
shall no longer be Airlinerarticipahts pursuant to the
provisions or paragraph	 (k)	 hereof_	 written notice tuereof snaii
be given to all Airline Participants.

(p)	 subdivision II D or scneoale C or the Lease shall
be deemed amended curing the existence of the Fund so that the
payment by any Airline Participant of. all of its Portion of the L
Fund or the acceleration by the Port Authority of the payment of
any Airline Participant's Portion of the Fund, and the subsequent

- 30
1.



C

payment of flight tees by such Airline rarticipant pursuant to
the provisions of paragraphs (a) and (m) or this Section 10 dad 	 C
Schedule C, shall not be deemed to he a violation or Lreacn of
said suadivisron 11 D of Schedule C.

(
Section, 14. Duel Storage aUd -bis'txihutio n systeW

(a) (i)	 The port Authority	 has built and constructer! an
Aviation Fuel Storage and Distribution system, hereinafter
referred to as "the fuel System".

(
(ii)	 The Port Authority hereby reserves the right so

its discretion,	 and from time to tide, to cularge or reduce or
modify the !Fuel	 System, to make changes in and to the design
thereof and to make other changes which it may deem necessary or
desirable.

(
(iii)	 As used in this Agreownnt gnu in Schedule D

(attached	 hereto and	 hereby made a part aereof), 	 the term "Fuel
System" shall wean and include the suit: Storage ALea	 (tne
location of which is shown on W iLit L), 	 toe Distributioli
Facilities and the Terminal Distribution	 ULlts.

(iv)	 Toe bulk Storage area includes storage tanks "ad
incidental ('p hysical facilities for the receivin, storing and
dispensing of aviation fuel by pipeline incluoing pumps ULU
piping for unloading over-the-road iuel trucks,	 floating root
tanks and appurtenances within dike wails, pump suction piping
and manifolds,	 pumps,	 filter separators,	 controls and
appurtenances for the transfer of fuel iron the bulk storage
tanks through the pipe distribution lines.	 This Ulan also
include such truck fuel stations as may be installed	 therein by
the Port Authority.

(v) Distribution Facilities shall mean and include:
fuel trucks, and all piping, manifolds and appurtenances from the
Bulk Fuel Storage Area to the Terminal Distribution Units
including pipelines, hydrant boxes, bycrant valves, surge
suppressors, emergency shut-off systew and related appurtenances.

(vi) The Terminal Distribution Units shall meat, and
include that portion of the undergrounu pipelines, the hydrant
boxes, hydrant outlets and hydrant hose carts g nu related
facilities (including fuel distribution) of and appurteLdnt to
such parts of the Fuel System (including without iimitation
thereto hydrant valves) as are ieyuireu to be located within the
Airline Lessees , (including the Lessee's) Area a and as are
required to be located within such other areas of the exclusive
premises of other lessees at the Airport. into which the reel
System is or is to be extended as contcwploted in this paragraph 	 L
(a) and in paragraph (b) below.
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(vii)	 As part of the Fuel system, the Port Authority

has installed 'hydrant outlets and will oupply hydrant hose carts
in Area D.

(b) (r)	 The	 recei) t, storage ana distribution of
aviation fuel shall mean the physical operations ibvoived in
transferring aviation fuel from trucks or pipeline connections or
other types of fuel carriers to tLe fuel storage tanks, in
storing such fuel in said tanks,	 and	 in transferring such fuel
from said storage tanks to distribution trucks 	 (it trucks are
used)	 or to the Fuel	 System	 (if the Fuel System is used)	 or	 to
both trucks ana the Fuel system 	 (il both are used)	 to the several
Areas L of the Airline Lessees 	 (including the Lessee)	 and or
other Aircrait Operators ahu to other areas at the Airport
designatea by the general manager of	 the Airport and dispensing
such fuel Now said trucks when uelivery has been made by trucks
or from the hydrant outlets or hydrant nose carts when delivery
is made by the Fuel System into tae aircraft of the Airline
Lessees	 (including the Lessee)	 and Other Aircraft Operators. 	 it.
is understood and agreed that it 6bn11 be the responsibility of
each of the Airline Lessees	 (inc:lLaing the LeWee)	 to deliver or
Cause to be delivered its aviation luwl requirement to the bulk
Storule Area uy trucK, pipeline or oLbYE common cairiel. of fuel
to	 the connections provided in the r'Utl Systew.	 The tort
Authority will approve qualified l.uel	 suppliers engaged Ly any of
the Airline Lessees	 (including the Lessee) 	 provided such luel
suppliers enter into fuel storage ter"its, as hereindrter
defined.

C
(fi)	 The Airline Lessees	 (includiny the Lessee)	 shall

be jointly and severally responsible ror any loss or caiage
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 uy
their or its suppliers or through tneir or througn its suppliers•
negligence, but nothing herein contuinea shall impose upon the
Lessee respoasbility for loss or damage: to the Fuel System caused
or occasioned solely by the arfirmative acts or the Port
Authority or of the independent contractor designated by the Port E
Authority.	 Tie obligation of the Airline 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 insureu ahu which contract of
insurance is required under the agreeLent between the Dort
Authority and its independent contractor covering the operation
of the euei System and is actually provided and maintained by
said independent contractor)	 is hereby released to the extent
that the loss is recouped by actual payment to the Port Authority Q
of the proceeds of suca insurance, 21ovided, however, that, if
this release shall invalidate any such policy of insurance or
limit or void the Port Authority's rights thereunder, then this
release shall be void and of no effect. 	 Notwithstanding	 the
Loregoiag, however, nothing herein suali obligate or shall be
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doeaed to Oalijate the Port Authoritj to enter into any agreement
with a contractor for	 the operation 0. the Fuel System in 	 tae
future which would Contain any reguiiemenL for insuraLce covering
loss Or damage to the Fuel	 system.

t
(iii)	 The	 Lessee ohall	 have:	 the right	 to purchase its

aviation lual trom suppliers of its own choice ana shall. not be
required to commingle its aviation tuel with aviation fuel or any f
different yrade,	 but it may be ieguircu to commingle aviation
fuel with aviation fuel owneu by otnews,	 ),roviaeu that sucn
aviation fuel is of the same grade.	 as used In this sectioa 	 14, {
the word "grade" shall be deemed to refer to octane rating, lead
content and any other	 variable eloweaL wnica affects the
character or quality of the fuel.	 Aviation fuel shall not be
deemed to be of a different grade if tae specifications or such
fuel. come within tae maximum and minimum current standards
allowed I" the specifications piovidea in the Lessee's contract {
for the purchase of aviation fuel or 	 within the current stanaards
aceeotea Yrom its suppliers within the continental United States
under similar circumstances.	 Attached hereto and hereby made a {
part hereof	 is an Exhibit marked "LIA111L Z" which sets fOrLh
grade specifications aad quality stenuaras witn resoeat to the
aviation fuel to ue so stored as well au proceaures for deiivery {
and testi"q of aviation fuel.	 The Lessee shall cuwply with
Exhibit Z and shall require each of its suppliers wao way ;.e
delivering aviation fuel to the stoiaqu tacks on uehaii of the
Lessee to comply	 with	 Exhibit Z whether or not such suppller rs a
fuel storage permittee.	 Exhibit Z nay be changed, mouiiied or
amended upon agreement of the Port Authority ana a majurity of
the Airline Lessees as defined in SeCtWa 17 hereof.

(iv)	 hotwithstunaing the loiegoing, Airline Lessees
(including the Lessee)	 shall not be teguireea to commingle homed
aviation tuel with non—bonded aviation fuel, but may be required
to commingle,	 in storage tanks reservea exclusively fur Loaned
aviation fuel and designated as bonuea storage tanks, bouded
aviation fuel with bonded aviation, ival owned by others, provided
that such bonded aviation fuel is of the same grade.	 As usea in (^
this Section 14 the words "bonded aviation fuel" shall mean
aviation fuel imported by the Lessee or its supplier under U.S_
Customs Aarehouse 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 specifications of such bonded aviation
fuel.

(v) The fuel storage tanks and incidental iacilities 	 (`
(including underground pipelines) constructed by the Tort
Authority shall be of such size, capacity and Dumber So that
either alone (if such tanks constitute the sole fuel storage 	 L
facilities serving the Airline Lessees, iscluoiny the Lessee) or
in GOmLinatiOn with any other fuel sturage tanks or facilities,
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including any temporary substitute or supplementary tanks or
Facilities, whicu are or may be ir.rtal.Lcu elsewuere at the
Airport by the Port Authority, shali be sufficient to 1,rovlde at
all times ddequdte storage capacity for a live-adys n supply of
avidtiori fuel for all Airline Lcss o.s (including the Lessee) 'with
commingling as hereinbefore proviueu.

(vi) At least ninety days i^riof to January 1, and
ninety days prior to July 1 of edca year the Lessee shall give to
the Port Authority notice of the a yOdIlt of aviation fuel which it
expects to use at the Airport during the six worths i.ollowiug
such January 1 and July 1, respectively, specifying tLe estlwated
a.jount ea each graue to be urea anu iuentilying edch such graue
which for the purposes of this Lease will be deemed to be used at
a uniform rate. In determininq what additional tanks alld
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 turuished by ott.e.i hiiline Lessees as to their
reguiremonts, out if the Dort autnorrty in its juuyment deems
that the Lessee`s estimate is uureasouably higii, it shall rotily
tale Lessee accoruingiy witiiln thiLLy udys, alid In such event tae
Port Authority in its d.isck:ution, shall decide what amount or
aviation fuel coustrtutes a reasut,able live-day supple' ror the
Lessee.

(vii)	 If and for so lone, as Lae talixs and	 incidental
Physical tacilities of the r'uel 5ys:.ew providea by the Port
Authority	 are inadequate for the :laid 	 Live-Gays'	 supply UL
aviation tuei with commingling ds uereirrj- ori: provided or if and
for so long as by mason of auy accident to such tanks or
rucidental physical facilities or for any other reason, sued
tanks anu incidental physical facilities are not available ror
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 uiuety	 (9U)	 days'	 written notice prior to the
commencement of the construction of adUitional. tanks and
facilities as herein provided.	 In any such event, ii Lire Port (C'
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 hot adequate or' available)	 by
its suppliers directly to Area D, or Girectly to the site of the
Lessee's aircraft as required for the Lessee's operations, it C
being understood however that all actual fueling involving
delivery oL	 the aviation fuel into aircraft to be opefatea by the
Lessee shall be pertormed only by tai 	 Port. Authority or its L
independeut contractor.	 Except for avlatiou fuel so dt,livered
directly to the Lessee's Area L or directly to the site or the
Lessee's aircraft Pud except for such uviatiou fuel as c.ay be
involved in defueling operations, all aviation fuel owned by 	 the
Lessee or deliverer to the Airport fur use by the Lessee shall be
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delivered	 to and stored in	 the Full systeu including, lout not
limited to,	 the tanks and any	 tea)ordty substitute or
supplementary	 tanks	 pL(,Vided	 by t,it	 lutt Authority.	 she	 fuel
stora,)e tanks and incidental puysrcal 1a,:ilitieb of 	 the Fuel
System as	 well as any	 temporary	 tC;lixs	 an:J	 lacilities	 and ally
suppletwentary	 tanks and facilities art, ;if reieartel 	 sowetiwes
called	 "the fuel storage lacilicitsll.

r
Section	 15.	 Operation aad_taaintenahck lot	 the Fuel

5torao_2L,d Distribution-_)'strew

(a)	 The Port Autnority either will uperate the Fuel
System directly or will obtain an independent contractor of its
choice who shall assume the entire res),onsibility for U.e
operation of the Fuel	 Syste;,,	 the receipt, storage and
distribution of aviation fuel stored in said storage tanks and
incidental facilities and the performaace of all aliuoi and
routine	 wtlir,teuance.	 All otheL waii,tvuance of	 the Fuel	 Systew
snail ue performed by the Port hutnurity or,	 in its discretion,
by its lnde(:endent contractor and the costs of all such
waintenance of whatsoever kind, snall be uetermined ih accordance
with the provisions of 5chedule D.	 the inarpendent contractor
selected for the performance of the operation and maintenance
aforesaid	 shall be cnuseli either thl:Ough ccwpetitiVe ridding from
a selected list Oi Operators satisiuctury to the Port authority
or	 by negotiation with an operator sa trstactoly 	 to the tort
Authority.	 In the event that the proposed contract for the
operation and maintenance of the Fuel -f	stew is put out for
competitive bidding, 	 the Yoit hnthoLity 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 way reDect all bids and select the
O,,leratol by direct Legotiations as aforesaid.

(b) The contract with the uperator shall be for a
period or 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.	 (^

(.c) The Lessee, not more ti,an Lwo hundred ahu ten
(210) days nor less than one hundred ana eighty (180) days prior
to the termination date of therort Authority's contract with the
Operator, may make known to the PUrt huthurity whether or nut the
performance or the operator has been satisldctory to lt. It loo
comment or objection is received from the Lessee within the time
aforesaid, the Lessee shall be teemed to be satistiea with the
performance of the Operator_ ll the fort huthority and a
majority or the airline Lessees are satistied with the Upelatorfs
performance, the Port Authority shall proceed to negotiate with
the same Operator for an extension of tl,e original contract for
an additional term of three years watt, the Sallie proceaule to ne
followed Dot more than two hundred ana ten (21U) days 1101 less
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than one :rundred and eighty (186) days prior to the exj:iratiob of
eac,, succeeding renewal tern.. 11, i,owever, the Oneiator':
performance has hot beub satisfactory w a WaJority of the
Airline Lessees or to the Port Authority or it the Port Lutnority
is unable to negotiate it satlsidCtory rehewdl of the contract
with the Operator, the Port huthor'ity "dy i,egutiatu with dnother
O p erator or Operators or Subwit the proposeu Contract Sur thi:
renewal Leap to competitive biddii,q among a select lirt of
Operators satisfactory to the Port Authurity. The hurt Authurity
will not include the original Operator or the Operator Lor the
preceding contract ieriod in the select list for tue L.ext
succeedin g; term of the contract it the perlor:rai,ce of the
original Operator or the Operator for the precoo ing contract term
was not satisfactory to a majority of the Airline lessees.
:hereafter, rollowing such intervening term, the Tort Authority
may again negotiate with the oriyival O)erator or the Operator
I ot any prior contract term or may in.:iuue such uperatoi in the
select list of Operators.

(d) Any contract with an riperator hereunuei shod
contain a provision enabling tee ioit tuthority eithei solely, or
at the LEUUest of a ma3ority of tiie AiLli7,e Lessees, to C.anCel
the contract at any tiu,e upon uinbt.y t5U) days' prior notice to
the Operator. The contract shall cuutciu a iurti,er provision
provisioq sunutantiaily that the car tract is not o..ly Lo g the
bonef:it of the Port Authority, but alt,u for t;.e J)Oneri.t of all
r.irliae Lessees of the Central 'lelminal Aiea Cowplei at tilt•
Airport 4na other lessees storii,g aviatiuh fuel ii, the aviation
tuel storage tanks of the Fuel System (including the Lessee).

(e) It auy periou occurs, uuring which there is no
Operator operating and maintaining the euel Systeh, then for and
during such period the Fuel System shall be operated dial
maintained directly by the Port Auti,orit.y.

(t) It is hereby rucogni'^ed twat the operation and
waintenance of the Fuel System wia the receipt, storage and
distributioc, of aviation fuel at the sir),ort are currently
perior,,ed by Allied Aviation servicu Company of New Jersey, Inc.,
toe Port Authority's independent coatLactor, pursuant to Dort
Authority Contract No. AN-bS2.

Section 1b. Fuel GdllonaUC Fees

(d) (i)	 :luring the term u'C the letting under this
Agraewent, the Lessee :shall pay to the Port Authority, in monthly
installments, for each and every yallun of fuel delivered to 	 L
aircraft operated ny the LesSae eiLnei through the rael Syste! g or
by trucK distribution or partly by the Fuel System anu partly by
truck or any combination of both a lucl gallonage tee deterwined	 L
in accordance with the provisions of Schedule U.
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It is recognized that the MuA Agreement, as
nereinbefore defined, included, awoag other things, provisions
for the Lessee's payment of fuel yailoboge fec6 iL accordance
with the provisions thereof and Scboj ule D attached thereto.
Upoa the commencement of the term ut the letting heteunder, the
Lessee's payment of tuel gallonage Lees shall be pursuant to the
provisions of this Section and Scneduie D attacieu hereto, it
being contemplated that any requited aujustmehts of toe tael
gallonage fees and any payments resulting £row such aniustments
as called for under the MOA Agren ysat snail survive tau
atorementioned termination of the MOA Agreement.

(ii)	 The Port Authority Shall	 Lender to earn of the
Airline Lessees' 	 (including the Lessee's)	 suppliers or aviation
fuel as designated by each Airliie Lessee a fuel storage permit
permittino each such supplier to sto e Sol teasuhable periods of
time: in the fuel storage facilities aVlatlOn fuel of each grade
used by each Airline	 Lessee,	 witn commingling as hereiiheiote
provided,	 for delivery into aircraft of said airline Lessee
either through the Fuel System or bl	 true), distribution or partly
by	 the Fuel System and partly by trucx or day combinatiob of both
is a quantity equal to a live-uay supply thereoi	 (deterwrhea
currently upon the basis of estioates as aforesaid)	 for said
Airline Lessee	 (less the quantity of such graue then being stored
by said Airline Lessee under its fuel storage permit as
hereinafter provided)	 and ail other Airline Lessees ubiny such
grade	 (lama the quantity of such grade then being stores by the
Airline Lessees under	 their fuel storage perwits as hereinafter
provided).	 Any such supplier perwittee way also be perwitteu to
store in the fuel storage facilities aviation fuel of such grade
used by general aviation aircraft operators with commingling as
hereinbefore provided. 	 In	 aduitioh to aid without limiting tae
foregoing,	 the Port Authority shall, at the option of each
Airline Lessee	 (including tae Lessee), tender to the Airline
Lessee itself a fue, storage permit perwitting 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 hereinbefure provided, for delivery C
into aircraft of the Airline Lessee either through the Fuel
System or by trucx 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
estiwates as aforesaid) for said hirliae Lessee 	 (less the
quantity of such grade then being stOLed by the Airline Lessee's
suppliers for the use of the Airline Lessee under such suppliers'
fuel storage permit).	 In aaditioh to the turegoing,	 the port
Authority shall have the ri ght to issue to Fixes base operators,
as hereinafter defined, fuel storage petwits permitting such
Fixed vase operators to store in the fuel storage facilities
aviation luel of such graue used by •funeral aviation aircraft L
operators	 with commingling as hereinuerore provided. 	 The term
"Fixed base Operator" shall wean the persons ur organizations

C
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C
dzsignated as such from time to time by the Port Authority to
pariorM fueling services for private, c0110rate or itinerant
aircraft or helicopters or for air tax,,.

(iii) Any such permits to store aviation fuel whether
issued to any Aircraft operator (including the Lessee) or to a
supplier of any Aivorait operator, as ur.oresacd, or both, or to a
Fixed Base operator are herein reierrou to as "fuel storage
permits" and the holders of such :fuel "torage permits are herein
Marred to as "fuel storage peraittots". Each such luel storage
permittee shall nave title to all rues stored pursuant to its
fuel storage permit.

(iv)	 Any such fuel storage permit shall be 4u0ject to
the following conditions and shall taxe altuet upon acceptance by
the fuel storage permittee:

0)	 That the fuel storage permittee shall
pay to the fort Authority gallonage lees, 	 for
each and every gallon of aviation fuel stored by
it and uelivereu to aircrart, as such yalluuage
foes are determiaeu by the Port Authority to oe
payable in accordance with the previsions of the
ruel storage permit anu this Section	 10,	 as well
as any and all uefuaiiny charyes	 (in the case of
a tuel storage permit issued to an Aircraft
Operator)	 accruing crow time to time under'
paragraph	 (b)	 hereor.

(2)	 That it suca permit is issued to an
Airline Lessee, and ii at anytime thereafter the
Airline Lessee ceases to use aviation .fuel or any
grade, or if the reguicewents 01 the }.dine
Lessee with respect to aviation fuel of any grade
diminish,	 then and in such event, the amount of
aviation fuel of such graue whicn 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 way be reduced ,pio tanfo.

(3) That suca aviation fuel shall be
delivered to and stored in such tank or tanks as
the Port authority gay direct, and shall from
time to time to transferred from tank to tanx as
the Port Authority may direct, ,provided, that	 L
tnere snail oe no cowaingling as between
different grades, or as between bonded and sou-
bohued aviation fuel.

t
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(4) That the receipt, storage and delivery
of aviation fuel III anu -Low tho Salo tall y s shall
be as proviued in thi_ Section and in section 15
hereof .

(5) That the fuel Ltoraye peraittee, shall
comply with all skeciLicatiuns, stanouLtis anu
procedures set turn, in Lxnibit Z, the contents 	 {
of which Exhibit shall t,e incorpoiatea in the
fuel s turage permit.

(
(v) If for any reason a sUppiier Of the Airline Lessee

who is a fuel storaye permittee snail tail to wake tilt: paylaeuts
as anove provided, the Airline Lessee shall pay the gallunage
fees prom p tly upon the delivery or the aviation fuel to ai'icraft
operated by the Airline Les_a e, for each and every gallon of
aviation iuel delivered to the saiu aircralL.	 {

(u) The Lessee suali puy to the Port Authority or its
indep ed eut contractor, as the case may be, an additional charge
for delaeling services perlormea at tht AirpoLt for the Lessee of
Turee Cents (5.03) for each and every gallon of fuel removed rrom
such aircraft by the Port JsuthoLity oL its said independent
contractor, as the case may be, at the tizpuLt, provl.gvd,
nowever, that the Port Authority of its saia independent
contractor, as the case may be, saali	 no charge if su<;a
defueliug is necessitated because o: the negligence of the Port
Authority or its independent contractor.

Section 17. Airline Lessi.es

(a) The term "Airline Lessee' or "Airline Lessees' f as	 {
used in this Agreement snall weau and include theLessee and any
other Aircraft Operator or uperatois or other person having au
agreement with the Port Authority pith respect to matters which
are substantially the same as those contained in this Lease,
including Lhe leasing of one or more udte Positious ih the
Central Terminal Area Complex.

(b) The term "a majority of the Airline Le,sees" as
usea in this Agreement shall be deEWea to meat, fifty percent 	 (_
(50;e) of all Airline lessees represeutiLg seventy-f:,vc perceht
(15fo) of the total gallons of aviatiou r:uLl delivered into
aircraft during the 12 consocutive caichdaf months preceding 	 {
notice of any action to be taken pursuant to this Agree Went.

(c) For pur)soseS or tits tofegoirty SeCtiOnS 14, 15 and 	 L
1u only, the said terms "Alr'liLe Lessoe ll , "Airline Le.ssees ll and
"a I943ority of the Airline Lessees" Sllail aiSO Wean anu include
any Aircraft Operator havinc, a lease with the Port Authority	 L
covering exclusive prewiSes at tnE Airport upon or into which
premises the. Fuel System is or is to Le extended and upon which
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Premises g erminal Distribution Unit, fin or are to ue located, as
contemplated in paragraphs (a) anu (DI of Lection 14 "ereol.

Section 10. Aaal nment and SvblCas_

(a)	 The Lessee covehauts ahu a grees that it will nut
sell,	 cunvey,	 transfer, mortgage,	 tleu.n or assigh this A,lreewuBt
or any part thereof, 	 or any rights createa thereby or the letting
thereunder	 or any part thereof,	 without toe prior written c0bnent
of the Port Authority, provided, 	 howelyrr, that this Agreement may
ue assigned in its entirety without scan consent to any successor
in interest of the Lessee wnich is or is to be a ScheUuleu
Aircraft operator, and with or Into wnicL the Lessee Way merge or
consolidate, or which nay succeed to 	 the assets of the Lessee or
the mafor portion of its assets relatwu to Its air tr'hsportatioo
system, but in any such event, such assignment shall not take
effect before toe assignee is actually engaged in the DUSineSS of
scnedulbu transportation cy alrcr Lit,	 anu p1pvidedd,	 luituer,	 that
such succeeding entity or Purchaser executes and UeliveLv to the
Port Authority an instrument IL a fortWati&dCtory t0 the port
Authority assuming the obligations of 	 the Lessee as it	 It were
the original tenant hereuhaer.

(
(U)	 The Lessee shall not suLiet the premises or any

part thereof,	 without	 the prior wIltten cu&seht of	 the f'or't
Authority.

(e)	 it,	 without the prior 	 written consent of the port
Authority,	 the Lessee assigns, sells,	 conveys,	 transfers,
mortgages,	 pledges or Outlets it violation of paragraph	 (a)	 or
(n)	 of this Section, 	 or if Lou premises are occupieu by aujone
other t4an the Lessee, the Port Authority may collect ieut 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 het amount collected to
the rentals and fees herein reserved;	 but no such collection
snail be deemed a waiver by the Port Authority of the covenants
herein in this Section contained or a" 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
Lie further performance by	 the Lessee of the covenants Imposed
upon the Lessee herein.

(d) Neither the limited right of assignment provided
in paragrapa (a) hereof not the eiercine of said fight by the
Lessee shall be construed or ueemee to release, relieve oi -
discharge any succeeding assignee, successor or transferee of the
Lessee or any other person claiming any right, title or interest
in this agreement from the reguireweLt of obtaining the prior
written consent of the Port Authority in the event it wishes to
sell, convey, transfer, mortgage, pleuge, sublet or assign this
Agreement or any part thereof, or aLy rights created thereby or
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the letting thereunder or any fart thereon; a nu such assiyhee,
successor or transferee or other person ciaislua any right, title 	 {
or interest in this A g reement shall not sell, convey, transfer,
mortgage, pledge, sublet or assign. this Agreement or any part
tnereol, or any rights created or the Jutting theieunuei or any 	 {
part thereon Without such prior wrwttwh cuuseht of the Port
Authority.

(a) Phe Lessee shall not use or permit any person to
use the premises or any portion thereot for any purpose other
than the purposes stated in Section 6 hereof. Except as provided
is this Agreement or otherwise permittea in writaug by the Port
Authority, toe Lessee shall not permit the premises to be used or
occupied by any person other than its own officers, ouployees,
passengers, contractors ana representatives.

Section 19. Ram p Serv_i.ce

(a) The Lessee stall nave the ri g ht to pertor,a raw}
services, in Araa U only, either airectly or way have the same
performed by an indepenaent contractor of its choice approved by
the port outnovity who is or who agrous to become a Port
Authority permittee and accept a permit from the p ort Authority.
Tne Lessee may also enter into arrangements with other Airline
Lessees in the Central Terminal Area Complex for performance of
its ramp service through an indepwLaent contractor, acting nor
the Lessee and such other Airline Lessees collectively, sub3oct
to Port Authority approval, provic..ttQ, that such contractor is or
is willing to become a. Pont Authority permittee ana accept a
permit trod the Port Authority.

(b) wherever in this Agreement a contractor or
o p erator is required to obtain a permit from the Port Authority,
it is understood that the Fort Authority may impose upon such
contractor or operator a requirement to pay the fees for the
issuance of and the privilege to operate under such permit.

Section 20 Janitorial and Cleaui t_.g J ervices

The Lessee shall have the right to perform 3anitorial
and cleaning services of the premises either directly or may have
the same performed by an independent contractor of ito choice
approved by the Port Authority who is or is willing to become a
Port Authority permittee and accept a permit from the Port 	 L
Authority. The Lessee may also enter into arrangements for the
performance of 3anitorial and cleaning services of the premises
and the non-exclusive areas with orner Airline- Lessees of the
Central Terminal Area Complex through the use of an independent
contractor, acting for the Lessee ana other Airline Lessees
collectively, subject to port Authority approval, i,yj des, that	 L
such independeut contractor is or is willing to become o Port
Authority permittee and accept a permit from the Port Authority.

L

M
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(
Section 21.	 Dtilfty_Services

C
(a)	 Except	 as may otherwise be expressly provided

elsewhere in this Lease, 	 the Port Authority shall have no
obligation	 to furnish or supply tc, fur or on behalf of	 the
Lessee any services whatsoever. 	 1Le lessee shall have the
obligation	 to arrange with the appiopLiate utility or service
companies, or municipalities, or other supplier, supplying t
utilities and services in the area for the supply of utility and
all other services including electric rower, 	 water, soweraye,
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 114es 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 piovisious specifiea in
Section 3 of the Lease.	 The Lessee shall be respunsiLle for the
maintenance and good repair of all such service lines ruruished
to it by such utility companies aLU for all water supply lines
located on the premises and the non-exclusive areas tiuw and
Deyona the location of the Lessee's tie=-in to the Port
Authority's supply lines in accordance with Section 3 as
aforesaid.

(b) The Lessee in connection with the utility services
to be provided to it may, iu common with other 4irliue Lessees in
Passenger Terminal Building A, arrabec to jointly snare and
apportion the cost of utilities and services supplied to the
Lessee and such other Airline Lessees in Passenger Terminal
building A.'

(c)	 11 and in the event the Port Authority small
provide extermination services for the enclosed portions of the
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 Zata 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 small relieve or be construed to
relieve the Lessee of any of its obliyatious hereunder or shall
be or be construed to be am eviction of the Lessee or, except
when resulting from the negligence of the Port Authority or from
its wilful failure to furnish or supply such services 	 (except
where the Lessee is in default in payweut of tees and rentals),
shall constitute grounds for any aiuinution or abatement of tue L
rentals or fees payable under this Agreement, or grounds for any
claim by the Lessee for damages, cubseyuential or otherwise.

Section 22. Porter Service L

I C^
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(a) The Lessee shall have the light to make available
to its patrons porter service at and in the vicinity of eassebjer
'terminal building A for the handling of such patrons' aircraft
baggage. The Lessee may secure anu proviue suet porter service
through an Independent contractor of its choice, subjcct to sort
Authority approval, providep, such cuL-cractor is or is willing to
become a Dort Authority peiwittee and uccept a permit irow toe
Port Authority.

(0) the lessee suai.a also have the right to enter into
joiut arrangements or agreements with other Airline Lessees	 of
the Centcal Terminal Area Complex for toe furnishing at porter
services as aforesaid through an ihuependent contractor, approved
by the Port authority, acting collectively tot and on behalf of
the Lessee and such other Airline Lessees, provided, such
contractor is or is willing to become a Port Authority pelmitte'e
and accept a perwlt- from the Port Lutnority.

Section Z3. Prohiuition in r;eyarci to -Salo of Molonanoisr:
and Other Acti_vicies

(a) Onless otherwise expressly perw tted so to to, the
Lessee shall not install,	 maintain or operate, or permit the {
installation, maintenance of operatiou ou the premises or Lon-
exclusive areas of any vending machine or device aesigneu to
dispense or sail loot,	 beverages,	 tobacco, tobacco products or
merchandise of any kind, whether or not included in the above
categories, or or any restaurant, cafeteria, kitchen, stand or
other establishment of any type foI the preparation, dispensing
or sale of lood, 	 beverages,	 tobacco,	 tobacco products or
merchandise of any kind, whether or not i,cluued in the above
categories or of any equipment or device for the furnishing to
the public of service of any kind, including therein, witnout
limitation thereto, telephone pay stations.

L
(b)	 The Lessee shall not directly or indirectly engage

in the sale of commodities, goods, wales, merchandise, chattles
or in the showing or displaying ol. spectaculars or the save of
advertising space or media or other property or in the rendition
of services, or carry on any business of enterprise either on the
premises or elsevhere at the Airport other than activities
expressly permitted hereunder and carried on in connection with
the operation of	 its civil transportation system by persons
engaged in the business of transportatiuu by aircraft. L
Section 24. In-Fiiqht teals

(a) If the Lessee desires to Prepare, for its
exclusive use, meals (hereinafter called "vh-night meals") for
consumption by passengers and crew on Warn aircraft operated by
the Lessee and to deliver such meals to such aircraft, it shall
have the right to do so, either directly or through an
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independent contractor of its choice	 (wnlca contractor shall not
be another person engaged in	 the Lusib,6s of trauSPorLatiun by'
aircraft).	 if the Lessee dues so cirtctly, 	 it shall du so only
on space locatea outside the C(eLtral 	 IoLminal Area Cu mpfex. 	 she
foregoing,	 however, shall create no or ,iigation on the part or the
Port Authority	 to provide suca space ahu shall in no way 	 )e
deemed to be a cowAitment by the lust Authority that uny such
space shall be available.	 It the Lis ee chooses to use an
independent contractor, such coutractor shall be a regular in-
Flight 'teal Operator by which 	 is a.eahL au operator autnorized	 by
the Port AUthOr'ity to provide in-ili)nt weals to Aircraft
Operators at the Airport unless, 	 in tr.c opinion of tbi_^ Lessee,
all regular In-Flight	 Neal Operators	 t.re uhsatisrdctory to the
Lessee,	 in which case the Lessee may 	 c-mi.loy any other contractor
(other than another person engagec: In the business of
transportation by aircraft), satislactury to	 the Port Authority,
who will accept a permit rr Om the PCrL Authority on the same
terms ana conditions including t,'jL ale rates, fees or charges as
imposed	 upon and	 rcquired 01	 the iurt	 AUthoiity'S IL-il.ight	 Iledl
Operators.

(b) The LesseE shall navy_ the furtier right, either
directly or through an ihderehdenL col.tractuL of its choice,
satisfactory to the Port Authority, or ny arrangements, 3ointly
vita one or more other contractors at the Allpolt, to prepare
outside tae Airport ana to deliver at the Airport to aircrart
operated ny the Lessee, in-ilignt U..dis for consumption by
passengers and crew on board sucn dlr L:Ldit, provided, bOWeVer,
that it tl,e Lessee employs a contractor either alone, or, by
arrangement, )oiutly with one or core other users at the Airport
for the preparation, outside the LirpOrt, ox in-flight weals,
then the Lessee shall cause such cci:tractor to pay to the Port
Authority the rate or rates which woulu be payable to the tort
Authority by a regular Port Autnority permittee for the off-
Airport preparatiou or delivery, ov. born, of such in-flight meals
to aircraft for consumption by passengers and crews on board such
aircraft.

Section 25. Obstructi on Lights
	 E7

The Lessee shall iurLlsh suer, obstruction lights as the	 C
Port Authority shall direct, of the type ana design approveu by
the Port Authority, and shall install said lights ih the
locations on the premises desiguateu by the Port Authority and 	 L
shall uaintain them in first-class operating cx,naition at all
times. The Lessee shall, furnish anu install the bulbs ana
Lurnisa the electricity necessary fur the Operation of said 	 Llights, and snail ol.erate the same in accordance with the
directions of the Port Authority. khe sort Authority hereby
directs that all said obstruction 11y1',LS shall, until furtner 	 L
notice, oe operated daily for a period commencing thirty (30)
minutes before sunset and ending thirty (30) minutes aiter

IliM
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sunrise (as sunset and sunrise may vaty from day to day
throughout the year) and foi such other perious as may be
drrectea or requested by the Contioi Vowel at the Airport.

section io. Consumer_Lervicea

(a) (i) Cocktail Lounge, lbuuffet Cafeteria gnu
COflee_Yhou. The Port AUtnOrity Sliull enter Into an agreeemeRt
upon such terms and conditions oho with such Person, 100 or
corporation (which person, firm or corporation is hereinafter
referred to as the "Coffee Shop Operator") as may be satisfactory
to the Port Authority, authorizin g such Culfee Shop Operator to
operate an integrated facility consisting of a coffee shop,
cocktail lounge, and buffet cafeteria in nou-exclusive Area A -3a
and an employee cafeteria and commissary in huu-exclusive Area A-
4, and in addition, to operate ono or more cocktail lounges in
non-exclusive Area A-3, and a snacx our or cocktail luuuge
facility in non-occlusive Area C-4 io;: the sale of focal,
alcoholic and non-alcoholic beverages and similar itews lol
consumption in such Areas.

(ii) The a greement between such coffee Shoji
Operator un d the Port Authority shall provide that the Coffee
Shop Operator small pay to the Dort Authority the respective
percentage fees estaolisned by the Port Authority as being
applicable to the gross receipts respectively derived by the
Coffee Shop operator from sales of m ou, alcoholic anu noa-
alcoholic beverages aad similar itcos at non-exclusive Areas A-3,
A-3a, A-4 and C-4.

(iii) The Lessee djrees that it, toyethet with
the other Airline Lessees of dassenyeL Terminal building A (as to
non-exclusive Areas A -3, A-3a, ana A- q ) and it, togetso r with the
other Airline Lessees of Flight station A-3 (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 Exhioits A, A-2 and C-2 as may be required by the Coffee Shop
Operator for conducting and carrying on its aforesaid operation.

(iv) 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 paragraph (y) hereof) oL a fee equivalent to (2.a.)

of the fee collecteu Sly the Port Authority trom the
Cottee Shop Operator.

(v) The Port Authority shall require the Coffee
Shop Operator to pay directly to the Airline Lessees of Passenger
Terminai builainy A the cost of the Operator's consumption of
cold water, in Areas A-3a and A-4 only, as such consumption or
cold water is measured by meters_, loca ted in Areas A-3a and A -4
for such purposes.
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(vi) the Lessee an.] tLe aforesaid  Ailline

Lessees will bill the Coffee Shop (,eeL6tUr for the .;OLSUmptiun Of
cold water at the sane rate as that paid by the Lessee and said
Airline Lessees to the City of Newaik for the water suppllad to
the Airline Lessees.

(vii) The Cortee .^,no ) , Uperator shall be required
to maze separate arrangemehts with the Public Service hlectriC
and Gas Company of New Jersey for the Installation of meters lur
the recording and direct payment UI e^uctricity and gas cousu:aed
in Areas A-3a and A-4 only. the Coffee Shop Uperator shall
receive heat, free (if cnarge, in all its Terminal space Lut will
be willed directly by the Purt Authority for air conditioning
services and for consumption of high telaperature hot water used
for the generation of domestic hot water and stea;u in Areas A-3a
and A-4 only. The maintenance of tae meters installed in Areas
A-:ia and A-4 and the rccordlny of b.T.U. consumption indicated by 	 d
such meters shall be the respc,nslt,ility oz the curt Authority.
rno Port authority snail remit to the ;.tissue 1U.721A of the
monies received from the Cutfee Shop upelator in payment of such
c ,iarges, after each at,nual au)ustd,el,t lc: .iaue Ot the. ::;lalgeS
willed to tike Lusbee fur" air Cond ltlo till) y service u2) lrovlded, for
in Schedule B of this Lease.

(viii) The agreement between the CUfiee shop
Uperator and the port AUtnolity wil. provide tart the Coltee 6U op
Operator Will furnisu at itC. expense 411 necessary trade
rixcures, eguipwent, furniture an y pers(,nal property requireu in
Connection With the e2.fective and :,"t,-'Elact Ory operation or tr)a
tac.ilitie5 located in Areas A-3, 1,-3a, A-4 abd C-4, t-,at the
Coffee Shop Operator will pe.rtorm all worx necessary or required
to finish off Areas A-3a and A-4 incluuinq the finishing w! of
the flours and ceilings. The decor a)hd color scheme of the
facilities to be operated by the Coffee Shop Operator and the
location of fixtures therein shall r,e subject to the prior and
continuing approval of the Port AULho!,ity.

(ix)	 Nothing contaibed In this Section 26 or in
this Leasu shall impose or be deemed to impose upon the Port
Authority or the Coffee Shop Uperator any onllgatioa to provide
in-flight meals to passengers of the Lessee or other hirline
Lessees on delayed flights.

(x)	 It is	 hereby recognized	 that as of the
execution of this Agreement the Coltee Shop operator at the
Airport is host international, Inc.

(b)	 Vendinq Machi nes.	 lublic 7elep one:;.
Coin-UO-erated Lockets anu '̂Uv_ertisin^_uiptlays

(i)	 The Port Authurity,	 by	 itself or througa
contractors, lessees or permittees, shall install and maintain in
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non-exclusive Areas A-3, A-4, A- y , C-4 and C-u vending machines,
public telephones, and may V perkissiule install coin-opetateu
toilets in the aiuresaid areas and, it requested by the Airline
Lessees of Passenger 'Terminal building A, advertising displays,
at sucn locations, of such type, design and detail duu to such
eAteut as way from the to time be determineu by the <ort
Authority after consultation with tae vendor and the Airline
Lessees of Passenger Terminal Luildiny A. The Lessee in common
With other Airline Lessees of Passenger Terminal building A and
Flight Station A-3, snail have thy: onif3ation to provide the
necessary wires and conduits for the supply of electricity all as
shown on drawings and speciLicatiun to we subwitteu to and
approved by the Port Authority for such machines and displays and
shall supply such electricity without charge to the Port
Authority or its contractors, lessees auu perwittees.

(ii) The Port Autnority stall require its
contractors, lessees, or pexmittecs to pay a percentage fee cased
Upon the g ross receipts received irum sucn vending wdUines,
public telepnones, coin-operated lockers, cola-operatua toilets
and, it applicable, advertising displays.

(iii) The fort Authority shall pay to the Lessee
its Rro Lila share (to be determined us pruvidea in paragraph (g)
Of this Section) of a lee ec;uivalci,t to (2. a.)	 of
tae percentage fee collected ny the Port Authority from its
contractor:, lessees or permittees as arofesdiu and in the event
coin-operated lockers axe installed pursuant to sucparayra.ph
(c) (viii) hereof. All fees payablo . unuer this ya.ra<graph shall be
paid in the manner and at the time provided in pArdgl aph (f)
hereof.

(c) Insurance Covering- Al -lrtpapgrtation

(i) The Port Authority shall enter Into
agreements upon such terms and cohditious dad with such insurance
vendor or vendors as may be satisfactory to the Port Authority
authorizing such vendor or vendors to sell or arrange for the
sale, in non-exclusive Areas A-3 and C-4, ok policies of
insurance covering air transportation furnished by the Lessee and
ocher Airline Lessees in Passenger 'lelwihal building A and
authorizing such vendors to provide currency exchange services at
said Areas.

(ii) The agreement between the insurance vendors
and the Port Autnority snail provides that such vendors shall pay
to the Port Authority a basic fee of (2a) 	 per
square toot per annum fur the space: occupied by such vendors in
non-exclusive Areas A-3 and C-4 in connection with the sale of
such policies- of insurance. 	 L

c^
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(ii.i)	 The .,greellltht .ith %Dhcl', Separate iilsura.nce
vendor shall further provintt Lhut UtF rurticular vendor 'mill pay
to the port Authority a percejltaga Lea of its gross recoi,P
derived from the sale of such i[isuLance, less the amount of any
basic tee paid by the respective insuralice vendor to the Port
Authority_ The port Authority saa.11 k-ay to the Lessee i.is jro
rata char Y_ of tha Zasic i4e. li, 'Etter 1 1 0rcc9nta ije l.ee, s ,tctuallfr
I 	 by the: insurance vendur or v,angor:!i to the Dort Aut),OritY
exceed thu u.laount of the. basic ree, the Port Authority shall
retain £:rods such percentage gees an ariount equal to the nasic Lee
and the excess of the percentage ices, it any, shall Le divided.
as follows: (2. a.)

and the other Airline Lessees of Passenger Termilal
Luildinq A to be prorated in accordance with the provisions of
paragraph (g) hereot .

(iv) The agreement with each insurance vendor
will also yrovide that, it tla Lessee alvA the other Airline
Lessees 01 Passenger Terminal Luil.ding A so request, the vendor
snall provida general iar.oruatiou service to the public.

i

(v) No insurance venoor shall be requireo. co
provide a counter for tae seie o insu:once, it in its opinion,
there will be insufficient patronage to support such a counter_
No insu.cauce vendor .shall be required cu continue to provide at
any designated locations, vending macatnes for tae sale of
iusuraL.-e when the gross receipts rroll any such machines at any
such location is leas than (2 . a . )	 I i.ei' Llouth,rrovidgd, however,
it twenty-four (24) hour counter coverage is not provided, there
saall,,,,be at least three insurance veuuing machines located in
eassengec Terminal iiuildin,) A. The provisions of the insurance
policies and the minimum coverage oifered thex,eby shall be
a,;ceptable to the Lessee and other airline Lessees in Passenger:
TerluinaL uuilding A as aforesaid-

(vi) The location of the insurance counters and
the insurance vending machines shall, be at the places desAgnated
and approved by the ?Ort Authority, a--ter COnsultatioh with the
vendor or vendors and the Airl:Lne Lessees of Passenger Termiaral
Building A. Each insurance vendor shall have the obligation to
Tarnish and install, at its own expense, all necessary trades
fixtures, machines, counters and eyu.Lpment required in connection
with the operations hereunder. The Lessee, to gether with the
other Airline Lessees in Passenger Tertinal building A (as to
non-e)Cclusive Area A-3) and together :ith the other Airline
Lessees in alight Station A-3 (as- to non-exclusive Area C-4),
snail have the joint and several oLli.j4tion to provide at its and
their joint and several expense the necessary wires and conduits
ter the supply of electricity for use in connection with each
insurance vendor's operations at no c"st to the vendor or vendors
or the Port Authority.
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(vii)	 The Lessee by itself or in common with the
other A.irliue Lessees of Passenger rerminai -Buildi.tig A may t
install col..-operated lockers at :locations approved by , the
::er,eral ;onager of the Urport and if the Port Autuority ueews

e,	 nd intae same r.er.uissible utter consultatiun with the Lesse	 a
such event, the 'sort Authority shall re1u.ire its contzai:tors,
lessees or perwittees	 to pay a petce:,itage lee based ll,un the
gross rectI pts received trom such Cain-o)rarated iOCKers.

(d)	 Newsstands and_othe,_r _:lerchandsse

(i)	 The Port Authority Shall ent<cr i.11to
agreement u p on such teLzs and cond.i.tiuus and with such newsstand
operator or operators as may be satisfactory to the Port
Authority authorizing such operator or operators to operate
newsstands in non-exclusive Areas 4-3 4Ld C-4 and for the sale at
retail of such of the following itears as way be approved by the
Port Authority:	 newspa(;ers, maga:;ines, cigarettes, cigars and
other tobacco supplies, candy, chewing guui, playing caras anu
puperbound booxs.	 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
ogler Airline Lessens in Passenger Tei:llindl uuilding A.

(ii) 'Tile agreement between the newsstand
operator or operators and the Port Authority shall provide that
the newsstand operator or operators will Nay to the port
Authority a basic fee of (2. a.)	 per square foot per
annum-tor the space operated uy such operator in connection with
the operations of any newsstand.

(iii) The agreement with the operator or
operators shall further provide that the operator or operators
'rill pap to the port Authority a percentage fee of the gross
receipts derived by the operator or operators from all sales made
by the operator or operators less the amount of the basic fee 	 -
paid by the operator or operators to the port Authority.

(iv) The Port Authority shall pay to the Lessee
its pro rata share oP the basic .tee_ 1.t the percentage fee
actually paid by any operator to the Tort Authority exceeds the
amount of the basic fee, the sort Autuority shall retain so much
or the percentage fee as is equal to the amount of the oasic fee,
the excess of the percentage fees, if any, shall be divided as
follows; (2.a.)	 to the port Authority ailU (2.a.)	 to the
Lessee and the other Airline Lessees ui Passenger Terminal
Building A. to be prorated in accoruance with the provxsious of,..
paragraph (g) hereof.

(v) The agreement wrth the newsstand uperator or	 <
operators will furtnec provide that t1.e operator or operators

F
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(

wili c,e permitted to sell at retail oc.iy yuck merchandise as is
normull.y soid at newsstands in opeLa.tion at vurt Authority
airport; toclethez with such Otner ucerGl;duuise as Way De requested
by d majority of the Airline LesseOL; (inciuuiug the L<_ssee) uz
eaSaenger Terolival ruilding A, If 4ULhO.Llsed by tht': Vott
AuthOrxty. The contract or Other 4 1.4r<:t•.webt shall farther provide
tndt no IAeretlandiseL ob3ection.ible to 2..c ,..4-6se'e or tnu other
Airline Lessees shall be sold.

(Vi.)	 The location Of newssx&ll(1s x• or the usA of
t;ae newssta„d operator or operators :;nail be determ "ed by the
Port Authority after consul L"ati.ori wX r ii th(G; OpeL'ator Gi' Uperators,
the Lessee and the other• ai.rlinc	 in Passel J'er xerwinal.
3uildiag A.	 the operator or operaturs will furnish and install C
at its or their: expense all necessary trade fixtures, stands,
counters and equipmeni required in connecyion with its or tueir
Operation ana all construction work aecos.,:;.iiry to 4ccol4moudte such {^
Ills tallest ions except that tle Les-"e(: T vgetiler Wit:i the other
airline 1,essers in I'USSeng'er lerm.inal OUIi 	 .lily A	 (as to non-
exclusive Area A-3)	 and together with the other hi.rline Lessees
in ,Plight Station n-3	 (as to aon-exclu:l^ve Area C -4j) , shall have
the joint and several obligation toprovide at its and their joint
find several expense the necessary wires aild C011dul.ts zor the
supply of eiectricity and shall supply the Same includiLg the
supply of eiactric ty for use 1n co44n.ctaon with tbLe Operation of
tn4 newsstand or newsstands at no cuss to the Uparator or to the
Port Authority.

(vii) it is hereby r^c"i,5.zed that as or the
execution of this Agreement the newspaper operator at the airport
is Retail management services, Inc.

(e) Other Consumer Services
	 3

(i)	 The Port Authority may enter into agreements C
Eros time to time, upon such terms and conditions and with such
consumer service operators as may be satisiactory to the Port

-	 Authority, for the operation in noel-exclusive Areas A--3and C-4
of additiondl stores for the retail snie at merchandise or
providing such service, or uoth, as the io ort Authority may is its
discretion determine.	 The Lessee jointly with the other Airline
Lessees o£ Passenger Terminal ttuildin<i A 	 (as to noa-exclusive
Area A-3)	 and the Lessee jointly with other AirlIae Lessees of
Flight Station A-3 (as to non-exclusive hrea C-4) shall have the
ooligation to provide finished spice inc.Luding the Xinisbing off
of tloors, walls, ceiling's and the installation of utilities, all
as .shall be shown on the drawings and srec:.i.ficativas to be (`
submitted to and approved by the tort Authority, ana the
supplying of utilities at no cost to ILLe Operator.	 The
construction and installation obligatloas iwposeu herein eithc-r L
on the	 Lessee exclusively or the Luss.:e aua other Airline
Lessees, jointly and severally, shall to limited to the
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oreparatiuh of additional portions of salu Areas for	 the initial
M itional consumer service operator ur each such portion, of 	 the
respective Areas.	 The consumer service operators will install
their owu Lixtures and equipment.	 The fee arrangements with the
consumer service operators sh411 ire either a basic lee plus a
percentage Lee or a percentage tee onl) or a fixed amount only.
Ltcept as otherwise provided in subparagraph	 (ii)	 or this
paragraph	 (e)	 of this Section 26,	 the Dort Authority will share
the basic fees, it any, or the percentage tees, 	 if any, or both,
provideu in any such agreement with tae Lassoes aha the other
Airline Lessees of Passenger Terminal building A in the same
manner as is provided with respect to the basic Yee and
percentage fee described in paragraph 	 (u)	 of this section. 	 11
and for so long as any such agreement provides for tau paymeun of
a percentage tee only, the Port Authority shall pay to the Lessee
the Lessee's 1,ro ruta share	 (to be determined as provided in
paragraph	 (y)	 hereon)	 of a	 .tee equivalent to (2.a.)
of the percentage tee collected by the Port Authority from the
consumer service operator.	 If and for no long as any such
consumer service agreement provides to, the payment of a Uxed
amount only, the Port Autnority shali pay to the Lessee its pro
rata share	 (to be determined as pnovideu in paragraph	 (y)	 hereof)
of	 an	 amount equivalent to	 (2. a.)
per square toot for each square toot of space allocated to and
occupied by the consumer service operator paying a lixed amount
only.	 Any	 amount in excess of	 (2.a.)

per square foot but not in excess of 	 (2.a.)
per square root paid by the operator shall

bo retained by the Port Authority.	 Any excess over	 (2.a.)
shail be shared equally by the Fort

Authority and pro rata with the Lessee:, in accordance with the
provisions of paragraph (g) 	 hereof.

(ii)	 The Lessee will make available at
reasonably rental rates such counter space as may be required by
the Port Authority at such location or locations in the premises
as the Port Authority way designate for use by limousine, bus,
car rental and other ground transportation operators at the (C
Airport, all of the foregoing beiny hereiaaften called "the
ground transportation operators". 	 The Port Authority way, from
time to time and upon terms and conditions satisfactory to it,
make agreoments with such ground transportation operators as it
deems satisfactory for the use aLd operation of counters by the
ground transportation operators.	 The Lessee shall Pe entitled
only to the basic rental 	 (and to no other rental, tee or charge)
fixed by it for such space, pLovrded, however, that such basic
rental represents the fair and reasonable rental toi tae space
provided, taking into account the cu3t of providing the space and
waintaiuing the same.

(iii)	 The Lessee hereby acknowledges it has been
advised that the Port Authority is contemplating establishing a
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Consolidated Counter, 	 as hereinafter (Lefihed,	 in Passenger
1'ermi:ial	 "uilding	 A and, in the event l:t ae Port Authority uotiiles
the Lessee that it desires to so c.stauiish a Consolidated
Counter,	 the parties hereto agree that Lne roliowinu	 rovisions
shall be applicable thereto: r

(1)	 In lieu Of	 the pruvislOns (it Subparagraph
(ii)	 hereof obligating the Lessee to a,ane available counter space
with respect to ground transportation operators at the Airport
(as said tc,rm is dclined in subpaTayraph 	 (ii)	 but Lot incluuing
car rental operators as to wnicn the ;-rovisions of sutparagrapn
(ii)	 shall be and continue in full zorce and e=lect), the Lessee
shall provide to	 the F'or't Authority or its contractors, 	 without

charge, such counter space within the premises as may reasonauly
be required upon which the port Authority shall construct and
install, in accordance with plans and specifications a1•proved by
the fort Authority and the Lessee,	 i consolidated ground
transportation reservation and inYOrmatiOn counter 	 (hcreinafter
called "the Consolinated Counter") 	 to be stafted and opevateu by
the port Autnority or its contractors. C

(2)	 Tne Lessee ayrees to provide access	 to and
from the public ways outsiae the premises to the tort Autnority,
its employees ana its contractors and the grounu transportation
patrons and other users of the Consolidated Counter; 	 to permit
use of such portions of tae pubic ceuestrian circulatioa areas
of the premises as may reasonably L.a required for the operation
Of the Consolidateu Counter and the accommodation of the users
thereof; and to permit the instuliatiun of su4n signs and such
telephone and other communication lines, cables and conduits on
a;,d across	 the premises as may i,e required for the operatioa or
the Consolidated Counter. 	 The Lessee acknowledges and agrees C
that the Consolidated Counter shall at all times re a part of the
premises unaer the Lease and subject to all the terms and
provisions thereof including, but not limned to indeu<nity, the
payment of rentals, repair and mainLenance. 	 '1•he Lessee shall, at
its sole cost and expense, provide uasic janitorial services and
trash removal and supply all utilities r;ecessary for the
operation of the Consolidated Counter including, but not limited
to neat, light, ventilation, air conditioning and electricity on
a L4-hour, 7-day a week basis. 	 The Lessee shall not be required
to provide telephone service to the Consolidated Counter.

(3)	 The Port Authority snail have the right at
any time,	 without cause, on	 16U days' notice to the Lessee to
terminate and cease the operation of the Consolidated Counter and
from and after the effective date states in saia notice the t
operation or the Consolidated Counter shall terminate anu cease
and the provisions of	 this subparac,rapi,	 (iii)	 and the Lessee's
obligations as set forth therein with respect to ground
transportatiou operators, to the extent modified as aforesaid,
shall be ueemed reinstated and in Lull force and effect. 	 in the
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event or such termination, the Pont Authority shall remove the
Cubjolidat Cd Counter and restore the space to substantially	 the
some condition as prior to toe construction of the consolidated
counter.

l
Q	 ODII!Ations in C:obnn tec C.lon	 with C;G LSn htr-.F_-̀.ieL^V 1L`nS

Agre ements
(

(i)	 The Port luthority snail administer aii
agreements with persons, firms or corporations operating or
performing consumer services as heroluberore Provided. All such	 (^
agreements shall contain provisions provialug that such persons,
firms or cor porations shall:

t1) taste all reasonable measures in every
proper manner to marutain, develop and increase
the business conducted by it at premises;

(2) not divert, cause or aglow to be
diverted any business lzom its premises;

(3)	 maintain in accordance with accepted
accounting practice, records and Gooks of account
recording all transd MIOW s at, through or In
anywise connected	 with its premises,	 which
records and books of account shall be kept at all
times	 within the loon`.. or	 New	 York District and
permit, in ordinary business hours during such
time,	 the exawination and audit ny the otficers,
employees and representatives of the Pont
Authority of such records and books or account;

(
(4)	 permit in ordinary business hours the

inspection by the oificyrs, employees and
representatives of the tort Authority of any
equipment used by the operator, lessee, licensee'
or permittee,	 including but not limited to cash
registers and recording tapes;

(S) furnish on or before the 20th uay of
each month following ine commencement date of the
operation, a sworn statement of gross receipts
arising out of the operations of the operatorn,
lessee, licensee or permittee for the preceding
month;

(o) install auu use such cash registers, 	 (.`
sales slips, invoicing wachines and other
equipment or devices for recording orders taken
or services reudereu as may be appropriate to the 	 L
business And necessary or uesirabie to keep
accurate records of gross receipts;

t=
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(7) rurnish goo , prowpt and efficient
service, adeyuate to suet all demands therefor at
its premises; tnrals" such Service on a lair,
equal and non-aiscrnminatury basis to all users
thereof; and charge fair, reasonable and non-
discriminatory prices for all items or services,
or ootn, which it is perwitteu to seii or
render; and

(8) comply with Eno execute the provisions
of any and all present and suture yoverbmontal
laws, rules, reyulatluns, requirements, orders
and directions which may pertain and apply to its
operations or the use and occupancy 

of 
its

premises by it.

(ii) The Port Authority goes nut guarantee that
it will we able to ontaln the services of consuaer
services operators or that suca operators will De
available to perform such services, nor does the Port
Authority guarantee the payments of rentals anu tees
required to be Pala by any persons, firms or
corporations operating ur Ptl,Orming consumer IWrVices
pursuant to the erovisiobs oc this section 16 and snail
have no obligation to the Lessee to wake any payments
to the Lessee until the tees or rentals are actauliy
collected by the Port Authority. The Port hutnurity
will advise the Lessee or all accounts Lemaihlbq
delinquent for more than sixty (ub) days anu will
consult with the Lessee as to the appropriate steps to
be taken to effect coilectlo;..

(g) Pro teeth Shacinr

(i) The Lessee's I, rata share of the basic and
percentage fees, or the percentage tee, it there is no basic tee;
or the lixea amount if that is the tee basis, which are to be
divided among the Lessee abd the other )Arline Lessees of
Passenger Terminal building A shall be 10.7211 thereof.

(ii) This provision shall not apply to any basic 	 L
or percentage Lees payable under boution o! hereot ano ices
payable thereunder shall be shared Jal to the Airline Lessee
operating the reception room and lounye and (2a) to the port 	 L
Authority.

Section 27, Ca re, rt ainenar,cy, l?2buil tin , and xa ,airty the
Lessee

(a) the Lessee shall repair, replace, rebuild and
paint all or any part or the r,Zrpolt which may be damaged or
destroyed by the acts or omissions or tae Lessee or by those of

(
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its officers or exployees or 01 other persons on or at the
premises or non-exclusive areas with the Lessee's consent.

(u) Tne Lessee shall, througnout the tern of tail
Lease, assume the entire responsibility for, shall perform dun
snail relieve the port Autnority from all responsibility for all
repair, replacement, rebuiluing ana maintenance whatsoever in the
premises whether such repair, replacement, rebuilding or
maintenance be interior or exterior, ordinary or extraordinary,
partial or entire, foreseen or uoiors.;en, structural or
otherwise, and without limiting the generality thereof:

(1) The Lessee shall keep Of all tfaes in a clean
and orderly condition and appearance the premises and
all of its fixtures, eyuspwent and personal properry
located in any part of the premises open to or vislnle
by the general public.

(2) The Lessee shall take good care of the
premises and maintain the same at all times in 9000
condition except ror reosonaLle wear and tear which
does not adversely affect tee efficient or the proper
utilization thereof, ana eerlorm all necessary
preventive maintenance, including but not limited to
painting (the exterior of the premises and areas
visible to the general p4blic to be painted only in
colors wnicn nave been approvea by the Port Autnority);
ana make all repairs and replacements, and do all
rebuilding,, inside and outsiae, ordinary and
extraordinary, partial or entire, foreseen or
unforeseen, structural or otherwise; which repairs,
rebuilding and replacements by the Lessee shall be in
quality and class not inferior to the original in
materials and workmanship, ana the Lessee shall pay
promptly the cost and expense of such repairs,
replacements and maintenance.

^A
(s) The Lessee shall remove all snow and ice and

perform all other activities and functions necessary or
proper to make the premises available for use by the
Lessee.

(4) The Lessee s"ail provide and maintain all	 L
obstructrou lights and similar devices on toe premises,
and provide and maintain all Lire protection aba safety
equipment and all other equi lsent of every kind and
nature required by any law, rule, ordinance, resolution
or regulation of the type anu nature aescribed in
Sections 34 and 35 of this agreement. The Lessees: shall	 (.
enter into and keep in effect through the term of the
Lease a contract or contracts with a central station

A
t'
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didCllr Company acceptable to	 Lhe Port Authority to
provide contiauoub ana dLtomatic surveillance of the
fire protection systeu: ut. tLe premises.	 The Lunsee
shall insure tact all tiro ularlD signais with rc.-,pect
to the premises shall also Le transmitted to the
Airport's police emerucui:t	 dlarls Duard or to suet, other
location on the Airport as 	 rho Genera! Mahaycr of tau
Airport	 uay direct.	 1':,c, Leusee's obligations hereunder
shall in no way create at:y ubligation wnatsoever w, the
part of the Port iuthority.

(
(5)	 The Lessec shall repair any damage to the

paving or other surface uL	 Lhe premises caused by any
oil, gasoline, grudse, iLlricants or other ilammdble
liquids or substance having d corrosive or detrimental
effect thereon.

(6)	 The Lessee snail be responsible for tLe tie-
in connections with the POLL Authority's high
temperature hot water ana c:,illed water supply lines to ('
the location or locutions shown oil 	 linaf l'ort
Authority Contract .,Ldwluys tun	 the lustallatiou of	 the
same.	 the Lessee stall Lt Lesponsit,le for the tie-in
connections with the public utility company's utility
service lines ana pay the public utility company UL
companies for tnc; service.	 'tne Port authority shall be
responsible	 for tine	 uti l.i t}	 service lines for Mater and
sewerage aisposal :,nought to the location or locations
on the perimeter of 	 the premises	 (as shown 

oil 	 Lival
Port Autnority Contract uruwings for the installation
of the same)	 ana shall Le responsible for the
waintei,ance auu repair of suet, utility service lines up
to the location or locdtions atoresaid.	 The Lessee
shall be responsible for the tie-in connections to such
water and sewerage lines anu pay all charges fur such
services.

(7) The Lessee shall be responsible for the
mainteudnce and repair ur all utility services lines,
including but not limited to, service Lines for the
supply of water, electric power and telephone conduits
and lines, sanitary sewers and storm sewers, locatea
upon the pren,"sos.

(d) The Lessee shdll Le responsible for
appropriate ligntina or all ramp and apron area and for
the maintenance and repair of all access roadways,
taxiways and ramp and apron areas located upon the
premises.

(9) In addition to tae foregoing, the Lessee
shall taKe such anti-eLosion measures and maintain the
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landscaping at all tines in good condition, including
but not limited to periodic replanting, as the Port
Authority Jay require, and petiorw and maintain such
other landscaping with respect to all portions or the
premises not paveu or built upon as the Port Authority
may require.

(10)	 As to all of the Lan-exclusive areas,
including but not liVited to, ttetirestsarte	 service
1aadvzd all blast fences, the Lessee jointly and
severally with such other Airla.Le 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 uon--exclusive areas
whether such repair, maintenance, replacement, lumping
or reiamping, paibtiLg or repainting, or rebuilding
shall be interior or exterior, 	 ordinary or
extraordinary, structural or aonstructual ar otherwise
and shall have the same joint and several oLligations
with respect thereto as it has sole obligation with
respect to the premises as provided in the preceeaing
subparagraphs	 (1)	 through	 to)	 of this paragraph	 (b)	 of
this Section 17.

(11)	 The Lessee shall save the sole obligation
to provide at its own expense all personnel necessary
to adequately police Area G. 	 The Lessee shall have a
joint and several obligation with all other hirliue
Lessees of Passenger Terminal building A, or of Flight
Station A-3, or of 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 non-exclusive areas. 	 If and in the
event the Lessee fails to aascharge its obligations
aforesaid for supplying the necessary personnel for the
policing of the non-excvusive areas then, in such
event, the Port Authority may provide all such
personnel necessary to adequately police the said non-
exclusive areas.	 The Lessee together with the other
Airline Lessees,	 jointly and severally, as aforesaid,
shall be liable to the fort authority for all the Port
Authority's costs and charges made or incurred by the
Port Authority for the supplying of such personnel. L

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

G
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(13) In the event tht Lessee fails to commence
so to maintain, c.,ean, Lepair, replace, iamp, relamp,
rebuild, paint, repaint ur to restore as required by
this Aaree yebt, within a period of twenty (iU) days
after notice Prow the Port Authority so to do in the
event that the said notice specifies that the required
work to be accomplished uy the Lessee includes
maintenance or repair other than preventive
maintenance, or within a period of one hundred i^ryhty
(180) days if the said notice specifies that the work
to oe accomplished by the Lessee involves preventive
maintenance only, or tails diligently to continue to
completion the maintenance, repair, replacement,
lumping, relamping, reuuiidiny, painting, repainting or
restoration of all of the premises required to be
maintained, repaired, replaced, rebuilt, painted,
repainted or restored by the Lessee under the terms of
tais Agreement, the tort Authority way at its option,
and in addition to any other remedies which may be
available to it, maintain, raiair, replace, lawy,
relamp, rebuild, paint, reparut or restore all or any
part of the promises included in the said notice, and
the cost thereof snarl La, payable by the Lessee on
demand .

(14)	 if in the event	 tae Lessee and the other
Airline Lessees or rassengei: lorminal building A, or of
flight Station A-3 or of the .ventral Terminal Area
Complex, as the case may be, fail to commence or
discharge either its or tneir sole or joint and several
obligations so to maintain, cleau, repair, replace,
relamp, paint, repaint,	 reburld or restore as required
under this Agreement within a period or twenty 	 (20)
days after notice from the Port Authority so to do or
fail diliyently to continue to completion the
maintenance, repair, replacement, ramping, relamping,
painting, repainting, rebuilding or restoring of the
non-exclusive areas required to be maintained,
repaired, replaced,	 lamped,	 relamped, repainted or
rebuilt by the Lessee and the otixer Airline Lessees as
hereinbefore provided, the fort Authority may at its
option and in addition to any other remedies which may
be available to it,	 maintain, repair, replace, rebuild,
paint, repaint, lamp, rela,ai, ur restore all or any part
of the said non-exclusive areas included in the said
notice, and the Lessee and all such other Arrliae
Lessees snail be liable jointly and severally upon L
demand to pay to the Fort Authority the costs of all
said	 work.

(15)	 The obligation ul the Lessee as
hereinbefore set forth in this section 27 	 (in the event
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that dawdge or destruction caused by the acts and
owissions of the Lessee or by those of its employees,
guest_;, customers or invitees or of the employees,
guests, customers or invitees of any AitliaQ Lessee of
Passenger Terminal builalny i,, or of Flight Station A-3
or of the Central Terwinai Ared Complex, as taw cast'
may be, is covered by au} contract or .insurance under
wuich the Port Authority is insured) is hereby released
to the extant that the loss is recouped by actual
payment to the Port Authority of the proceeds of such
insurance; provided, however, that it this release
shall invalidate any such policy of insurance or liwit
or voia the Port Authority's right thereuhdc.r tLeh this
release shall be void and or no etiect.

Section 28.	 Property-lusurdnce
(

(a)	 Subject to the availability of :such lnb'nrauce, 	 the
Fort authority in its Lame and for its benefit only shall .insure
and during the term of this .Lease keep the enclosed portions an
the exclusive and non-exclusive areas .insured to the extent of
out leas than eighty percent 	 (box)	 of	 the insurable value'
thereof, if such enclosed portions of the exclusive dna non-
exclusive areas are not protectea from the: peril of tale by d
sprinkler system, and shall keep insureu to the extent of Lot
less than ninety percent 	 (901)	 of the insurable value or suua
enclosed	 portions of	 the exclusive and aou-exclusive areas as are
protected iron the peril of fire by a sprinkler system, against
such hazards and risks as may now or in the suture ne includea
under the Itandara Form of Fire insurance policy at Ue State of
New Jersey.

(
(b)	 The Port authority hereby reserves the right,

exercisable at any time during the -term of this agreement and
without any notice to the Lessee to self-insure the exclusive and
non-exclusive areas either in whole or in part under its sell-
insurance plan to the same extent and against the same risks as
hereinbefore in this section euumeratea. f^

(c)	 The parties hereby stipulate that neither the
provisions of Title 46:8-6 and 46:8-7 of the xevised Statutes of
New Jersey nor those of any Similar statute shall extend or apply
to this Lease Agreement.

Section	 29.	 Licenses and Permits

The Lessee hereby d9rees that it shall, at its own cost
and expense, procure and obtain from all yovernmehtal authorities
having iurisdictioL over the operations of the Lessee hereunder
and shall maintain in full force and eiect throughout the term 	 L
of this agreement all necessary or appropriate licenses and
permits, certificates and other authorizations required by any
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governmental authority in connection with or coverin g the
oper'atiohs or activities permittec to bo perior:aed by it under
the provisions vl this Agreement.

S:;ction 30. Ingress and EgIes_

(a) The Lessee, its purgers, employees, customers,
patrons, invitees, contractors, suppliers of material and
furnishers of services, shall have the right of ingress a,r:
egress between the premises and city streets or public goys
outside the Airport by means of such roadways as shali be
existing as of the execution of this Agreement, to ne used la
cuwmon with others having rights of passage withiL the Airport,
provideu, hove_vei, that the Port Authority may from time to time
substitute other reasonably equivuln"L means of ingress ah(.
e'jress.

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

egress between the premises and the Public Landing Area at the
Air port, by means of existing taxiways to be used in colmon with
others having rights of passage thereon, l,rovided, hIt yl , that
the Port Authority may from time to tine substitute other
reasonably equivalent means or ingress aLu egress.

(c)	 The use of all roaaways	 Lu taxiways shall Le
subject to the Rules ana Reyulations ok the Port Authority now in
effect or	 which may hereafter be promuiya ted for the save and
efficient operation, of the Airport. 	 IL aaaition to the rights of
closure granted above, the fort Authority may,	 at any tiwe,
tem porarily or perwanently close, or consent to or reuuest the
cio>ing, of any such	 roadway,	 taxlray anu any other area at the
Airport presently or hereafter used as such,	 so long as a
reasonably equivalent means of ingress ahu 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 whica the Lessee may now or at any time hereafter, have
against any of the foregoing, 	 arising or alleged to arise out of
the closing of any street, roadway, taxiway or other area used as
such,	 whether with in or outside the Airport, provided, a
reasonably equivalent means of ingress and egress is available.

The Lessee shall not do or permit anything to be done
which will interfere with the free access and passage of others
to space adjacent to the premises or in any streets,	 ways and
walks near the premises.

Section 31.	 signs

(a) Except with the prior writteh approval of the Fort
Authority, the Lessee shall not erect, maintain or display any
signs or any advertising at or ou the exterior parts of the
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premises or in or on the premises So as to be visible outside the
premises or at or on any other portion of the Airport outslae the
premises. interior signs affecti ? public safety and security
shall be in accordance with establisheu volt Authority standards.

(b) upon the expiration or terwination of the letting,
toe Lessee snail remove, obliterate or paint out, as the tort
Authority way direct, any and all signo ana advertising on the
premises or elsewners ou the airport nu in connection therewith
shall restore the portion of the premises and the Airport
affecteu by such signs or advertisingto the Same couuitiou as
existinf prior to the installation of such signs and advertising.
In the ovent or a failare on the part or the Lessee so to remove,
obliterate or paint out each anu every sign or piece of
advertising and so to restore the premises ana the Airport, the
Port Authority may perform the becessary work ana the Lessee
shall pay the cost thereof to the tort Authority on demand. The
term "premises" for the purposes of this Section snail include
the non-exclusive areas.

Section 32. Si3njseei ny PliQLtS

(a) Two Lessee shall not be entitlea to use the "public
Aircraft rdcilities to maintain any s^gntseerbg flights (by which
is meant flights on which passebgets are carriea and which
originate and terminate at the Airport with no intermediate
landings other than emergency lanaings) for which a charge is
made unless it has first obtained a special permit from the 'Port
Authority authorizing it to do so, ana than only upon toe terms
and conditions, lacluarng fees and charges to be pain to the port
Authority by the Lessee, as the Port Authority may prescribe in
such permit.

(b) The Port Authority shall he under no obligation to
issue to the Lessee any such permit, but if the Port Luthority
issues a permit to any other Scheduleu Aircraft Operator
authorizing such other Scheduled Aircraft Uperator to operate
revenue producing sightseeing flights at the Airport, then tae
port Authority snail, upon the request of the Lessee, issue a
similar permit for such purpose to the Lessee, upon similar terms
and conditions.

Section 33. Incineration Services

Tae Port Authority either directly or through an
independent contractor of its choice, may proviae, maintain, and
operate at the Airport physical facilities for the incineration
of materials requirea to be destroyed by governmental authority.
The Lessee shall pay to the Port huthority prom time to time,
upon demand by the Port Authority, a ieasonable charge for
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providing and maintaining such facilities and providiny the
services in connection therewith.

Section 34. Stiles and Regulations

(a) For the purposes or this Section 34, the term
"promises" shall be deemed to include the non-exclusive areas.

(6) The Lessee covenants and agrees to observe and
oocy (and to require its olficers, employees, passengers, guests,
invitees and those doing business with it to observe and obey)
with respect to the premises the Lures 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 ana procedures promulgated pursuant to
paragraph (c) hereof which may affect the premises), ror the
government of the conduct of the operations of the Lessee and
others on the premises as may from time to time during the
letting be promulgated by the rort Luthority for reasons of
safety, health, sanitation or good order. the obliv ation or the
Lessee to require such observance and obedience oa 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 tVat except in cases of emergency, it will give
notice to the Lessee of every such luture rule Or regulation at
least ten ( 10) days before the Lessee shall be required to comply
therewitn.

(c) The use by the Lessee and its orficers, employees,
passengers, guests, invitees and thou, doing business with it, of
the Public Aircraft Facilities and any and all other portions of
the AirpoLt which it may be entitled to use udder this Lease
(other than space leased to the Lessee ror its exclusive use)
shall be subject to the Rules and Regulations of the cost
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 euthority may from time to time promulgate in the public
interest and in the interest of health, safety, sanitation, good
order and the ecohomlc and efficient operation of the Airport,
including but not limited to, the number and type of aircraft
which at any particular time way use the Public Aircraft
Facilities and the time or times when such aircraft may use the
Public Aircraft Facilities. without liwntrng the foregoing, the
Port Authority may take into account in adopting such rules and
regulations tae adequacy, capacity and suitability of (r)
aircraft using the hirport, (ii) passenger handling facilities at
the Airport, (iii) the Public Aircr^lt iacilitres at the airport,
(iv) the roadways and (v) the parxing facilities _ in the event
the Port authority promulgates rules dnd regulations pursuant to
this paragraph (c), the Port Authority may devise: and implement
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redsoaable procedures yoverhiny the alfected use of the Fublic
Aircraft Facilities, including but not 11WIL ed to, ailucatious
amonf Aircralt Operators at the Airport.

(d) It a copy of the hulas and Regulations is hot
attached hereto, then the Port Aut wrlty will nutiry the Lessee
tnareof either by delivery of a copy or by making a Cupp
available at the office of the Sew etuly of the Port Authority.

(e) NO statement or provision In the Scid IMUS and
Re g ulations shall Le deemed a representation of promise by the
Port buthority 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 crfect throughout the
letting, all of the save being subject to change by the Port
Authority from time to time whenever it deems a change aavlsabie.

Section 35.COIQ pith li—Ce with irOYe r'nlen'tal yeaulr emeht s

(d) The Lessee shall coLp ly with and execute all laws,
ordinances and yovernmehtal rules, regulations a.nd ornets now or
at any the during the term of this Louse which, do a matter of
law, are applicable to or which arlect the operations of the
Lessee at the premises hereunder and the Airport and the Lessee
snail, in accordance with and suujecL to the provisions or
Section 41 hereoi, wake any and all stLuctural and non-structural
improvements, alterations or repairs uL the premises that way be
required at any time hereafter by any such present or future maw,
rules, regulations, requirement, oruer or airectioa.

(b) The obligation or tae Lessee to comply with
governmental requirements as Prom"& 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 d suamission by the Port Authority Lo the application 'to
itself of suca requirements or any of them.

(c) Since the Port Autbority has agreeu in the basic
Lease to contorm 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 tire
protection which would be applicable ii the Port Authority were a
private corporation, to the extent that the port Authority rinds
it practicalle so to do, the Lessee snail comply with all such
enactments, ordinances, resolutions and Legulations which would
be applicable to its operations at rue premises if the Port
Authority were a private corporation, except in cases where the
Port Authority either notifies tae Lessee that it need not comply
with or directs it not to comply With any such enactments,
ordinances, resolutions or regulations which are applicable oaiy
because of the Port Authority's agreement in the basic Lease.
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The Lessee shall, for the purl Authority's information, deliver
to the Port Authority promptly after rec:uipt or any notice,
warning, summons or other legal process low the enforcement of
any of the foregoing, a true copy Or the same. Any direction by
We Port authority to the Lessee not to comply With any such
enactmenc, ordinance, resolution or regulation shall be given
only pursuant to a resolution duly adopted by the board of
Commissioners of the Port Authority or by an authorized Committee
of its board and if any such direction is given by the Dort
Authority to the Lessee, the Port Authority, to the extent that
it may lawfully do so, shall indemnify ana hold the Lessee
harmless from and against all claims, acts, damages, liabilities,
fines, penalties, costs and expenses suffered or incuL.eu by the
Lessee as a result of non--cumpliance with such enactment,
ordinance, resolution or regulation.

(d) In the event of compliabce With any such
enactment, ordinance, resolution or regulation on the part of the
Lessee, acting in good faith, comrehceu aiter such delivery to
the port authority but POOL to the receipt by the Lessee ur a
written direction from the Port Authority not to comply (uno
thereafter discontinued) such compliance shall nor constitute a
breach of this Agreement although the fort Authority thereafter
directs the Lessee not to comply_ Nothing herein contained snail
release or discharge the Lessee flow compliance with any other
provision hereof respecting governmental requirements.

(e) The Lessee snail nave such time within wnicn to
comply with the aforesaid laws, ordinances, roles and regulations
as the authorities enforcing the same Shall. allow. For the
puLposes of this Section, the term "premises" shall be deewed to
include the non-exclusive areas.

Section 36. Various obligati oDs of to Lessee

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

(b) The Lessee shall usc: its best efforts to conduct
all its operations at the Airport ih a safe and careful manner,
following in all respects the best practices of the air
transportation industry in the United states.
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(c) The Port Authority shall have the right to object
to the lessee regarding the conduct and aeweanor of tl,e
employees, customers, aua business visituts of the Lessee
whereupon the Lessee shall take all steps hW^cessary to re,aove the
c,iuse of trio objection. 11 requested by tine fort Authority, the
Lessee snail supply and shall require its employees to rear or
carry badges or other suitable wears uL luebtilicatiun which
sau it be subgect to the prior and coutinui.ng appruval of the
L,cl,erdl mandyer or the Airport.

(d) The Lessee snail control ail vehicular trairic ore

t;,e roadways and other areas witua.n or :serving the premises or
the non-exclusive areas, except ail teruilnal highways the use , of
which is hereby granted to the Lessee, and shall take all
precautions reasonably necessary to promote toe safety at dal
p ersons. The Lessee shall employ such means as may be necessary
to direct the wovemeut of vehicular tralfic withi;i the premises
to prevent traffic congestion on the puLlic roadways leduiag to
the premises.

(e) The Lessee jointly aLd severally with the other
Airline Lessees in rdsselrger 'Terminal ,,uiidiny A anu in the

C^rntral Terminal Area Complex shall ae responsible for arid shall
provide for .security satisractury to Use tort Authority anu
aaeguate to provide for the safety of operations to and from the
restricted service road and the mLneuveiiny area aesiynated Area
D-1.

(f) The Lestaee shall remove lzom the Airport or
otherwise dispose of in a manner approved by the beneral lianayer
of the Airport, all garbage, debris anu other waste materials
(whether liquids which are riot susceptible to ordinary sanitary
sewerage disposal or solids) arisin; out of its occupancy ur use
of the premises or out of its operatiur,s at the Airport. Any
suet, which ruay be terlporariiy stored. in the open shall be kept in
suitable garbage and caste receptacles, the same to be mane of
metal or other suitable material and equipped with tight fitting
covers, and to lie of a design safely ana properly to contain
whatever material may be placed the-rein. The Lessee shall use
extreme care when effecting removal of all such waste waterial
and shall effect such removal at such times and by such means as
first approved by the Port Authority, ho such garbage, debris or
other waste materials shall be or be peraitted to ne thrown,
discharyea or deposited into or upon the waters at or buundiny
the Airport.

(g)• From time to tiwe anc as often as reasonably
required ny the Port Authority, tae Lessee shall conduct
pressure, water-flow, and other appropriate tests of the lire -
extinquishir.g system and apparatus :hici, constitute a part of the
perWisea. The Lessee shall keep in proper functioning order ail
firefighting equipment on the premises anu the Lessee shall at
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all times maintain on the premises adequate stocks of fresh,
usable chemicals for use in such system and apparatus.	 The
Lessee shall notify the port Authority	 prior to conducting such
tests. It	 requesteh	 by the koit Lutherity, the Lessee shall
iirnish the port Authority vita a copy of written reports of such
tests.

(h) It is the inteLtioh of the parties hereto that
noise Caused by aircraft engine operations shall be held to a
minimum considering the nature of the Lessee's operations. To
this end the Lessee will conduct its uperatiOLS in such a manner
as to keep the noise produced by aircrait engines to a minimum
and where appropriate shall employ horse arresting and nurse
reducing devices that are suitable. aircraft testing and
aircraft run-ups will be conducted oaly in such areas as shall
.beet with the prior and continuing approval of the port
Authority. The obligations assumeu by toe Lessee under this
paragraph (n) shall not diminish, liwit, modify or affect all
other Obligations o; the Lessee with respect to Lolse under this
Agreement.

(1)	 In its use of tae premises, Lne Lessee shall use
its best eftoits	 to minimize get or prop blast interference to
aircraft operating Oa Or to ballul4gz unu structures now located
on or which in the future may be located on areas adjacent to toe
preWiSeS.	 Lh toe event the Port 6utnolity determines at any time
and from time to time that the: 6essee aas but so winimizeU the
jet or prop blast interfereuct, it Lay serve a notice to the
Lessee to such effect and if the coaultion is not corrected to
the satistaction of the Port hutncrity rithio thirty says after
the service of said notice, toe Lessee hereby covenants ana
agrees to erect and maintain at its own expense such structure or
structures as may be necessary to minimize the said jet or prop
olast interterence, su bject, aoweyer, to toe prior written
approval of the Port Authority as to the type, manner, method and C
cost of construction.	 The obligations assumed by toe Lessee
under this paragrapi shall not diminish, limit, modify or affect
all other obligations of the Lessee with respect to interference
un•3er this Agreement.

(j) The Lessee agrees that it will not'erect,
construct or maintain or otherwise create or continue any
obstacle or so park or store any aircraft or other object on the
premises so as to create any obstacle that will hamper or
interfere with the free, orderly, unobstructed and uninterrupted
Passage of vehicles, aircrait or of tae wings or other integral
part of aircraft or any type, battle or description, while such
vehicle is operating or aircraft is taxiing or being transported
or towed along any runways, taxiways and roads outside of and
adjacent to the premises.
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(k) In addition to compliance by the ..essee with all
laws, ordinances, jovernmentdl rules, rcjuluti Ons and orders now
or at aay time in effect during the term of the letting hereunder
Which as a matter of law are applicable to the operation, use or
maintenance by the Lessee of the ),remises or the operations of
tee Lessee under this Agreement (ti,e toregolny not to be
construed as a submission by the Fort autnorlty to the
application to itself of such requirements or any Of then;) , the
Lessee agrees that it shall exercise the highest uegree of sdlety
and care and shall conduct all its operations ubder the Ayreeruerlt
died snail operate, use and maintain the premises in accordau,.:e
with the highest standards and in such wanner that theie will be
at all times a minimum of air pollution, water pollution or any
other type of pollution arid a minimum of noise emanating i.rom,
arising out of Or resulting from the operation, use or
maintenance of the premises by the Lessee and iron the operations
of the Lessee under this Agreement. The Tort Authority heron;
r.serves the right from time to time and at any time during tae
term of the Lease to rcguire the Le.isee, and the Lesser: a g rees to
design dnd construct at its sole cost and expense SuCh reasonable	 t
structures, fences, eguip.Rent, devices dnd other facllltles as
may be necessary or appropriate to accowplish the objectives as
set forth in the first sentence or this paragraph. A..1
locations, the manner, type and metiaod or construction aria ti.e
size of any or the foregoing shall be uetermined by the Port
Authority. The Lessee shall submit for eort r.utnority approval
its plans and specifications covering the regulred work and upon
receiving such appruval shall proceed dili g ently to construct the
same.

(1)	 The ohligations assu„ied by the Lessee undo
paragraph	 (k)	 hereoi shall continue thruuyhout the term of this
Lease and shall not be Limited, aifecteu, impaired or in any
manner modifieu by the fact that the fort Authority shall have
approved any Construction Appllcatiu, and supporting plats,
specifications and contracts covering construction work and
notwithstanding the incorporation therein of the Port Authority's
recommendations or requirements anu notwithstanding that the Port E
Authority ,Ray have at any time during the term of the Lease
cor,sented to or approved any particular procedure or method of
operation which the Lessee aay have proi,osed or the Port
Authority may have itself prescribed the use of any procedure or
method.	 the agreewent of the Lessee to assume the obligations
under paragraph	 (x)	 hereoii is a special inducement and
corrsiiieratiorr to	 the Port. Authority in eateriag 	 into this Lease
with the Lessee.

(m)	 The Lessee shall poriOUlCa d y inspect, clean out
and Indi"tala the oil separators Servlltg the premises which are
locates) oh the premises and the Oil separators located Outside
the premises if they exclusively serve. the premise's.
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(a) As used in this Section, the term "premises" suall
be deemed to include the non-exclusive areas.

Section 37. prohibited Acts
(

(a) The Lessee shall commit no nuisance, waste or
injury at the Airport and shall hot do or permit to be done
anything 4hic4 may result in the creation or commission or
maintenance of sucn nuisance, waste or injury at the Airport.

(b) The Lessee suall not create not permit to Le
caused or created at the Airport or upon the premises any
obnoxious odors or smoxe or noxious gases or vapors. Tice
Creation of exhaust fumes by the oparation of the Lessee's
internal-combustion engines or aircraft engines or other types,
so long as such engines are waintsined ano are beinq operateu in
a proper manner, shall hot Le deemed to be a violation of tnis
paragraph (b).

(c) The Lessee shall not do or permit to be done
anything .hich may interfere with the effectiveness or
accessibility of the drainage ano sewerage system, water system,
communications system, fire-protection system, sprinkler system,
alarm system, fire hydrants anu hoses, if any, or any other part
of the utility, electrical, mechaLicai or other systems installed
or iocateu from tiwe 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 invai.ivate or conflict
with any lire insurance, extended coverage or rental insurance
policies covering the premises or any part thereof, or the
Airport, or any part thereof°, 	 or	 (a)	 which, in the op biou of the
Fort Authority, may constitute an extra-bazaraous 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 Eire Insurance E
Rating organization of hew Jersey or of any other board or
organization exercising or	 which way exercise similar fuhctions,
which may pertain or apply to the operations of the Lessee at the
Airport, and the Lessee shall, subject to and in accordance vita
the provisions or Section 41 hereof, 	 make any and all structural
and non-structural improvements, alterations or repairs to the
premises required at any time hereafter by any such present or
future rule, regulation, requiiedent, 	 order or uirection.	 it by
reason of any failure on the part of the Lessee to comply vita. L
the provisions of this paragraph any Ave insurance, exteudeu
coverage or rental insurance rate on the premises or any part
thereof, or on the Airport or any part thereof, shall at any time L
be higher than it otherwise would be, then the Lessee shall pay
to the fort Authority, as an item of additional rental, that part
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of all insurance prewiuras paid by ti,e sort Authority which ::hail
have oeen charged Lecause oL sucn violation or tuilure by Lite
Lessee.

(e)	 The Lessee mall ns,t ktti- or store during any 	 24- 6
auur period Llawmaule liquids- witniu 	 at.y encloseu portiou of the
urewises	 (other	 than in rooms ur aieas eX piessly canstucted lot
tnQ storage of sucn liquids)	 iu eactss of the Lcssee ' s Working +
reauireaents during the said 24-uour 	 i- ellod.	 Any such liquids
having a flash poi;It of less titan	 1i0	 duyrees i.	 shall be kept
and stored	 in safety	 Containers of a	 type approved by the
dndetwtiturs' Laboratories or the Factori es Mutual Znsuronce
Association.

(f)	 The Lessee shall control. access by its passengers
and patrons from and to Areas L, L-T and L-2 and shall maiutaiu
control of	 its passengers and pdtron :i while they are upon Areas
D,	 d-1 and	 D -2 Ly proper measures to insure that the highasr.
standards of safety are maintaiuec.. 	 the	 Le=ssee shall not operate
any vehicle nor perait persons uoluq uusii,ess with it to operate
any vehicle in Areas D, D-7 or L-^ uni^ss tue vehicle- is equipped
with a radio rece=iver tuned to C O.	 tIOl 7owe1	 frequencies and is
adequately	 ivanned or unless duly authorized by the koit
Authority.

(g)	 The Lessee shall pievej.t access by pErsons and
venicles	 (unless duly authorized by the pest Authority)	 to the
Public U awp and	 Apron	 hrea and toe ruLiic ,.anding Area trove Lite
prelises except aircraft,	 which aircLaft shall be equipped with
radio receivers tuned to Control rower rrequencies and adequately
manned.	 Such aircraft may be towed uy a rooter asnicls	 equipped
With a radio receiver 	 tuned to Court of Tower frequencies and
adequately manned or such other means ao c,ay be approves; by	 the
Port Authority.

(h)	 The Lesse=e shall not dispose of nor permit any one
to dispose of any waste material taKen from its aircraft	 ( whether
liquids or solid)	 by means of the toilets,	 tainnolus,	 sanitary
sewers or storm sewers in the preuises except after , treatment in
installations or equipment included in F lans and specirications
submitted to and approved by the Port Authority.	 The Lessee
si.all prevent such access by such means as the Port Authority
shall approve.	 Such prevention shall ne accomplished oil r. 24-
hour,	 sever, day	 week	 Lasis.

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

C-
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(1) The Lessee snarl not operate or cause to be

operated aircraft engines in any portions of the premises other
than Area D and then only for the purpis es Of taxing Or
manauvering aircraft to and from the taxiways and the Gate
Positions or in connection with autworizea aircraft maintenance
on toe premises. The Lessee shall not perform any aircraft or
ramp equipment maintenance on the premises other than what is
commonly known as turnaround maintenance.

(K) The Lessee suall not }.cep or store aviation fuel
on the premises except that lueling equipment way be operated on
Area D in accordance with all the provisions of this hgreement
and with the Port Authority hales and negulatlOns pertaining
thereto.

(1) The Lessee shall iuruish adequate security and
guard service at locatiuus approved by the Port Authority or such
comparable means as approveu by toe Port Autnority too toe
prevention of access to Area L. This ohligatiun may ne performed
by the Lessee jointly with other Airline Lessees in Flight
Station A-3.

(m) The Lessee shall not, either by itsalt or with
other Airline Lessees, install, ox,erate Or maintain in the
premises any pudic address system wi taout the prior approval of
the Port Authority.

(n) The Lessee shall not usr or permit the use of any
structural supporting mea^oer of the nairding or root ur any part
thereof Lou the storage of any material or equipment, or hoist,
lift, move or support any material or equipment or other weight
or load, by means of said trusses or structural supporting
members.

(o) The Lessee shall not overload any floor on the
premises, and shall repair, replace or renuild any floor,
including supporting members, damaged Sy overloading. Nothing in
this paragraph or elsewhere in this .agreement shall be or be
construed to be a representation ny the Port Authority of the
weight any floor or paved area will near.

(p) The Lessee shall not use any cleaning materials
havin3 a hardful corrosive affect, on any part or the premises.

(q) The Lessee shall not fuel or defuel any equrpment 	 C
in the enclosed portions of toe premises without prior approval
of the General Manager of the Airport.

(r) For the purposes of this Section, the word
"premises" shall oe deemed to include too non-exclusive areas_

section 3u. Damage to or Destruction of Premises

C
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(a)	 in the event that as a result of a casualty
Insured ayaihSt in favor of the Port hutaority and cover.-:d by the
standard form of insurance policy and extended coveiaje
endorsement carried by it on any struGture, bulldrno or portion
of ouiluiny which is a part of tie premises or a part of tLQ non-
exclusive areas (or as to which casualty the port Authority has
provided self insurance to the extent of such ;,taudaru CoveragL),.
the same are damaged (without the tauit of the Lessee, its
ewplovees, customers, guests, anvltees or persU " S aulhg bn:>inesS
With it) 	 so as to render the sau,e untenantanle in whole or it,
substantial part, tt,en:

(i)	 it, in the o).inioa of the Port Authority the
necessary repairs or rebulldiny can bi, completed within
ninety (90) days after Lno uccu.crence uil the damayt-,
the Port Authority shall re)•air or reLuilc; with aue
diligence and the rental anu fees hereunder Shull oe
abated as hereinafter pZaviueu JOr the peri(xa mote the
occurrence of the aawaye to the compiution of the
repairs or rebuilding, OL. ther or not the vcuh of
repair or rebuilclnq is dCLUdlly completed vrtIiL the
said ninety (90) days; or

(11)	 if, ill 	 opinioi, of the eort Authority, such
rtpairs or rebuilaing cannot .,e completed within ninety
(90) days after the occurrence or the na.waye, or ii the
uuildir.g requires reLuildiny, L " ei. the i'urt AutnuLlty
shall have options:

(1) to proceed with due ulliyercE Co repalr or
to rebuild as necessary; or

(2) to terminate the letting or the right to use
the non-exclusive areas,o: J,c,th, as to the damaged
portion of the pre,tises or the non-exclusive areas, as
the case may be, allowing an abatement of rental or
fees, or both, therefor and if such option is exercised
by the Port Authority, and directs a substantial part of
the premises, the Lessee shall have the right within
thirty (3U) days tnereafter oil 	 (15) days'
written notice to terminate this Lease as to the
balance or the premises; or

(i)	 to cancel this Ayreeweat and teru.ir,ate the
letting as to the entirr prcmiLLs;

and the rentals aue fees payable uhaer this Agreement shall be
abated as hereinafter proviued in Section o1 either, as the case
may require, for thi: period irom the occurrence or the dama,4u to
the compietiob of repairs anu Lebullding or for the period iron
the occurrence of the damage to the e tiective qate of teLwihation
uy the Port Authority for the portion of the premises involved.
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(h) she words "substantiul ):art" as used in this
sectioL A snail mean at least twenty-five (25) perceLt of the
total usanle door space in the premasus.

(c) The Lessee shall be the insurer of the Port
Authority against the risk of loss ur theft or damage to any Port
authority fixtures, equipment and pertUhai property Which are a
part of or are located in or oL the Lessee's exclusive areas and
shall promptly replace or repair tha Name within Lave (5) gays of
such lochs, theft or damage.

(
Section 35. (a) condemnation of all of Any Part oz the ireuises

(1) In any action or other proceeding by any
governmental agency or agencies for the taking for a public use
of any interest in all or part of the premises, or in case of any
need, lease or otter conveyance in lieu thereof (ail of which are
in this Section referred to as "takin g "), the Lessee shall not be
entitled to assert any claim to aby compensation, award or part
thereof made or to ne made therein or therefor or any claim to
any consideration of rental or any part thereof paid therefor, or
to institute any action or proceeoing or to assert any claim
against sacra agency or agencies or against the Port kutnority tot
any such taking, it being understood and agreed between the
p4rties hereto that (except for any of toe Lessee's personal
property) the Fort Authority snail be entitled to all
compensation of awards made or to be waae or paid, and all such
consideratioh or rental, free of any claim or right of the
Lessee.

(2)	 In the event that all 	 or any portion of the
premises is required by the Port Authority to cowpiy 	 with any
present or suture yovernmehtai law, rule, regulation,
requirement, order or direction, the tort Authority may by notice
given to the Lessee terminate the letting with respect to all or
such portion of the premises so required. 	 If the Port Authority
so elects to terminate all or such portion of the prewises so
required it snail give the Lessee written notice to such effect.
Such termination shall be effective on the date specilied in the
notice.	 The Lessee hereby agrees to deliver possession of all or
such portion of the premises so rc,quivea upon the effective date
of sues termination in the same condition as that required for
the delivery of the premises upon the date originally tixeu by
this Agreement for the expiration of 	 the term of	 the letting.	 No
taking by or conveyance to any governmentai authority as
described in subparagraph	 (a) (1)	 of this Section, nor any
delivery by the Lessee not taking Ly the "Port Authority pursuant
to this paragraph, snail be or no construed to ne an eviction of
the Lessee or a breach of this Agreement or to be made the basis
of any claim by the Lessee against the. Port Authority for L
damages, consequential or otherwise.

C
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(3) lb the event that ti.e taring covers tnu entire

premises, or in the event that tnc letting is terminated with 	 ('
respect to the entire premises purSaanL to subparayri,),r. (a) (i)
of Viis Section, then this agreement t'nall, as of tine date
possession is taken by such agency or agencies from tae euit
Authority, or as of the effectivo ante of sucn tur64111atlob, oaase
and deterFiiLe In the same manner and .i.Lh tae sau.e effect as 11
tine said pate Were the original GiLe uL expiratiun herLUf.

(4)	 In	 the event that the tarinj covers a p"ut only of
the premises, or in	 the event that tht letting iii	terminated	 gith
respect to a part only on	 the prewlses ,uLsuant to subparagraph
(a)	 (1)	 o.̀.	 tais	 Section,	 then	 the	 letting	 as	 to sucn	 paLt :.'Mali,
as of the date possession tuereoi is takei, by such agency or
ayenci.es or as of the effective p ate ul tnel termination pursuant
to sunparagraph	 (a)	 (1)	 of this Section,	 cease and determine in
the same manner a.l.0	 with	 the sawe affect as it the teim ul the
letting hail on	 that date eXpired; 	 a)1U the rental shall be united
as	 pcoviuea in Section 61	 hureol.

(5)	 In	 the	 event that	 tune	 told):o covers	 a	 material
part or tilt premises,	 or in tnu event that tha lettiny is
terminatea	 with respect to a material kart of the pLemiseS
pursuant	 to subpaiag rapli	 (a)(^)	 of this;	 cctiun,	 tneh the Lessee
and the ilort Authority shall each navu an option eXerciSaLie by
notice givea within ten	 (lit)	 days aLtOl	 the date	 possession is
taken Ly suer, agency 	 or acencies ui	 w:ctnin	 Lei,	 (10)	 days after
t).e termination	 ),ursuant to SUD' aragra,:n	 (a)	 (2)	 oL	 this Section
to terminate the letting 	 hereuhaei with respect to the premises
not taken or not subject to the teraiMatiou puLSUant to
subparagraph	 (a)(2)	 of this Section,	 as of the date of such
taking or as of the effective date of the termination putsuaut to
subparagraph	 (a)	 (L)	 of this section,	 at.d	 the	 Lerotinatiul. under
the said ;notice shall be effective as ii the (late of such taking
or tae crate of the termination pursuant to subparagraph 	 (a)	 (2)
of this Section were	 the original date of expiration nereoi,	 if
the letting of the entire premises is nut terminated, tue
abatement of the rental aft(r the date possession is taken by the
body having a superior power of eminent domain, or after the
termination of a material part of tile, premise:; by tae Port
Authority pursuant to subparagra p h	 (a)(^)	 of this Section snail
bo in accordance with Section 	 ul nereolL.

AS used in this Section witu retereuce to the premises
aad in paragraph (b) hereof with respc;ct to the rublic Landing
Area, the phrase "a uaterial part" shall mean sucn a part of the
premises- or the Public Landing Area that the Less,*e cannot
continue to carry oh its Mormal operations at the Airport without
using such part.

(u) Cunkjeuination_ox Yublic_Landing Area or Public
1jamp an d Ap ron Area

- 73 -

L



i
t

In any action or proceeding instituted by any
governmental agency or agencies for the taking tot public use of
any interest in all or a material part of the public Landinq
Area,	 or the p ublic :camp ana Apron Area, 	 the lessee shall not be
ehtltlea to assert any Claim to any award Gl	 part thereof mare Or
to be wade therein, or to institute any action or proceeding or
to assert any ciaiu against such agency or ayuncies or against
tao Port Authority,	 for or On aCCOUat 01 any	 such taking, it
being understood aLo	 agreed between, tine fort authority and the
Lessee that the Port Authority shall 	 to entitled to ail the
compeu_atiou or awaro	 or awards to be .a gue or paid for any such
taxing, free of any claim or right of the Lessee, provided,
ho wever,	 in tae event of such taking	 this Agreement and tot
letting hereunder shall, as of the date possessiou is taken by
such agency or agencies, cease ana determine in the same manner
and with the same efrect as it the teiw of. the letting had
expired on that date.

Section 4b. Indemnity and LiabllijL_ltisurai.ce

(6)(1)	 The Lessee shall indemnity ana hold harmless the
Port Authority, its Commissioners, officers, employees and
representatives, from and against 	 (aha shall reimburse the Pura
Authority for the Port Authority's costs or expenses incluainy
legal expenses incurred in connection with the defense of)	 all
claims and downands of	 third persons,	 14clu6ing but not llulted
to, claims and demands for death or porsonal snguries, or for
pro p erty uamages, arising out of the use or occupancy of the
premises or the non-exclusive areas by the Lessee or by otters
wits its consent or arising out of any otter acts or omissions of
the Lessee,	 its officers, employees,	 guests,	 invitees and
business visitors on the premises or ob the non-exclusive areas,
Of out of the acts or omissions of otters on the premises and the
non-exclusive areas with the consent of the Lessee, or atl.".iag
out of the acts or omissions or the lessee, its officers and
employees elsewhere at the Airport, inciuding claims and aemands
of the City of Newark against the Port Authority pursuant to the
provisions- of the Basic Lease, whereby tae Port Authority has
agreed to indemnity the City ayaintit claims.

(i) if so directed, the Lessee shall at its own	 C
expense defend any suit based upon any such claim or cemana (even
if such suit, claim or demand is groundless, false or
traudulent), and in handling such it shall not, without oitaining	 L
express advance permission from the General Counsel of the Port
Authority, raise any defense involvlag in any way the
jurisdiction of the tribunal, the immunity of the Port kuthority,
its Commissioners, officers, agents or employees, the
governmental nature of the port Authority o1 the provision of any
statutes respecting suits ayaibst tae Port Authority.
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(J)	 in audition to tLe 00.11,atiuns set forth in

paragraph	 (a)	 hereof	 and all other inSULaLCe reclufred under	 t" Is
Ag reement,	 the Lessee in its own	 name ..s .assured dba	 with the
tort Autnority as ail additional insured snail secure, maintain
and pay	 the premium or preulums during the team of	 this Ayres°event
ou a policy or policies of coaprehehslve yenerui liability
insurance,	 including automotive and Covering Luuiiy la)ury,
includiag	 death,	 abd	 property damage liability, 	 broadcaeu to
include or equivalent separate policies covering -ircrait
liability and airport operator's liability under an airport
liability	 policy,	 and	 providing for cuveruae in the limits scat
forth below.	 Tie said policy or policies oi: 11iSurabce snail "!so
provide or contain an endorsement providing that the protections
afforded	 he Lessee thereunder with Lespect to any claim or
action a g ainst tie -"eSsee by a tni.rd )Vrsuh shall pertain anu
apply with like effect Vita respect to any Clain or acmion
against the Lessee by	 the p ort Authority,	 but sucn endorsement
snail not	 limit,	 vary, change, or affect	 the protections afforded
t,le Port Authority tnereunuer	 as an auditiundl insured.	 The said
policy or policies of	 insurance shall also provide or contaiaa a
cuLtractudl liability	 endorsement	 coverin g the obligation;
assumed by the Lessee	 under suLparayr " Fh	 (1)	 "ereoi.

M iL1A^11 .L	 Llml is

eomprehousive General 	 Liability
bodily	 Injury Liability:

For	 1n Dury	 to	 or	 110ngl41	 l.Ueutn
of one or more thal, one parson
in	 any one occurrence:	 x,u,000,u00.0u

Property Damage Lidillity
r'or all damages arising Out
of injury to or destruction
of property	 in any one occurrent::	 $10,000,000.u0

comprehensive Automobile Liability
bodily Injury Liability:	 (IL-
For injury to or wron gful death
of more than one poison in any
one occurrence:	 x1U,000,u00.00

Property Damage Liability:
For all damages arising out of
injury to or destruction of	 (_
property in any one occurLence:	 $1 ,000,000.00

7
(c)	 Notwithstandiug the Lureguing, it is s)eCifically

understood and agreed that the colt Authority Shull have the
right upon notice to the Lessee giveh from time to time and at
any time to require the Lessee to increase any or all or	 the
foregoing limits in amounts that the	 'Tort Authority may

-70-
L



c
t

reasonably require, and the Lessee shall promptly comply
therewith and shall promptly submit a certificate or caztificetes
evidencing the same to the Fort Authority.

(a) The aforesaid insurance shall be written by
wmpenies appruved by the p ort Authority, the port Authority
convenanting and agreeing not to wit.nhold its approval
unreasonably.

(e) Each policy of insux;.ncu required by this. Eect5on
do shall contain a provision that tLe insurer shall not, .ithout
obtainin g express advance pelwissIOL from the GeLerul counsel of
the Port authority, raise any deteLne 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 Fort Authority or toe provisions of
any statutes respecting suits against the Pont Authority.

(1) As to the insurance required by this Section 4U, a
certified copy of each of the policies or a certificate or
certificates evidencing the existence thereof, or Linuers, shall
Do delivered to toe Port Authority within ten 	 (10)	 days alter the
execution of this Agreement and each policy, certificate Or
binder delivered shall bear the eLCOrseMent Of Or be accompanied
by evivunce or payment of the premiai thereou. 	 In the evert any
binaer is delivered,	 it shall	 be replaced within thirty	 (So)	 days
by a certified copy of the policy of d certificate.	 each such
copy or certificate shall coutain a valid provision or
endorsement that the	 policy may be Lot cancelled, terminated,
changed or modified	 without givin g fifteen	 (15)	 days'	 written
advance notice thereof to the port. Autnority.	 Any reuexal policy
shall be delivered to the Port Authority at least fifteen 	 (10)
days prior to the ex piration date of each expiring ) policy, except
for any policy expiring after the ante of expiration of the term
of this Agreement.	 It at any time any of the iusurance policies
shall be or become unsatisfactory to 	 the port Authority as to
form or substance, or if any of the carriers issuriug such
policies shall be or become unsatisfactory to the Port Authority, C
the Lessee shall promptly obtain a new and satisfactory polic7 in
replacement.	 It the Port &uthrolty at any time so requests, 	 a
certified copy of each of the pollciel shall be delivered to the
Port Authority.

Section 41.	 Construction by 1he Lest C

(a) Except as ncrein expressly provide!, the Lessee
shall not erect any structure, make any improvements or perform 	 L
any construction on the prewises or toe non —exclusive are "s, or
alter, moaify or make additions, improvements, repairs to or
replacement of any structure now existing or built at any tine 	 L
during the letting or install any fixtures (other than trade
fixtures, removable without wateriai damage to the premises, any

C
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such damage to be immediately	 repaired ny too Lessee)	 without the
pzior written approval of the Port Authority, anu in the event
any construction, improvement, 	 alteration, moaification, 	 repair,
replacement or audition is made without such approval, then upon
reasonable notice so to do, the Lessee will remove the same, or
at the option of toe Port Authority cause the same: to be cnangea
to the satisfaction W the Port Authority. 	 In case of any
failure on the part of the Lessee to comply 	 with such notice, the
Port Authority way effect the removil or change and the Lessee
snail pay the cost thereof to the Fort Authority upon demand.

(b)	 Not4ithstanding the obligation of maintenance
i4posea upon the Lessee by the provisions of Section 27 hereof,
the Lessee shall Dot make any repairs or replacements 	 (except
emergency re pairs or replacements)	 unless and until it has rirst
obtained an approved Port Authority Alteration Application for
such repairs or replacements which shall then be pericrmed in
full accordance with the terms of saiu Alteration Applicatiou.

Section 42. Additional Pent_anu C1arces
	

{

if the Port outnoLity is required or elects to pay any
sum or sums or incurs any oulryatiuhs or expense by reason of the
failure, neglect or refusal. of toe Lessee to perform or fulfill
any one or more of the conditions, convenants or agreements
contained in this Agreement or as a result of au act or omission 	 {
of the Lessee contrary to the said conditions, covenants and
agreements, the Lessee agrees to pay toe sum or sums so paid or
the expense so incurred, incluaiag all interest, costs, damages 	 {
and penalties, and toe same may be adaeu to any installwent or
rent thereafter flue hereunder, and each and every part of the
same shall ue ana 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 With in Section 5 hereof.

(a) The p ort 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 tAe Port Authority may be obligated or have the right
to do under this Agreement or otherwise.

(D)	 iitnout limiting the generality of the foregoing,
the Port Authority, by its officers, employees, agents,
representatives, contractors, and 16rn15hers of utilities and
other services, shall have the right,	 at its own cost and L
expense, for its own benefit, for the Lenefit of the Lessee, or
for the nenefit of others at the Airport other than the Lessee,

Section 43. Rights of E^ n_try Upserved
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to construct and maintain existiny anu Iut.ure utility,
mechanical, electrical and other systtu,L; and to enter' upon the
premises at ail reasonable ti.aies tc make such repairs,
replacements or alterations thereto as nay, in the opinion or the
dort Authority, be ueemed necessary oL advisable ana, from tiwe
to time, to construct or install over, in or under the.. premises
such systems or parts thereof and in connu.ctioll with sucn access,
maintenance, repair, replacement, a.lteLatloh or her	 sCOntrUCtiO",
to use thr premises %oL access to ether parts of the Airpurt
otnerwise not conveniently accessible; ,provided, however, that in
the exercise of such rights of access, maintenance, repair,
replacement, alteration or new construction the Port Auth ULiLy
shall not Unreasonably inteifeie with the use and Occupancy OL
the premises by the Lessee pursuant to the provisions of tui.s

Ajreem elt. As used in this paragraph (b) and the preceding
paragrapa (a), "premises" snall he deemed to include the
exclusive ana non-exclusive areas.

(c) in the event that any property of the Less.:te shall
oostruct the access of the euxt Autnority, its employees, ayeats
or contractors to any of the existihy or suture utility,
mechanical, electrical or other sySt-?Owi and thus snail i.ntertere
with the inspection, iaaiDtenauce of Lepair Of any sled system,
the Lessee snail wove such property as directed by' the 	Port
Authority, in order that access may O^ had to the system or part
tlereoi for its inspection, maiateLan Ce or repair, add, it the
Lc, ssee shall fail to so move such property alter direction from
the Port Authority to do so, the i-ort Authority may muve it and
the Lessee 'lereoy agrees to pay the coLr of such moving upon
demand.

(d) Nothing in this Section shall or shall be
construed to impose upon the 'Tort ,iUthority any obligotioas so to
construct or maintain or to make repai.cs, replacements,
alterations or additions, or snail create any liability for any
failure so to do. The Lessee is and shall be in exclusive
control and possession or the premises during the letting, e.nd
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 indury or damage to the premises
nor to any property of the Lessee or of any other person located
is or thereon (other than those occasioned by the alfirmative
acts of the Port Authority, its employees, agents and
representatives).

(e)	 At any time "a frow time to time during oraiva.ry
business hours within the six (b)	 wunths next preceding the
expiration of the iettiny, the Port authority, for and by it.s
agents and employees, whether or not accompanied by prospective
lessees, occupiers or users of the premises, shall have the right L
to enter thereon for the purpose of exhibiting and viewing all
parts or the same, and during sued six-month period the Port

C
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Authority may place and maintain on the premises the usual "To
Let" signs, which signs the Lessee shall perwit to reaai.0 Without
molestation.

(t) 11, during the last NonLU of the letting, the
Lessee shall hove removed all or substantially all its property
from the premises, the port Autuority way iwwediately enter abd
alter, robovate a;u reuecorate the prewi-sees.

(g) The exercise of any or airof tau foregoing rights
by the tort Authority or others shall not be ur be cobstrueu to
be an eviction of the Lessee bur be mauu the groubus rot any
abatement of rental or :tees nor any claim or dewand for damages,
conseyucntial or otherwise.	 {

Section 44. Termination by the PLKtt_Vutnurity

(a)	 11 any	 one or more of	 the iollowibg events shall
occur,	 that is	 to say:

(1)	 The Lessee stall Lveome insolvent or tuke
the Mkefit of day present or future insolvency
statute, of	 shall wake a gebural assignwett for 	 the
benefit of creditors, oL	 iiio a voluntary petition	 in
bankruptcy or a petitiOL or aus.er seeking an
drrangeweut or its reorganization or the read;rustuent
of its inaebtedness under tue leueral bankruptcy laws
or uhaer any other law or statute of the uniteu States
or of any State thereot, or consent to the appointment {
of a receiver, trustee,	 or 1.iyuidntol	 oL all or
substantially all of its property;	 of

{
(i)	 by order or Lecree of a court the Lessee

snail ne dujudged bankrupt or an order shall be ;nude
approvinga	 petition filed Ly any or its creditors or. {
by any of the stockholders of the Lessee, seeking its
reorganization or the rebdjustwent or its indebtedness
under the federal bankruptcy Paws of andei 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 alter the entry {
thereof, any notice of caucellatiun shall be and become
null,	 void	 and of no eiiect; or

L
(3)	 A petition under any part of the federal

bankruptcy laws or an action under any present ur
future insolvency iaw of statute shall be fried ayainst
the Lessee and shall not be uismissed within tniity
(30)	 days after the filing	 thereof; or

(4)	 The Lessee shall,	 without the prior written
approval of the Port Authority, become a possessor or

t
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iaurged corporation in a merger, a constituent
curporoti011 in a cOh5011UntlOv, Or a corpuratiUa in
dissolution, or

(',) by or pursuant to, or under authority or any
legisiotive act, resolution or Lule, or any oroei or
decree 01 any court or ,l oveiumentai board, agency or
otficeL Lavin, JUIisdiction, a receiveL, trustee, or
liquidator snail take pussessiui. or cuntrul of all or
sunstantially all of the: property of the Lessee, and
such possession or control shall continue in ef.Lct for
a period of sixty (aO) days; or

(b)	 The Lessee shall voluntarily abandon, desert
or vacate the premises or discontinue its operations at
the Airport,	 or,	 after exaausti ng or ab.anuoaing any
rigat of farther appeal,  the Lessee shall be preventea
for a period of	 thirty	 (^0)	 days by action of any
Governmental agency other taan the Port Authority
having	 ]Urisdlction tnerc:ot,	 irow conducting its
operations at the Airport,	 regardless of the rault of
the Lessee;	 or

(
(7)	 Any lien is ii:eu against the preu.iscs or

the non-exclusive areas LecauL;e of any act or owission
of the Lessee and snail not rewoved or bonded or
aischarged	 rithiu thirty	 (30)	 days after the Lessee has
received notice thereof; ur

(
(8)	 The letting hereunder or any part tuereoi or

tae interest or estate oL ahy part thereof of the
Lessee under this Agreewent shall ue transferred
directly by the Lessee or shall pass to or devolve
upon,	 by operation of law or otherwise, any other
person, firiu or corporation; ur L

(9) The Lessee shall iaii duly and punctually to
pay the rentals or tees or to make any other payment
required hereunder when due to the Port Authority and
snail continue in its failure to pay rentals or tees or
to make any other payments Lequired hereunder for a
period of ten (10) days atteL receipt of notice by it
rom the Port Authority to make such payments; or

(10) The Lessee shall Lail to keep, perform and
ubserve each ono eveLy other proluise, covenant and
agreement set forth in this e9reerdent on its part to he
Kept, performed, or observed, within thirty ( 3u) days
after receipt of notice ut uetault thereunder from the
Port Authority (except	 lulfiliment of its	 L
obligation requires activity over a period of time, and
the Lessee shall have commenced to perform whatever may

C
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he required for fuffillweut k.ithin thirty ('U) uays
after receipt of notice and cont-lanes such 1eiLOiivance
wltnout iLteirtption excej.t for causes neyoud its
control);

(
then upon the occurrellCe: of any such event or at atay time
tneraafter iurina the continuance LACICOL, the L•ort Authority may
by twenty (20) days' notice terminate the rights of the Lessee
hereunder and the lottllg, such teLluivation to lie etf.:^ctivu u;u,n
the date specified in such noticL. :;uch right or termination and
the axerci-e thereof_ shall 1,e and o;,Late as a conditional
liwitatioL.

(b) If any of the events euulnerated in paragra l,u (a)
Of this :section shall occub prior G) the commencement of the
letting, the Les--ee shall not be elltltleu to enter into
possession of, the premises, and t„e Port Authority, upon the
occurrence of any such event, oL at any time theLeaiter, uuLiny
the continuance thereof, by twenty-tour (^4) hours' uuticc, may
cancel the interest of the Lessee under this Agreement, such
cancellation to be effective upof, the datu specified in such
no tl ce .

(
(c) No acceptance ny the PorL "uthority of rentals,

rtes, charges or other payments in ,hole oL in part for any
period or periods alter a detault of any of the terms, covenants
ahu conditions hereof to be pertoru..=d, kept or onserved uy the
Lessee shall ne deemed a waiver o1 s:,y fiSht on the part of the
Port Authority to terminate the letc1l;4.

(d) fro waiver by the Port authority oL any default on
the part of the Lessee in performance of dny of the terms,
covenants or conditions hereof to he performed, kept or oL,served
by the Lessee shall be or be construed to be a waiver Ly tbo tort
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	 C
in addition to any other rights or termination provided in this
ASreemel,t and in addition to any Lights and remedies that the

Port Authority would have at law oL in equity consequent upon any	 C
nreach of this Ayreement by the Lessee, and the exercise oy the
Port Authority of aLy right of termination shall be without
prejudice to any other such rights and remedies_	 L

section 45. Rig ht of Re-entr y

The Port Autnority shall, as an additional Lemedy upon
the givina oL a notice of termination as provided in Section 44
hereof, have the right to re-enter the premises and every part	 L
thereof upon the elf:ective date OL termination without further
notice of any kind, and may regain anc, resume possession eitaer

C
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with or without the insti
proceedings or otherwise.
resumption of possession,
affect, alter or diminish
under this Agreement, and
acceptance of surrender.

tution of summary or any other legal
Such re-vutry, or regaining or
however, shall not in any maLbur
ally Or the eLOVdtionS or the Lessee
shall in no event constitute: au

Section 4o.	 Wai -ver of	 Sedem,tion

The Lessee hereby waives any and all rights- to recover
or regain possession of the premix w and all rights o1
recumption, granted by or under any piesent or future law in 	 the
event it is evicted or dispossesseu fur arty cause, or in the
event the p ort Autnority obtains possession 01 the premises in
any lawtul	 manner.

Section 47.	 Survival_of tho ObllgatiuLS ^L age Lessec

(a)	 In the event that the lotting shall ueve been
terminated in accordance with a notice of termination as provided
in Section 44 hereol, or the iuterest or the Lessee cancelled
pursuant thereto, or in the event that the Poit Authority has re-
entered, regained or resumed possession of the preAisea it.

accordance with the provisions of Section 45 hereof, 	 all the
obligations of the Lessee under this Agreement shall survive such
termination or cancellation, or re-c:nLry, regaining or resumption {
of possession and shall remain in full force and effect for the
Lull term of the letting under	 this agreement, and the amount or
amounts of damages or ceficieucy shall become due and payable to
the Port Authority to the same extent, at the same vile or times
and in the same manner as if ao termivation, cancellation, re-
entry,	 regaining or resumption of possession had taken place.
The Port Authority may maintain separate actions each mouth 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 unexpirea 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 Lessees rental
and tee obligations, shall be the sum of the rol'lowiag:

(1) on account of the constant factor of the
Lessees rental obligation, the amount of the total of
the constant factor of all annual rentals, less the
amount attributable to the constant factor in the
installments of said annual rentals payable prior to
the eifective date of termination except that the
credit to be allowed for the amount attributable to the
constant factor in the installment payable on the first
day of the month in which the termination is eLfective
snail be Prorated for the part of the month the letting

C
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remains in effect on tic tacit at the actual number of
days in the month;

(2) on account or the Airport ';erviccr; Pactur of
the Lessee's rental oollyatiou, an amount equal to the
product resulting tram multiplying the tentative
Airport Services ?actor in effect at the tiwe such
termination or cancellation (or re -entry, regaining or
resupmtpioh of possession) occurs by the Lumber of lull
years remaining in the balance of the term, proy ided,
however, that if only a portion at a. year remains in	 {
the balance of the term or at a portion of a year in
addition to a number of lull years remains in the
balance of the term, an awount. shall be added to the
product determined herelhabove which amount shall be
equal to the product resulting from multiplying the
aforementioned tentative Airport services Factor by a
fraction the numerator at Which is the humner of days
in such portion at a year and the denowinator at which
is the actual number of days in the year; and

(3) An amount equal to all costs reasonably
incurred by the Pont autharity in connection wi ti,
regaining possessiou and restoraug the promises ash the
non-exclusive areas and reletting the premises, for
legal expenses, putting the premises and the icon-
exclusive areas in order including, without limitation,
cleaning, decorating and restoring (an failure of the
Lessee to restore), maintenance and nrokerage ices.

Section 48. Reletting by t he F___ort Authority

The Port Authority, upon termination or cancellation
pursuant to Section 44 hereof, or upon any re-entry, regaining or
resumption of possession pursuant to Section 45 hereon, 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 oe of part
only of the premises or a part thereof together with other space,
and for a period or 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 iu this
Ag reement.	 The Port Authority shall also,	 upon termination or
cancellation pursuant to the said Section 44, or upon its re-
entry, regaining or resumption of possession pursuant to the said
Section, 45, have 	 tae right to repair or to maKe structural or
other changes including cnanyes wnich aiter the character at the L
premises and the suitability thereof 	 for	 the purposes of the
Lessee under this Agreement, without affecting, altering or
diminishing the obligations at. the Lessee hereunder.	 In the L
event either of any relettiny or or any actual use and occupancy
by	 the Port Authority	 (the were right of the Kort Authority to
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use and occupy not being sufficient however)	 there shall be
credited	 to the account of	 the Lessce against its survived
obligations hereunder any net amount remaining after ceductfbg
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 or the
letting as the same is oriyinaily stated in this Agreement, or
from the market value of the occupa"cy of such portion of the
premises as the sort Authority way during such period actually
use and occupy, ail expenses, costs anu aisbursewwnts incurred or
paid by the Port ,authority in connection therewith. 	 No such
relettiuq shall be or be construed to be an acceptance of a
surrender.

Section 49. Remedies to be Non-exclusive

All remedies provided in this Agreement shall be deewed
cumulative and additional and not in lieu of or exclusive of each
other or of any other remedy availauie to the Port Authority or
the Lessee at law or in equity, and the exercise or any remedy,
or the existence nerein of other remed;es or .indemnities shall
not prevent the exercise or any other remccy.

section 5u, surrender

The Lessee covenants ana agrees to yield and deliver
peaceably to the Port Authority possession of the premises oa the
Cate of cessation of the letting, whether such cessation be by
termination, expiration or otner+isn, promptly and in good
condition, reasonable wear arising irom use of the premises to
the extent permitted elsewhere in this Agreement excepted.

Section 51. ACC e_o-tafice of_SULrenoeyr ul Lease

No agreement of surrender or to accept a surrender
shall be valid unless and until the sawe 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, neitLer 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 nyreement.

Section 52. Effect of Basil Lease

The letting shall, in any event, terminate with the
termination or expiration of the basic „ease with the city of
hewark which covers the premises, such termination to ne
effective an such date and to have the same effect as si the term
of the letting had on that date exeireu. The rights or the Port 	 L
Authority in the premises are those granted to it by the basic
Lease, anu no greater rights are yranteu or intended to be

t7
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See t.on 50.	 removal of Yroyer,y

(
All personal property and all property	 and

installations	 (including traue fixtures)	 removable without
material damage to the premises, which are installed Ly the {
Les"o e in or on the premises leased to the Lessee pursuant to the
Agri_•-vmeut, shall be seemed to be and remain the Fropefty of	 the
Lessee.	 All such property and Installations way at 	 the Lessee's
option be rewoveu by the Lessee ti.ou the premises at any Owe
during the term of this Lease and stall, unless otherwise agreed
it writing by the parties,	 Le rewoveu by the Lessee at or before
the expiration or other termination or the term of this Lease.
If the Lessee shall fail to remove its property on or before the
termination or expiration of this Agreement, 	 the Port Authority
may remove such property to a public warehouse for deposit or
rvtnin the same in its own possession, and sell the same at
public auction,	 the proceeds of which shall be applieo first to
the expenses or	 removal, :storage ana safe, second to any sums
ode, by the Lessee to the Tort ,authority, 	 with any balance
rem-inrnq to be paid	 to the Lessee; iL the exp yLzes of such
rt.mo val, storage and sale stall ex.caeu the proc"Qus or sale,	 rue
Lo sr.ee shall pay such excess to the p ort Authority upon demand.

Section 54.	 1roxera2e

The Lessee represohts and warraLts that no Lroxer has
beek concerned on its behalf in the negotiation of this Agreement
and that there is no broXor who in or xay be entitled to be paid
a commissioh in connection therewith. 	 The Lessee- shall W ewnify
and save harmless the Port Autaocxty of and from any claim for
commission or broxerage made by any and all persons, firms or
corporations whatsoever for services rendered to the Lessee to
connection with the negotiation and execution of this Agreement."

Section 55.	 Limitation of Richts and_PrivileyyL Granted

(a)	 No greater rights or privileges with respect to
the use of the premises or the DoL-exclusive areas or any part
thet..eof are granted or intended to Je yrahten to the Lessee sy
this: Agreement or by any provision chereot than the fights and
privileges expressly and specificaitfy granted hereuy.

(b) The ;remises are lot to the Lessee dud the Lessee
takes the same subject to all the followiLy: (1) easements, 	 L
restrictions, reservations, covenants and agreemeats, if any, to
which the premises may be subject, tights of the public iL and to
any public street, (ii) rights, it any, of any noterplise, public
or private which is engaged in furnishing heating, lighting,
powar, telegraph, telephoto, steaw, or tiansportatioh services

E
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and of the City of Newark, the City of Elizabeth and State of New
J,rr vy, (ill) perwits, licenses, le.)ulations unG restrictions, it
any, of the Baited states, the City of Newark, tie City of
Ella abeth or state of New Jersey, or other 90Vel hWehtdi
authority.

(c) The Lessee avKhowley.s that it hod not reliod upon
any representation or stateweut of the Port Authority of its
ComAssioners, officers, ompluyses or uyeuts us to the condition
o the premises or the non-exclusive areas or thn suitability
chok eof for the operations yermittad oh the prenises and the hon-
oxc.usive areas by this Agreement, without limiting any
obl;gation of the Lessee to comwence operations hereunder at the
Lim, and in tae wanaor stated elsewhere in this hgreemeut, the
Los at" agrees that no portion or the premises oL the non-
oxci_usive areas will be used initially of at an} time during the
let tiny whica is in a con6Ttiob unsafe or improper for the
consuct of the Lessee's Operations he L,:nndev so that there is
posA iniiity of injury or damage to life or propocty. The Lessee
s:,«cl take possession of the premises in the condition they are
in 0 S or the Commencement or the term 01 the letting hereunder.

vacnion Su. Notices
	

(

hxcept where ex p ressly iequi ed or peLmitted herein to
0	 „rul,	 all notices,	 dire ctiuns,	 requests,	 coh:rehts	 and
a dll	 ovuls requireu to	 be 3iveu	 to or	 uy	 either )-arty shall he in
10109 ' and all such notices and loqueets vial; 	 be personally
cteivvered to the duly desigoateu uliicer or repiusentative of
Auer;	 party or delivered to tae office of such c,.ticer or
rQl resentative during	 regular	 business hours, of	 forwarded to him
ot:	 to the party at such aduress by registered UL Certified mull.
An Lessee shall from time to time designate in writing an ullice
witain the Port of New Yolk DistriCt ana an officer of
representative whose regular place of business is at such office
u p o!i whom notices and requests way be served. 	 Oatil further
aot.:ce, the Port Authority 	 hereby designates it-.	 Executive
Dii^actor,	 and the Lessee designates its General Manager as their
re;dective officers upon whom notices and requests may be served,
an,;	 the Port Authority designates its office at One World Trade
CshLor, New York, 	 New York	 10048 anu the Lessee designates its (_
office at Passenger Terminal Building A,	 nawark international
Aijport,	 Newark,	 Nei Jersey 07114, as their respective offices
u hoLe notices and requests way be served. 	 if mailed,	 the notices
heiain required to be serve, snail nee ueewed eiLective and served
as of the gate of	 the registered or certified mdiling thereof.
TO	 Port Authority shall fur i nformationalpurposes sehd a copy L
of ail such notices and requests to tLe Lessee ot P.U. Boa
61 rblt,	 oal.las-et.	 Worth airport, 	 Dolios,	 Texas	 75261-9bla,
atkeution Vice-President, Properties. 	 Ndilure On the part of the
Poi.t Authority to send the informational copy Inall not nowever

C_

- 86 -
L



ne or be deemed to be a bleach of this Agrcemeut, or xnspair tae
vai!dity of tae notice actually glvtal.

j U cs ion 57. Placa of PaVmer:t_

7,11 payments ret.;uired o: the lessee b,r tills Agreement
shi t b,' rude to the Port Authoritj, t.U. Lux 17i05, Lewark, New
Jeri-;ey 07194, or at such other office or locatlon as way Lie
sub-;tituted thereror by notice to tile ,.essee.

u, ;.ion Se. Con:Lruction nd _A p lication of ie,_ms--- ----
(d)	 The Sectioli anCl polauraph headil,Q3, 11 al.y, 111

th7'; Agreement, are inserted oLly as a Clatter oA convenience and
foi reference and in no Wdy define, 1111i1t oL aesCLlbe the scope
ol: intent of any provisiol. hereof.

(:,) 2he terms, tLovislons and vuilyat,ions Colltalned in
toe Lxhiblts dad Schedules yttacheu hereto, waethet there set out
in ull as awel,dwelits or, Or SLpplEmeLLS to pr uVisiUhs el.aewhere
in ;Ile Agreement stated, snub aav- tr.0 Saws force anu effect as
ii: .leLein set %ortn in tull.

sec,.lun 59.	 cn- ia bilit 3 vl 1 ult̂idu'a

NO Co:Ami!sioner, d.ireCLuL, Ot1lCeL, a,leht or eWi,lOyee
ut +!ithc:r party 6.1all Le ci,arged persutally or :,eld cuntractually
li„^^Z@ uy or to toe other party under ar.y term t,r. provision Oi.
tl,l; Agreement or ut ally supplement, moditicatiul, of amendment to
thi , ,.gree:iuetit or necause . of any Lrcacn therein, or because ur
it:., or their execution or attempted execution.

Si_"_ .ion bit. T ur>riiva tior' l, y the Lessee

(a) If any one or more of the tollowiag evtuts shall
UCt".It:

(1) If the Lessee mull be prevented lrum
operating its ai.r trausportatiou system to anu Ilow the
Airport ny reason of its inability to use a substantial
part or all at the: runways ann taxiwa s, as herelrluiter
defined:

(1)	 tar a ):erioa of lougt•r tnal. thirty
(30) con-^^cutive nays, resultinj tram any
condition of the Airport not ciu(, to tr.e fault Or
the Lessee:; or

(ii) for a pariou ul loner thatl ninety
(y o) coal ecutive nays, Lesultln., from a FeLmdnent
injunctioi. lssuea ny any court of cumilatent
^urisdict.luh: or
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(iii) for a period of longer that ninety
(JU) consecutive nays, resuiLI.:y irum dry truer,	 ("
rule or regttlatioh of the governmental agency
having )Urirdictio,t over the oyarat.lons of the
Lessee with whim lbe oessee iL unable to comply
at redsonablo cost or expense; OL

(L)	 The fort Authority Shall Lail to peLlorm any (`
of its obligations uDnel this Led g e wtnih	 twenty	 (zu)
days after receipt of notice of defau t thereunder iron
the Lessee	 (except where xuifillmeut of its obligation
requires activity over a period of time and the Vert
Authority shall coww once to reLform Whatever way be

required for fulfillment within Lwenty 	 (iii)	 days alter
the receipt of notice duo continues such performance
,ithout interruption, except for cau4e s beyonu its
control);

t.noa , upon the occurrence of any TbCs event or at any time
t3,reafter durin g the continuance Of the eonditLOn, the Lessee
,sy by twenty ([U) days notice terwlbate the letting, such
tollivation to be effective upon the date set forth in such
notice and to have the same erfect as LL the term of the letting
nit: on that sate expired. No waiver by the Le.,,see of any default
o„ the part of the Port =authority in performanco of any of the
tnins, covenants or conditions hereut to Le peviormed, Kept or
oaGcrved ay the POOL Authority snail be or be construed to be a
driver by the Lessee of any other or subsequent default in
i FFt Lorwance of any of the said terms, covenant`: and conditions.

(b) The payment of rentals by the Lessee for the
pki and or periods, after the Lessee snail have a right to
tocwinate under this Section but before any default of the tort
Authority has been cured, shall hot be or be coastrueu to be a
awver by the Lessee of nny such right of termination.

(c) The rights of teLmination described above shall be
i" addition to any other rights or termination provided in this C
Ay;_eeoent and in addition to any rights and reoindies that the
Wt	 see would have at law or in equity consequent upon any breach
ox	 this Agreement by the Poin Authority, and the exercise by the
Lo5vee of any right of termination snail be without prejudice to
arty other such rights and remedies.

t
Se:;::tion 61.	 Abatement.

(a) it at any time the Lessee snail bec:owe entiLleb to
an abatement of rental or fees for the use of the non-exclusive
n, gas by the provisions of this Agreement, the abatement of
rental or said fees shal! be Waue on an eguitabie basis giviag 	 t
oltect to tae auount and character of the portan ns of the
piowises or the Lon-exclusive areas, the use of which is denied
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to	 the lessee as compdLed	 With the e]itiLC: pLewl=;eS or all	 the
note-oxclusivo areas, 	 Lesp,.ctively	 (it ..eing	 understood that there
:;heel be no abatement of	 Lentil oL Lets undel	 the Lease fuL any
p0,`Y.A61t u1	 the	 j7Ledll SeS UL	 IIO0-eXCluSiVc dredS Or	 for dny	 j^ortion
oL	 the tei QM e:CCept ds 	 Sj,ecirii:ully rruVideo	 3,11	 Lhis N(jrUe WWIt).

(b)	 if	 the	 Putt	 Autt,ori.ty	 :ihall,	 foL	 safety 01 	 other
I'•',;GOns,	 prohibiL 'rite	 use of	 the	 lublic Lan ding	 Area at	 the
.iii port oL	 d.1y sustantial part theicoi fot schtiauled 	 d1L
tr,;,,sport operdtlilr.s 	 fur	 a	 perloo	 CoVC-rLUy WOLt	 than	 sixty	 (h0)
co,i!;4,cutive days and	 it,	 as a ulr Lot	 i:esu^t tut'ieoi.	 the Lessee

be prevented from Conducting thoso upelatious at the
PfL	 d,ises as set forth	 in 5ectiob b neLeul,	 thel,	 iil,d in such
ov.'%t,	 thu Lessee shall oe entitled to an abatell,ellt of rental
Cw,-'.in,j such	 periou or	 prohibition and	 pieveutioi,.	 'Ti tle Lessee
Itt;'ooy relt:.a.Ses	 and discharges the Poit Authority of 	 and	 from	 all
c,;ims Lind rights which the Lessee e,ay aavt ararsiny out of or
co.,sequent spun such closing d1;1	 the subsecyuent	 luterrupteu use
or	 such Pu1,iic aandijo	 Brea or' p.Lt tuereut dUrll.y	 tnt.' period of
;^r -,hibition .

:i h'•. lion 62.	 ltece	 thin	 1,09m dad	 L2u„;,t1!i
{

Subject to the provisions of this Agr',:emunt including
di_:_hout limitation 	 thereto Section	 :9	 and	 3S,	 t.)ie Lr.sSeesoay
Or"vide at Its expense ih sUeb Area Jr ,reds lI, 	 PaSSC:Lger
1.	 a;inal uuildiny A or Flight station A-3, as n-ay be 	 desiynatea
p	 the Port Authority, Looms of spdce ror the especial haudlioy of

Of 	 the furnishiDu of special services	 to its pn:::seugers, guests,
oc invitees and may sell or furnish thoreln alcoho,3.c and non-
-il,;ouolic beverages to its passengers, guests and invitees I,ut
on_1y in adcordduce With the provisions ut this :iectioh.	 is t itle {
LC:;see wisues to use other thhn its own personno" 	 to provlae
s(^,'vice in the said rooms or spacu, the Lessee shall use only the
lust Authority's authorized Cottee shop Operator to provide such
^;elvice and all food, 	 dlcoholic and nun-alcoholic beverayes and
otter itebts to be sold or furnished.	 if	 the Lc:=f;.see uses its own
,)Yisonnel to provide such services, 	 the Lessee :.hall obtain 1:rom
tn-	 Port Authority's authorized gullet	 Shop Optz dtor	 any food,
'11,;oholic or non-alcoholic beverayes anu any sxxtildr items to be
so,.d or furnished to the Lessee's passengers, c;uests or invitees.
Al t, wonie:; paid or pdyaLle to the Coftee Shop Optxatol` for such
sales or services shall be included in tue pro:,:; rece.Lpts of the
CoCfoe Shop operator.	 The Lessee shall pay to the Port Authority
,norithly a tae upon all gross raceij,LS tuCelVed i)y the Lessee
tas'.iny the preceding	 month from the sales made to its passengers,
qi) ,:eSLS, or invitees in the said rooms ur space, 	 Which fee m all (`
DO equai to 1301 of the tee Which the L-oifee S;aop Operator would
n,;ve been obllyateu to pay to the Port authority if tite coffee
Sr,op Oper..tur .for its Owl. accouht, nau sold the 	 cud and beverages L
an,t other items directly to the Les_.ee's passengers, 	 guests and
ij^viteeS +g ut the Lessee shall be dllouou a crealt against tills
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=-ee equal to the amount of any fees payablo by the Coltee chop
u 'uk-ator to the Fort Authority upon sales by the Coitee Soup
uOu atoL of food, alconolic and uon-alcoholic LeVeiayes and other
i.toA3 during that month to the Lessee run resa.lu by the Lesser: in
dca mums or space, and upon ruveNue for services rendered by
t,ne Coffee Shop Operator to the Lessee in connoGtion with such
ronale by the Lessee for its own account.

ant t ion 63.	 nca Ma eurt>.

(a) Neither the fort Authority nor the Lessee shall be
tlovE ea to be in violation of this Agreement it it is prevented
iron pertorminy any of its obligations hereunder by reason of
stlixes, boycotts, labor disputes, embargoes, shortages ot,
material., acts of God, acts oL the public enemy, acts of superior
govornmental authority, weather coLuitions, tides, riots,
ro ellion, sabotage or any other circumstances for which it is
our responsiole and anich are nor Within its control; pLolidtd,
.low.+uv_ci, that this provision shall not apply to failures by the
oe w=ee to pay the rentals specified in section s, the fee
np-cific'.a in section 13, other chaige5 specified in Sections 3, b
dkh 14, and shall not apply to any other charges or money
po wehts; and, provided. Wither, that this ,provision shall not
ptkvent either party tiom exercising its rights of termination
on ier sections L7, 44, 60 and 70 hereot, and shall not prevent
to , Lessee frum exercisin4 its riyht to an abatowent of rental
u;taer Section 61 hereof.

(b) No abatement, dimiLutioL of reduction of the
c " tins or other fees or charges payable by the Lessee, snail be
Wo imed or allowed to the Lessee fur w y inconveniencu,
interruption, cessation or loss of business or other loss caused,
airectly or indirectly, by any present or future laws, rules,
re q uirements, orders, directions, oidlnances or regulatiuns of
thy: united States of America, or of the state, county or city
governments, or of any other municipal, governmental, or Lawful
authority other than the tort Authority whatsoever, or by
prunities, rationing or curtailment of labor or materials, or by 	 C
AdaL or any matter or thing resulting therefrom or by any other
cause or causes beyond the control of the Port Authority, nor
shall this Agreemeut be affected by any such causes, except as
otherwise herein specifically provided.

.a+ <:tiun 64. General AYiiltion

(a) ueneral aviation aircract turnishing services to
tov Lessee and such general aviation airciaft only (except
he ACOptSr service as provideu in paragrarn (b) nereol) Snail be
permitted privileges of access to aad egress from that portion of
hEoa D, lllcluding the maneuvering areas, vervxhy the Lessee's	 (`
Ma Positions, and are also accorded the priv) eges, subject to
t` o permission of the Lessee, to utilize at the Lesseecs

C
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ditactiou the Lessee's Gate Positions, it being understood,
ho-,ver, that such general aviation aiiariait 'sLali meet and
condly with all hulas and Aegulations ut the Poit Authority and
all rules auu regulations of the LeU6 Ue. iLCl.udina commuhicatiOL
pro ndure:s, taxiinj, airccait parkiny, Idusengel and Luggale	 (.
hahlli.ug and gate utilization. The Lessee heleny assumes all
Londonsibllity Lcr such uvneral aviutivh b.ircl6it UPel4tiahs on
i'tn behall incluuiny the Collection ox Lees (Las btatea in the 	 {
Po7t Authority's SChedule Ot Charuus) !ion the operators of such
all 1raft ano paying the some to the Port Authority. '!he Lessee
:"l l also assume liability for Payment of any uncoilecteu lees
of 'such general aviation dilcratt while the Sam, are on the
pri mines. The Lessee shall fultner lhuewbily aNu nolu toe Tort
An nocity harmless: from any anu all ciuims of t.aird persons or
ol_.ors for injury or death, or Property Damage, including claims
U the City of Newark, resulting zoom operation; of such general
av:ation aircraft while using Areas D and v-1.

(b) .ielicopters lurnisLlhg services Lo the Lessee
in.iudihq transportaeion of the Lessee's rassebgeiS who patrons
to anal fro" the hirport shall ne (erAlttea access to anu egress
Tr a m that portion of Area b, inciuu;ng the maneuvering areas
,sal viny the Lessee's Gate Positions, nod shall also be accorded
tk; privilaye to taxi to and irom the Lyssee's mate Positions.
ThA Lessee shall have no obligation to collect tees lion such
hoGcopter operators.

(c) The Dort Authority Lerwby IUSu-`r V,K One right to
cancel the general aviation aircraft pVlvi.leyes herela granted
r_,, the dissnarging of or packing up ul passet.gt:rs by such
aV crar't on aehalt of the Lesson at any time, without Cause, on
fine (S) days' novice to the Lessee.

SecLion Gf,. Facil ties Fan-UiscriwinaUU ,__^..^......._...,._....._Y..-'_--- __.__ 1.

(a)	 Without limiting the generality of. any u£ the
puovisions of this AgreeNent, the Lessee, for itself, its
successors in interest and assigns, as a Part of	 the
uaosiueration hereof, does hereby covenant and	 gree as a
coeenant running with the lane that 	 (1)	 no porron on the grounds
of	 race, color, creed, national origin or sex shall be excluuea
Lrin partiCipatiOU in, denied the LeheLlLs of, or be otherwise
su	 lected to discrimination in the use of the yiemises, 	 (2)	 that
Q	 the construction of any	 im p rovementS on, over, or 	 nndel the
P1,1ses and the furnishing of services tnereoL, 	 bo person on the
yr.'unds of	 race,	 color, creed,	 national origin ur sex shall ue
excluded tro p participation ih, denieu the benetits of, or L
otherwise be subjected to dl'aC1'lml netrUh, 	 (3)	 that the Lessee
sn,li use the Premises in compliance with all otner requirements
imposed by or pursuant to Title U q , Cone of Femoral Regulations,
De,urtment of 9T ransportztioL,	 subtitle A, office UL the
SC nretary,	 kart 11 0	ion-liscrinnotloh. in Fedetally-assisted
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pr,;.lrams of the bepartment of 9ranspoLtation--Iifectuatioit of
T11 (C Vl of the civil Rig	 oRights Act r 1504, and as, said hegulations
a,a; be amended, and any other E.re::e:t or rutuie laws, rules,
i ,,ulations, orders or directions of the Unitec; States of. America
wlrti respect thereto whicn from time to time may be aFplicablu to
to,= Lussee c s operations of the AiiFor L whether t,y reason Gi
,t:,ieemcnt betweel, the PorL buthority and the ut,itc•d States
Govornment or otherwise.

(b)	 The Lesr,ee snail include the provision, of
paragraph	 (a)	 of	 this Section	 in every agreement- or 	 concession it
dtay	 make	 pursuant	 to	 whic:n	 any	 Ferro"	 of	 i'e ZSGI;: -;, other	 than	 the
Lc>.:.See, operates any facility at tt^ Airport providing services
to Lhe public and shall also include therein a lrovision granting
th,-• Port Authority a right	 to	 take such action as the United
SL.e.e-s may direct to enforce sucn Provisions.

(c)	 The Lessee m s notico,upiiance with the provisions of
tha.s Section shall constitute a wateriai breach or this

uewent.	 In the event of tna breacu Qy the lessee of any of
to( , above non—discrimination provisions the Port Authority may
r ' O"̂ 	 anv appropriate.	 action to enrorct. cGmpliar;ce; or ii,	 the
ov,nt such noncompliance shah continue for a periou of twenty
(,)t )	 days after	 receipt G1:	 iritten notice from Lire Poit
Au( h ority,	 the Port Antho^:ity 	 shall have the ritilit 	 to terminate
UL 1G Agreement and the lettiby hereunder wiLh tno same force and
el.tect as a termination under the section or this Ayreemelit
pl, ' viding for termination for	 default by the Lc-:;Gee in the
pot rormance or observance of any utder term or provision of this
Ay.ieement, or may pursue such other remedies as may be piovlaea
by law; and as to any or all of the fOLegoing, the rOLt luthority
;Lay take such action as the United States way Cilrect.

(u)	 The Lessee shall indemnify add hold harmless the
Po;t Authority from any claims and dexands of third persons
in ldainq the United States or. America resulting irow the
Lt!s:see l s noncompliance wa th aay of the provisions of this Section
an;'; the Lessee shall reimnurse the Port Authority for aLy loss or 	 C-
ex; 	 incurred by reason of such noncomplianco.

(e)	 Nothing contained in this Section shall grant or 	 (
>n,il-1 be deemed to grant to the Lessee the right to transfer or
assign this Agreement, to make any agreement or concession of the
ty,e mentioned in paragraph (b)	 hereof, or any right to perform
any construction on the premises.

Section 66.	 Affirmative Action 	 L

The Lessee assures that it will undeitaxe an
'(0irmative action prograu as requirea by 	 14 Cf'l( Part 152,	 L
Su,?part E,	 to insure	 that no Fersoll on the grou!Ids of race,
rro(41, color, national or.Lgiu, or sex shall be excluded from
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pal eicipdtiaq in	 any	 eaploymcnt activ.Laea covei Ca in 	 14 Ci'£	 Part
1i/.,,	 Subpart	 E.	 The	 Lessee a , suct,6 tLat	 no pel^O!i Sball	 LL
ux,': Luded oil 	 jrounds	 flow i•ar ticlpating 	 1L	 ur recciviny	 the
t;ei vices or beneti.ts oL any prograw of 	 6Ctivity COVEled by thiS
sus?art.	 The Lessee assuaes that it will reguile that its
C OV"re(l suborganizations provide	 a°..1.Sula],Ccs to the Lessee that
uo y similarly	 will undertake aifarmative, action	 progium-1	and
tuot they will require assurancie 	 from	 their subolgaui;6atlons, as C
r.eyuizel	 oy	 14 CPP, Part	 V)2,	 Subpart	 L,	 to	 Lite :-,time effect.

Lion 67.	 Inttterconnectino Terwinal_ a5ys tem

(a)	 Exhihit A- 11	 (as the oawi; Tway	 be rGvlse[I)	 snows	 the
lo^v,Itiou of a depot	 within Passenger. 	 Terminal	 Luiluany A wnicu is
int.,andea	 to serve the operation of au 	 ILtercunnoctiuy Terminal
System providing a means of transportation of Persons to, irum
anc; between tie several T"Lmanal Lulldiays and other areas
ioe_it'ed	 i)1	 t,1e	 Central Ter,uinal Area	 Cow;ple'x	 at	 the Airi,ort.

(;t)	 The Les See acknowleayes that	 it bas bet-A)	 adVi:,ed
;,y	 she eoit Authority	 that said depot may	 ne ust a oy	 the Pot. t
.ka t. ;Orr ty	 for	 the uperation of	 all 	 Ter>:..Ib.l
sy:,eeu;.

`(,	 cion	 6d.	 i(egues	 rtir	 art
(

(a)	 If a sclue(lulau	 Aircrait Oi.c:ratcr	 Other	 than	 a
ia',ter	 Lessee (Vier eanai ter referred to its a "Hequc:sting Alrliiie")
az)vices the lessee that it	 would	 11).e to Le accum(4ouited l,y the
L,!; 	 at the preitises, aria that	 it nas been	 un<:bie to waxu
ai:r inuehionts for	 its accoLamodations at 'tile North Passenyer
Tea-n.i.nal at the	 i,irport	 (it	 the said	 hulth Passct,aer	 Terminal is
th<_^n open 1-or public use),	 the Lessee all 	 of the
pu!Lic: interest of having the premises sully anu most eftectively
Ott, Lized snail use its best e'iforts to accowmou,ate the request of
sai,L Requesting Airline.	 It the Lessee rails to reach ayreeuent
,ai!.i, said Requesting Airline for	 its accommodation, 	 t:;e Lessee
sh.._t.l advise the Port Authority to such effect.	 lhereactel,	 the (^
i'o7t Autnority shall make a determination as to whether the
as.see should accommodate the lceyuestiny hiilinu as requested and

if	 --;o,	 wheti,er	 there	 are any l.i.mitaLlohs un	 the liaturo,	 extebt,
cost,	 duration and extension of such acco"Odation.
ooll-rlui,lations of the Port. Authority shall not t,o arbitrary or
c,3-ricious.	 Such uetermivations ut the Port Authority roald take L
1;1 10 consideration the then existilvj utilization of the preuises
an: the necessity for	 the flights, schedules, flight times,
op4., cation6, operating practices and diicraft egnipmeut of the
ttk^ ,.-..uestiny	 Airline to	 ne compatible: wiia *those of	 -tie Lessee,	 as
.ter;, as the need for labor 	 harmony.	 the Lessee agrees to comply
w1. 1 .n	 such determiliaLions cat	 the Port	 nutbority.
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(n) It is specificaily unuovotood anti agreed teat the
Po;t Authority, prior to its implementation Of the provisions of	 l
thAS Seatlou, shall use the North Passenger Teftuinal, it the same
in th en open for PULli.0 Use, to s4tisly the needs of Aircraft
Operators	 (including charter, 	 scheduled, commuter, yeneral
av;a.tion and itinerant aircLaft operators), subgect, however, to
tu" Port bulhority's rights and obligations under its leave
aq1'veQents	 with	 hi icrait Uperat:ors then operating at the north
Passenger Terwtihal.

(c)	 Any aL"rangeWent made between the Lessee and the
Anquestibg Airline wade in accordance	 with any of the foiegolhg
per visions shall be submitted by	 the ,Lessee: to the Port Authority
Lai	 its consent,	 which wli.l by in the iorw of a Consent Ayreewent
,u p pared by tae Fort AuO otity and to be execute u by the Lessee,
toy. Requesting Airline and the port Authority.

(d)	 The ioregoing Shall ho:. be deemuo to abrogate,
cbaet,ge or affect any restrictions, limitations or prohibitions on
AS ,lqumeut, sunletty ug 01	 use of	 the premises by	 others under {
the 2 Lease and Shall not in any wanner azinct, waive or change
SOV	 of thu provisions	 thereof.

{
S <-' C OW 69.	 AdQ1LiUnali9 .Lw1t5 of_I^I ^Llba C.lon	 i	 Ltie— a GLt HL t i^orlty

(a)	 It is hereby recogbized that as of January	 1,	 1985
Lao "revenue seats daily average" 01 	 the lessen,	 as Said term is
da vined in paragraph	 (f)	 hereof, and utilizing for the pureoses
of	 this Section 69 the catehdar year 	 15a4, would	 be	 1,6U4.	 the
c e ^.:nresnid . revenue seats daily	 average in herelitafter called the
K ssee's Commencement basic Scheuules".

(b)	 Commencing with calendar year 19ho and for each
and every calendar year thereafter, the Port Authority may
ascertain the revenue seats daily average of the Lessee for the
pryceding calendar year in accordance witn the provisions of
pak4yraph	 (a)	 hereof,	 which revenue seats daily average shall be
th, Lessee's Basic Schedules for the preceding calendar year and C
sn,ill he referreu to as such.	 Thus,	 for exampic, in the case of
t1v first calculation which would be based on the 1984
oxoelieace, said revenue seats daily average Shall be called the (,
"Lessee's basic Schedule for 19x5".

(c) As of January 1, 1965 and as of .7anuary 1 of each
jGoceeding calendar year (i) an the event that the Lessee's basic
SCHOdules for the immediately preceding caleUU4E year are less
t n A sixty prece pt (oO%) of the Lessee's Commeia emeut basic
S 'edules of (ii) in the event that nec;ause of Lessens beyond the
cortcol 01 the Lessee the Lessee':, idsic WhedLiGh Lot- the
imiodiately preceding two calendar yeois are loss than Sixty 	 Lpetceut (001) of the Lessee's Camwi;h nwebt basic Schedules, then
in ?ther of such events and without limiting each and every

C
94 —

L



5

C

rlu,or right of	 termination the Port Authority u.a:S under this
A]r,?eulent	 or otherwise, the Port Authurity shall	 have the right,
up<	 six	 (o)	 woaths'	 prior	 written notice to the ; .essee,	 to
tar:rinate the letting	 under	 tilt Lease au	 to any	 portion or
,Poitions of the premises which the Port Authority deterwiues to
bo linderutiiiZed	 by the lessee.	 Such terwinatis7n mall be
ecioctive oa the date set forth in saki notice or termination.
Upon Bach	 termivation this Agreewent and the term of the letting
a:,	 io tno terziivated portion or portions of the prewises
her^^undor shall cease and expire on the effective date of
t.-zainatiun as stated in said	 notice es if said uate were 	 tie
dar.^	 originally stated in this Ayreument cor the 4xpiLation ur
L'It	 term of the letting as to said port,.oA; or portions ul	 the
prcnises.	 This Agreement ana	 the lettlug as to all other
r:a,n_rining portions of the premises shall continue in full force
and effect.	 In tae event of the te:rmihation of any portioa or
pool-tons of the premises,	 as aforesaiu,	 the a .nur,al amount (it
reio,als and fees payable by the Lessee to the Port Authority
sadLl rrbm and after t yre effective date of teLluination be abated
in	 ccordance with section b 1 hereof.

(d)	 TLe "ort Arithoriy Shall give thirty 	 (3(r)	 days'
pr1.?r uuticN_. of	 its intention	 to give the	 termiii,Atiou notice: set
Lar,:.ir	 atuove and	 it is	 expressly agreed	 that the	 ioLt	 r.utnority
v3aa;-1 not exercise the aforesaid riynt of termination with
re l*,;,ee-t to ally portion ur portions of rile premises it aly d	 for
,.dn1ch	 tare Lessee	 has submitted to tneroct Author:ity ucti..uile
plans fur the utilization of said port-Lou or portions of the
pr.c,aises by the Lessee provided the Lessee in fact co"ences such t
u:;,^ at said portion or portions o£ toe, t remises	 within ninety

days after the submission of the bald plan::.

(e)	 ,he .failure at	 the Port authority	 to exercise its
ri ,)!rt of terminatiou under this section during uny year in which
it may have such a right, shall not affect,	 waive or limit its ('
riniit	 to exercise said right o f termivation in any sunsequeut
year„

(f)	 In the event the Purt Autnurity aeciaes to
asc,.r_tain the revenue seats daily do% aye of the Lessee, it shall
do :io as follows:	 based upon the Official Airline Guide	 (herein
cal Led "the Guide"),	 the Port Authority shall a-+(:ertain the total
num:,ec of revenue seats that can he accommodateu on the aircraft
(,qukipmeut scheduled to be used by the Lessee on its published
a17.,-raft arrivals as set north in 	 the Guide durJ.. 3rg two specified
c^t.i.endar weeks	 (nanday through Suuaay), the first. of 	 which	 weeks
ie;	 r-ne one during which fills 	 the tifteeuth	 (15th)	 day of Jdnuary
of	 Ole prior calendar year and the secohd is the one during which
t!nl;.s the fifteenth 	 ( 15th)	 ady of July or- tae said prior calendar
yo	 s , and shall total the said rrumbar o:	 le'verrut^ seats which are L
irer:^Anafter called " the total	 revenue seats" of	 the Lessee,	 lu
Altel..=rmiiiing ,-the total revenue seats of the Lessee, the total

E
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cuvwuue seats as defined above of those &noted Airlines (as
doi,nod in section 76 hereon) of the Lessee who are Handled 	 C
Ai raines us of the date of Such deteriinatfon shall be iLCluded.
In AaKinj said determination, the Port Authority shall use the
sosL recent configuration as ::applied Ly the Len*ee with respect
to the number of revenue seats tout Can be accomwodated on the
panticulal aircraft equipment schcuuleu to be used by the Lessee
including configurations with respect to equipment scheduled to
be used by Handled Airlines as provi q uu above. The total revenue
See is of the Lessee shall then be uividod by fourteen, the
roe Q ting quotient being herein calvau "toe revenue seats Gaily
avezage" of the Lessee.

Section 70. General ltighls and_piivl ieyc:s	 ^"

In all cases where provision is made in this Lease for
LAC use and enjoymeLt by the Lessee or any space or facilities at
the Airport., such use and enjoyment is iuteuded to be in
coDaection with the operation of its civil transfortation system
by aircraft for toe carriage at persons, property, cargo and mail
on Scneouiod or Lou-scheduled iliyots, whether as a cowson
coicier, a contract or private carrier, or othetwlse, sungect
always to and it accordance with toe purposes, terms, conditions,
r sfrictions and limitations provic;ad with respect to such spaces
alln facilities in this Lease.

section 71. Subsidiaries

Notwithstanding any	 other provision 01 	 this Lease,	 any
ucc o[ thing which the Lessee is authorized to t ertoru or do for
iroalf under or pursuant to this lease way be poctormed or crone
uy	 the Lessee for any subsidiary" of the Lessee, and the Lessee
may permit or cause any such act or thing to no perfurmed or done
by such subsidiary for itself or ton the Lessee.

SOC tiou 72.	 Books and Records

(a) The Lessee snai, keel: in an office or offices in	 C
the Port of Nee York District, appropriate books and records
showing (i) the date and hour of each taKe-off or departure from
tun Airport of each aircraft orarsted by it and the date and hour
of the landing by such aircraft nett preceding each take-olf or
departure, (ii) all matters which it is require, to certify to
taw Port Authority pursuant to this Lease and (Ax) any other 	 L
Wa tier concerning the Lessee's operations at the Airport with
a:ohpoct to which the p ort Authority way reasonably need
ivaorwation to iuifill its obligations or exercise its rignts
u""nr this Lease whether or not of the type enumerated above in
Lhis Section 72 and whether or tot an express oLiigatiow to Keep
books and records with reyard thereto is expressly set forth 	 (`
e1nowhere it this Lease. The Lessee shall not to obligated to
pvuserve any such records for more thou tvelve (92) months unless

f.;
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(g) It is hereby further und..rstood that the
provisions of Section 68 hereof and of this Section 69 will
not be implemented unless and until said provisions are
included in the other Master Leases of Lessees in Passenger
Terminal Buildings A and B.
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tnt y are waterial	 to	 litl.;ation initiated	 witni"	 that tale,	 in
a:ilch	 event	 they Shall	 be pleSeLVeG U"Lla	 the 111511	 deterZlnatl On
OL	 th.e controversy.	 'lie Fort	 Authority Shall	 KaVe	 the; riyot	 to
ahi	 vct sucn 000ks and records during 	 re}uiar	 tanlnesE hours.

(n)	 if	 aria	 when	 service neyw E'nt data	 Dow supplied	 by

p hi	 Lessee to tine Civil AwrOnaULICS bu.,la purstaut to ECU40Vlc
riog g l.ation SO or schedule- T-0 tralilc aorta are no longer
aV.aila.ble	 to	 the	 Port	 Authority flow	 u	 yovernticht source,	 the
Lunne.e will provide the followin g uata to the Wit Authority, on
revnest,	 lot each of	 its non-stop	 city-pair	 ma.xkets i4voavi.nil the
Doi t District:	 total scb^dulea fiiga= operatou, seat-,
avdnl.able,	 leveDue POISSOLVIeLs	 car L'led	 abd	 similar data IOU
c4L ter flights.	 The Lessee shall sae that such data shall be
proyydea to the Fort Authority, Oil 	 by its nandled
Ai.riines,	 if any.	 Tae Lessee and	 its	 daudieo	 A.,Lllnes, it any,
snail furnlsa said data fcr each wasth on operations within
tO ity	 (30)	 .lays	 of	 the e"a or	 the prior	 mouth.

Sect",_ioh 73. Reintionshi•r Amo no Li lion iessee:

(a) it is hereby underotoou and agle:i.." that all ok the
obligations of the Lessee Wei this age eewent, except those Set
Lod: !:h in Section o hereof, with respect to Lae ""D -eXO&U I Ve
arois may be Lulfilved by the Lessee alrectly of jointly with
oth^r Air.Lihe Lessees of hassenuer Terminal bui ding A or of tae
Cant ral TerAinal area Complex, as the case way hn , it any, or
t:.r Uqh a contractor:, L'LOVI(IeU, hp.svei, regardl ess of the method
use,, the Lessee shall be cc:s Fonslble iur the uKa ana occupancy
add the acts and omissions of the persons actually provadillg the
opevatioas and servi ces io luitillueht of said 01'11yations as if
the' tiaras were those of the Lessee. 11 is herebx fulzber agreed
that- all the said obligations of toe Lessee unoQt this Agieement
Viet respect to the non-exclusive areas shall Le the joint and
sevm cut obligations of the Lessee and said other Airline Lessees.

(b) Without linitiag tie gvuerallty of the coutiauauce
lb :Lfeat of the foregoing, in the event that ah event occurs on
or "ith respect to the = -exclusive areas involving only the-'
Lcs,ee or only one of said other Lirline Lessees,, theL with
res,oct to the occurrence, it is Lere'by a g reed that as amohq the
Los ee and said other Airline Lessees, the Lesser or the ,Airline
Les-ee who is solely so involved shall ludemnafy and hold
haL"Iess said other Airline Lessees so that, as ..Wobq the Lessee 	 Land said other Airline Lessees, the uatlmate obligation,
rest-onsibility and liability small ue ou the Lessee or the
Airline Lessee solely ihvulved ah the occurrence. 	 L

section 74. Quiet r.n o went
L

The Port Authority covenants and agree:• that as long as
it jamajas the lessee of the WPM the 1AISSne, Upon pLyiny all
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reiitals, fees and charyea; hereunder ai,d 	 all the
c:ov p ants, conditions ana provision-, or this Alr:Vicewent on its
,-)a t to be perfoimeu, shill and way pidcefull) anu quietly have
,ir,.1 enjoy the premises ii.ee of any act ur acts u.t the hurt
Ao; nority except as exprc4ssiy agrevo u i on in th .s Ayretiwent.

Sr,:t.lun 75. Definitions

The following terms when used in thlc Agreement, shall,
unto l3r, the context sad 11 re (^ulre Othel - wise, hitve.. the teSyeGtive
me<,ni,ngs given below,

(a)	 "Airport" shall. wean tilt: land an,i preivases in the
Co,nt:y of Essex and Static oL New Jersey, whoca are westelly oL
th, right of way of the Central Rail.ruau or New Jersey and are
Si4oWn upon the exninit attached to the agreement betweeb the City
of ,devark and the Port Authority relerr^u to ill subuivisoon (b)
:,,-toa, said exhibit being maxKed "L:xi,iult A", a:: cuatolned within
ch limits of a line of crosses appearing un saiu elninat and
ki ••: 1 3nated "i50nnUdiy OL q ,« Lwinal Area in City O, iuevalx", and
ia„i3 contiguous t;,ereto which way ;iavr been he,_etolole or may
he;:^aLter be acquired by the POLL Aiitaurity to use for all
tei.,uinal )UrpOSeS.

(o)	 "basic Lea:-,e" shall mean the ayiuement betweeii the
CICy	 of Ni-.war;( 	 and	 the	 i'urt	 Authority	 uate:d Uctuber 4;:,	 1947,	 as
th same Lrox, tiwe to timo may have been or may nv supplemenx.ed
or ,, it, endeLt. Said agrecme;,t anted octobei [Z,	 1 1,47, nas bred
re.or@ed in	 the Uflice of	 the Register vi. Dc:eus for the Cuuuty of

_x on Uctober	 30,	 1947 in	 .roux E-1 1U of Doea:. at Pages	 i41, er
3i'!

C
(c)	 "Agreement" shall mean this agrec:weut ui lc,ase.

(d) "Lease" shall giean this agreement of lease.

(e) "Letting" snall neat the letting under this
A.li, ,ewent for the original term stated hereon, and snali include
any extension thereof.

(f)	 "General Manaoer of the Airport" shall wean tae
l;es>on or persons from tike to time detiquated !,y the port
Authority to exercise the powers ai,u functions vested in the said
Go -.,,'ral Manager by this Agreement; ULt until	 fu,c l.ner notice frow
tnt	 Fort Authority to the 	 essee it snarl wean lkee General
Mal ,ger	 (or	 the temporary or dctiny General	 Man.,,der) of the
All-ort for the time herby, Or his uuly designa,.4:a L
r¢9;..; rescent dtive	 or representatives.

(g) "taxiways" shall mean the portao;i:: of the Airport	 Luseo for the purpose of th,^ ground movement or aircratt to, l'zuw
dlle, btttWetkn the lUtioays, the p ublic Kamp and Apio4 Space, the
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Aircraft Barking and Storage :pace, alLCralt WaneUVeLiny areas	 r
anl! Other portions of the Alrl)OLt (LOL 11.Clndi L( 	 hUWLVer, ally of	 l
tn„ aforesaid or any tdxi	 s	 o.wav, the uXCiuniVe uL,^` f which le.
_fL ilite'd to Lhe L(,ssee of any other I,e1LOi1 uy ltu 5i:, peLullt OL
001orwise.)	 i

(a)	 "Coatral T, rhllnal (.1 ea compl. x" ::null l,e UvOI(i ,'U to
lacluae t*-le Passenger Terminal builui"yL, including tine PllSat
St,)tions with COLlIectill(I passageways, u,e waneL)Verina areas, the
Gal o Positions, tho restricted service road, allu dlr tel:illina.L
hiliiway roads, all as shown and dlisigl,ated on L.thrblt t..

(i)	 / 1 Consumer	 !ielvicv u)wrotor",	 11(,purator'1,
loco :)cessionaire", "Port Authority	 leruittee" oL	 "Licensee" shall
,zo,,n a person having a lease, 	 perwit,	 ct,utract ur other Lee
,#I_:t_ange^nent with 	 the	 Port	 Autilori Ly en Litliny	 h1m to Carry on	 a
bu,-iness at Newafk international hirpoLt other 	 than	 tae business
oL	 transportation lly	 aircl:'ait,	 ur	 LU ililnlSh	 mbl.EEi.a1S tU Or 	 to
peliorm	 services foi	 Odle J"	 1,ersoaS at	 C,..•wur''C	 ili;_GrllataoIlal
Gir'.)ort Other	 tha.l transportation	 uy	 uiicraft at	 Newark (,
lnc..!.Crlationdl	 Airport.

(j)	 f1 terson" s tall	 wean not only a n.Iturai PQ:rsou, (^
Col,)Oratioa or	 otner	 re,ulaL	 entity,	 iut	 ::hall .ilSo rosin:le	 too
or more natural iersons, corpur'atiuns of utner 	 ;^qula.i el.tlt^es,
a(:t ing	 3olntly as d firm,	 partnership, 4rtincolpjrated
dS=:JC.la tiun,	 )Oirlt venturers Of 	 Othvzs.

(f)	 "Aircraft Clpera Lur il sboli ;.earl (,,p a p(-rso" uwrlih(j
u:tt, or more alrcLait whic'.) art aut .,eaL.LLI of churtereo to ally
Ot.11,ir person for operation anti (b) j (.c-1Sou to 4aom Ore. o1.' mOre
a.i.rcraft are leaseu or chartered for oreration -- waetheL the
aiLarait so owned, leased of chartered are miiitaly o1 non-
miln.tary or used for priV,,te business, ploasure or governmental
business-, or for carrier or non-caLri.:r operatiuu!., of for
schoduled or non-schedulecl operations or otnerwise. Said phrase
shai.l not mean the pilot of ar, diLClaLt unless: l,e is also the
own,^r or lessee tbereof or a person to whom it i.,& cnartered.	 ( ^-

(1) "Gross Receipts" shall mean and include such
mol, .es paid or paydt)le to persons, li rnhs and col poratiolis wl r n 	 Cwhich the Port Authority ::hall enter ii.to ayrte:«euts puisuaut. to
Sect.ioh i.b of this Ayreement, for salts wade anu for services
rendered, as shall be deiined as yross receipts In the Port
Autr,ority l s agreements with any suca persons, fizms oL
Co1,-or4tions.

(m) "Guvernmentdi Authority", "Govu'r )ii:rental hoard" and
1q .n ti4et'llmeh tar Agency" -haJ.1 wean 1r1e1 al, state, municipal diaa
other governmental authority, noalu ar,u agenciei or any state, or
the united States except t.i.at it snc,ll not be construed to
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ill,:.ttrde "',he Port Authority of New Yore uttd New Jersey, thO lessor
uD oz this Lease.

(n)	 "hirport , ter Vice;,,°	 for	 tiiu	 parpo::e of	 this
BJZOecient shall	 mean	 such systc.•ws, no„-LevenUC pLOducing	 areas,
o l wcation:.i 	 dDd	 functiurt:;	 u:^	 ,nay Lc	 Lela LL6	 to Se..-CV1Dg	 tae	 hlr:port
Lzoa tiwe to time daring tau term O.. 	 t1tu letting,	 iDClUditly
a?.tnout limitation	 thereto,	 air t(:1.11;d1	 idcjhways	 (as	 so
Oô	 ignated	 by the Port Aut.nurlty	 from	 tiwe	 to time),
cod•d!unicdtions	 and sijoals,	 u1uctrlcai	 dl-tri LULlOn,	 illI1,0111d Ling
gat. distribution,	 Storm and sanitary	 Sewer,	 watoi: distLiilutlUA, {
anc. other systems designee	 to provide utilita Li.,a services to
-Ail )Ort dl:eds, 	 restrictUd	 USC	 Servi,;e highways,	 non-revenue
prolucing	 space	 in structures,	 laci.lities, area:_.,	 or	 sub-
uiv;isioas	 thereof necessary	 to the opc;Ldti,on or	 the Airport,
.in('LUdiD,j	 With OUt limitatiUt, thCrltO,	 I"Oft AUttlu City
<iawi:listrative,	 wairrtenancu,	 poiiclhy	 nod	 Okerat ions,	 space.

(o)	 "Tote.:.	 Uevolopeu Lanu	 :,^Uarc ictL UL	 the Airport"
m 0a r,	 all land	 'withi q 	 the hil,iOrt. LOUnuai'y as thu sawe way

1)e.	 :_:hallgel	 from	 time	 to	 blue	 (uXClUS1Ve,	 h.owevei ;	 UL	 land'
t3 S. i;. tJ. ated	 to the	 nortn	 acrd	 wesr of	 Uni Ltd	 GLa Les	 r.UUte	 1-`J)	 which
is	 ceveaue-producing,	 incluoiay but nut 11wited	 to all laird	 under {
lt,a:.e or permit, 	 land	 actudilr ucvuiQ ". U iur a _;reclflc use dud
all	 Tana spucifically	 desiynarud as ,p art oL. tt,e tuoiic Aircralt
eac.rllties. {

(p)	 "Port Authority	 iavestset,t" as Ural for the
coif, utation of	 fix,-d	 charyo, NLall cunslst ut.

h.	 Coitstr UCti OL Coats
l

(i) payments Lb COLLr(rcturs anc /or venuors and
suppliers,

(2) premi;ras or charye^, for Perlorwance Lonns; 	 C

(3) insurnncu prewiuys or cnarg,:s;

(4) direct payroll anu expenses of Port
Authority forces tnoayea in perf,.,cwdr,ce or
suporvisio; of construction work, charged in
accordance with Port .,UThOrity a ::rouutiny
practice.	 C

Engineering :.,ervlces'

(1) payments to outsiue cor.suita , .s arid
engineering lirms;

L

b.
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(2) direct payroll aho expenses of Port
Authority staii, oaarged in accorddncu with Port
huthority dccountity 'practice.

C.	 La Ad acquisition COSLO "ad COV Oi aC<ul:,ltlOn Of
a4y	 lntelwf&L tnerclh, ihcludiLg	 air rights
whether by ; Urcoase, .,.ease,	 COIL .1 t; ,g llu tlGn	 Or	 other
taking	 fOL a PLIt MO , use,. Or	 OL"erwise.

D. Uther. ClIoCt C.OSLA Cnalaeu in aCCUrdabCC with
Port Authority accountiny practice.

L.	 Liguidaten overhead ih lieu of Loe Port
authority's admib1StratiO1% and uvernoan CUSts in
tae amount of	 ten	 percent	 (10 ,A) ut the suns of all
otter	 elements of cost included 1L POrt AUtnOrity
investment (lnclucing	 finahcial Lxpense, "I",
below) .

F.	 fa;iaucial -xpense ua the ioregoahy couputed is
hCCOrdaLCt with rOrt hCLhOrity OCCUU"LID(j
practice.

Port Autuority iAvestweat as used for the computation
of ?_isen charges shall be reauceo by toe amount of any
COn4C.ibuti U-ns Or yvants nrltetofor'e or hereartur tocelvea by the
Pow' Authority rrom the Feaeral ootier"ment, the Carty Of Newark Or
the _sate of New Jersey under contrlbutlons or grants applicable
to toe Fort Authority lnve5t.ment cowpleteQ subLequeut to December
31, 1964.

(g) "fixed char g es on sort Authority Anvestment" shall
,Qah amortization and inteLest on Port Autuority Investment in
items completed subsequent to Decenner S1, I9b4. Such fixed
charges shall be determineu oh the basis of an eyltal annual
pay"4 "t method. The interQst factor used in det4 mining the
tixod charges for all of the foregoing shall be rke weighted
av+vtjo coupon rate for tho twelve won;:ns ending sovewper 3U, of
each year, rounded to the dearest hundredth percc„t, on ail long-
Lori bonds outstandin g , too proceeas of which were; made available
for .onstruction at Newark internariooal Airport.

(r) "Noise cost..” as used herein, shall be deemed to
inciode but not be limited to any and ail costs, iiabillties,	 L
oull}atioas, dawayes and expenses arising or alleied to wise out
of any claim or demand resulting from un alleged :.o result from
noinn trot or in connection with the operation of use or the	 L
AiQ"L t, Or from flights 01 dlrcralt to 01 from the Airport, or
.crow aircraft thereon, or from any alieueu trespa.ses, nulsances,
t;eniaq s or any other cause of action and crom any liability or
Kospassiuility imposed upon the eolL "uthollty In 00;.7,ectlou with
any '.;L the roreloinq Which Lai be assessed, levieu, incurred,
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cli,icged or imposed upon tao Port kutnority includincl arty and all
.11.)I^ke:i Pdio or expenses ZttCuLred O ♦ led tjw6-ntS peia ur Sf.ttle.mentS
mutt. witn am third parties in coanc-ctiun there.Lth iLctuurny all
co,, .t:s and expenses of -iti-yation or stettl^went ,t1d reasor:able
dt.t.ocneys o fees.

(s)	 "Scnudule6 Air CLait uperatoZ" sn<,iA meat) a CI-Vil
hLt".raft operator engaged	 iL tLaustoLtution	 by iii-.strait o,•(--rated
anul_ly or	 iii part on regular lliy eta. to and tiou	 the itirport lit
i7 i7C ul_dallCe Nit)I	 pUDIiSheCl	 SChet.afQS;	 LUL So 1c.Ly	 as	 the Ci Vil
Melonautics Act or 1958, or ally siwilal ieueral statute providing
flit:	 the issuance of Forei<j:a Ali C;oLri t1	 Pc>rmits or CerLiticatr,s
of	 1 1mblic Convenience and Necuseicy or su Lstanti =illy similar
pei,uit.s or	 certificates, is 11L ellect, Lu persou shall be deemed
to	 ;"e d Schedule6 Aircraft OperutuL 	 wlthil, the ucear,ing of 	 this
LOO,;a unless lie also hold_ such a ):erwit or cert:iticate.

(
{t)	 "Lir Terminal urynway" shall mean	 those portions

1 fie	 Airp ort designated	 nu	 wade i.va.rlable	 tei,ipur4rily uroi'	 a
00L.:a11estI y by the Port AuthOrity to	 LUC pUbliC for yc'neral ur
li:u.,te, a	 highway	 uso,	 as tno same may	 from time to time ou
wod	 tied by the }''OTC Authority, in	 wuicl, event oil exhibit shall
be	 :_ulrnis)cel to	 the Lessee setting loiLh such mojificutious.

(u) "Airline Le:;see at the c;eittr'al Terminal area" and
°,;a ,ter Lossee cl snail mean a Scuouulou Aircraft operatur woo nas
otlt,,r.ed into a lease with the Port authority (hexola called a

a •t:.or Lease c')	 covering space in tie C;.ntsal Terminal ,crea
Co.:q,L(',x which includes Gates, as wall as the use of the PuLlic
'i ]..rt.:cafe i"acil it.ies, at the	 Airport.

(V) "Civil AirCralt OpUrUt Or" Shall IL(t,An a per Solt
uagi,)ed is civil transportation by alrcrallt or otherwise
opoiatioq aircraft for civilian purposes, whcLheL goveLLmeutal or
private. if any such person is also engaged in the operation of
airC,aft for military, naval or air iuLce purposes, he shall Le
deem+d to be a Civil Aircr, tt Operator only to thc. extent that he
onya,tes in the operation of aircraft for clviliab purposes.

(w) "Premises" shall mean al.d include the lard, Lue
t,uil.tinys, structures and uther iuproveioents located or to be
iucaced or to be constructc:tl thereiii or tLereon, the ecluipmeut
perm, neutly affixed or perii,ancntly located thereil^, such as
electrical, plumbing, sprilikler, sire protection .tea lire alarm,
heating, steam, sewage, drainage, ref Ziyera"tl Iig, cowmunicatiolis,
,jas Rd other systems, and their pipes, wires, mains, lines,
tube. s, conduits, equipment and flXtU'_CS, and all J aViag, araiits,
culvc its, ditches and catchbasil;s.

(x) -dandled Airtines" Snail wean the Aoquestiuy	 L
AirLtnes, as derined in Section 66 hereof, or any other Scheduled
Airc, alt Operator who is not. a Piaster Lessee lint Wj,10 1s operating

L
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at	 the Airport pursuant to accommodatluns I rovideu uy a	 r.uster
Le!.:see,	 uhetaor by suolease,	 haildliuy	 ayreemeut,	 or a coc.uluatiou
O IL	 both,	 which agreement has boeu cohsthLeu to t,y the kOI:L
AUthority	 and in	 Wa1Ch CaliSUrit the VOr't ALthUflLy naS deS]yhdLed
e;a .id	 Uperatur a	 handled Airliue.

(y)	 "Subsididry" shall weer, uny cor)L,rutlui, Or Cuwpany
iii dhic:, the Lessee ovns one hundred percent (10tiA) of the toted
Ou13Lah^lihy votiny stock (other than treasury sLUCk).

('L)	 The syiubol "'iu" and the woras ll peLcelituu" abQ
pouceut" whenever used i:i the Agreement or the Scnc.aules

att,chuu hereto shun be ueemea to :x useu syhoi,y;auusiy eud
i nt'=hdngedbly.

Sec cion 7 6 .	 Late Charges
{

It the Lessee :; :could fail to	 wy any au,ount re;uirLid to
bt	 iaio by the i.essee	 und.L this Ayf eewent	 .hen Uue	 to the ,port
Aut cority,	 including	 Without llmit:,Lltd, ahy payo:eht of rentals or {
fe',; Or any payment of Ut]litj Or oth:;r ChurgeS or If any such
U!'I MUL is founu	 to b,- due as the rosuit of an nuait, 	 then, .i;i
'3uc,!	 evelir,	 the vort	 Authority	 may 1111i,oSe	 (by	 state,hebt,	 L111 Or {
otn^rwiso)	 i late cliarge with respect 	 Lo each such unpaid :,count
;or	 each late charge	 period	 (heLeii,ueloi desciiLvd)	 auilny	 the
eht,rety of	 which such amoants remains unp,;id, ,.uGll sucn late {
char ge riot: to excv"-,a 	an a,:.ount eguai	 LO elyrLt--teii LnS	 01	 Ult,'
per_ent o: such unpaid amount for edcb late caaty'e peiloa.	 There
!;(la 1.1 t>e twenty—LOUT	 late charge	 perioc)S on a ciilenaal year
basis;	 aach late cadLye period snail Le for a period or at least
fifteen	 ( 15)	 calenuar	 days except oak;	 late chargi	 period edca
cdi,ndar year way to for a	 ieriod of less than fitteei,	 ( but not {
les:; than thirteen)	 calendur days_	 Nituout limiting the
gcn.-rality of the foregoing, late charge periods is the case of
amounts found to have been owing to the Port Authority as the
res, ilt of port t,utaority audit findings shall conaist of earn
late chdrge period following the date the unpaid umoaut should
hdvv been paid under this Agreement. 	 L:dch late charge shall be
pay,ole ia,mediately upon domand wane at any time therefor by	 the
Port- Authority.	 No acceptance by tine Dort Authority of payment
of	 ,iiy unpaid amount or of any unpai G 	i,.te Charge: dwount shall be
dee.,ed a waiver ut the rigr,t of the Port Authority of payment of
any	 Late charge or late charges i^ayable under 	 this iirovisluiLS of
thi.; Section With respect Lo such uupalu amount.	 Each late
charge Shall be Gild neCome adaitionul	 rent, recov,traole by the
vort	 Authority in tae 	 same wauner aaa	 ;.ith lixe ;c.,mediess as if it
W eI r,= origindily a part of	 the	 rental.	 Nothing 11, this Section is (`
intoided to, or sndli	 be ut_emed to,	 aliect,	 dlter, i;odily or
Simi:,ish in any	 wuy	 (i)	 an}	 rlyhts oL	 the Port Aut.horlty	 wider
thi:.	 Agreement,	 .including ^.ltr,out 	 11^71tatloh	 the tort Authority's
vjgf,ts set	 [orth in Section 44 of this Agreement or	 (ii)	 uny
ooli,.lations Of the Lessee 4iidel t4is iiyleement. 	 In tine event tc
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that any late charge imposed pursuant to this 0oction snail
exceed a legal maxlaum such late charge payable under this
Ay eement shall be payable insteau at such legal maxirum.

section 77.	 workw the L ssee

(a)	 The Lessee ackbowiCdyes that it has thoroughly
inspected the promises anti agrees to take tae some in its "as is"
co"i ition and to perform at its Sulu cost aad expense all
con3tructiob and installation work as way be Lavessary cr
appcopriate to alter,	 Linton on "an nucorate too same in
accordance with the Lessee's use thereof 	 (all said work being
Wr inatter called "the work"), subject to the prior written
appcovar of the Port Authority. 	 Prior to tae com4encement ov the
woi K,	 the Lessee stall submit to the tort Authority for its
approval an Alteration ApplieuttoL in the loan :_upplieu ty the
Port. Authority and containing sues terms and conditions as the
Port Authority Xay include setting rotth in detail anal by
app,_oprsate plans and spectticatiobs,	 the worK proposed ty the
Wo"ee and the manner and time periods .or perforwiug the same.
Appaoval by	 the Port Authority of	 the hiteration Application
: A4hl Con S.ti.tute approval or the work. 	 the data	 to be supplied
oy the Lessee snail descriD , in det "il the lixtures,	 equipment
anu systems to be instalied by the Lessee add sh:,ll show the
pro"osed method of tying iu to the utility lines or connections
provider: by the Port Authority either on or oft	 the premises.
Phe Lessee shall be responsible Lot retai "ing all aLCLItectutal,
oaq veering and other technical consultants as may be required by
two tort Authority and for developiny, completing and submitting
deL " fled plans and specifications for the work.	 The plans anu
npe,:iii.cations to be submittea	 to the ror t. Authority Shull bear
the ,seal of a gualitied architect or ProresSlonal engineer and
tsna.IL be in sufficient Moll for is contractor to perform the
W30.	 The Lessee shall not engage any contractor or permit the
use of any subcontractor uniuss and 4"W each such contractor or (
subcotractor shall have been approved by the rozL Authority.
The nossee shall include in each such contract or subcontract
such provisions as the Port Authority may approve or require
Aclu,lzinq without limitation thereto provisions iogarding labor
uarmohy.	 The Lessee shall cause each such codtrt,ctor and
subcontractor to obtain anu maintain in force sucu insurance
cove aye and performance bonds as the rort Authority shall
specity.	 All worA to be perforwea by the Lessee uereunder snail
be None in aceordaace with this section, said Alteration
Application and final plans aad speci.11catiods approved ay the
Port Authority, shall be suolect to inspection by the lost
Authority during the progress of tua work anu after the
camp otion thereof, and the Lessee snail reuo or replace at its
own :xpease any work not dole in accordance therejith, 	 upon
comp,ation of the work, the Lessee shall supply tna Port
Authority	 with as-built drawings in form and Lumbar requested by
the tort Authority.	 Title to all Work shall pass to the Port

C
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Authority us the same or any part cnert.uf is eiecteu, constructed
OV installed and shall be aha becowe . part of the premises. 	 f

(b) so portico ut the work shall be commenced by the
D'S see In the premises until th y: Alta Luti On Applicatloh dad plans
and specifications referred to in par,.yraph (a) above have been
iivally approved by the Port AuLnurlt} and until the fort
Authority has given writt0a notii IQ"LIOn to th y• Lessee ).unspent
to paragra ph (g) of this Section that the premises are available
!4u the comweucewent by the Lcsset Of performance of the work.
No Lessee's use of the premises for partormann" of the woix
soil l be subject to and in accordance »nth all the terms,
psovis:ons and conditions of this Agreement except that the
Lessee during the pecforoauce of the work snail not use the
pl-Wises for any of the operations uesctibed Ili section 8 of this
Agreement. In the event of any incousistehcy between the
ProViSiOnS Of this Agreement, and the Alteration AppOcatloh, the	 Y
pr"vislons of this Agreement shall co4trol.

(c) The Lessee shall be solely respuusinre low the
plans and specifications prepared and used by it and for any .loss
or damages resulting fro,: the use tnereoi reyaraless of the
consent thereto ur approval thereui by the port Authority or Lhe
iu,orporation therein of any Port Authority requlrewents or
I:z:omwendations. The tort Autzorlty shall have no obligatloas or
liabilities in connection with LOU h:erfurmahce of the work
pa,to med by the Lessee O;_ On its Whdir Or the contracts for the
poU orma.uce thereof entered into by the Lessee. Airy warranties
ontended or dvailahle to the Lessee in connection wlta the work
un"ll be lot the benelit ur the Port authority ,,s well as tau
La °nee.

(d)	 The Lessee nareby assuves the risk of Lossor
damage to all of the work prior to the completion thereof and the
riLK of loss or damage to all property of the Port Authority and
to	 say other property at the Airport arising out. of or in
connection with the performance of. the 0ork. 	 In the event Or
su " 4 loss or damage, 	 the Lessee shall forthwith repair, replace
and make good the work and the property of the Port Authority
without cost or expense to the fort Authority.	 The Lessee shall
it=	 if and shall also require its contractors t., ihdeu.niiy and
boil harmless the Port Authority, 	 its Commissioners, officers,
agents and employees from and against all claims and demands,
just or unjust, of third persons	 (iLcluding employees, oflicers, (,
and ,agents of the Part Authority)	 arising or alloyed to arise_ out
of the_petfOrmance of	 the work or Iu connection therewith and for
all expenses incurred by it and by thew it the anteuse, LseY.ilement or satisfaction 	 thereoL, including without 11.wiLotion
tatieto, claims and demands for death, :or personal injury or for
pro;arty damage, direct o: conNeyueLtial, 	 whetLov they arise from lthe acts or omissions of Lae Lessee, its cuntractors, the tort
Aut ority, third persons, ur from acts of God of	 of the public
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en,my,	 or	 otherwise,	 (incluuing claims of	 the city of t;cwark
aj-,inst the Port Authority purEuant to the provisions of	 the
basic Lease whereby	 the Purt Autnullt)' has agre.,d to inaeunily
th ,	City against	 claims),	 exceptibc3 ohly	 claiw,; and	 dcLududs	 which
re--Lilt solely trot: affira:ative w2ii2ui acts done by the Port
butitority,	 its Commissioners,	 otfic^rs,	 agents and eia)loyees with
ro.,'pect to the work..	 It so diiccted,	 the Lessee shall at its own
exl:t-nse defend any suit Lased upon any such clu:im or 	 uemand	 (even
if	 uch suit, clarui or deiiand 	 is giounuless,	 talse or
ir,udulent), and	 in handlin g such is shall riot,	 without oLtainibg
oxr ress advance permissioa frow the General Counsel of the Port
AuflAority,	 raise	 any	 detetlse ihvolviuy in 	 any	 w.,y the
)u)isdiction of	 the	 tribunal,	 the i,cwunity of tt)e Port Authority,
it:: Cowmissioners, officers, agents or employees, the
r)ov,trnmental nature of the Port Authority, or the provisions of
an';' statutes respecting suits against 	 the port Muthority.

(e)	 .,"he Lessee in its own	 nau;e as assured and
rn(_,.udinq	 the	 Port AatnoriLy	 as all 	 a.-,cured strall
pI'o,;ure and	 Oidintain compreheasive yet)eral iiabilrty	 rlisurunce as
set	 f.orth in Section 40 hcrreof, wit» a contraccual ligbility
end;>rseneut covering the ooii.lations assumed by the Lessee
),:ir::uant to this Section	 17.	 All the	 provisions	 with respect to
itte .Trance set fort;) 	 ir. Section 410	 nereof shall ...Lso apply	 to	 the
atoi'e.said	 insurance hereur)der.

(
(f)	 When the work is substantially completed and ready

tot	 use the Lessee shall r,dvise the Port ruthority to such effect,
anu snail deliver to the tort Authority d certiLduate by an
<,ut,orized officer of the Lessee certiiyibg that the work has
bi,e.,-. coh$tructed Strictly iL a000rW1n CC witn the dpprovee plans
anu specifications and the provisions or this Lease and the
hl.- , cation Application ana	 in compliance with all applicable
law:, ordinances and governmental rules, regulations and orders.
The.eafter, the work will be inspecteu by the Port Authority and
if the same has been completed as certified by the Lessee, a
certificate to such effect shall be delivered to the Lessee,
subtect to the condition that all risks thereafter with resi,ect
to	 he construction and installation or the same dad any
lla::ility therefor for negligence or other reaso), shall be norne
by the Lessee.	 The Lessee snarl not use or permit the use of the
aOrn	 or any portion thereof for the purposes set fortl; in the
Lea p _e until such certificate is received from the Port Authority.

C(y)	 The Lessee hereby acknowiedges it has requested
tnar. it be permitted	 to eater	 the preittises prior to the
comoencement of	 the term of the letting tc, begin perforwance of
the cork.	 'the Port Authority hereby agrees to w,=ke those
portions of the premises under its cuhtrol and h(3t leased to
€)thtcs,	 it any,	 avai.ldnle l_or	 prior ehtry solely	 for the Lessee's
per;)rwance of the work by 	 written Notice given to the Lessee
live•	 t5)	 days prior	 thereto.	 111 the	 t:Ytitt Lhere	 is	 )p rior	 el)try
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^.0 G^(aja 4 . uvLV 	L Gllas Ve)LK. il.	 Iii	 ^GV lull l)i+t' S1 Y. tll
d.x 0 sun Ject to all of tau terwS ana pLUVI.sloa$ JL tl,l.t: sk:Cti Ulf
77, 11 fur any reason, wOether dUe to CwWe:s oL coLdatiot,s
&& f ond the control of the Port Aunhori4y, or otnurwx6O, vrittOn
aot . "ice is not given ,tor ycior oRtty o p t or befoin January 1, 1165
th-a this agreement to Uo so snail be Onomea carselleu except
tw"L ea Cn party shall and dues reicuso and iil::w "Eyw Wo outer
pjr Oy from any anti all claims or dnwaLus .)used x,a this agren"eat
LO 4o so or a breach Ui alle g ed breac h to F:rwal..

Sa tlon 73. inure-i ree e-Int

This Agreement consists of the Loliowal. 3 : Sectluns 1
though 7o, inclusive, and EX41bltS 4, A-1, d-G, -^, h-4, h, C-
1, ), E and t and Schedules A, S, C; anu 0. l'ni 	 yre wet,t
t;1)k titutes the. uhtire agreement of tl.t': putties on thw S'U& j&Ct
watLer hereof' and way not pe CAUnged, wodilied, ulsenalgeu or
vx.r,nded except by written i.nstrusenc uaiy exechtea by thu Sort
Aat-ority unit the no6see. iht_ Lessee d juves that n0
ten; eselitatious or warranties shall be ninuing a uh t;_e Dort
Aul ocity unless expressed In ltritiLG lit this AUi.eeWe Lt.

1W 'dl'1RES5 WtliHnue, the purilon nureto nave eieeutou
tovw trone" to as of the day an year lit ;t Uoov" .Iltten.

A't'';'.'_ST:	 'l:ii. .C):cTAUTHGx^.L'PY UY WL'A YUItK^\ 

Secr:.tura	
^^1^ 1^^IC^^
	 ^^^f

(Tx tau)
(Jl:.t)

W ^W	
AdEI,ICA,, hllSLilikS, 1lxC.

	

„^irc r	 erfjes
(CO:Horate Seal)
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NI,%-5134

Schedule A

The Lessee shall pay the rentals and fees at the rates
stated in Sections 5 and 6 of the Agreement to which this
Schedule is attached (which Aqreement is hereinafter sometimes
called 'the Lease") until the said rates are adjusted as
hereinafter provided. After the close of the period from the
commencement date of the letting to the 31st day of December of
the calendar year in which the commencement date shall fall and
after the close of each calendar year thereafter, the Port
Authority will adjust the Airport Services Factor presently set
forth in paragraph (b) of Section 7 of the Lease and the Airport
Services Factor then in effect for each such calendar year
thereafter, upwards or downwards, as follows:

I. The Port Authority shall determine the total of the
follOwing major elements of costs actually incurred or accrued
durin g the 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 charg ed 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



II. Tt	 Port Authority shall alt determ'ne during the
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.

III. The Port Authority will multiply the tentative
Airport Services Factor in effect during the calendar year for
which the adjustment is being made by a fraction the numerator of
which shall be the total of the actual manor 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 year
1984 adjustment, it is hereby agreed said denominator shall be
$15,640,006), 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 so
occupied as determined for the year prior to the year for which
the adjustment is being made (for the calendar year 1984
ad j ustment, it is hereby agreed said denominator shall be
9.2338).

IV.' The resultant product shall constitute the final
Airport Services Factor for the 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 calendar year so adjusted and for the months which have
elapsed since the end of that calendar year. The Lessee shall
continue to make payments based on the new tentative Airport
Services Factor until the same is further adjusted.

V. In the event more than one Airport Services Factor
is in effect during the calendar year for reasons other than the
adjustment pursuant to Paragraph IV hereof, the Port Authority
will multiply each such Airport Services Factor by the fractions
stated in Paragragh III above, except that the percentage to be
used as the denominator of the second of the said fractions shall
be the percentage in effect at the same time as each such Airport
Services Factor is in effect.

VI. In the event more than one Airport Services Factor
is in effect during a calendar year for reasons other than the
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adlut;tment pursuan co Paragraph IV hereof, i sulting in more
than one resultant product after the adjustments pursuant to
Paragraph V hereof have been made, the resultant product of that
adjustment involving the Airport Services Factor in effect at the
end of the calendar year for Which the adjustment is being made
shall constitute the final Airport Services Factor for the
portion of said calendar year during which said Airport Services
Factor was in effect. It shall also constitute the tentative
Airort Services Factor for the calendar year in which such factor
is calculated. All other resultant products shall each
constitute the final Airport Services Factor for that portion of
the calendar year for which the adjustment is being made during
which the respective tentative Airport Services Factor was in
effect.

VII. Any deficiency in the rentals and fees due to the
Port Authority from the Lessee for any calendar year resulting
from the ad j ustment of the Airport Services Factor of the rentals
shall be paid to the Port Authority by the Lessee within thirty
(30) days arter demand therefor and any excess payments made by
the Lessee determined on the basis of an ad3usted Airport
Services Factor shell be credited acainst future rentals, such
credit to be made within thirty {3U) days following the
adjustment of the Airport Services Factor.

For the Port Othority

Initialled:

_r,^
For the Lessee
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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, domestic use and air conditioning. Each charge 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"). 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 1984 and the Lessee shall pay said tentative
charges until the same are further adjusted. After the close of
1984 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:
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(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 Charges of
(2 . a . )	 for and in connection with Airport
Services.

*Represent tentative Energy Charges for calendar year 1984.

II. After the close of calendar year 1984 and after
the close of each calendar year thereafter, the Port Authority
will adjust the foregoin g 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,
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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 this 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.

1. Adjustment of Heating Capital Charge:

(2 a)	 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:

x	 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	 x	 Adjusted Airport
Services Charge
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*	 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.

***	 If the term of the letting does not commence on the
first day of the calendar year, this fraction shall be
multiplied by a fraction, the denominator of which
shall be the number of days from the starting date to
December 31 of said calendar year and the numerator of
which shall be 365.

III. After the close of calendar year 1984 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.'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

of the total amounts determined for heating
Passenger,lle^nal\ Building A expressed in monthly
terms; ` and a morXthly Air Conditioning Energy Charge
equal to (2.a.)	 of the total amounts determined for
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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. 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.

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.
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"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.

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 connected such Flight Stations with the Passenger
Terminal Building(s).

For the Po	 Authority

Initialled:

til^
For the Lessee
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SCHEDULE C

I. Commencing upon the commencement date of the
letting (which 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
A g reement 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
calendar year 1984 a tenatative flight fee has been established
at the rate of (2.a.) 	 per thousand pounds of Maximum Weight for
Take-off.	 It is understood that this flight fee is tentative
only and represents the sum of the following factors:

(1) A P.A.F. Charoe 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 calendar year 1984
$0.98295 of the tentative flight fee of (2.a.) 	 per
thousand pounds 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 provisions, operation, maintenance,
repair and replacement with respect to Airport
Services.	 For calendar year 1984 (2.a.) 	 per thousand
pounds represents the tentative Airport Services Charge
Factor.

II. It is hereby acknowledged that the Port Authority
established a tentative flight fee for calendar year 1973 at the
rate of (2.a.)	 and that said fee has been adjusted each calendar
year thereafter as hereinafter set forth, resulting in the
tentative flight fee set forth in Section I hereof. After the
close of calendar year 1984 and after the close of each calendar
year thereafter, the Port Authority will further adjust the
tentative flight fee for the applicable calendar year, upwards or
downwards, to a finalized flight fee for each such calendar year,
as follows:

A.	 P.A.F. Charqe Factor

(1) The Port Authority shall determine the total
of the following major elements of costs actually
incurred or accrued during the calendar year for which
the adjustment is being made, in connection with the
Public Aircraft Facilities:

Page 1 of Schedule C



(a) fixed charges on P t Authority
Inv fitment in public Aircraft .acilities; 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 similar functions),
other costs for the operation, maintenance,
repair, and replacement of Public Aircraft
Facilities, and the pro rata share of the cost of
snow and ice removal.

(2) The Port Authority shall also determine the
total Maximum weight for take-off of all aircraft using
the Airport during the 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
$0.3130 representing the tentative P.A.F. Charge Factor
for calendar year 1973 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
paragraph A (1) and the denominator of which shall be
$4,010,000.00; the resulting product shall then be
multiplied by a fraction, the numerator of which shall
be 17,734,000,000 pounds and the denominator of which
shall be the total Maximum weight for Take-Off
determined in the preceding para g raph A (2); and the
resultant product shall be the final P.A.F. Charge
Factor of the finalized flight fee for the calendar
year for which the adjustment is being made.

B. Airport Services Charqe Factor

(1) The port Authority shall determine the total
of the major elements of cost actually incurred or
accrued during the calendar year for which the
adjustment is being made, as such major elements are
described in paragraph 1, 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 Public Aircraft Facilities during the
calendar year for which the adjustment is being made.
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(3) The Port Authority will r ltiply the sum of
$0.3310 r^ resenting the tentative t,.rport Services
Charge Factor of the tentative flight fee for calendar
year 1973 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 S4,625,000.00; the
resulting product shall be multiplied by a fraction the
numerator of which shall be 17,734,000,000 pounds 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
deter-mined in paragraph B (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 calendar year for which the adjustment is
being made.

C.	 The final P.A.F. Char g e Factor and the final
Airport Services Charge Factor as determined above
shall be added together and the sum thereof shall
constitute the finalized fli g ht fee for the calendar
year for which the adjustment is bein g 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 calendar year for which the
adjustment is being made and durin g the calendar months
which have elasped since the close of the said 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 said calendar year, and the
months which have elasped since the close of the said
calendar year. The Lessee shall continue to make
payments based on the new tentative fli g ht fee until
the same is further adjusted.

Any deficiency due to the Port Authority from the
Lessee for the calendar year thereafter resulting from
adjustment of the fli g ht fee 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 any adjusted flight
fee shall be credited against future flight fee
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charges, s-ch credit to be made with'	 thirt	 (30) days
following	 ie adjustment of the flis _ fee. 	 The
calculation of the adjustment to the flight fee will be
made for the each such calendar year thereafter, by no
later than April 30th of the following calendar year.

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

S. All fli g ht fees payable under this Agreement shall
be expressed in cents per thousand pounds of Maximum
Weight for Take-Off to the nearest ten-thousandth of a
cent.

For the Port Authority
Initialled;

G^
For the Lessee
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Schedule D

I. Commencing upon the commencement date of the
letting (which 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 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 16 of the Lease, 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 stora g e permittees, then solely the Lessee shall pay to the
Port Authority said g allonage fee for each and every gallon of
aviation fuel so delivered.	 For calendar year 1984, a tentative
callonaoe fee has been established at the rate of $0.0569 for
each gallon of fuel delivered to aircraft operated at the Airport
by lessees of the Port Authority. It is understood that this
callonaoe fee is tentative only and represents the sum of the
following components:

()) A System Charge Component, which pertains to
the Port Authority's provision, operation, maintenance, servicing
repair and replacement of and to the Fuel System. For calendar
year 1984, $0.05451 per gallon represents the tentative System
Charge Component.

(2) Ar Airport Services Char g e Component, which
pertains to the Port Authority's snow removal operations and
provision, operation, maintenance, repair and replacement with
respect to Airport Services. For calendar year 1984, $0.00242
per gallon represents the tentative Airport Services Charge
Component.

11. It is hereby acknowledged that the Port Authority
established a tentative g allonage fee for calendar year 1933 at
the rate of $0.01350 and that said fee has been adjusted each
calendar thereafter as hereinafter set forth, resulting in the
tenative gallonage fee set forth in Section I here. After the
close of calendar year 1984 and after the close of each calendar
vear thereafter, the Port Authority will further adjust the
tentative gallonage fee for the applicable calendar year, upwards
or downwards, to a finalized gallonage fee for each such calendar
year, as follows:

A. System Charge Component

(1) The Port Authority will determine that total
of the following costs actually incurred or accrued during
calendar year for which the adjustment is being made:
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(a) Fixed charges on Pc 	 Authority
investment .n 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 subdivision
(c) below), other costs for operation, 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 for calendar year 1973 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 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 number of gallons of
fuel delivered throu g h the Fuel System to all aircraft at the
Airport during the calendar year for which the adjustment is
being made; and the resulting product shall be the final System
Charge Component of the finalized gallona g e fee for the calendar
year for which the adjustment is being made.

B. Airport Services Charge Factor

( I ) The Port Authority shall determine the total
of the major elements of cost actually incurred or accrued during
the calendar year for which the adjustment is bein g made, as such
major elements are described in Paragraph 1, subparagraphs (a)
through (d) in Schedule A attached to the Lease.

(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 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 for calendar year 1973 by a fraction the numerator of
which shall be the total of the items described in the preceding
subparagraph B(1) and the denominator of which shall be

it will then multiply the resulting product by a
fraction the numerator of which shall be	 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 calendar year for which the adjustment is
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being made; and tha_ product will then be mui,iplied by a
fraction the numerator of which shall be the percentage share
determined in subparagraph B(2) above, and the denominator of
which shall be	 (2. a.)

(4) The resulting product shall be the final
Airport Services Charge Component of the finalized gallonage fee
for the 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
oallonaae fee for the calendar year for which the 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 g allon. The
finalized g allonage fee shall be mutiplied by the total number of
gallons of fuel delivered to 'aircraft operated by the Lessee at
the Airport during the calendar year for which the adjustment is
being made and durin g the calendar months which have elapsed
since the close of said calendar year. The resultant product
shall constitute the total fuel gallonage fees payable by the
Lessee to the Port Authority during said calendar year, and for
the months which have elapsed since the close of said 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 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 payments made by the Lessee
determined on the basis of an adjusted gallonage fee shall be
credited a g ainst future gallonage fees such credit to be made
within thirty (30) days following adjustment of the gallonage
fee. The calculations of the adjustment to the gallonage fee
will be made for each calendar year by no later than April 30 of
the following calendar year.

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

q ^^,
For the Port Aut o ity

Initialled:

L.11
For the Lessee
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EXHIBIT 2**

Fueling Standards, Specifications and Delivery Procedures

1. The Lessee hereby appoints the Port Aauthority'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 determination of the quantity of any delivery, except
in the case of fraud, gross negligence or willfull 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 "6-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 (ii) which
shall state that if such aviation fuel is bonded aviation fuel
that it is bonded aviation fuel, and (b) a certificate which
whall state that such fuel meets ASTM specification D1655, as
such specification may be amended from time to time for the kind
and grade of such aviation fuel.
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4. If any of the aviation fuel delivered by or on
behalf of the Lessee, including bonded aviation fuel, is
contaminated, fails to meet the "B-point test" or otherwise
becomes unfit for aviation use (hereinafter referred to as
"condemned aviation fuel"), the Operator shall cause the same 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 interefere with the
storage of any uncondemned aviation fuel. If the responsibility
for the condemned aviation fuel is not so chargeable to the
Operator, then it shall be removed or made usable by the Lessee
or its supplier within 12 hours of notice of verification of its
condemnation. 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 commingled has become condemnea aviation fuel, the Lessee
(a) within 12 hours of notice of verification thereof, shall
remove, or shall cause its supplier to remove, all such aviation
fuel which has become condemned aviation fuel, and upon its
failure to do so within such time, the Operator may remove the
same, the expense of suck 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 hereinabove set forth, it shall be removed by the Operator at
its expense and the Operator shall replace all such condemned
aviation fuel at its expense. When any condemned aviation fuel
has been made _usable by the Lessee or its supplier, the Lessee
shall furnish, or cause the supplier to furnish, to the Operator
a document similar to that provided for in paragraph 3 hereof.

5. Promptly after each delivery to it of aviation
fuel, the Operator shall complete a receipt showing the date and
time of such delivery, the quantity of such delivery and the
grade and source of the aviation fuel delivered. Such receipt
shall be in such form as shall be prepared by the Operator and
shall be provided 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
employee of the Lessee, a dispensing ticket showing the grade and
quantity of aviation fuel delivered, the date so delivered, the
number of the aircraft and 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.
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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 defeuling 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, at approximately the same 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
accurate records of the same. Upon the Lessee's request, the
Operator F0 ' all inform it of the amount of such fuel so measured.
The c;periL,r shall notify the Lessee, at least 48 hours in
advance of the time when, in its opinion, additional deliveries
of aviation, feul are required, and shall assist the Lessee in
scheduling deliveries but the Operator shall have no
responsiU;lity or liability whatever by reason of any such action
or for failure to take any such action.

9. The 11 8-point test" shall consist of the following:

Specification

1. Color, Saybolt, min. 	 Plus 16

2. API Gravity at 60 degrees F 	 37 degrees - 51 degrees

3. Flash Point, TCC, min.	 100 degrees - 150 degrees

4. Copper Strip Corrosion, max. No.l

5. Freeze Point, ASTM D2386 max. Jet A - 40 degrees C
Jet A-1 - 47 degrees C

6. Water Tolerance;

Interface rating, max.	 1(b)

M1 Change, max.	 1.0

7. Distillation:

10% Evaporated, max. Temp. 	 400 degrees F

508 Evaporated, max. Temp.	 450 degrees F

958 Evaporated, max. Temp.	 465 degrees F
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Final Boiling Point, mac. Temp.550 degrees F

Residue, max. %	 1.58

Loss, max. 8	 1.58

8. Water Separometer Index,
Modified min.	 85

**It is specifically understood and agreed that the contents of
this Exhibit Z from a part of an agreement between the Port
Authority's independent contractor and the Lessee, and, further,
that neither this Exhibit nor anything contained 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 Port Authority as a party to the said agreement
between the contractor and the Lessee. 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 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 contractor and . the Lessee.

For the Port Authority

Initialled:

t,p
For the Lessee

Page 4 of Exhibit 2
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ODE11 A. I®OLFL G,
A NOTARY PUBiJC OF NEW
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FORM XLD—Ack., N.J. 513bv

STATE OF NEW YORK

COUNTY OF NEW YORK

On this^til	 day of	 -	 , 19 844, before me, the subscriber, a notary public of New

.^'^*M personally appeared C^'/^ `'^	 4'7,01'(A6t1	the .j ^, ^;? s=G - e	 1, t f^^'^

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 con•
tents thereof, he did acknowledge that he signed, seaied with the corporate sal and delivered the same as such offi-
cer 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.

COUNTY OF,

On Ihis,./6— day of	 '19 $ 9 before me, the subscriber, a

personally appeared ^^I^^/<Gf^ ^.	 ^/T ^" /3

American Airlines, 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 sal 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 DOM.A. ROLLING, JR.

A ROTARY PUBLIC OF NEW !pVEY

11 MY GW'"bn €Vjres Oc . y'9&ir̀' /1

end rump)

COUNTY OF

Be it remembered that on this 	 day of
	

before me, the subscriber, it

ly appeared

I am satisfied is the person named in and who
executed the within instrument; and, I

	
made known to him the controls thereof, he did acknowledge that he

signed, sealed and delivered the sansrt 	 voluntary act and deed for the uses and purposes therein expressed.
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American Airlines, Inc.
Dallas-For t Worth Airport
Dallas, Texas 75261

Ret Newark International Airport
Lease No. ANA-172
Deferred Payment Fund

Gentlemen:

It gives the Governor of the State of New Jersey and
the Port Authority great pleasure to acknowledge the Port
Authority's receipt of American Airlines' check in the amount of

$4,788,425.9 4 representing the estimated amount due the Port
Authority from American Airlines as of December 31, 1984 as a
Participant in the Deferred Payment Fund ("the Fund") under the
above-referenced Lease at Newark International Airport, plus
interest thereon from January 1, 1985 through March 6^ 1985.

As you know, under the provisions of your Lease the
actual amount of your share of the Fund is determined as of the
end of each calendar year, with such determination usually being
made in May or June of the following year. Accordingly as soon
as practicable in accordance with said provisions, the Port
Authority will make the.required - determination, the parties
agreeing that interest will cease accruingas of March 7, 1985,
In accordance with the provisions of"the Lease if, as a result of
said determination, there are monies due the Port Authority the
Port Authority will submit a statement therefor to American
Airlines and American Airlines agrees to pay the same promptly to
the Port Authority. 	 If there are monies due American Airlines
because of an excess in such payment the Port Authority will
credit the same promptly to American Airlines.

With respect to the first three months of 1985,
American will submit monthly activity reports and make payments
as a Participant, and the Port Authority will submit monthly
statements to American - all in accordance with the terms of the
Lease. As of April 1, 1985 American Airlines will no longer be i
P
articipant and will conmenee paying its flight fees pursuant to

P aragraphs (a) and (m) of Section 13 of its Lease and Schedule C
attached thereto. As soon as p racticable in May or June of 1986,
the Port Authority will determine the Schedule C flight

this 6th day or rviarcn,,_,,.eaa

AMERICAN AIRL]N13,S^^'" NC.

r^v-L. ^,rancalt

tle) Chairman and President

Q



THE PORTAUTHOF	 YMM

2 -	 March 6, 1985

fees for calendar year 1985 pursuant to the terms of the Lease
and, based upon said determination, payment or credit will be
made as appropriate for the first three months of 1985.

If the foregoing represents your understanding, please
so indicate by executing this Agreement in tl 	 space provided
below.	 -

V0Y/ t)/v6ly yojfrs,

Alan Sa
Chairma of the
Board of Commis ioners

' Hon. Thomas H. Kean
Governor, State of New Jersey

Agreed to
this 6th day of March, _„7.985

AMERICAN AIPL jT^INC.

/i
BY- Ro'berr -L. Crandall

(Title) Chairman and President



THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO .
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

THE PORT AUTHORITY

E	 Newark International Airport

(	 Lease No. ANA-172
Supplement No. 1

f

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 AMERICAN AIRLINES,
INC., a corporation of the State of Delaware, having an office
and place of business at P.O. Box 619616, Dallas-Fort Worth
Airport, Dallas, Texas 75261-9616, (hereinafter called "the
Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of October
1, 1984 entered into an agreement of lease (which agreement of
lease as the same may have 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 Port Authority and the Lessee desire to
amend the Lease in certain respects as hereinafter provided,

NOW, THEREFORE, the Port Authority and the Lessee, for
and in consideration of the covenants and mutual agreements
hereinafter contained, hereby agree to amend the Lease, effective
as of January 1, 1988, as follows:

1.	 Section 13 of the Lease is hereby 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
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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 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 wih this paragraph or Schedule C."

2. Section 16 of the Lease is hereby amended by adding
at the end thereof a new paragraph "(c)" reading as follows:

"(c) 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. 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 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.

5.	 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:	 THE PORT AUTHORITY OF NEW YORK
/	 AND NEW JERSEY

ACTIN	 -	 ASSIS'ANT DIRECTOR F AVIATION
ASSISTANT SECRETARY	 (Title)

ATTEST:	 =AMMEERI_CAN AIRLINES, INC.
/ 

Secretary	 omas ..- Kier as
(Title rrc.=,::ent	 President

^Orpi:1'(^Gc^rpo^* t 	 a )

APPt'-i"1.'Cn
s5;z I n ..

3



n-A6( made known to him the contents (hereof, he did acknowledge that he
voluntary act and deed for the uses and purposes therein expressed.
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STATE OF NEW YORK

COUNTY OF NEW YORK as

On " /s	 ' day of p Af	 19--M before one, the enbscrfber, a votary public of New

64xtc, personally appeared ^ 3 "P^^r,,^',	 ,C'O^ nh! 	 the

ASSISTANT DIRECTOR OF AVIATION 	 of The Pore Authority of New York and New Jersey, who

1 am satisfied b the person who ►u signed (he within Instrument; and, 1 baring first made !mown to him the con•

scats thereof, be did acknowledge (bat be signed, scaled with the corporate sent and delivered (he some as sock offl-
ter aforesaid and that the within lostrumrni is the voluntary act sad deed of such corporalion, made by virtue of

the authority of Its Board of Commisdotein. 	

1^1I
?LC-^

	

	 fie 1 ^-/ .̂C. a ,
case ebwP )

JAQ!)F_LINE WHITE
NOTARY PUM,1C, State of New York

STATE OF 7 -1:!C/{ S	 No., 4737769
1	 Qualified In Suffolk Courtly

COUNTY OF 7f,MAJr `	
Commission Expires March 30,

On this._/	 day of	 ,te /'Ca j 4 t	 , 19-Bfl, before me, the subscriber, a kr z"FA.P"

_ 9 '14t lc OF 7e X,2 <'	 .personally appeared 	 o i,A ,s J	 PleoiV,4V

of n-, ,, 4 Pe, - / CC a 1E.1—

American Airlines Inc who 1 am satisfied Is (he person who has signed the
wflUn Instrument; and I having firs( made knowt Whim the contents thereof, he did ac knowledge that he signed, sealed
with the corporate seaf and def( . ered the samt . u sutb officer aforesaid and thar the within instrumen ( fs the voluntary
art and deed of such corporation, made by viriut of the authority of its Board of INnctors.
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STATE OF
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COUNTY OF

Be It remembered that on tkis	 dap of
	

19	 ion me, the tubstttbet, a

apixsred

o I am utisffrd is the person named In and who



THIS SUPPLEMENT SHALL NOT B:: 33 LADING UPON
)'Hr. PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

lt^V
I
 ^i ^t 4	 UEP1,
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Y	 ^S	 ^^

Port Authority Lease No. ANA-172
Supplement No. 2

Facility: Newark International
Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of December 31,
1989, by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority"), and AMERICAN
AIRLINES, INC. (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee as of October
1, 1984 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 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 January 1,
1990 unless otherwise stated, as follows:

1.	 (a) In addition to the premises heretofore let to
the Lessee, the Port Authority hereby lets to the Lessee and the
Lessee hereby hires and takes from the Port Authority at the
Airport the following described premises:

(i)	 The areas located on the Departure
Level of Passenger Terminal Building A, which areas are
shown in crosshatching and labeled "NWA" on Exhibit A
attached to the Lease and are hereinafter collectively
and severally referred to as and designated "Area AA",
to be used for the purposes set forth in the Lease for
Area A;



(ii) The enclosed ground level of the
passageways (Operations Floor) as shown in crosshatching
and labeled "NWA" on Exhibit B attached to the Lease,
which passageways are hereinafter referred to as and
designated "Area GG", to be used for the purposes set
forth in the Lease for Area G;

(iii) The areas located on the Passenger and
Operations Levels in Flight Station A-3, which areas are
shown in crosshatching and labeled "NWA" on Exhibit C-2
attached to the Lease and are hereinafter collectively
and severally referred to as and designated "Area CC",
to be used for the purposes set forth in the Lease for
Area C;

(iv) The three aircraft gate positions
numbered 19, 20 and 21, which gate positions are shown
in crosshatching on Exhibit D attached to the Lease and
are hereinafter collectively and severally referred to
as and designated "Added Gate Positions" or "Area DD",
to be used for the purposes set forth in the Lease for
Area D;

(v) The area located on the Arrival Level
of Passenger Terminal Building A, which area is shown in
crosshatching and labeled "NWA" on Exhibit A-1 attached
to the Lease and is hereinafter referred to as and
designated "Area AA-1", to be used for the purposes set
forth in the Lease for Area A-l;

(vi) The areas located on the
Operations/Parking Level of Passenger Terminal Building
A, which areas are shown in crosshatching and labeled
"NWA" on Exhibit A-2 attached to the Lease and are
hereinafter collectively and severally referred to as
and designated "Area AA-2", to be used for the purposes
set forth in the Lease for Area A-2; and

(vii) The space located on the Arrival Level
of Passenger Terminal Building A, which space is shown
in crosshatching and labeled "NWA" on Exhibit A-1 and is
hereinafter referred to as and designated "Area W", to
be used for the purposes set forth in the Lease, as
hereinafter amended, for Area W;

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
structures, fixtures, improvements and other property.being
hereinafter collectively referred to as "the added premises," to
be and become a portion of the exclusive areas under the Lease.

- 2 -



The parties acknowledge that the added premises under the Lease
constitute non-residential real property.

(b) Except to the extent required for the performance
of any of the obligations of the Lessee hereunder, nothing
contained in this Supplemental Agreement shall grant to the
Lessee any rights whatsoever in the air space above the added
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.

	

2.	 For the period commencing on January 1, 1990 to and
including the date Northwest Airlines, Inc. commences operations
in Passenger Terminal B at the Airport, or June 1, 1990,
whichever first occurs (hereinafter called the "Initial Period"),
the Lessee shall pay rentals to the Port Authority for the added
premises as follows:

(a) for Areas AA, AA-1, AA-2, CC, GG and W at the
annual rate of

(2.a.)	 which annual rate
is subject to adjustments from time to time as provided in
Paragraph 4 hereof and Schedule A of the Lease. The Lessee shall
pay the rental monthly in advance on January 1, 1990 and on the
first day of each and every succeeding month during the Initial
Period in equal installments of 	

2a(	 )	 until
such time as the annual rental rate has been adjusted in
accordance with Paragraph 4 hereof and Schedule A of the Lease.

(b) for Area DD at the annual rate of (2a)

, which annual rental is subject to
adjustments from time to time as provided in Paragraph 4 hereof
and Schedule A of the Lease. The Lessee shall pay the rental for
Area DD monthly in advance on January 1, 1990 and on the first
day of each and every succeeding month during the Initial Period
in equal installments of (2.a.)	

until such time as the
annual rental has been adjusted in accordance with Paragraph 4
hereof and Schedule A of the Lease.

	

3.	 During the Initial Period, the Lessee shall pay to
the Port Authority, as its pro rata share for the use of the
added non-exclusive areas, fees as follows:

At the annual rate of	 (2.a.)

which annual rate is subject to aajustment_b 1„
accordance with Section 7 and Schedule A of the Lease. The
Lessee shall pay the annual fees monthly in advance on January 1,
1990 and on the first day of each and every succeeding month
during the Initial Period in equal installments of

- 3 -



(2. a.)	 until such time as the annual fees have been
adjusted in accordance with Paragraph 4 hereof and Schedule A of
the Lease.

4.	 (a) The total of the annual rentals stated in
subparagraphs (a) and (b) of Paragraph 2 hereof and the annual
fees payable under Paragraph 3 hereof 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
presentl y represents	

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

(2. a.)

(b) After December 31, 1989, the Port Authority
will adjust the Airport Services Factor representing

of the total annual rentals and fees aforesaid
payable by the Lessee under subparagraphs (a) and (b) of
Paragraph 2 and under Paragraph 3 hereof, such adjustment to be
made as provided in Schedule A.

(c) The fixed factor of the rentals and fees set
forth in subparagraph (a) hereof will remain unchanged throughout
the Initial Period but the total rentals and fees payable by the
Lessee hereunder shall vary from time to time as the Airport
Services Factor is adjusted.

5.	 Commencing on the day immediately following the
Initial Period, the Lessee shall pay rentals to the Port
Authority for the added premises as follows:

(a) for Areas AA, AA-1, AA-2, CC, GG and W at the
annual rate of	

(2-a) which annual rate
is subject to adjustments from time to time as provided in
Paragraph 7 hereof and Schedule A of the Lease. The Lessee shall
pay the rental monthly in advance on the day immediately
following the Initial Period and on the first da y of each and
every succeeding month in equal installments of

(2. a.)
ntil such time as the annual rental rate has been

adjusted in accordance with Paragraph 7 hereof and Schedule A of
the Lease, 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.

(b) for Area DD at the annual rate of (2 a)

- 4 -



(2.a.)	 , which annual rental is subject to adjustments from
time to time as provided in Paragraph 7 hereof and Schedule A of
the Lease. The Lessee shall pay the rental for Area DD monthly
in advance on the day immediately following the Initial Period
and on the first da y of each and every succeeding month in equal
installments of	 {2.a.)

til such time as the annual rental
has been adjusted in accordance with Paragraph 7 hereof and
Schedule A of the Lease, 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 (2.a.)

. of the annual rate as so adjusted.

6. Commencing on the day immediately following the
Initial Period and continuing thereafter throughout the remainder
of the term of the letting, the Lessee shall pay to the Port
Authority, as its pro rata share for the use of the added
non-exclusive areas, fees as follows:

At the annual rate of (2.a.)

which annual rate is subject to adjustments in
accordance with Paragraph 7 hereof and Schedule A of the Lease.
The Lessee shall pay the annual fees monthly in advance on the
day immediately following the Initial Period and on the first day
of each and every succeedinq month in e qual installments of (2.a.)

until such time as the annual fees have been
adjusted in accordance with Paragraph 7 hereof and Schedule A of
the Lease, 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 (2.a.)

of the annual fees as so adjusted.

7. (a) The total of the annual rentals stated in
subparagraphs (a) and (b) of Paragraph 5 hereof and the annual
fees payable under Paragraph 6 hereof 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.)

or the total
aforesaid annual rentals and annual tees of	 (2 a)

(b) After December 31, 1989 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 rentals and fees aforesaid
payable by the Lessee under subparagraphs (a) and (b) of
Paragraph 5 and Paragraph 6 hereof, such adjustment to be made as

- 5 -
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provided in Schedule A.

(c) Except as otherwise provided herein, the fixed
factor of the rentals and fees set forth in subparagraph (a)
hereof will remain unchanged throughout the remainder of 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.

8. There shall be added immediately after paragraph I
(d) of Section 8 of the Lease a new paragraph "I (dd)" to read as
follows:

"(dd) Area W may be used for the establishment of a
reception room or lounge for the accommodation of the Lessee's
passengers, guests and invitees."

9. The percentage figure (2.a.) set forth in the
fifth (5th) line of subparagraph (g) (i) of Section 26 of the
Lease shall be deemed amended to read (2.a.)

10. Section 69 of the Lease shall be deemed amended to
read as follows:

"Section 69. Additional

(a) It is hereby recognized that as of January 1, 1991
the 'revenue seats daily average' of the Lessee, as said term is
defined in paragraph (f) hereof, and utilizing for the purposes
of this Section 69 the calendar year 1991, would be 9400. The
aforesaid revenue seats daily average is hereinafter called the
'Lessee's Commencement Basic Schedules.'

(b) Commencing with calendar year 1992 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 1991 experience, said
revenue seats daily average shall be called the "Lessee's Basic
Schedule for 1992".

(c) As of January 1, 1992 and as of January 1 of each
succeeding calendar year (i) in the event that the Lessee's Basic
Schedules for the immediately preceding calendar year are less
than (2.a.)	 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
immediatelv preceding two calendar years are less than (2.a.)

of the Lessee's Commencement Basic Schedules, then

- 6 -



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 underutilized by the Lessee. Such termination shall be
effective on the date set forth in said notice of termination.
Upon such termination this Agreement and the term of the letting
as to the terminated portion or portions of the premises
hereunder 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
remaining 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
rentals and fees payable by the Lessee to the Port Authority
shall from and after the effective date of termination be abated
in accordance with Section 61 hereof.

(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 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 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

- 7 -



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 (as defined in Section 78 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
seats that can be accommodated on the particular aircraft
equipment scheduled to be used by the Lessee including
configurations with respect to equipment scheduled to be used by
Handled Airlines as provided above. 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.

11. There shall be added to the Lease new Section 77a
reading as follows:

"Section 77a.	 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
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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 American culture or
origin, regardless of race);

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

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

	

(2)	 'Minority Business Enterprise' (MBE)
shall mean any business enterprise which is at least fifty-one
percent owned by, or in the case of a publicly-owned business at
least fifty-one percent 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
percent owned by, or in the case of a publicly-owned business at
least fifty-one percent 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
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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 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
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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.

12. There shall be added to the Lease new Section 77b
reading as follows:

"Section 77b.	 Assum on of Maintenance and Repair of the
Premises by the Port Authority

Subdivision I. Section 77b 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 27 hereof; and

(ii) Section 35 hereof insofar as laws, ordinances
and governmental rules, regulations, orders,
requirements and directions require structural and non-
structural improvements, alterations or repairs of the
premises; and

(iii) Section 20 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 and Repair performed between 'Operation and
Maintenance' and 'Capital Work'. The cost of Operation
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and Maintenance is hereinafter called the 'Operation and
Maintenance Cost' and the cost of the Capital Work is
hereinafter called the 'Capital Cost'.

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

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

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

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

(A) 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) (2.a.)	 of the sum of
all of the foregoing items (1) through (6).

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

(1) On-the-job payroll costs of employees
and supervisory personnel (including Airport
supervisors, foremen and clerks) including but not
limited to, contributions to any retirement system or
the cost of or participation in any pension plans or the
like, social security, old age, survivor's, disability
and unemployment insurance and other insurance costs,
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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 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
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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
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 repre-
sentatives of the Port Authority to discuss the fore-
going. 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

- 14 -



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 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:
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(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 pate, 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 pate 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 Ri ghts of Port Authoritv.

(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 44 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
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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
60 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 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 77b.

(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."
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13. The Lessee hereby agrees to sublet the added
premises to Northwest Airlines, Inc. ("Northwest") for a period
commencing on January 1, 1990 and expiring upon the substantial
completion of certain construction work to be performed by
Northwest in Passenger Terminal B at the Airport and the
relocation of Northwest to said Passenger Terminal B. The Lessee
shall set forth or cause to be set forth the terms of its
arrangement with Northwest in writing which shall be subject to
the prior written consent of the Port Authority to be executed
contemporaneously herewith.

14. Schedule B attached to the Lease shall be deemed
amended to read as follows:

"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, 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 1989 and the Lessee shall pay said tentative
charges until the same are further adjusted. After the close of
1989 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.

Capital Charge: .

(a) A tentative monthly Heating Capital Charge
Of (2 . a . )	 'or 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.
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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.

*Represent tentative Energy Charges for calendar year 1989.

II. After the close of calendar year 1989 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
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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.

t

PL =
at the Airport
including land
and associated
elsewhere at t
the adjustment

Percentage of total developed land area
occupied by the Central Plant (not
and areas occupied by distribution lines
facilities and equipment located
1e Airport) during the period for which
is being made.

1. Adjustment of Heating Capital Charge:
(2. a.)

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:

x	 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	 x	 Adjusted Airport
Services Charge
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*	 If the term of the letting does not commence on the
first day of the calendar year, this fraction shall
be multiplied by a fraction, the denominator of
which shall be the number of days from the starting
date to December 31 of said calendar year and the
numerator of which shall be 365.

III. After the close of calendar year 1989
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.'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 20.499% of the total
amounts determined for heating Passenger Terminal
Building A expressed in monthly terms, and a monthly Air
Conditioning Energy Charge equal to 20.4990 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
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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 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)."
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15. The "Minimum Limits" set forth in paragraph (b) of
Section 40 of the Lease shall be deemed amended to read as
follows:

"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"

16. 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.

17. 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.

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

19. 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
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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:	 TAPAUTHORITY OF N YORK
NEW JERSEY

B
Secretary

 (Seal)

ATTEST:
	 AME L 	 AIRLINES, INC.

By 
Secretary
	

D. A. Hacker
(Title) Vice President - Corporate Services

(Corporate Seal)

APPROVED: I
FORM I TEW4a

(
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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. ANA-172
Supplement No. 3

FIFacility;LICOPY 	 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 AMERICAN
AIRLINES, INC. (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee as of October
1, 1984 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 2 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. 3 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 the Lease
and are hereinafter collectively and severally referred to as and
designated 'Area A-5';"

2.	 There shall be added immediately after paragraph
(d) of Section 26 of the Lease, as new paragraph (dd), the
following:

"(dd) 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
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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 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 (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;
(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.
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(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.'

(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 	 (2a)
payable in advance in equal monthly installments of
The said basic rental is based on an estimated annual square foot
rate of (2 . a . ) ier 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.)

per 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 Building A to be
prorated in accordance with the provisions of paragraph (g)
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 five percent (5a) of 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
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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 	 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 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 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 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.
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tle)
Corporate Seal)

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 becauseof 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 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 POJj1L' AUTHORITY OF NEW
J/ AND NEW JERSEY i

; f̀it -	 1.-Secret y
	 By

(Title)
Seal)

ATTEST:	 AMERI

Secretary

APP
FORMI
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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.

F I L E C), 0 P Y
Port Authority Lease No. ANA-172

Supplement No. 4
Facility: Newark International

Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL
1991, by and between THE PORT
(hereinafter called "the Port
INC. (hereinafter called "th

AGREEMENT, dated as of October 15,
AUTHORITY OF NEW YORK AND NEW JERSEY
 Authority"), and AMERICAN AIRLINES,
e Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee as of October
1, 1984 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 Lessee being presently in possession under
the Lease, desires to terminate its occupancy of certain portions
of the premises (said portions being hereinafter collectively
called "the surrendered premises") consisting of (i) the areas
located on the Departure Level of Passenger Terminal Building A as
shown in crosshatching and labeled "AA" and "NWA" on Exhibit A
attached to the Lease and bearing date 9-26-84, except for the
portion of the premises shown in crosshatching and labeled "AA" on
Exhibit A attached hereto and bearing date 9-25-91; (ii) the areas
located on the Arrival Level of Passenger Terminal Building A as
shown in crosshatching and labeled "AA" and "NWA" on Exhibit A-1
attached to the Lease and bearing date 9-26-84, except for the
portion of the premises shown in crosshatching and labeled "AA" on
Exhibit A-1 attached hereto and bearing date 9-25-91; . (iii) the
area located on the Operations/Parking Level of Passenger Terminal
Building A as shown in crosshatching and labeled "NWA" on Exhibit
A-2 attached to the Lease and bearing date 9-26-84; and the
Lessee's interest in those portions of the premises referred to as
the "Joint Area" consisting of (iv) the area located on the
Departure Level of Passenger Terminal Building A as shown in



crosshatching and labeled "AA/TWA" on Exhibit A attached to the
Lease and bearing date 9-26-84, except for the portion of the Joint
Area shown in crosshatching and labeled "AA/TWA" on Exhibit A
attached hereto and bearing date 9-25-91; (v) the areas located
on the Operations Level of Flight Station A-3 as shown in
crosshatching and labeled "AA/TWA" on Exhibit C-2 attached to the
Lease and bearing date 9-26-84; (vi) the area located on the
Operations Level of Passenger Terminal Building A as shown in
crosshatching and labeled "AA/TWA" on Exhibit A-2 attached to the

	

Lease and bearing date 9-26-84; and (vii) the area located on the 	 14 fe
Arrival Level of Passenger Terminal Building A as shown- --in
crosshatching and labeled "AA/TWA" on Exhibit A-^ attached to the
Lease and bearing date 9-26-84, except for the-^rtion of the Joint
Area shown in crosshatching and labeled "AA/TWA" on Exhibit A-1 and
bearing date 9-25-91; and to surrender the same to the Port
Authority effective April 30, 1991 at 11:59 o'clock P.M., which
date and hour are hereinafter, for purposes of Paragraphs 1 through
5 hereof, collectively called "the effective date"; 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 May 1, 1991 unless otherwise
stated, as follows:

1. The Lessee has granted, bargained, sold, surrendered
and yielded up and does by these presents grant, bargain, sell,
surrender and yield up unto the Port Authority, its successors and
assigns, forever, the surrendered premises and the term of years
with respect thereto under the Lease yet to come and has given,
granted and surrendered and by these presents does give, grant and
surrender to the Port Authority, its successors and assigns, all
the rights, rights of renewal, licenses, privileges and options of
the Lessee granted by the Lease with respect to the surrendered
premises, all to the intent and purpose that the said term under
the Lease and the said rights 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.
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2. The Lessee hereby covenants on behalf of itself,
its successors and assigns that (a) it has not done or suffered
and will not do or suffer anything whereby the surrendered
premises, or the Lessee's leasehold therein, has been or shall be
encumbered as of the effective date in any way whatsoever; (b) the
Lessee is and will remain until the effective date the sole and
absolute owner of the leasehold estate in the surrendered premises
and of the rights, rights of renewal, licenses, privileges and
options granted by the Lease with respect thereto and that the same
are and will remain until the effective date free and clear of all
liens and encumbrances of whatsoever nature; and (c) the Lessee has
full right and power to make this Agreement.

3. All promises, covenants, agreements and obligations
of the Lessee with respect to the surrendered premises, under the
Lease or otherwise, which under the provisions thereof would have
matured upon the date originally fixed in the Lease for the
expiration of the term thereof, or upon the termination of the
Lease prior to the said date, or within a stated period after
expiration or termination, shall notwithstanding such provisions,
mature upon the effective date and shall survive the execution and
delivery of this Agreement.

4. The Lessee has released and discharged and does by
these presents release and discharge the Port Authority from any
and all obligations of every kind, past, present or future on the
part of the Port Authority to be performed under the Lease with
respect to the surrendered premises. The Port Authority does by
these presents release and discharge the Lessee from any and all
obligations on the part of the Lessee to be performed under the
Lease with respect to the surrendered premises for that portion of
the term subsequent to the effective date; it being understood that
nothing herein contained shall release, relieve or discharge the
Lessee from any liability for rentals or for other charges that may
be due or become due to the Port Authority for any period or
periods prior to the effective date, or for breach of any other
obligation on the Lessee's part to be performed under the Lease for
or during such period or periods or maturing pursuant to Paragraph
3 above.

5. In consideration of the making of this Agreement by
the Port Authority and the above described release, the Lessee
hereby agrees to terminate its occupancy of the surrendered
premises and to deliver actual, physical possession of the
surrendered premises to the Port Authority, on or before the
effective date. The Lessee further agrees that it shall remove
from the surrendered premises, prior to the effective date, all
equipment, inventories, removable fixtures and other personal
property of the Lessee or for which the Lessee is responsible.
With respect to any such property not so removed, the Port
Authority may at its option, as agent for the Lessee and at the
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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.

6. (a) In addition to the premises heretofore let to
the Lessee, the Port Authority hereby lets to the Lessee and the
Lessee hereby hires and takes from the Port Authority at the
Airport the following described premises:

(i) the area located on the Departure Level of
Passenger Terminal Building A as shown in crosshatching and
labeled "AA(T)" on Exhibit A, attached hereto, hereby made a
part hereof and dated 9-25-91, to be and become a part of Area
AA under the Lease and to be used for the purposes set forth
in the Lease for Area A;

(ii) the areas located on the Operations Level
of Flight Station A-3s shown in crosshatching and labeled
"AA(T)" on Exhibit 2 attached hereto, hereby made a part
hereof and bearing date 9-25-91, to be and become a part of
Area CC under the Lease and to be used for the purposes set
forth in the Lease for Area C;

(iii) the area located on the Operations Level
of Passenger Terminal Building A as shown in crosshatching and
labeled "AA(T)" on Exhibit A-2 attached hereto, to be and
become a part Area AA-2 under the Lease and to be used for the
purposes set forth in the Lease for Area A-2;

(iv) the area located on the Arrival Level of
Passenger Terminal Building A as shown in crosshatching and
labeled "AA(T)" on Exhibit A-1 attached hereto, hereby made a
part hereof and bearing date 9-25-91, to be and become a part
of Area AA-1 under the Lease and to be used for the purposes
set forth in the Lease for Area A-1;

(v) the areas described in items (1) and (2)
following, to be and become parts of the Joint Area under the
Lease:

(1) the area located on the Arrival Level
of Passenger Terminal Building A as shown in crosshatching
and labeled "AA/TWA (T)" on Exhibit A-1 attached hereto
and bearing date 9-25-91, to be and become a part of Area
A-1 under the Lease and to be used for the purposes set
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forth in the Lease for Area A-1; and

(2) the area located on the Departure
Level of Passenger Terminal Building A as shown in
crosshatching and labeled "AA/TWA (T)" on Exhibit A
attached hereto and bearing date 9-25-91, to be and become
a part of Area A under the Lease and to be used for the
purposes set forth in the Lease for Area A;

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, improvements and other property being
hereinafter collectively referred to as "the added premises," to
be and become a portion of the exclusive areas under the Lease.
The parties acknowledge that the added premises under the Lease
constitute non-residential real property.

(b) Except to the extent required for the
performance of any of the obligations of the Lessee hereunder,
nothing contained in this Supplemental Agreement shall grant to
the Lessee any rights whatsoever in the air space above the added
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) The parties hereby acknowledge and agree that
(1) the areas located on the Passenger and Operations Levels of
Flight Station A-3 as shown in crosshatching and labeled "NWA" on
Exhibit C-2 attached to the Lease and bearing date 9-26-84 shall
be deemed relabeled "AA" as shown in crosshatching on Exhibit C-
2 attached hereto and bearing date 9-25-91, said areas being parts
of Area CC, and (2) the areas located on the Passenger Level of
Flight Station A-3 as shown in crosshatching and labeled "AA" on
Exhibit C-2 attached to the Lease and bearing date 9-26-84 shall
be deemed relabeled "AA(X)" and "AA(XX)", respectively, as shown
in crosshatching on Exhibit C-2 attached hereto and bearing date
9-25-91, said areas being parts of Area C.

7. Commencing on May 1, 1991, the Lessee shall pay
rentals to the Port Authority for the following portions of the
premises as follows:

(a)	 for Areas AA, AA-1, AA-2, CC and GG at the
annual rate of (2.a.)
	 which annual rate is subject

to adjustments from time to time as provided in Paragraph 9 hereof
and Schedule A of the Lease. The Lessee shall pay the said rental
monthly in advance on May 1, 1991 and on the first day of each and
every succeeding month during the remainder of the term of the
letting in equal installments of (2.a.)

	
until such
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time as the annual rental rate has been adjusted in accordance with
Paragraph 9 hereof and Schedule A of the Lease, 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.

(b) for Area DD at the annual rate of

which annual rental is subject to adjustments rrom
time to time as provided in Paragraph 9 hereof and Schedule A of
the Lease. The Lessee shall pay the said rental for Area DD on
monthly in advance May 1, 1991 and on the first day of each and
every succeeding month during the remainder of the term of the
letting in equal installments of (2.a.)

until such time as the annual rental has been adjusted in
accordance with Paragraph 9 hereof and Schedule A of the Lease,
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.

8. Effective as of May 1, 1991, Paragraph 6 shall be
deemed deleted from Supplement No. 2 to the Lease and, commencing
on May 1, 1991, the Lessee shall pay to the Port Authority, as its
pro rata share for the use of the added non-exclusive areas, fees
as follows:

At the annual rate of (2. a.)
) which

annual rate is subject to adjustments in accordance with Section
7 and Schedule A of the Lease. The Lessee shall pay the said
annual fees monthly in advance on May 1, 1991 and on the first day
of each and every succeeding month during the remainder of the term
of the letting in equal installments of	 (2.a.)	

until
such time as the annual fees have been adjusted in accordance with
Paragraph 9 hereof and Schedule A of the Lease, 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.

9. (a) The total of the annual rentals stated in
subparagraphs (a) and (b) of Paragraph 7 hereof and the annual fees
payable under Paragraph 8 hereof is made up of two factors, one in
the amount of	 (2a)	

which is
— a fixed factor, the other "tne Airport Services Factor," is a

variable factor and presently represents (2.a.)

of the total aforesaid annual rentals and annual tees or
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(b) After December 31, 1991 and after the close of
each calendar year thereafter, the Port Authoritv will adiust the
Airport Services Factor representing (2.a.)

of the total annual rentals and fees aforesaid payable by the
Lessee under subparagraphs (a) and (b) of Paragraph 7 and under
Paragraph 8 hereof, such adjustment to be made as provided in
Schedule A.

(c) The fixed factor of the rentals and fees set
forth in subparagraph (a) hereof will remain unchanged throughout
the remainder of the term of the letting but the total rentals and
fees payable by the Lessee hereunder shall vary from time to time
as the Airport Services Factor is adjusted.

10. (a) The last three lines of item (vii) of
subparagraph 1 (a) of Supplement No. 2 to the Lease shall be deemed
amended to read as follows:

"hereinafter to be and become a part of Area A
under the Lease, to be used for the purposes set forth
in the Lease, as hereinafter amended, for Area A;"

(b) Paragraph I (dd) of Section 8 of the Lease and
all other references to "Area W" in the Lease shall be deemed
deleted.

11. The percentage figure (2.a.) set forth in the
fifth (5th) line of subparagraph (g) (i) of Section 26 of the Lease
shall be deemed amended to read (2a)

12. Schedule B attached to the Lease shall be deemed
amended to read as follows:

"Schedule B

I. Commencing on May 1, 1991 and throughout the
reminder 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 effective date of
Supplement No. 4 to the Lease 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
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year 1973 had the Lessee occupied the premises during said calendar
year. After the close of 1991 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.

01
	

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.

01,
	

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.

N
	

Energy Charge:

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

temperature water.

(b) A tentative monthly
of (2.a.) for and in
chilled water.

4 Airport Services Charge:

Air Conditioning Energy
connection with

A tentative monthly Airport Services Charge
of (2.a.)	 for and in connection with Airport
Services.

*Represent tentative Energy Charges for calendar year 1991.

II. After the close of calendar year 1991 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:
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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 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, 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.

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.

1
	

Adjustment of Heating Capital Charge:

(2. a.)	 x	 x	 - -
	 Adjusted Heating

Capital Charge
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2. Adjustment of Air Conditioning Capital Charge:

x	 _ x	 Adjusted Air
- Conditioning
Capital Charges

3. Adjustment of Heating Demand Charge:

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

III. After the close of calendar year 1991
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 annd 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

(2.a.)
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23.344% of the total amounts determined for heating
Passenger Terminal Building A expressed in monthly terms,
and a monthly Air Conditioning Energy Charge equal to
23.344% 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 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.
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(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)."

13. Section 24 of the Lease is hereby amended by adding
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-reuseable 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
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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 24, 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."

14. 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.

15. 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.

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

17. 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 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:

Secretary

ATTEST:

Secretary

THE PORT AUTHORITY OrVINEW YORK
AND W^J^R

By	 _ 

DEPUTY D ECTD.R
Title)	 PP AllwAr

AMERICAN AIRLINES, INC.

By	 --
III F.

(Title)	 IE

CORExOMWMWal )

APPROVED:
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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. ANA-172
Supplement No. 5

ILECFOPY	 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 AMERICAN AIRLINES,
INC., (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee 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 (hereinafter collectively called the "American
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 USAir, Inc. (as successor
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in interest to Piedmont Aviation, Inc. and 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, 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" and, together with the Lessee,
United and USAir, hereinafter collectively called "the Lessees")
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 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
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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
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
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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 on behalf of the Lessees on the Premises and off the
Premises where required, and where constructed or installed on the
American Premises the Construction Work shall be and become a part
of the American 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),
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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.

(3) Prior to engaging or retaining another
architect or architects for the Construction Work, other than
United's 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 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.

(4) The Construction Work shall be commenced
no later than December 31, 1992 and shall be completed no later
than Hecembez"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
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United proposes to request bids on said contracts. The Port
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 file with the Port Authority
a copy of its contracts with its contractors prior to start of the
Construction Work.
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(7) United 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. 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 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 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
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may be made. (No changes or modifications shall be made without
prior Port Authority consent.)

(11) United 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 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
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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 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 (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, 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.

- 10 -



AAL792

(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. (2.a.)

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 Port 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 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 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;

(e e) "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 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, 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, no 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
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portion of such work performed upon the American Premises, it shall
be and become a part of the American 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 American Premises under the
American 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 American 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) dune--30, 1994 or (ii) six months after the
Completion Date, as hereinafter defined, whichever shall first
occur.
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(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 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 (150) 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
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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 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

(..	
_..	

prompt Yset forth in subitems 4 a)9^' (i} and (ii) above shall be rom tl
refunded.to hhe.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, directlyto United's contractor 7iMhou!F dnusual
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
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future Construction Advances. In the event the Port Authority elects to
make any such direct payment, each such direct payment shall be deemed

r a,	 to have been made to United and to the extent of such payment by the Port
ay 	 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.
t 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 (15) 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
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as to all the Construction Work for which United may submit a certificate
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 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 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, 1994 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 - (1.0079167)"

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 .0060417 and the amount of the
Construction Investment Amount (including any previously calculated
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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 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 itspro rata share of the
product of (A) the amount of each Subsequent Construction Advance and (B)
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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 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.
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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 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.

8. 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.

9. 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.
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10. As hereby amended, all of the terms, covenants, provisions,
conditions and agreements of the Lease shall be and remain in full force
and effect.

11. 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: YORKTHE P77` AUTHORITY OF
^^ AND NEW JERSE

Secretary
	

DEPUTY
(Title)

(Seal)

ATTEST:	

q,rcyCAA

Secretary

AMERICA AIRLINES, INC

By	 ^^_

(Title) LUOYNNE A.LIS9k.

(Corporate Seal)

Vice President
Corporate Real E8t8

APPROVED.

28 -



AAL792

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
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construction work performed in and for the premises.

The Contractor's specific affirmative action obligations
required herein of minority and female employment and training must be
substantially uniform throughout the length of the contract, and in each
trade, and the Contractor shall make good faith efforts to employ
minorities and women evenly on each of its projects. The transfer of
minority or female employees or trainees from contractor to contractor
or from project to project for the sole purpose of meeting the
Contractor's goals shall be a violation of the contract. Compliance with
the goals will be measured against the total work hours performed.

(b) The Contractor shall provide written notification to
the Lessee and the Lessee shall provide written notification to the
Manager of the 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
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Contractor's obligation to maintain such a working environment, with
specific attention to minority or female individuals working at the
premises.

(2) Establish and maintain a current list of minority and
female recruitment sources, provide written notification to minority
and female recruitment sources and to community organizations when
the Contractor or its unions have employment opportunities available,
and maintain a record of the organizations' responses.

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

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

(5) Develop on-the-job training opportunities and/or
participate in training programs for the area which expressly include
minorities and women, including upgrading programs and apprenticeship
and training programs relevant to 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,
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work assignments and other personnel practices, do not have a
discriminatory effect by continually monitoring all personnel and
employment related activities to ensure that the EEO policy and the
Contractor's obligations hereunder are being carried out.

(14) Ensure that all facilities and company activities are
nonsegregated except that separate or single-user toilet and
necessary changing facilities shall be provided to assure privacy
between the sexes.

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

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

(i) Contractors are encouraged to participate in voluntary
associations which assist in fulfilling one or more of their affirmative
action obligations (subparagraphs (1)-(16) of Paragraph (h) above). The
efforts of a contractor association, joint contractor-union, contractor-
community, or other similar group of which the Contractor is a member and
participant, may be asserted as fulfilling any one or more of its
obligations under Paragraph (h) hereof provided that: the Contractor
actively participates in the group, makes good faith efforts to assure
that the group has a positive impact on the employment of minorities and
women in the industry, ensures that the concrete 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 ali 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
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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 1.1296.

(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
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provision under the Supplemental 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 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 (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 WBE
participation in the work, including the names and addresses of all MBEs
and WBEs contacted and, if any such MBE or WBE is not selected as a joint
venturer or subcontractor, the reason for such decision.
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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.

0
For tYed' Port Authority

Initialled:
—-._._

For the Lessee

Page 9 of Schedule I
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STATE OF NEW YORK

•COUNTY OF NEW YORK 

	

on tltia^ +sy of _ 

	

19'9-2 beton me, the wbariber, a *story NWk of New

York, peeaoaatl , apprarcdr iî "^11 	-'!7.̀ r-a" /the _ '^	 z`.^

M The Port Anlhorlty Of New York and New )troy, who

I am satuned b the person who is m dgaeet the within luvumeal; nod, I ba ying first made knows to him the and-

seats thereof, be did acknowledge that be stleed, aealtd with the corporate and and delivered the same as such off),

ar aforesaid and that the within Intrumeat Y the voluntary act and deed of such corporation, made by virtue of

the authority, of Ica Board of Commisslosm,

(2W,u^ 	
j ^ ^^

STATE OF -leK2 s

COUNTY OF I Z RRar4 m

JACQUELINE WHITE
Notary Public, State of New York

No.4737769

Qualified in Suffolk County
Commission Expires May 31, tRY-3

On this i 24(t day of N 	^ ^	 1162 bef on me, the anbwAber, a N aIA4 -Pu61' C
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tsar	 V ice eresidnt of (°02DOfrn-te

American Ai.rlines, Inc. wbo ► amsatisnedIs the person who bit signed the

within Instrument; and I having first made known to him the eontenu 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 4 the voluntary
act and decd of suck corporation, made by virtue of the authority of lu Board of Directors.
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signed, wiled and delivered the same as his volonury scl and deed for the Its4nd purpoaea therein expraaseif.
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THIS SUPPLEMENT SHALL NOT BE	 NDING UPON THE
PORT AUTHORITY UNtIL DULY EXECUTED BY AN

AVIATION DEPT.	 EXECUTIVE OFFICER THEREOF AND DELIVERED TO THE
LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

LE Copy^	
THE PORT AUTHORITY

Y9	 PORT AUTHORITY LEASE NO. ANA-172
SUPPLEMENT N0, 6

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 AMERICAN AIRLINES, INC.
(hereinafter referred to as "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee
(hereinafter called "American") 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 referred to as "the
American Lease"), covering certain exclusive premises and non-
exclusive areas (hereinafter collectively called the "American
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. as of October 7, 1.969 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 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 lease, 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 USAir, Inc.
(hereinafter called "USAir" and, together with the Lessee, United
and TWA, hereinafter, collectively called "the Lessees") 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
referred to as "the USAir Lease" and, together with the American
Lease, the United Lease and the TWA Lease, hereinafter called "the



Leases"), covering certain exclusive premises and non-exclusive
areas (hereinafter collectively called the "USAir Premises" and,
together with the American 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 Port Authority and the Lessee desire
to amend the American 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 March 1,
1993, as follows:

1. Paragraphs (i) and (iii) of Section 2 of the
American 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. 3 to
the Lease, thereby made a part hereof and marked 'Exhibit Y' and
in stipple diagonal hatching on the drawing attached to Supplement
No. 6 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 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 Areas shown in diagonal
hatching on Exhibit Y attached to Supplement No. 3 to the Lease
and in stipple diagonal hatching on Exhibit Y-1 attached to
Supplement No. 6 to the Lease), A-1, A-2 and A-3 attached to and
made a part of the Lease and are hereinafter collectively and
severally referred to as and designated 'Area A-5';".

2. There shall be added immediately after paragraph (g)
of Section 26 of the American Lease, as new subparagraph (h), the
following:

(h) ConcessionImprovement Work

( i ) 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 directly

2



into agreements covering certain construction work generally
consisting of (x) the install 	 onQf _a _sprknkle _.water, main and=-
asbestos abatement work related to ., _thesaid,,.,, 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 (saic^_,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, aja certaine 	 airline areas including
restro4m entrances emerge ncy

	,.",'. ,n	 c6 s

p	

gg 

P 

exit areas an^^air^ine off
-f

s.ce space
(the ortions ' of said work erPoim ^ 	 i., ed 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. 6 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 No. 6 to the Lease, have
advised the Port Authority that they agree, and the Lessee does
hereby agree, to authorize United Air Lines, Inc. to review Port
Authority plans and specifications covering the Concession
Improvement Work 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.

3a



(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
of the Concession Improvement Work Costs, as hereinbefore 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. 5 to the Lease, to be and become part of the Monthly Additional
Rental as set forth in subparagraph 5 (b) of Supplement No. 5 to
the Lease, and that the Lessee shall pay to the Port Authority its
pro 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



ATTEST:

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 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 PART AUTHORITY OF 'VE4i Y, R:
ND NEW JERSEI' /^

1
Secretary

APPROVED:
FORM , f iFRees Y

YNNE /iI.LIS[)N

V ice' President
Corporate Real Estate



FORM, XLD-Atk., N.Y. $1380.

STATE OF NEW YORK	 l/
sa.

COUNTY OF NEW YORK

ON the	 ,(z	 Iay of

C

4/

19 ^" before me penonally "me

>' ^^' .t-.^ G it- % T C -	 '	 C J-^	 __	 so me known, who, being by

me duly sworn, did depose and say that he retldn of
v

that he Is the  -« ^^ l L C<-^ of The Port Authority of New York and New

Jersey, (one of) the corporations dtsMbed In and which executed the foregoing Instrument; that ke knows the std of the
said corporation; that the seat affixed to the told Instrument b such corporate seal; that It was so atflxed by order of the
Board of Commissioners of the said corporslior; and that he signed his name thereto by like order""' r-

(aCfe//1^ ^  awe u..p)	 -

JACQUELINE WHITE
STATE OF %per	 Notary Public, State of New York

n	 No.4737769

COUNTY OF	
Qualified to Suffolk County,M, QI

 S/
/^ ZR, ,.n.^ Commission

,(q	

mission Expires May 31, iT

On the	 day of	 1 i ^'

/

y

^

1

^/^/	

. 19 93 , before me personally came

to me known, who, being by me duly

sworn, did depose and say that he resides at P O. 6D" 3sx 61 , L, mb 42(1 11:LW 2 ae1X 75̂ nj "gblk>

shat Jr
5h

EA b the .	 t

American Airlines Inc.

one of the corporations described in and which executed the foregoing Instrument: that he knows the seal of the said corp.
oration: that the seal affixed to the old Instrument Is such corporate seal: that It was so affixed by order of the Board of
Directors of the sold corporation; and that he signed his Name thereto by like order.

„— M11CHE I LE L. EC6i0f S

u is" cos:^ 	 exrIees
:'r

Polstch $, 1995 C'CILN,e4
(.ca" Mal Ne trop)	 t

u.

COUNTY OF

On Iht	 lay of	 19_ -kitfnrctfi penonally came

a me known a k*6—wo to rase to be the Individual described 10 and who executed the foregoing
instrument, and •cknowled	 a that he executed like same.

_	 t__._..._	 – _—
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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 LESSRE BY AN

AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY

Port Authority Lease No. ANA-172
Supplement No. 7
Port Authority Facility -
Newark International
Airport

AVIATION DEPT.

Lc 'OPY
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 AMERICAN
AIRLINES, INC.(hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee are parties
to entered into an agreement of lease dated October 1, 1984
(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:

l.(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.

a

(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 fuea.
service agreement between the Lessee and the Port Authority's



on	 1 1`x 5 r 	 .+^^^ V T̀i	 n ..' fi	 ..	 ^....	 ...	 ....

independent contractor (sometimes called the "Operator"), which
amendment is attached hereto and marked as "Exhibit A", and,
further, without limiting any other term of provision of the
Lease or of Exhibit Z, that the contents of Exhibit Z, as hereby
amended, form a part of the said fuel servl.ce 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 deeme,1
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 tc
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" 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.

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 execution

-2-



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.

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:

Secretary'

ATTEST:

THE PO T AUTHORITY OF N YORK
D NERT JERSEY

By	 ^

DEPUTY DI CTDR

(Title) 	 Or AVIATION

(Seal)

AMERICAN Alhr,INES, INC.

0_gy L^
(NMAW D. M.m$,	 Secretary

CG„'puMa Eoc'retNrf	 (Title)	 President
(Corporate Seal)

APPR
UTERMSFORM

-3-
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"Exhibit Z - Paragraph 9"

EXHWIT I

The "li-Point Test" shall consist of the following:

I=

I.	 Color, Saybolt, miw7.

2.	 API Gravity at 60' F

13.	 Rash Point, TCC, min.

4. Copper Strip Contusion, max.
(2h at 212' h

5. Freeze Point, ASTM D2386 max.

Water Tolerance:

Separatin 12.ating, max.

Interface rating, max.

ML,change

Distillation:

10% Evaporated, max. Temp.

50% Evaporated, max. Temp.

4096 Evaporated, max. Temp.

Final Boiling Point, max. Temp.

Residue, man. %

Loss, max. % .

Water Scparormur Mdex,
Modified min.

6

7

R

Sw&ificadsn

Rgwn

37' - 51'

I00 4 - 150 4 F

No. I

Jet A - 404 C
Jet A-I - 47' C

2

t(b)

Report

400' F

Report

Report

572' F

1.5%

1.5%

85

 Port  Authority

Initialled:
	 A') A—



TAN-27-1994 23+12	 PA ADM	 x.:,.02

mericanAi nes`

Jena y 2% 1 M

Ogden Aviation Service Comony
of New Jamey
MaHm Air Terminal
BuOding 7 South
LoGuardit XrW
nuahing, New York 11371

Dwush:

Thla is to oannnrm the following agreement among the undersigned tale "ANInvv),
Ogden Aviation Service Company of New JwW, ho., COgdenl and the other
Wes memo" of die EWR AlrMs Fuel Carnmt":
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exhibit 1

The I-Point Tact° Ad oonalat of the ta(iaw 7
Thai BoAmfl gion

1. Cpfor, Saybolt, min. Report

2, API ©ravk}, et 90" F 370 -514

3. Flash Point, TOO, min. 1000 -150`F

4. Copper Strip Corroalon, max. Nc.1
(2h pt 2124r)

5. Freeze Point, ASTM 02366 max. Jet A - 400C
Jet A-f - 47.0

6,	 Water Tolormos,

Separation Salting, max. 2

Interface rating, mox 1 (6)

MG ohanio Report

7.	 DIWIWon:

10% Svaporeted, max. Temp. 400'

60% RYaprrroded, max. Temp. Report

90% Svaporefled, max. Temp. Report

Final Rolling Poirrt, max, Temp . 6720

Residue. max. % 14

Lose, max. %, 1.5

8.	 Water Sep 'vmeter Index, 85
ModMled min.,
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STATE OF NEW JERSEY	 )
ss.

Cf )UNTY OF	 )

On this	 day of	 1994, before me, the subscriber, a notary public
or New York, personally appeared^tu	4Fa	 the /^ . Y	 fcr	 r^,^
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
hirn 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
insrument is the voluntary act and deed of such corporation made by virtue of
thi authority of its Board of Commissioners.

(notarial seal and stamp)

S 1 ATE OF	 TeXO S	 }	 JACQUELINE WHITE
Notary Pubue, State of New York

—{	 ) ss.	 N,o.4737769

C, )t1NTY OF	 I=Q11`,t	 }	 Qualified in Suffolk County ^'
Commission Expires May 31, 19.1._

On this	 D D<'8 day of	 1994, before me, the subscriber,
av '5' ^4 	 personally appeared
thJPresident of AMERICA AIRLINES, INC., who I am satisfied is the person
wit{1 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
see l 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.

J^i`J ^l'tOC'.^nt^lft^iP^.
(n trial se I and stamp)

S-1 ATE OF	 )
} ss.

COUNTY OF	 )

On this	 day of	 1994, before me, the subscriber, a
personally appeared	 the

Pr,?sident 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
tho 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. P18A-172

ILSupplement('/'ti^ 	 No. 8
Facility; Newark International(}„-„((^^ff. 

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 AMERICAN AIRLINES,
INC. (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee 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 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
hereby agree as follows:

1. Item (4) of subparagraph 3 (d) of
of the Lease shall be deemed amended by deleting
"December 31, 1993" therefrom and substituting tl
1994" in lieu thereof.

the Lessee

Supplement No. 5
the date
ie date "June 30,

2.	 Item (2) of subparagraph 4 (a) of Supplement No.
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. 5
of the Lease shall be deemed amended by deleting the date



"January 1, 1994" therefrom and substituting the date "July 1,
1994" in lieu thereof.

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 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:	 THE POA&T AUTHORITY OF NEW YOR^C
// AND NEW JERSEY //

Secretary
(Title)

(Seal)

ATTEST:

Rio .	 .^^\

ACoapo aa(e Secretary

AMERICAN AIRLINES, INC.

r
By

(Title) y^trs dent
(Corporate Seal)
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FO IM Xl`,b - Ack., N.J. 1380

STATE OF NEW YORK }
) SS.

COUNTY OF NEW YORK )

On this r^ e	 day of C%i	 _.>a	 1994, before me, the subscriber,
a	 Y,notar public f New York, personally appeared r^ 	 , .< F/e > -,

	

_-.	 4;:'	 the•
l«.z^.l «>uof the Port Authority of New York and-4 New Jersey, who I

am satisfie 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 WHITE

STATE OF	 -e K.^KS	 )	 Notary Public, State of New York
Noin 537769

--7---	 ) SS.	 Qualified in Suffolk County
COUNTY OF	 )	 Commission Expires May 31, 1

On this	 a day of	 1994, before me, th sbscrfber,
a Y\-Q5  G,	 «	 per onally app eared

the	 President of	 AMERICAN AIRLINES. 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 Direct

TAMMY L. MACEJAK
Notary Public, State of Tent

My Commission Expims 11.30.96	
(not iat seal and st	 p)

STATE OF	 )
) ss.

COUNTY OF	 )

On this	 day of	 , 1994, before me, the subscriber,
a	 , personally appeared

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 and 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

AVIATION DEPT. 	 Port Authority Lease No. ANA-172

FILECOPY
	 Supplement No. 9

Facility: Newark International
Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of December 31,
1993, by and between THE PORT AUTHORITY OF NEW YORK AND. NEW JERSEY
(hereinafter called "the Port Authority"), and AMERICAN AIRLINES,
INC. (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee 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
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 Lessee desires to terminate its occupancy
of certain portions of the premises consisting of a) those Areas
located on the Passenger Level and Operations Level of Flight
Station A-3 in Passenger Terminal Building A as shown in cross
hatching and labeled NWA, AA, AA(T), AA(X) and AA(XX) on the
drawing marked Exhibit C-2 and designated (EWR 91-12) attached to
the Lease and b) those Areas located on the Operations Level of
Flight Station A-3 Passageway as shown in cross hatching and
labeled AA, NWA,-Ree-- and AA(X) on the drawing marked Exhibit B and
designated (NIA 84-11) attached to the Lease (said portions of the
premises being hereinafter collectively called "the surrendered
premises"), and to surrender the same to the Port Authority
effective as of December 31, 1993 at 11:59 o'clock P.M., which date
and hour are hereinafter, for purposes of Paragraphs I through 5
hereof, collectively called "the effective date;" and

WHEREAS, the Port Authority is willing to accept such



surrender on the terms and conditions hereinafter set forth; and

WHEREAS, the parties desire to add to the premises under
the Lease and to amend the Lease in certain other respects as
hereinafter set forth;

NOW, THEREFORE, the Port Authority and the Lessee hereby
agree, effective as of January 1, 1994 unless otherwise stated, as
follows:

1. The Lessee has granted, bargained, sold, surrendered
and yielded up and does by these presents grant, bargain, sell,
surrender and yield up unto the Port Authority, its successors and
assigns, forever, the surrendered premises and the term of years
with respect thereto under the Lease yet to come and has given,
granted and surrendered and by these presents does give, grant and
surrender to the Port Authority, its successors and assigns, all
the rights, rights of renewal, licenses, privileges and options of
the Lessee granted by the Lease with respect to the surrendered
premises, all to the intent and purpose that the said term under
the Lease and the said rights 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.

2. The Lessee hereby covenants on behalf of itself,
its successors and assigns that (a) it has not done or suffered
and will not do or suffer anything whereby the surrendered
premises, or the Lessee's leasehold therein, has been or shall be
encumbered as of the effective date in any way whatsoever; (b) the
Lessee is and will remain until the effective date the sole and
absolute owner of the leasehold estate in the surrendered premises
and of the rights, rights of renewal, licenses, privileges and
options granted by the Lease with respect thereto and that the same
are and will remain until the effective date free and clear of all
liens and encumbrances of whatsoever nature; and (c) the Lessee has
full right and power to make this Agreement,

3. All promises, covenants, agreements and obligations
of the Lessee with respect to the surrendered premises, under the
Lease or otherwise, which under the provisions thereof would have
matured upon the date originally fixed in the Lease for the
expiration of the term thereof, or upon the termination of the
Lease prior to the said date, or within a stated period after

oil



expiration or termination, shall notwithstanding such provisions,
mature upon the effective date and shall survive the execution and
delivery of this Agreement.

4. The Lessee has released and discharged and does by
these presents release and discharge the Port Authority from any
and all obligations of every kind, past, present or future on the
part of the Port Authority to be performed under the Lease with
respect to the surrendered premises. The Port Authority does by
these presents release and discharge the Lessee from any and all
obligations on the part of the Lessee to be performed under the
Lease with respect to the surrendered premises for that portion of
the term subsequent to the effective date; it being understood that
nothing herein contained shall release, relieve or discharge the
Lessee from any liability for rentals or for other charges that may
be due or become due to the Port Authority for any period or
periods prior to the effective date, or for breach of any other
obligation on the Lessee's part to be performed under the Lease for
or during such period or periods or maturing pursuant to Paragraph
3 above.

5. In consideration of the making of this Agreement by
the Port Authority and the above described release, the Lessee
hereby agrees to terminate its occupancy of the surrendered
premises and to deliver actual, physical possession of the
surrendered premises to the Port Authority, on or before the
effective date. The Lessee further agrees that it shall remove
from the surrendered premises, prior to the effective date, all
equipment, inventories, removable fixtures and other personal
property of the Lessee or for which the Lessee is responsible.
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.

6. (a) In addition to the premises heretofore let to
the Lessee, the Port Authority hereby lets to the Lessee and the

Lessee hereby hires and takes from the Port Authority at the
Airport the following described premises:

3



(i) the areas located on the Passenger Level
and Operations Level of Flight Station A-3 of Passenger
Terminal Building A as shown in diagonal hatching and
labeled "AA" on the drawing marked "Exhibit C -2" and
designated (EWR 94-10), attached hereto and hereby made a
part hereof, to be and become a part pf Area CC -- nder the
Lease and to be used for the purposes sZt f6r h in the Lease
for Area C; and

(ii) the areas located on the Concourse Level
and Operations Level of the Passageway A-3 Expansion Area as
shown in diagonal hatching and labeled "AA" on the drawing
marked "Exhibit BB" and designated (EWR 94-9) attached
hereto and hereby made a part hereof, to be and become a

^^ar_s>P Are a CC under the Lease and to be used for the
purposes sew forth in the Lease for Area C;

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, improvements and other property being
hereinafter collectively referred to as "the added premises," to
be and become a portion of the exclusive areas under the Lease.
The parties acknowledge that the added premises under the Lease
constitute non-residential real property.

(b) Except to the extent required for the
performance of any of the obligations of the Lessee hereunder,
nothing contained in this Supplemental Agreement shall grant to
the Lessee any rights whatsoever in the air space above the added
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.

7. The third (3rd) line of paragraph (viii) of Section
2 of the Lease shall be deemed amended to read as follows:

"shown in broken-line hatching on Exhibit C-2, and the
concession areas located on the Concourse Level of the
A-3 Expansion Area, as shown in broken-line hatching on
the drawing marked Exhibit BB and designated (EWR 94-9)
attached to Supplement No. 9 of the Lease, and are
hereinafter...."

8. The third (3rd) line of paragraph (ix) of Section 2
of the Lease shall be deemed amended to read as follows:
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"shown in stipple on the drawing marked Exhibit C-2 and
designated (EWR 94-10) attached to Supplement No. 9 of
the Lease, and the circulation areas located on the
Concourse Level of the A-3 Expansion Area, as shown in
stipple on the drawing marked Exhibit BB and designated
(EWR 94-9) attached to Supplement No. 9 of the Lease, and
are hereinafter collectively...."

9. Paragraph (x) of Section 2 of the Lease shall be
deemed amended to read as follows:

"(x) The general utility and mechanical equipment room and
space located on the Passenger Level and Operations Level of Flight
Station A-3, which room and space are shown in diagonal
hatching/stipple on the drawing marked Exhibit C-2 and designated
(EWR 94-10) attached to Supplement No. 9 of the Lease and are
hereinafter collectively and severally referred to as and
designated 'Area C-6';"

10. Commencing on January 1, 1994, the Lessee shall pay
rentals to the Port Authority for the following portions of the
premises as follows:

(a) for Areas ,AA, AA-l; AA-2`and CC a ,^ the annual
rate of	

(2.a.)	 which annual rate
is subject to adjustments from time to time as provided in
Paragraph 12 hereof and Schedule A of the Lease. The Lessee shall
pay the said rental monthly in advance on January 1, 1994 and on
the first day of each and every succeeding month during the
remainder of the term of the letting in equal installments of

until such time as the annual rental rate
has been adjusted in accordance with Paragraph 12 hereof and
Schedule A of the Lease, 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. l

(b) for,,Area DD at the annual rate of
(2.a.)

which annual rental is subject to adjustments from
time to time as provided in Paragraph 12 hereof and Schedule A of
the Lease. The Lessee shall pay the said rental for Area DD on
monthly in advance January 1, 1994 and on the first day of each and
every succeeding month during the remainder of the term of the
letting in equal installments of	

(2. a. )

W



(2.a.) until such
time as the annual rental has been adjusted in accordance with
Paragraph 12 hereof and Schedule A of the Lease, 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	 (2 . a . )	 f the annual rate as so adjusted.

11. Effective as of January 1, 1994, Paragraph 8 shall
be deemed deleted from Supplement No. 4 of the Lease and,
commencing on January 1, 1994, the Lessee shall pay to the Port
Authority, as its pro rata share for the use of the non-exclusive
areas, fees as follows:

At the annual rate of (2. a.)

which annual rate is subject to adjustments in accordance with
Paragraph 12 hereof and Schedule A of the Lease. The Lessee shall
pay the said annual fees monthly in advance on January 1, 1994 and
on the first day of each and every succeeding month during the
remainder of the term of the letting in equal installments of

(2.a.)	 —
until such time as the annual fees have

been adjusted in accordance with Paragraph 12 hereof and Schedule
A of the Lease, 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 (2.a.)
of the annual fees as so adjusted.

12. (a) The total of the annual rentals stated in
subparagraphs (a) and (b) of Paragraph 10 hereof and the annual
fees payable under Paragraph 11 hereof is made up of two factors,
one in the amount of _(2 a)

which is a fixed factor, the other ^tne Airport
Services Factor," is a variable factor and presently represents

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

M
(2.a.)

(b) After December 31, 1993 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
rentals and fees aforesaid payable by the Lessee under
subparagraphs (a) and (b) of Paragraph 10 and under Paragraph 11
hereof, such adjustment to be made as provided in Schedule A.

M.



(c) The fixed factor of the rentals and fees set
forth in subparagraph (a) hereof will remain unchanged throughout
the remainder of the term of the letting but the total rentals and
fees payable by the Lessee hereunder shall vary from time to time
as the Airport Services Factor is adjusted.

13. Subparagraph I (d) of Section 8 of the Lease shall
be deemed deleted.

14. The percentage figure "23.344%" set forth in the
fifth (5th) line of subparagraph (g) (i) of Section 26 of the Lease
shall be deemed amended to read "23.347%."

15. Schedule B attached to the Lease shall be deemed
amended to read as follows:

"Schedule B

I. Commencing on May 1, 1994 and throughout the
reminder 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 effective date of
Supplement No. 9 to the Lease 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. 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 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.
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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.

*Represent tentative Energy Charges for calendar year 1994.

Si. 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

0



(2.a.)	 x x	 Adjusted Heating
Capital Charge

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.

1. Adjustment of Heating Capital Charge:

W



(2.a.)	 2. Adjustment of Air Conditioning Capital Charge:

x x Adjusted Air
Conditioning
Capital Charges

3. Adjustment of Heating Demand Charge:

x	 Adjusted Heating
Demand Charge

4. Adjustment of Air Conditioning Demand Charge:

x x __ Adjusted Air
Conditioning
Demand Charge

5. Adjustment of Airport Services Charge:

r_	 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
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

hereof, 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

10



the B.T.U. I 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

f 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 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.
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(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)."

16. 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.

17. 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.

18. 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.

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

ATTEST:

AS ISTANI! Secretary
I

ATTEST:

Secretary'
Charley ^ ' , ...' -)tt

Corpora,. ') .0 - Crary

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By
Crary L. Davis

(Title)_	 General Manager
entry qql ss iv i

Avlatlbn department

AMERICAN AIRLINES, INC.

(Title)_,,,)

SR. R AL S ft0TWftC0

APPR VED:
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

AVIATION DEPT,

MUM
Port Authority Lease No. ANA-172

Supplement No, 10
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 (here-
inafter called "the Port Authority"), and AMERICAN:AIRLINES, INC.
(hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of October
1, 1984, 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 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 parties desire to add to the non-exclusive
areas under the Lease, to extend the term of the letting under the
Lease, and to amend the Lease in certain other respects as
hereinafter set forth;

NOW, THEREFORE, the Port Authority and the Lessee hereby
agree, effective as of January 1, 1995 unless otherwise stated, as
follows:

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 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 (2.a.)

(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 "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 January 1, 1991 up to the Monorail Fee Commencement Date, plus
(2) one hundred fifty (150) basis points.
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(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-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 particular
agreement.	 If such maximum gross weight is not fixed by or
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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
quarterly, the Port Authority may notify the Lessee whether and to
what extent the payments due to the Port Authority resulting from
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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 I of Supplement No. 10 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. 10 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 the Monorail
Construction Work, which shall be the total of the following:

5



M 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.
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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.

I	 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 (100) 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:
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Monthly
Multiplier
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I

i	 i (I + 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.)

nd, 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:

l
Monthly
Multiplier
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i	 i (1 + i)`

Where i equals the Additional Monorail Factor divided by twelve.

Where t (a power) equals the useful life of such capital item or
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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 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
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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 (xvi) of Section 2 thereof the following paragraph
(xvii):

"(xvii) (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 abatement
of fees in the event the Lessee shall lose the use of all or a
portion of Area M."

4. Supplement No. 2 of the Lease is hereby amended as
follows:
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(a) the fifth	 (5th) line of item (iv)	 of
subparagraph 1 (a) thereof shall be amended to read as follows:

"to be and become a part of Area D under the Lease and
to be used for the purposes set forth in the Lease for".

(b) the fifth (5th) and sixth (6th) lines of item
(vii) of subparagraph 1 (a) thereof shall be amended to read as
follows:

"be and become a part of Area A-1 under the Lease and
to be used for the purposes set forth in the Lease for
Area A-l;"

5. There shall be added at the end of subparagraph
(b)(10) of Section 27 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 1-78 Connector to Brewster Road and
a corresponding ramp to facilitate outbound movements of traffic;
c) the construction of roads to connect Monorail Stations 11D2" 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 lA 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 11 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 lA 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
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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 (1st) full calendar month immediately following the month
during which the said date occurs.

(3) (i) "The Phase lA Factor" shall mean the
sum 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 "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 lA
Charge Periods" shall mean the period or periods, as the case may
be, commencing on the applicable Phase lA Charge Commencement Date
and ending on the day immediately preceding the twenty-fifth (25th)
anniversary of said Phase 1A 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
lA 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 lA Period"), the Port Authority shall establish and the
Lessee shall pay a Phase lA Charge, as follows:



(i) The Port Authority shall determine
the portion of the total Phase lA Costs paid or incurred by the
Port Authority up to and including the day immediately preceding
the said Phase lA Commencement Date, each such portion being
hereinafter referred to as the "Phase lA Investment."

(ii) The Port Authority shall deduct from
the first and each subsequent Phase lA Investment determined in
subsubparagraph (i) above the amount of PFC Funds available to be
applied to the Phase 1A 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 lA Investment by
a monthly multiplier derived in accordance herewith from time 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 lA 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 75 of the Lease, for the calendar year immediately
preceding the applicable Phase 1A Commencement Date and shall
divide the applicable Annual Phase lA 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
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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
lA Period and shall multiply said total by 11.111%, 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
1A Charge Per Acre, the product thereof being herein referred to
as the "Phase lA 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 lA
Charge, which shall be the amount due and payable by the Lessee to
the Port Authority for each calendar month during the applicable
Phase lA Period and for each and every month in the calendar year
during which the Phase lA Charge is calculated. The Lessee shall
pay the accumulated total thereof for each month of the applicable
Phase 1A Period and for the months that have elapsed since the end
of the applicable Phase IA 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 lA
Charge until the same is further adjusted based upon actual costs
incurred in the performance of the Phase lA 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 lA Roadway Work
is 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, if
necessary, the applicable Phase lA 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
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complete and operational, each such portion being hereinafter
referred to as the "Final Phase lA 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 lA Investment by a
monthly multiplier derived in accordance herewith from time to time
by the application of the following formula:

1
Monthly
Multiplier
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i	 i (l + i)`

Where i equals the Phase lA 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 1A 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 lA 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 lA
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 lA Charge
Period. The Lessee shall pay the said Phase 1A Charge at the time
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it pays the tentative Airport Services Factor for the calendar
month following the month during which the said Phase lA Charge is
calculated and shall continue to make payments based on the said
Phase 1A 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
1A 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 lA Charge Commencement Date up to the time of such
determination or at any time after the determination of any final
Phase lA 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 lA Costs or such final Phase lA
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 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 IA 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 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. 10 of the Lease, and the Phase lA Costs, as defined
in Paragraph 6 of Supplement No. 10 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 lA 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 lA Roadway Work, as defined in Supplement No. 10
of 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 lA Roadway Work, as
defined in Supplement No. 10 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. 10 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 21.429%. The
product thereof shall be divided by twelve (12), the product
thereof being herein referred to as the 'Initial Phase lA 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 Period occurs, the Port Authority shall 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 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 lA 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
including the calendar year during which the Phase lA Roadway Work
is 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 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 1A 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. 10 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 21.429%. 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 1A
CH&RP Charge, which shall be the amount due and payable by the
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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 lA 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 lA 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 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 lA 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 1A
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 lA 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 lA Roadway Work, as
defined in Supplement No. 10 of 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 1A 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 lA
Charge Factor determined as follows: after the close of calendar
year 1994, the Port Authority shall establish an Initial Phase IA
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Charge Factor by multiplying the Initial Fee Per Acre, as
determined in Paragraph 6 of Supplement No. 10 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 lA 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 lA Roadway Work is substantially
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 lA 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 lA Roadway Work
is completed, the Port Authority shall establish a New Phase 1A
Charge Factor by multiplying the New Fee Per Acre, as determined
in Paragraph 6 of Supplement No. 10 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 product thereof being, in each case, herein
referred to as the 'New Phase 1A Charge Factor."'

(d) The first (lst) line of subparagraph C thereof
shall be amended to read as follows:
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"The final P.A.F. Charge Factor, the final Airport
Services Charge Factor and the Initial or New Phase
lA 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 lA
Roadway Work, as defined in Supplement No. 10 of the
Lease, shall pay an Initial Phase LA Charge Component
and a New Phase lA 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 lA Charge Component:

In connection with the Phase lA 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. 10 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 lA Charge Component."'

(c) There shall be added immediately after
subparagraph BB of Paragraph II thereof, as subparagraph BBB, the
following:
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"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 lA Roadway Work is substan-
tially 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 Charge Component specified above 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 lA 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. 10 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 lA Charge Component."'

(d) The first (lst) 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
lA Charge Component, as the case may be, as determined
above shall be...."

11. (a) The last three lines of item (2) of
subparagraph 5 (a) of Supplement No. 5 of the Lease 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. 10 of the Lease."
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(b) There shall be added to the Lease immediately
after Section 77. thereof the following "Section 77a.11:

"Section 77a.	 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
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:

-INITIAL

	

	
(a) For Exclusive Areas A, AA, A-1, AA-1, A-2,

AA-2, C, CC, G, a6&• and X, at an annual rate consisting of a
Facility Factor, as hereinafter defined, in the amount of (2.a.)

Dlus 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

23



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 rrom 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 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 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.

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 non-exclusive areas
at an annual rate consisting of a Facility Factor, as hereinafter
defined, in the amount of (2.a.)

pus 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 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
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adjustment shall be equal to one twelfth (1/12th) 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.)

oresaid 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.)	
)f 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 As
of January 1, 2014, an additional adjustment shall be made to the
Facility Factor to include a square footage rental in the total
annual amount of (2.a.)	

for
new space constructed by the Lessee.

(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
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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.

(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.

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. 10 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
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year thereafter, the Port Authority will adjust the
Airport Services Factor presently set forth in
subparagraph 15 (a) of Supplement No. 10 of the Lease,
upwards or downwards, as follows:"

17. 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, to terminate,
upon one (1) year's prior written notice to the Port Authority, the
Lease and the letting thereunder with respect to two (2) Aircraft
Gate Positions, the specific Positions to be determined by and in
the sole discretion of the Port Authority, together with a
proportionate amount of the premises under the Lease consisting of
associated holdroom, ticket counter, and other terminal space
including the use of in-bound and out-bound baggage 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 other space, equipment and services as may
be required for said operations, or such higher percentage of such
space, areas or additional access as the Port Authority, in its
sole and unqualified discretion, 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 two 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.

18. Effective as of July 1, 1992, Supplement No. 5 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:
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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 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.

"(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.
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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
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: F' *T""THE I/RT AUTHORITY OF
AND NEW_„JERSE

Secretary
(Title)

(Seal)

ATTEST:

Charles D, Marlett

Secretary

AMERICAN AIRLINES, INC.

By	 r

	

GARY F.	 DS'
(Title)
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THIS SUPPLEMENT SHALL NOT BE BINDING UPON
,rHE 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.

ILECODY
Port Authority Lease No. ANA-172

Supplement No. 11
Facility: Newark International

Airport

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 AMERICAN
AIRLINES, INC. (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee 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 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 June 30, 1994, as follows:

1. Item. (4) of subparagraph 3 (d) of Supplement No. 5
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. 5
of the Lease, as heretofore amended, shall be deemed further
amended by deleting the date "December 31, 1994" therefrom and
substituting the phrase "(i) December. 31, 1996 or (ii) twenty-
one (21) months after the Compl.et.ion Date, as herein defined,
whichever shall first occur" in lieu thereof.



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

au,A_ /&. .
'	 Gary 1 Davis

Title) _--Gone
Centreri4"Ili} ss Division
Aviation Department

AMERICAN AIRLINES, INC.

Title)	 N E7H^R . LE^^estSR. R€hE Ez^ r
Corporat

c
e
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hf	 TERM
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ATTEST:

-A (^\Oam'
Secretary

ATTEST:

Secretary
Charles D. MarLett

Corporate Secretary
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THIS SUPPLEMENT SHALL NOT BE BINTDING UPON
THE PORT AUTHORITY UNTIL DULY EX ECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

AVIATION DEPT.

LECOPY	
Port Authority Lease No. ANA-172
Supplement No. 12
Facility: Newark International Airport

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 AMERICAN AIRLINES, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee, 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 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
fortlt to provide for the installation and operation of increased retail concessions in certain
portions of 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-exclusive areas;

NOW, THEREFORE, the Port Authority and the Lessee hereby agree, effective as of
October 1, 1998, as follows:

1. Section 2 of the Lease, entitled "Non-Exclusive Areas shall be and be deemed
amended so that, after the enumerated subparagraphs of said sect ion, there shall be added the
following proviso:

"provided, however, that from and after October 1, 1998, the area shown by crosses, and
designated "Stipp. Concession" in the legend, on Exhibit A-R (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
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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 bearin g, Port Authority Lease No.
ANA-994, by and between the Port Authority 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 be supplemented, amended or otherwise
modified so as to delete or effect the surrender of the Supplemental Concession Space
from the space thereunder, such effective date to be conlinned and verified by written
notice to the Lessee fiom the Port Authority, and, provide l rt 	 that upon the
occurrence of any of the events identified in clause (i), (ii). or (iii) of this paragraph, the
Port Authority shall have the right in its sole and absolutt 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 Areas Linder this Section 2, (y) incorporate the Supplemental Concession
Space as part of the space to be let by the Port 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 Authori y 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 marowwment of the Supplemental
Concession Space, the Supplemental Concession Space shall continue to be excluded
from the Non-exclusive Areas until the occurrence of an  of the events identified in
clause (i), (ii), or (iii) o f 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,
alternatively, let the space to another asset manager or olurator."

2. (a) As of the effective date of this Supplemental Agreement and during 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 the Port Authority may let the Supplemental Concession Soace), 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 responsibi lines (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 (h)(10) of Section 27 of the Lease (o.R., responsibilities to
maintain, reparn; replace, lamp, re-lamp, paint, repaint, rebuild);

(ii) Paragraph (b)(11) of Section 27 of the Lease ie&, policing); and

(iii) Section 4 i entitled "Damage to or Destruction of Premises" regarding
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repairs or rebuilding, but there shall be no abatement of rentals or fees due to the
Port 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 2 set forth in paragraph 1 of this Supplemental Agreement is
not intended, shall not, and shall not be deemed, in any way, to it 	 or diminish any
obligations or responsibilities of the Lessee 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 2 of the Lease shall not modify or
diminish the Lessee's obligations and responsibilities concer n.g, the Supplemental Concession
Space which are (i) set forth in Section 3 of the Lease entitled "Central Heating and
Refrigeration", (ii) set forth in Section 8(ll)(a) of the Lease, entitled "The Non-Exclusive Areas"
with regard to equipping the Supplemental Concession Space, (ii) set forth in Section 21 of the
Lease, entitled "Utility Services", or (iv) set forth in paragraph (b)(6) of Section 27 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 2 of tho 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 the Lease including, but not limited to, fees pursuant to Section 6 (entitled "Fees for
Non-exclusive Areas"), Section 7 (entitled "Rental and Fee Adjustment"), and the Schedules
attached to the Lease, nor shall such amendment to Section 2 oi'the Lease abate, or cause an
abatement of, any rent, additional rent, or other fee or charge duc 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 hereinafter 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 A at the Airport.

Terminal A Airline
American Airlines, Inc.
Continental Airlines, Inc.

(as assignee)

Dated as of	 Lease No.
October 1, 1984	 ANA-172
March 14, 1997	 AN-538
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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 forth and substance as this Supplemental
Agreement, and, in addition, upon issuance from the Port Authorit y 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 supplemental agreements referred to herein shall be of lective and in full force and
effect.

Except as herein amended all of the terms, covenants, conditions and provisions of the
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:
	

THE PORT AUTHORITY OF NY & NJ

ATTEST:

Secretary

AMERICAN AIRLINES, INC.
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STATE OF NEW YORK	 )

)Ss.

COUNTY OF NEW YORK )

On the3! day o.f`X ff 1998, before me, th subscriber, a notary public of New York,

personally appeared /j( ( ,u ' a(r 'x-	 the H , .6" AidNA of'I'he 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/her the contents thereof, s/he did acknowledge that s/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 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 aria] seal and stamp)

Notary Public, state of New York
No-4766314

STATE OF	 acS	 )	 Qualified inNewYorkCounty
;ass.	 Commission Expires Feb, 28, 1999

COUN'T'Y OF ^CQYI'CCt^ )

On the QT day ofST6,LiKl998, before me, the subscriber, a
personally appeared	 jeP	 Y PP	 2- eler.^lrrz. the^p4nse\ Presid®ttt of 4-muruw. .^e.ti0.e_ha
who I am satisfied is the person who has signed the within instrument; and, I having first made known to
him/her the contents thereof, s/he did acknowledge that s/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 Directors.

JQCA
(notarial seal an tamp)

^^q"e^r^^^^.'̂ „ 	 NEATHfRJ . tOJt(iEE

Gi	 ^.s NotaryPubl^,&tatsof7ara8
p	

f MY Commisalan E>^Ims12-08-01STATE OF	 )

)95.

COUNTY OF	 ?

On the	 day of	 1998, before me, the subscriber, a
personally appeared	 the	 President of

who t am satisfied is the person who has signed the within instrument; and, I having first made known to
him/her the contents thereof, s/hc did acknowledge that s/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.



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. ANA-172
Supplement No. 13

i
	 Facility: Newark International

Airport

.._. ..... .... __SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of October 1, 1998,
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (here-
inafter called "the Port Authority"), and AMERICAN AIRLINES, INC.
(hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of October
1, 1984, 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 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.

(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 determina- tion 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.

3



(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.	 57%
US Airways, Inc.	 07%
Trans World Airlines, Inc.	 04%
Continental Airlines, Inc.	 11%
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 the 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 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 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.

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.

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 warranties shall be

5



ATTEST:

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
ANDN4W JERSEY

ASSISTANT

(Title)	 DIRECTOR

(Seal)

ATTEST:

Secretary

V

AMERICAN AIRLINES, INC.

By-. 31 /'.

or

(Title)	 VJ President
(Corporate Seal)

APPROVED;
FORM	 Ef2MS

y

6



FORM XLD—Ack., NJ. Sn

STATE OF NEW YORK

COUNTY OF NEW YORK 

n .

Oa tkls—_ +ty of	 19	 before me, the wbsertber, a eeury prWk If New

York, PtraoaanY afpeared v` I'^u-^'t-^/((,^1.5.-'S	 ^y	 tR^f`Z1^Cl'°,^/ ^-t/1

The Tort As(bodty of New York sad New Jersey, who

I am utbfied is the person who has signed the witkls lattrumtst; tad, I  	 t made knows to Wm she Cos•

heats th	 ledtr of, be did acknowledge ties( he shoed, sealed with W corpora arnl	 dellvend the same as aeh off(•

err oforruid and that the withta Iuinmeal Y the voluntary act tad deed of f h torporstioradt,$ y Nrt" of

the authority of Its Board of Commluloaera.	 X//°%/

v ^{rW d w wwyl

/	 KAREN E, EASTMAN
STATE OF	 Notary Public, State of New York

1 m	 No. 01EA4766314

Now York Countaifled
COUNTY OF f	 CommilesioniExpires Feb, 28. 2001
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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

	

FAVIATION DEFT. S	 Port Authority Lease No. ANA-172
Suppleme,it- No. 14

s,..-^	 " f	 Facility: New ytrk International
(	 f	 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 AMERICAN AIRLINES,
INC. (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee, as of October
1, 1984, entered into an agreement of leas.(- (which agreement of
lease, as the same ha,-: been heretofore supp]!-:mented 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 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 :ubitem 2 (f)(1)(y) of
Supplement No. 13 to the Lease shall be deemed amended to read as
follows:

"United Air Lines, Inc.	 32.143 06
US Airways, Inc.	 14.286 %
Trans; World Airlines, Inc. 	 03.571 %
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 th(> negotiation of this ':upplemental 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
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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 lialility, 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:
v

Secretary

THE PO ' AUTHORITY OF NEW YORK
AND W	 EY

By

(Title
'	 (Seal)

ri

fyjy5TH R. LtM^e
._ ESTATE COUNSEL

,%` (Titl	 o
(Corporate Seal)

ATTEST:

Se reta---
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STATE OF NEW YORK )
) SS

COUNTY OF NEW YORK )

On the - 4'day of i	 i the year 199, before me, the undersigned, a Notary Public in
and for said state personally	 ^ersonally a LpP'ured ce	 5^	 Personatl known to me or roved^^-	 Y	 P
to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/herltheircapacity(ics),
and that by his/her/their signature(s) on the instrument, the individua!f >), or the person upon behalf of which
the individual(s) acted, executed the instrument

r M04 (S a 0'

'u	
N

NOivv ^ . 0 $1613 of New Ymk
No. 01 N .	 pY.19

Ou.+e hed m Npw YorN'COUnIy
Gom '.: . •.,n Expues	 nary 9. 1004

notarial seal and stamp)

STATE OF Jew 5 )

COUNTY OF /ir T }

On this /3 day of	 1999, before me, the subscriber, a /91/2	 46G'<___
personally appeared the C'__ 1 / entxof AMERI('AN
AIRLINES, INC. who I am satisfied is the person who has signed the within instrument; and I having Iirst
made known to him the contents thereof, he did acknowledge that he signed, sealed with the corporate seal
and delivered the same as such of deer aforesaid and that the within i nstrument is the voluntary act and deed
of such corporation, made by virtue of the authority of its Board of Directors.

(notarial seal and stamp)
0',
^•,	 KATHLEEN F. DAVIS

` MY COMMISSION EXPIR[S
*+	 Nmniber30,200^ 2



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.

A LE COPY.
Port Authority Lease No. ANA-172

Supplement No. 15
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 AMERICAN AIRLINES,
INC. (hereinafter called "the Lessee");

WITNESSETH. That

WHEREAS, the Port Authority and the Lessee, as of October
1, 1984, 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 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 the dates set forth
hereinafter, as follows:

1. Effective as of the following dates, the percentages
set for in subitem 2 (f)(1)(y) of Supplement- No. 13 to the Lease,
as amended by Paragraph 1 of Supplement No. 14 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. 	 32.143 %
US Airways, Inc.	 10.7140
Trans World Airlines, Inc. 	 03 .571 %
Continental Airlines, Inc. 	 25_0000b
American Airlines, Inc. 	 217429 1
Air Canada	 07.143x"



(b) Effective for the period from April 2, 2000 to and
including May 31, 2000:

"United Air Lines, Inc. 	 32.143%
US Airways, Inc.	 10.7140
Trans World Airlines, Inc. 	 03.57100
Continental Airlines, Inc. 	 21.429%
American Airlines, Inc. 	 21.429%
Air Canada	 10.714%"

(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. 	 32.1430
US Airways, Inc. 	 14.286%
Trans World Airlines, Inc. 	 03.571%
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 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.

THE PORT AUTHORIT 	 EW YORK

y	

AND ASE JERSE

pSS	 Jr,

(Title)	 „ „^r ucPT,
(Seal)

ATTEST:

ATTEST:

Secretary

Charles D, MarLett
Corporate Secretary

TmN5EL

^—
E

(TitM) - :,1 	 t

(Corporate Seal)

•	 A

/4



STATE OF4S )
) SS.

COUNTY OF	 )

WARY ANN GRASSU
Notary Public, State of New YotR

No. 41-4890605
Qualified in Queens County

Cornmlesion EXDlres Anrii 27, 2,flU

CSL-61273; - Aek. N.J.; Corp. & Corp.

STATE OF NEW JERSEY )
ss.

COUNTYOF

On this q	 day o£.-Vbc,-	 )2000, before me, the subscriber, a no uy public oNew York,
personally appeared a-46-r.. t42k- C), arm 1- the 0-b 1^ I N I c bb
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 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
Commissioners.

(notari	 ea l and stamp)

On this /--' day of .gym /&-2000, before me, the subscriber, a ivgzriry ^.1^11;L,
personally appeared /4/z. CLM,-a--	 the -V 1̂2 en^^eiPresidcnt of American Airlines, Inc.,
who I. am satisfied is the person who has signed the witln instrument; and, 1 having first made known to him
the contents thereof, he did acknowledge that he signed, sealed with the corporate 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)

.A KATHLEEN F. DAVIS

^< •,..'e•'
MY COMMISSION EXPIRES

Na^tJaor30,2002^



THIS SUPPLEMENT SHALL NOT BE BIN DING UPON
THE PORT AUTHORITY UNTIL DULY EX ECUTED BY
AN EXECUTIVE OFFICER THEREOF ANI) DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Le=rse No. ANA-172
Supplement No. 16
Facility: Newark t_ibertyInternational Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLI"AffiNTAL AGREEMENT, dated as of October 15, 2002, by and
between THE PORT AUTHORITY OF NEW YORK AND NE\V JERSEY (hereinafter called "the
Port Authority"), and AMERICAN AIRLINES, INC. (hereinaiicrcalled "the Lessee");

WITNESSETI-1, That

WHEREAS, the Port Authority and the Lessee, as of October 1, 1984, entered into an
agreement of lease (which agreement of tease, as the same has been heretofore supplemented or
amended, is hereinafter called "the American Lease"), covering certain exclusive premises and non-
exclusive areas (hereinafter co 1 lectively called the "American Premises"), rights and privileges at and
in respect to Newark Liberty International Airport (hereinafter called "the Airport") as therein sct
forth; and

WHEREAS, the Port Authority and United Air Lines, Inc. (hereinafter callc(i
"United") as of October 7, 1909 entered into air agreement of 1.eaise 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 exclusk c premises and non-exclusive areas
(hereinafter collectively callcd the "United Premises"), rights and privileges at and in respect to the
Airport as therein set forth; and

WHEREAS, ilia Port Authority and US Airways, Inc. (hereinafter called "USA"), ^r,
of December 20, 1968, enteral into air of lease bearin; , Port Authority Lease No, AN-537
(which agreement of lease, as the same has been heretofore suPplomented oramended, is hereinafit•r
called "the USA Lease"), co y cring certain exclusive premises and non-exclusive areas (hereinaftc:
collectively called the "USA Premises"), rights and privilege, at and in respect to the Airport ac
therein set forth; and

WHEREAS, Me Port Authority and Trans Woi d Airlines, Inc. (hereinafter callcd

of February 12, 1970, entered into an agreement of lease healing Pori Authority Least
(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 Continental Airlines, hie. (hereinafter called
"CAL", and together with the Lessee, USA, United and TWA, ltcrcinafter collectively being called
"the Lessees") as of August 1, 1999 entered into an Arnended and Restated Lease bearing Port

Authority Lease No. ANB-056 ( which agreement of lease is here i nafter 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 promises and non-exclusive area<
(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 I .cssee hereby agree, effective as of
the date of this Agreement, unless otherwise stated, as follows:

In Supplement No. 5 to the American Lease, the following provisions shall be and be
deemed amended:

(a) Subparagraph 4(a)(2) shall be amended to read as follows:

"(2) The term "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 obligatioi
ofthe Port Authority under subparagraph (b) hereof and this subparagraph (d) which
is in excess of the amount which represents construction work covered by certificate,
submitted to the Port Authority on or prior to December 31, 1996 (such excess being
referred to hereon as "the Post-1996 Cost"), the fort Authority's obligation to mak(:
payments to United, on its behalf and on behalf o f 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 rn^reement pursuant to which (i) thi:
Final Date is c.\tended from December 31, 1996 to December 31, 2001 and (ii) said
Lessee agrees to pay to the Port Authority a Moo d ily Additional Rental representhn
itsrp o rata share of the Reimbursement Amount representing the Post-1996 Cost a:,

set forth in then- respective Leases. Accordingly. the Poll Authority's obligation h,
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pay to United the Post-1996 Cost shall be limited to therp o 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' respective pEg rata shares of the Monthly AdditionaJ
Rental shall be determined byapplying the Collowing applicable percentages
to the Monthly Additional Rental paymcni each month during the Monthl%
Additional Rental Period.

United Air Lines, Inc.
American Airlines, Inc.
Continental Airlines, Inc.
US Airways, Inc. (formerly

USAir)
Trans World Airlines, Inc.

32.14%
21.=43%
18.95%

13.68%

3.57%

(d)	 Subparagraph 5(b)(2) shall be amended by adding a new clause (v) whic,
shall provide as follo\cs:

"(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 factor or factors
derived in accordance herewith I rom tithe to time by the application
of the following formula:

A

1 _ tl + A)

Where n (a power) equals 18 and is the number of calendar month
(expressed in whole numbers) Corm the Monthly Additional Rental
Cornmencernent Date to the Morttlrly Additional Rental Ending Datc



and where A is the Revenue Bood 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
Past-1996 Cost, the period 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 United with respect to the Post-I 996 Cost, and ending the Monthic
Additional Rental Ending Date (as defined herein).

(3) The term"Monthly Additional Rental Ending Date" for pwhoscs
of this clause (v) shall mean the later to occur of (x) June 30, 2004 or
(y) the last day of the eighteenth (18 0i) 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
I.essee 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 Posi-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 it
part thereof for all purposes of the Lease."

(e)	 Subparagraph 6(b) of Supplement No. 5 to the Lease shall be amended b\
adding at the end thereof, the following:

"Notwithstanding the first sentence of this subparagraph (b), the payment obligation
of the remaimm-, Lessees as set forth in such first set itence shall apply to the Post-1996
Cost to the extent the remaining Lessees enter ituo a written agreement pursuant to
which (i) the Final Date is extended fi-om December 31, 1996 to December 31, 2001
and (ii) said remaining Lessees agree to pay to the Port Authority a Monthly Additional
Rental representing their r>t orata shareoftheRein hursement Amount representing thc
Post-1996 Cost as set forth in their respective Lea.^cs."

(f) With respect to the Post-1996 Cost and notwithstanding the provisions of
subparagraph 4(b) of Supplement No. 5 to the Lease, th, fort Authority reserves the right to
reimburse United in a lump sum payment.



`.	 53.'	 f	 ^5 
vt]'arj gyp'.

2. The Lessee represents and warrants that no hroker 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 correction therewith. The Lessee shat l 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, shal I 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 ofthe American Lcase shall be and remain in full tierce and effect.

5. This Supplemental Agreement and the American Lease which it amends constitute
the entire agreement between the Port Authority and the Lessee on the subject matter, and may not br
changed, modified, discharged or extended except by instzume;t in writing duly executed on behal':
of both the Port Authority and the Lessee. The Lessee agrees twat no representations or warranties
shall be binding upon the Port Authority unless expressed in writing in the American Lease or this
Supplemental Agreement,

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed then
presents.

ATTEST:
	

THE POR'i AUTHORITY OF NEW YORK
AND NEW JERSEY

FRANCIS A. DIMOtA
(Title)	 noaSISpANTDIRECTOR------

AVIATION DEPT.	 (Seal)

ATTEST:	

(^

Secretary Charles D. MarLett
Corporate Secrotary

AMERICAN A]RLINE	 C.

By
G:. R Y	 K TIN=

VIC PRESIDENT
(TRIP,.)	 ;i,I	 P-L'._ nr` TT Pi

Seal!

APPROVE !
roam
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FORM XLD - Ack., N.J. 51380

For the Port Authority

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK

On this 	 day o	 ')W^t	 X065 before me, the subscriber, a notary public of Ne e
York, personally appeared fi S .- '1VA ra the f t A^ t6 o I4FIE POR`1
AUTHORITY OF NEW YORK AND NEW JERSEY, who I nin satisfied is^ e 'poerson who has
signed the within instrument; and I having first made known to him the contents thereof, he did
acknowledge that he signed, scaled with the corporate seal and delivered the same as such officer
aforesaid and that the within instrument is the voluntary act and dde 	 such corporation, made liv
virtue of the authority of its Board of Commissioners.

(notafi s al and stain
PEGGY M. SPINELLI

Notary Public, State of New York
No,OISP6057870

Qualified in IJaw York County
commission Expires April 30, 2003

For the Lessee

STATE OF 160 -5 )

) ss.

COUNTY OF )arrant)

On this	 day ofal e
^rne

(e	 _,1002 before me, the subscriber, a
ersonall appeared	 CLF	 the	 t	 President of	 r	 ^,C tc^P	 Y PP	 _L_ 

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 sca l
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 sent and stamp)

` i: •	 ;̂^ :	 KELLY E. FENYES
;'°,'^^?;,f Notary Public, Stale of Tens

%,+reps„^^^ AtyCammissionExpires05-t7-05



THIS SUPPLEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY E\ I;CUTED BY
AN EXECt "WE OFFICER THEREOF AND DELIVERED

TO THE LESS LE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT A"UTHORITY

.TION DEPT.

Y	
Port Authority Leasc No. ANA-172
Supplement No. IS
Facility: Newark Liberty International Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of January 1, 2002, by and
between THE PORT AUTHORITY OF NEW YORK AND NEti` JERSEY (hereinafter called the
'Pori Authority"), and AMERICAN AIRLINES, INC. (hereinafter called the "Lessee"),

WITNESSETH. That

WHEREAS, the Port Authority and the Lessee as o October 1, 1984 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 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 iii 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.	 Effective as of January t, 2002, paragraph (a) of ,=, rticle IV to Schedule M of the
Lease, as set forth in paragraph 2 of Supplement No. 10 to the Le.ise, shall be and be deemed
deleted and the following new ss:bparagraph "(a)" shall be deemed substituted in lieu thereof:

"(a)	 The Port Authori I y may in its discretion purchase ti.=l item or perform a
project involving capital improvements and replacements ocher than the Monorail
Construction Work in connection with the Monorail System, including but not
limited to any expenses iclated to an overhaul capital project incurred by the Port
Authority, and in the event it does so, the Port Authority simll determine the
portion of the Monorail Construction Costs paid or incutrrd by the Port Authority
in connection therewith i'rom and after the Monorail Fee Commencement Date up



to and including Deeemher 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 ol'costs set forth in
subparagraph (a) (1) of Section 11 hereof, said portion beirr^ hereinafter called the
"Additional Capital Investment.""

2. In 2002, the Port Authority made payments to the Monorail operator totaling

(2. a.)	 system
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.) .	 in
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 teen 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 be treated as Additional Capital Investment as set
forth in Schedule M and included as part of future Additional Construction Factors but shall be
amortized over the remaining term of the original Monorail System.

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
ie 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 o r corporations w hatsoever for s ervices i n connection w ith 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 he 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
rttempted execution or because of any breach thereof.

5. As hereby amended. all of the ternns, covenants, provisions, conditions and agreements
)f the Lease shall be and remain in full force and effect.



ITTEST:

y''n.x	 k	 t.	 4i	 {
	 NO

6. This Supplemental Agreement and the Lease which t 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 di i v executed on behalf of both the
Port Authority and the Lessee. I he Lessee agrees that no represc,ttations or warranties shall be
binding upon the Port Authorit y unless expressed in writing in ii;e Lease or this Supplemental

Agreement.

IN WITNESS WNI-REOF, the Port Authority and :he Lessee have executed these^r
THE PORT At PHORIT I~NEW YORK

AND \:F, ERSEY^

FRANCIS A, DIMOLA
(Title)_AS zUSTAAtT D REGT0

AVIATION DEPT. Seal}

AMERI AN A f RLMS, INC

Secretary

By---	 Z Y	 ^^

(Title)	 d^ee President 0126
(Corporate Sea])



FORM XLD - Ack., N.J. 51380

PEGGY M. SPINELLI
Notary Public, Stale of New York

No, 01SP6057870
Qualified in New York County

Commission Expires April 30, 200'.,

MARMS, 	 r"i*M1I t"ot£ ^ :..
	

34 CaR: 	.. 	 _	 ...	 :0000.	 ..	 -00,00

For the Port Authority of NY & -A1

STATE OF NEW YORK
) SS.

COUNTY OF NEW YORK )

On the )'-(	 day o	 )in the year^8 -, befoic me, the undersigned, a Notary
Public in and for said state, personally appeared	 N. v	 w	 ,

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

l ( taial seal—

For the Lessee

STATE OF 7^kg.s )
) ss.

COUNTY OF akr+

On this ^'^^ day of^ 	 2004 before me, the suhrcriber, a a„ ,,,,_udL,

personally appeared _^^ rA Ts^ -`1Z I 	 he ` V 'cY_ _ President of	 lez/rfAfr

an 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 sea]
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.

NOTARY PUBLIC
_	 Stateoirexas	 (notarial seal and stamp)

Comm txp. if;3W1006G
♦ ..........................0120...



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.

R^co^^ Port Authority Lease No. ANA-172
Supplement No. 19
Facility: Newark Liberty International Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of January I, 2003, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the
"Port Authority'), and AMERICAN AIRLINES, INC. (hereinafter called the "Lessee");

W ITNESSETH, That

WHEREAS, the Port Authority and the Lessee as of October 1, 19$4 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 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:

L	 Effective as of January 1, 2003, subparagraph "(q)" of Section 75 of the Lease shall be
deemed deleted and the following new subparagraph °(q)" shall be deemed substituted in lieu
thereof:

"(q)	 "Fixed charges oil 	 Authority investment" shall mean amortization and
interest oil 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 unamornzed 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 determining the fixed



charges for all of the foregoing shall be the weighted average coupon rate for the
twelve months ending November 30, ofeach year, rounded to the nearest hundredth
percent, on all long-term bonds outstanding, the proceeds o f which were in
available 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

The Lessee acknowledges and agrees
that, effective as of January 1, 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 	 count will be
amortized using an equal annual payment method over the period beginning January 1, 2003 and
continuing until December 31, 2018.

3. The Lessee represents and warrants that no broker has been concerned in the
negotiation ofthis Supplemental Agreement and that there is no broker who is or maybe 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 o r corporations whatsoever for services i n connection w ith 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 tear 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.
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6. This Supplemental Agreement and the Lease which it amends constitute the entire
agreement between the Port Authorty 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 ofboth 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 AtJTIT	 1 NEW YORK
AND NE 1ERSE

By

e7—` FRANCIS A. DIMOLA
(Title) ARSISS-Ax	 [RECTOR

AVIATION DEPT.	 (Seal)

ATTEST:

Secretary

AMERSC,^N AIRLINES, INC.

By ^^^o

(Title)^t^'t 

1
V

\ President
(Corporate Seal)

si 
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FOR 	 I T	 S
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For the Port Authority of NY & NJ

STATE OF NEW YORK
) ss.

COUNTY OF NEW YORK }

On the 3 U day o^)	 !at e year 2004, before menthe undersigned, a Notary
Public in and for said state, personally appeared VZ4" -"lG	 ,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is 	 e) subscribed to the within instrument and acknowledged to me
that he he/they executed the same m kri er/their capacity(ies), and that by hisher/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

/V,Gc L
(noatat ri s 6l)and sta )

PEGGY M. SPINELLI	 ^p(k
Notary Public, State of New YorkY^ 	 ^Qqw vNo, 01SP6057870	 ^	 Pon

FORM
Qualified in New York County ^^mR1I6

@®

	

aiii R	
gt ^I( gN^y#k^

FORM xLD - Ack., N.J. 51380	 Commission Expires April 30, 200	 Yi I t7 ^0

For the Lessee

STATE OF Texas )
) ss.

COLI NTY OF Tamar-)

On this 
alsi 

day of C rivloe^	 2004 before me, the subscriber, a _ N-b are_ c^ ,
personally appeared _L .ra FaP\Spti n't er the ` y i c•	 President of C_nrpP ti(E ^^^ wRr^.
who I am satisfied is the person who has signed the within instrument; and I having first made	 7^jr ^i At

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.

KATNtfEN F DAMS
NOTARY PUDOUC

L 9W 
Smm of Tan

comet, 4xv. 11A^fto^
	 ?no7ta ral seal and stamp)


