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THE POWAUTHORM OF NY& NJ

FOt Adrrpinistmrcr

June 19, 2013

Mr. Michael W. Bootier
Buchanan Ingersoll & Rooney PC
Two Liberty Place, 50 S. 16th Street, Suite 3200
Philadelphia, PA 19102-2555

Re: Freedom of Information Reference No. 14043

Dear Mr. Bootier:

This is a response to your June 6, 2013. request, which has been processed under the Port
Authority's Freedom of Information Code (the "Code") for a copy of the original agreement with
People's Express related to operations at Newark Liberty International Airport and any
amendments thereto.

Material responsive to your request and available under the Code can be found on the Port
Authority's website at btt)://www.panyni.gov/corporate-inronnatioii/l'oi/I  4043-LPA-1 pdf,

http • //www panyii gov/corporate-information/foi/14043-LPA-2 pdf, and
littp : //www 12anyiii aov/corporate-information/foi/14043-t,PA-3 pdf. Paper copies of the
available records are available upon request.

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

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

Very truly yours,

Daniel D. ttry
FOI Administrator

225 Poo Avenue or )L, 111h Fleur

New Sork, NV 70003
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THIS AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED

BY AN EXECUTIVE OFFICER THEREOF, AND DELIVERED
TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE

i	 OF THE PORT AUTHORITY

ASSIGNMENT OF LEASE
WITH ASSUMPTION AND CONSENT

(Lease No. ANA-170)

THIS AGREEMENT, made as of August 15, 1987 by THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called "the
Port Authority"), 'a body corporate and politic created by Compact
between the States of New York and New Jersey; with the consent
of the Congress of the United States of America', having an office
for the transaction of business at One World Trade Center, in the
Borough of Manhattan, in the City, County and State of New York,
and PEOPLE EXPRESS AIRLINES, INC. (hereinafter called "the
Assignor"), a corporation organized and existing under the laws
of the State of Delaware with an office for the transaction of
business at the North Passenger Terminal at Newark International
Airport, Newark, New Jersey and CONTINENTAL AIRLINES, INC.
(hereinafter called "the Assignee"), a corporation organized and
existing under the laws of the State of Delaware with an office
for the transaction of business at Suite 1401, P.O. Box 4607,
Houston, Texas 77210-4607 the representative of which is Mr. Sam
E. Ashmore,

WITNESSETH, THAT:

WHEREAS, the Assignor desires to assign to the Assignee
that certain Agreement of Lease dated as of January 11, 1985,
made by and between the Port Authority and the Assignor,'and
hereinafter, as the same has been heretofore amended and
supplemented, called "the Lease" covering certain premises,
rights and privileges at and in respect to Newark International
Airport; and

WHEREAS, the Assignee has advised the Port Authority
and the Assignor that it is desirous of acquiring the Lease and
becoming the tenant of the Port Authority thereunder; and

WHEREAS, the Assignee and the Port Authority have
agreed, contemporaneously with the execution and delivery of thi
Agreement by the Port Authority, to enter into Supplemental
Agreement No. 6 to the Lease; and
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WHEREAS, the Port Authority is willing to consent to
such assignment on certain terms, provisions, covenants and
conditions:

NOW, THEREFORE, in consideration of the covenants and
mutual agreements herein contained, the Port Authority, the
Assignor and the Assignee hereby agree as follows:

1. The Assignor does hereby assign, transfer and set
over to the Assignee and its successors, to its and their own
proper use, benefit and behoof forever, the Lease, to have and to
hold the same unto the Assignee, its successors from the
fifteenth day of August, 1987, for and during all the rest,
residue, and remainder of the term of the letting under the
Lease, subject nevertheless to all the terms, provisions,
covenants and conditions therein contained.

2. The Port Authority hereby consents to the foregoing
assignment. Notwithstanding anything herein to the contrary, the
granting of such consent by the Port Authority shall not be, or
be deemed to operate as, a waiver of the requirement for consent
(or consents) to each and every subsequent assignment by the
Assignee or by any subsequent assignee, nor shall the Assignor be
relieved of liability under the terms, provisions, covenants and
conditions of the Lease by reason of this consent of the Port
Authority or of one or more other consents to one or more other
assignments thereof.

3. The Assignor agrees that this assignment of the
Lease and this consent of the Port Authority thereto shall not in
any way whatsoever affect or impair the liability of the Assignor
to perform all the terms, provisions, covenants and conditions,
including without limitation thereto the obligation to pay rent,
of the Lease on the part of the Lessee or tenant thereunder to be
performed, and that the Assignor shall continue fully liable for
the performance of all the terms, provisions, covenants and
conditions, including without limitation thereto the obligation
to pay rent, on the part of the Lessee or tenant thereunder to be
performed. The liability of the Assignor as set forth in this
paragraph shall remain and continue in full force and effect as
to any and every renewal, modification, or extension of the Lease
whether in accordance with the terms of the Lease or by a
separate or additional document, and notwithstanding any such
renewal, modification, or extension, whether or not the Assignor
has specifically consented to such renewal, modification or
extension. The liability of the Assignor hereunder shall in no
way be affected by the failure of the Port Authority to obtain
the Assignor's consent to any such renewal, modification or
extension notwithstanding that the Port Authority had previously
obtained such consent with respect to a prior renewal,
modification, or extension.
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4. The Assignee does hereby assume the performance of
and does hereby agree to perform all the terms, provisions,
covenants and conditions, including without limitation thereto
the obligation to pay rent, contained in the Lease, to be
performed on the part of the lessee or tenant thereunder, as
though the Assignee were the original signatory to the Lease.
The execution of this instrument by the Port Authority does not
constitute a representation by it that the'Assignor has performed
or fulfilled every obligation required by the Lease; as to such
matters the Assignee agrees to rely solely upon the
representation of the Assignor.

5. The liability of the Assignor hereunder shall in no
way be affected by:

(a) The release or discharge of the Assignee in any
creditors' receivership, bankruptcy or other similar proceeding;
or

(b) The impairment, limitation or modification of the
liability of the Assignee or its estate in bankruptcy, or of any
remedy for the enforcement of the Assignee's said liability under
the Lease, resulting from the operation of any present or future
provision of the Bankruptcy Code or any other statute or from the
decision of any court having jurisdiction over the Assignee or
its estate; or

(c) The rejection or disaffirmance of the Lease in any
creditors' receivership, bankruptcy, or other similar proceeding;
or

(d) Any disability or any defense of the Assignee.

6. Neither the Commissioners of the Port Authority nor
any of them, nor any officers, agent or employee thereof, shall
be charged personally by the Assignor or by the Assignee with any
liability or held liable to either of them under any term or
provision of this Agreement, or because of its execution or
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attempted execution, or because of any breach or attempted or
alleged breach thereof.

IN WITNESS WHEREOF, the Port Authority, the Assignor
and the Assignee have executed these presents as of the date
first hereinabove set forth.

ATTEST:

^

" nr

ATTEST:

Secretary
Richard G. Mist

ATTEST:	 VP, Gen, Counsel, & Sect',

ASSIGNOR;

PEOPLE EXPRESS AIRLINES, !NC.

BY_,(
(Title)	 VtCP, Pre	 ent

(Corporate Seal)

ASSIGNEE:

CONTINENTAL AIRLINES, INC.

By Gm .`rJfiyr.^.

(Title)(/GC President
(Corporate Seal)

NEW YORK AND

(Title)
	 of Aviation

Secretary	 e

APPROVED:
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Form E - Acknowledgment '(N.J.)7 62472

STATE OF NEW YORK
am

COUNTY OF NEW YORK

On this //	 day of °t.Jr^ja	 r 19 67 r before me, th
subscriber, a note^ public of New York,, personally appeared^+^ 	 `/ uy>

the l3,C-a.e Z:--2- , e•-<-.^ t erJ	 of The Part Aut ority
of New York and New Jersey, w o 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 The Port Authority of New York
and New Jersey, made by virtue of the authority of its Board of Commissioners.

notar a sea and stamp̂ ^
STATE OF	 JAQUEUNE MITE

). Be. 	 NOTARY PUBLIC, State of New York

COUNTY OF t1^^R;1	 )	 No. 4737769
Qualified in Suffolk County

romissi E Aires N," ` i n	 ^^
On thip	 ay of	 /	 , 1987 , before me, the

ascribe , a	 t (C c.(	 (^^bl('C	 11	 , personally appeared
t\iC(ZC^	 -^lU^^^	 r (the \1 (C-e- President of People Express
Airlines, Inc.	 ) who I an satisfied is the person
who has (executed) (signed) the within instrument, ands I having first made
known to (him) (her) the contents thereof, (s)he did acknowledge that (s)he
signed, sealed (with the corporate seal) and delivered the same as (his)
(her) (voluntary act and deed, for the uses and purposes therein expressed)
(such officer aforesaid and that the within instrument is the voluntary act
and deed of people Express Airlines, Inc. 	 made
by virtue of the authority of its board of directors) -(;1M iA4-df,al4y-and-as-
general-partner nf __ -- 	-^i^

HELEN a. wiLwN
comet asm EY8Y)j

NOVEMMR 24. 1440

STATE OF
aa.

COUNTY OF'^'^	 )

On this 30\4a of	 , 19 87 s before me, the
s scriber,	 (VV 7^,^L^ Por^j	 r personally appeared
)EQ>M E,{^A010Pe	 s (the ^1.Y^' President of Continental
Airlines, Inc.	 ) who I am satisfied is the person
who has (executed) (signed) the within instrument, and, I having first made
known to (him) (her) the contents thereof, (s)he did acknowledge that (s)he
signed, sealed (with the corporate seal) and delivered the same as (his)
(her) (voluntary act and deed, for the uses and purposes therein expressed)
(.such officer aforesaid and that the within instrument is the voluntary act
and deed of Continent 1 Airlines, Inc.	 made
by virtue of the author ty of its board of directors).4J ndi-v44 ally-and-ta
general.
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THIS AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY

AN EXECUTIVE, OFFICER THEREOF AND DELIVERED
TO THE LESSEE BY AN AUTHORIZED

REPRESENTATIVE OF THE PORT AUTHORITY

Newark International Airport
Lease No. ANA-170

AGREEMENT OF LEASE

THIS AGREEMENT OF LEASE, made effective as of the //^
day of 34nu4r	 1965, by and between THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY (hereinafter called "the Port
Authority"), a body corporate and politic, established by
Compact between the States of New Jersey and New York with
the consent of the Congress of the United States of America,
and having an office at 1 World Trade Center, in the Borough
of Manhattan, City, County and State of New York, and PEOPLE
EXPRESS AIRLINES, INC. (hereinafter called "the Lessee"),
a corporation of the State of Delaware having an office and
place of business at the North Passenger Terminal, Newark
International Airport, Newark, New Jersey, whose representative

®	 is Harold J. Pareti, its President and Chief Operating Officer,

WITNESSETH, That:

4

	

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

Section 1. Letting

(a) The Port Authority hereby lets to the
Lessee and the Lessee hereby hires and takes from the Port
Authority at Newark International Airport (sometimes herein-
after referred to as "the Airport"), the following:

(i) The mechanical and utility root areas
located on the Mezzanine Inter-Terminal Transportation
level of Passenger Terminal Building C, which areas are
shown in diagonal hatching on Exhibit A attached hereto
and hereby made a part hereof-

0
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TERM C 1284

(ii) The areas locaced on the
Departure and Concourse/Concession Levels of Passenger
Terminal Building C as shown in diagonal hatching
and stipple on Exhibit A-1 attached hereto and hereby
made a part hereof;

(iii) The areas located on the
Arrival Level of Passenger Terminal Building C as shown
in diagonal hatching and stipple on Exhibit A-2
attached hereto and hereby made a part hereof;

(iv) The areas located on the
Operations Level of Passenger Terminal Building C as
shown in diagonal hatching, cross-hatching, stipple and
brokenline hatching on Exhibit F-3 attached hereto
and hereby made a part hereof;

(v) The crawl space areas in
Passenger Terminal Building C as shown in diagonal
hatching on Exhibit A-4 attached hereto and hereby
made a part hereof;

	

('Vi)	 The enclosed passageways
connecting Passenger Terminal Building C with Flight
Stations C-1 and C-2 as shown in diagonal hatching on
Exhibit B attached hereto and hereby made a part hereof;

(vii) Flight Station C-1 as shown
in diagonal hatching and stipple on Exhibit C attached
hereto and hereby siade a part hereof;

(viii) Flight Station C-2 as shown
in diagonal hatching and stipple on Exhibit C-1 attached
hereto and hereby made a part hereof;

(ix) The aircraft gate position
areas, aircraft maneuvering areas and ramp and apron
areas as shown in stipple hatching and diagonal hatching
on Exhibit D attached hereto and hereby made a part hereof
(the forego ng areas being hereinafter collectively and
severally referred to as and designated "Area D");

- 2 -
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together with the structures, fixtures, improvements and
other property of the Port Authority located or to be located
therein, thereon or thereunder, all of the foregoing being
sometimes hereinafter referred to as "the site", the site
and all structures, improvements, additions, buildings and
facilities located, constructed or installed or to be located,
constructed or instali'ed therein, thereon or thereunder by the
Lessee, all of the foregoing (except as hereinafter specifically
provided) being hereinafter coliectively referred to as "the
premises	 The premises under the Lease constitute non-residential
real property.

(b) Except to the extent required for the perfor-
mance of any of the obligations of the Lessee hereunder,
nothing contained in this Agreement shall grant to the
Lessee anv rights whatsoever in the air space above the
premises more than 168.6 feet above mean sea level at Sandy
Hook, New Jersey, as established by the United States Coast
and Geodetic Survey.

Section 2.	 Construction by the Lessee

(a) It is recognized that the site will be
in an unfinished state at the time possession thereof is
turned over and delivered to the Lessee and, as more fully set
forth in and without limiting the provisions of Section 36 hereof,
t:e Lessee agrees to accept the site in the condition existing
at the time possession thereof is delivered to the Lessee. The
Lessee agrees to finish off and complete, at its sole cost and
expense, the site 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, b y the Fort Authority and in ccmplete com p liance with the.
crovisionl- of an approved Port Authority Construction Applica-
tion or Applications, The Lessee shall, prior to its submis-
sion to the Port Authorit y; of the plans and specifications
herein, provided for, submit to the Port Authority for its
consent, the Lessee's comp rehensive plan for the development
of the site including but not limited to renderings, layouts,
locations, models, estimated commencement and completion
dates, and preliminary functional plans. The said construction
which the Lessee shall ,perform shall include:

r
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W All construction, installation and improvements
necessary or required to finish off, com plete and decorate
the site, so as to establish the same as a completed passenger
terminal facility, including but not limited to the finishing
off of interior walls, ceilings and floors and passageways
and Concourses C-1 and C,-2 in replacement of Flight stations
C-1 and C-2 and including the installation of lavatories,
stairwells, stairways, escalators, moving sidewalks; elevators
(including freight elevators), and baggage handling systems;

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

(iii) The construction and installation of additions
and modifications to the Fuel System, including but not
limited to Distribution Facilities and Terminal Distribution
Units (as such terms are defined in Section 54 ,hereof) and
underground pipelines, fuel mains, and stubs necessary or
required to tic into the Fuel System at the Airport to
accomodate snd serve. the premises and all aircraft gate
positions 'located or to be located at the premises;

(iv) All work necessary or required for the finishing
off or completing of general utility and mechanical equipment
rooms and spaces and crawl s pace within Passenger Terminal
Building C at such locations as approved by the Port
Authority;

(v) All wori. necessary or required to finish off
anC. complete the concession areas as defined in Section 66
hereof to be made available for the consumer services as
more fully set forth in said Section 66 including the construc-
tion and .installation of utility lines which are to serve
the said concession, areas;

- 4 -
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(vi) All the work necessary or required to tie
into Port Authority supply lines for high temperature hot
water for heating and domestic use purposes only and chilled water
for air-conditioning purposes only, in accordance with the require-
ments and specifications as set forth in Section 49 hereof;

(vii) construction and installation of all necessary
or required blast fences,

(viii) The grading and paving of ground ramps and
pedestrian circulation areas;

(ix) The grading and paving of aircraft gate
postions and aircraft ramp and apron areas, all taxi'lanes and
all associated and related areas and facilities, all of the
foregoing to be and form a part of Area D under this lease;

(x) Appropriate landscaping;

(xi) The demolition of certain existing improve-
raents, it being understood and agreed that any demolition that
involves the Interim Lease Premises, as hereinafter defined,
shall be a part of the cost of the construction work, as
hereinafter defined;

All of the foregoing work shall be constructed by
the Lessee on the site and off the site where required, and
where constructed on the site shall be and become a part of
the premises under the Lease, except for the items covered
in subparagraph (iii) above which will not be part of the
premises under the Lease, and is sometimes collectively
referred to herein as the "Terminal C Passenger Facility", and
the design and construction of the foregoing, which on or off
the site, is sometimes herein collectively referred to as
"the construction work".

- r -
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The Lessee shall submit to the Port Authority for its
prior_ approval any amendment, revision or modification to the
approved compre.iensive plan.

(b)	 (1) The Lessee agrees at its sole cost
and expense to design and construct the construction :cork.

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

(i) Be unsafe, unsound, hazardous
or improper for the use and occupancy for which i+-_
is designed, or

(.ii) Not com ply with the Port
Authority's requirements for harmon y of external
architecture of similar existing or future improve-
ments at the Airport unless approved by the Port
Authority in its consent to the Lessee's compre-
hensive plan pursuant to paragraph (a) hereof, or

(ii.i) Not comply with the Port
Authority's requirements with respect to external
and int-rier building materials and finishes of
similar existing Cr future improvements at the
Airport unless approved by the Pcrt Authority in its
consent to the Lessee's comprehensive plan pursuant
to paragraph (a) hereof, or

clearances for
cr

purposes other
Agreement, or

or heia hts cth^
Authority, or

(iv) Not provide For sufficient
taxiways, runways and apron areas,

(v) Be designed for use for
than those authorized under the

(vi) oet forth ground elevations
>r than those prescribed by the pert
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(vii) Not provide adequate and
proper circulation areas, or

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

(ix) Not comply with the proyisions_of
tho Basic Lease.,_inc)trdir- without lm i_ing the generality
therecf, those provisions of the Ba a Lease providing
that the Port Authority 0111 conform e the enactments,
ordinances, resolutions and regulations of theCity-of.
Newark and its various departments;, boas3s and..businesses
in -regard * to the construction and maintenance of
buildings and structures and in regard to health
and fire protection which would be applicable if
the Port Authority were a private corporation to
the extent that the Port Authority finds it
practicable so to do, or

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

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

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

(xiii) Not comply with all applicable require-
ments of the National Board of Fire Underwriters and the
Fire Insurance Rating organization of New Jersey; or

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

(xv) Not comply with the Port Authority's re-
quirements and standards with respect to noise, air pollu-
tion, water pollution or other types of pollution, or

(xvi) Not comply with the American National
Standard Specifications for making Buildings and Facilities
Accessible to and Usable by Physically Handicapped People,
ANSI A117.1-80.

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

(1) The Lessee hereby assumes the risk of loss or
damage to all of the construction wore prior to the completion
thereof and the risk of loss or damage to all property of the
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Port Authority arising cut of or in connectsin with the per-
formance of the construction work. In the event of such loss
or damage, the Lessee shall forthwith repair, replace and make
good the construction work and the property of the Port Authority
without cost or expense to the Port Authority. The Lessee shall
itself and shall also require its contractors to indemnify and
hold harmless the Port Authority, its Commissioners, officers,
agents and employees from and against all claims and demands,
just or unjust, of third persons (including employees, offi-
cor,, and a gents 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 limita-
tion thereto, claims and demands for death, for personal in-
jury or for property damage, direct or consequential, whether
they arise from the acts or omissions of the Lessee, of any
contractors of the Lessee, of the Port Authority, or of
third persons, or from acts of God or of the public enemy,
or otherwise, (including claims of the City of Newark
against the Port Authority pursuant to the provisions of
the Basic Lease whereby the Port Authority has agreed to
indemnify the City against claims), excepting only claims
and demands which result solely fro, intentional acts
done by the Port Authority, its Comr,Iissioners, officers,
agents and employees with respect to the construction work.

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 Por t_ Authority,
or the provisions of any statutes respecting suits against
the Port Authority.

(2) Prior to engaging or retaining an architect
or architects for the construction work, the name or names
of said architect or architects shall be submitted to the
Port Authority for its approval. It is hereby understood and
agreed that the Lessee has engaged The Grad Partnership, and
Diversified Design Management as its architects for the construction
work and that such architect has been approved by the tort Authority.
The Port Authority shall have the right to disapprove any sub-
stitute or other architect who maybe unacceptable to it, all
construction work shall be done in accordance with plans and speci-
fications to be submitted to and approved by the Port Authority
prior to the commencement of the construction. Mork, and until such
approval has been obtained the Lessee shall continue to resubmit
plans and specifications as required, with respect to said
submittal by the Lessee and approval by the Port Authority of the
Lessee's plans and specifications, it is agreed that the Port
Authority shall :rake all reasonable efforts to accomplish its
review of said plans and Specifications as expeditiously as
possible and that the Lessee: will make all reasonable efforts
to ensure that its s u bmittals of said plans and Spec iiic,3rinnS
are. made as expec:itiously as possible. Upon approval

- 8



TERM C 185

of such plans and specifications by the Port Authority,
the Lessee shall proceed diligently at its sole cost and
expense to perform the construction work. All construction
work, including orkmanship and materials, shall be of first
class quality. The Lessee shall re-do, replace or construct
at its own cost an expense, any construction work not done
in accordance with the approved plans and specifications, the
provisions of this Section 2 or any furthe r requi rements of
the Port Authority under this A g reement	 he Lessee shall
expend not less than (2.a.) 	 wi	 respect to the
Terminal C Passenger Facility. Tnz Les e^shal. cmp eia.
the construction workw ork no later. t,han..Dacember;,_ l y1986, pro-
v i ded tfiat the rccu£ive birector of the Port Authority may
in his sole discretion authorize an extension to March 31,
1937 if the Executive Director determines that the ccn-
struction work has progressed with reasonable diligence.

(3) Prior to entering into a contract for any
:art of the construction work, the Lessee shall submit to
the Port Authority for its approval the names of the contrac-
tors to whom the Lessee proposes to award said contracts. 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: "Lf (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
materi:alman, subcontractor or workman or. other third person
which arises out of or in connection with the performance
of the Contract or iii) any claim (just or unjust) which
arises out of or in connection with the Contract is
made against the Lessee or (iii) any subcontractor under the
Contract fails to pay any claims, lawfully made against him
by any materialman, subcontractor, workman or other third
persons which arises out of or in connection with the
Contract or if in the Lessee's opinion any of the aforesaid
contingencies is likely to ,arise; then the Lessee shall
have the right, in its discretion, to withhold out of any
payment (final or otherwise and ev =en 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 .Maims of third persons, and to apply
such sums in such manner as the Lessee may deem proper to
socure such protection or satisfy such claims. All sums so
applied shall be deducted from theContractor's compensation.
00 iss..ion by the Lessee to. withhold out of any paymen"=., final or
otherw se, a sum for any of the above contingencies, even though
such continrancy has occurred at the time of such payment,
shs:l not ha deemed to indicate that the Lessee does not
irteO 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
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exercise of, or omission to exercise such rights by the
Lessee shall create any obligation of any kind to such
materialmen, subcontractors, workmen or other third
persons. Until actual payment is made to the Contractor,
his right to any amount to be paid under the Contract
(even though such amount has already been certified as
due) shall be subordinate to the rights of the Lessee under
this provision."

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

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

(5) The Lessee agrees to be solely responsible
for any plans and specifications used by it and for any loss
or damages resulting from the use thereof, notwithstanding
that the same have been approved by the Port Authority and
notwithstanding the incorporation therein of Port Authority
recommendations or requirements. Notwithstanding the re-
quirement for approval by the Port Authority of the ccntracts
to be entered into by the Lessee or the incorporation therein
of Fort Authority requirements or recorendations, and not--
withstanding any rights the Fort Authority may have reserved
to itself ,ereunder, the Port Authority shall have no li-
abilities or obligations of any kind to any cencr_ctors
engaged by the Lessee or for any other matter in connection
therewith and the Lessee hereby releases and discharges the
Port Authority, its Commissioners, officers, representatives
and employees of and from any and all liability, claims for
damages or 'Losses of any kind,whether le gal or equitable,
or from any action or cause of action arising or alle ged to
arise out of the performance of any constriction work cur-
suant to the contracts between the Lessee and its contractors.
Any warranties contained in any construction contract entered
into by t"e Lessee for the performance of the ConutruCt .on
work hereunder anal! be for he benefit of the port Authority
as well as the Lessee, and the contract shall so provide.

(6) "he Port Authority small ha-ae the right,
throuq" its duly designated reprasentatives, to inspect the
construction wo.rl and the plans and specifications thereof,
at any and all reasonable times during the progress thereof
s7d fr n time to ime, in its discretion, to take samples

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

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

(9) Title to any soil, dirt, sand or other matter
(hereinafter in this item (9) collectively called "the matter")
excavated by the Lessee during the course of the construction work
shall vest in the Port Authority and the matter shall be delivered
by the Lessee at its expense to any location on the Air-
port 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 fore-
going the Port Authority may elect by prior written notice to
the Lessee to waive title to all or portions of the matter in
which event the Lessee at its expense shall dispose of the same
without further instruction from the Port Authority.

(10) The :;essee shall pay or cause to be paid all
claims lawfully made against it by its contractors, subcon-
tractors, materialmen and workmen, and all claims lawfully
made against it by other third persons arisin g out of or in
connection with or because of the performance of the construc-
tion 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 he  right of the Lessee to contest any claim of a con-
tractor, subcontractor, materialman, workman and/or other
person and no such claim shall be considered to be an obliga-
tion of the Lessee within the meaning of this Section unless
and 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. Nothin g herein contained shall be
deemed co constitute consent to the creation of any liens or
claims against the premises nor to create any ri ghts in said
third persons against the Port Authority.
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S ) The Lessee in its own . e as insured and
including th. Port Authority as an additional insured shall
procure and :maintain comprehensive general liability insur-
ance, including automotive (covering owned, hired and non-owned
vehicles), and including but not limited to premises-operations,
products-completed operations, explosion, collapse and under-
ground property damages, personal injury and independent
contractors, with a contractural liability endorsement covering
the obligations assumed by the Lessee pursuant to subparagraphs
(1) and (5) of this paragraph (c) which shall be in addition.
to all policies of insurance otherwise required by this Agree-
ment or the Lessee may provide such insurance by re quiring each
contractor engaged by it for the construction work to orocure
and maintain such insurance includin g 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 anti way im pair covera ge under
the contractual liability endorsement. The said policy or
policies of insurance shall also provide or contan an endorsement
providing that the protections afforded the Lessee thereunde^
with respect to any claims or actions against the Lessee by
a third person shall certain. and apply with like effect with
respect to any claim or action against the Lessee by the Port
authority, but such endorsement shall not limit, vary yor affect
the protections afforded the Port Authority there!.inder aS an
additional insured. Said insurance shall be in not less than
the following amounts:

(i) Bodily Injury Liability

For injury to or wrongful death
to one person ................Y 19,000,600

For injury or wron?ful death to
more than one person for any
one occurrence ...	 S 10,000,000

Aggregate Products
Completed Operations .. ......S 10,000,G00

(ii) Property Damage Liability

For all damage arising out of
injury to or destruction of
property J r. any one
occurrence ..	 .... .......? i0,00i3OCu

Aggregate 'Products Completed
^psrat or.s	 3	 n,06;

aggregate Premises-
Cgerations	 ......

m
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Aggregate Protective ...,......5 10,000,000

Aggregate Contractual .........$ 10,000,000

The insurance required hereunder shall be maintained in effect
during the performance of the construction work and shall be in
compliance with and subject to the provisions of paragraph (c)
of Section 18 hereof.

The Lessee shall also procure aid maintain
in effect, or cause to be procured and maintained in effect
Y'orker's Compensation Insurance required by law.

(12) The Lessee shall be under no obli gation to
reimburse the Port Authority for expenses incurred by the
Port Authoritv in connection with its normal review and
approval of the original plans and specifications submitted
by the Lessee pursuant to this Section. 	 The Lessee however
agrees to pay to the Port Authority upon its demand the ex-
penses incurred by the Port Authority in connection with any
additional review for approval of any changes, modifications
or revisions of the original plans and specification= which
may be proposed by the Lessee for the Port. Authority's
approval, The expenses of the Port Authority for anv such
additional review and approval shall be computed on the basis
of direct payroll time expended in connection therewith
p lus 100%. Wherever in this Lease reference is made to
"direct payroll time", costs computed thereunder shall
include a prorata share of the cost to the Port Authority
of providing employee benefits, including, but not limited
to, oensicns, hospitalization, medical and life insurance,
vacations and holidays, Such computations shall be in
accordance with the Port Authority's accounting principles
as consistently applied prior to the execution of this
Lease,

(13) The Lessee shall prior to the commencement
of construction and at all times during construction submit-
to the Port Authority all engineering studies with respect
to construction and samples of construction materials as
may be reasonably required at any time and from time to time by
tl',e Port Authority.

(14) The Lessee shall procure and maintain Builde'r's
Ris.c (All Risk) Completed Value Insurance covering the construction
work during the performance thereof including material delivered
I o the site but not attached to the realty. Such insurance
shall be in compliance with and subject to the appl.i.cable .revisions
set forth herein and shall name the Port Aut.}-:crit y , t, e "i`_•:
of Mewark, the Lessee and its contractors and subcontractors
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as additional assureds and such policy shall provide that the
loss shall be adjusted with and payable to the Lessee. Such
proceeds shall be used by the Lessee for the repair, replacement
or rebuilding of the construction work and any excess shall be
paid over to the Port Authority.

':he policies or certificates representing
insurance covered by this paragraph (14) shall be delivered
by the Lessee to the Port Authority at least fifteen (15)
days prior to the commencement date of the term of t:e letting,
and each policy or certificate deliveredshall bear the endorse-
ment of or be accompanied by evidence of payment of the premium
thereof and, also, a valid provision obligating the insurance
company to furnish the Port Authority and the City of Newark
ten (10) day s , 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 ten (10) days before
the expiration of the insurance which such policies are to
renew.

The insurance covered by this paragraph (14)
shall be written by companies approved by the Port Aut.:oritv_,
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 ?art Authority
as to the fore 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 satis-
factory po licy in replacement, the Port Authority covenanting
and agreeing not to act unreasonably hereunder. ifat any t--':-,e
the Port Authority so requests, a certified copy of each of
the said colic:es shall be delivered to the Port Authority.
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(15) :he Lessee shall at the ti 	 of submitting
the comprehensive plan to the Port Authority as provided in
paragraph (a) hereof submit to the Port Authority its forecasts
of the number of people who will be working at various times
during the term of the Lease at the premises, the expected
utility demands of the Terminal C Passenger Facility, noise profiles
and such other information as the Port Authority may require.
The Lessee shall continue to submit its latest forecasts and
such other information as may be required as aforesaid as
the Port Authority shall from time to time and at any time
request,

(16) The Lessee shall execute and submit for the
Port Authority's approval a Construction Application or
Applications in the ford prescribed by the Port Authority
covering the construction work or portions thereof. The
Lessee shall comply with all the terns and provisions of the
approved Construction Ap plications. In the event of any
inconsistency between the terms of any Construction Application
and the terms of this Lease, the terms of this Lease shall
prevail and control.

(17) Nothing contained in this Lease shall grant
or be deemed to grant to any contractor, architect, supplier,
subcontractor or any other person engaged by the Lessee or
any of its contractors in the performance of any part of the
construction work any right of action or claim against the
Port Authority, its Commissioners, officers, agents and
employees with respect to any work any of then may do in
connection with the construction work. Nothing contained
herein shall create or be deemed to create any relationshi
between the Port Authority and any such contractor, architect,
supplier, subcontractor or any other person engaged by the
Lessee or any of its contractors in the performance of any
part of the construction work and the Port Authority sha11
not be responsible to any of the foregoing for any payments
due or alleged to be due thereto for any work perforned or
materials purchased in connection with the construction work.

(18) (i) Without limiting any of t_ie terms -and conditions
of this Agreement, the Lessee understands and agrees that it shall
put into effect prior to the commencement of any construction work
an affirmative action program and minority business enternrisa (POSE)
program and Women-owned Business enterprise (4,ME) program in
accordance with the provisions of Schedule E, attached hereto and
hereby made a part of this Agreement. The provisions of said
Schedule E of this Agreement shall be applicable to the Lessee's
contractor or contractors and subcontractors at any tier of eon-
struction as well as to the Lessee and the Lessee shall include the
provisions of said Schedule E within all of its construe tion contracts
so as to make said provisions and andertakinas the direct obligation
of the construction contractor or contractors and subcontractors
at any tier of construction. The Lessee sha?._ and shall require
_,:

J
 said contractor, contractors and subcontractors to furnish

to the Port Au thorit y such data, including 'ut not limited to
ompliance reports relating to the operation and implementation
cf tRe affi T_T,lati^.e action, yTF a

nd WBE prcGrams called for here-
under as the Port Authority may request at any t i me and from
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time to time regarding the affirmative action, minority
business enterprises and women-owned business enterprises
programs of the Lessee and its contractor, contractors,
and subcontractors at any tier of construction, and the
Lessee shall and shall also require that its contractor,
contractors and subcontractors at any tier of construction
make and put into effect such modifications and additions
thereto as may be directed by the Port Authority pursuant
to the provisions hereof and said Schedule E to effectuate
the goals of affirmative action and minority business enter-
prise and women-owned business enterprise programs.

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

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

(b) At the request of either the Port Authorzt^,
or the Lessee, the contractor shall -request such amployment
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 or"
the contract with the Lessee to furnish a written statement
that such employment agency, labor, union or -epees--ntacive
shall not discriminate because of race, creed, color,
national origin, Sex, age, di sabi.lit.., or marital status an.;
that such union or representative will coo perate in the
implementation of the contractor's obligations haxeund-r;

(c) The contractor will state, in all soli .-
tations or advertisements for emplcyees placed by or on
behalf of the contractor in t.".e performance of *h<=_ contract,
that all cualified applicants will be afforded e.qua.l eiaploy-
ment opgortun.ity without discri-mination becau-se of race,
geed, color, national origin, se-x, age,, disability or
marital status;
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(d) The contractor will include the provisions
of subparagraphs (a) through (c) of this paragraph in every
subcontract or purchase order in such a manner that such
provisions will be binding upon each subcontractor or vendor
as to its work in connection with the contract;

(e) "Contractor" as used herein shall include
each contractor and subcontractor at an y tier of cantruction

(d) The Lessee may wish to cotr¢nence construc-
tion of portions of the construction work, prior to the
approval by the Port Authority of its plans snd specifications
pursuant to paragraph (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 lull and complete discretion as to whether or not to
permit the Lessee to proceed with said work. If the Port
Authority has no objection to the Lessee's proceeding with
the work, it shall do so by writing a letter to the Lessee
to such effect. If the Lessee performs the work covered by
said letter it agrees all such work, shall be performed
subject to and in accordance with all of the provisions of
the approval letter and subject to and in accordance with
the following terms and conditions:

(1) The performance by the Lessee of the
work covered by any request as aforesaid will be
at its sole risk and if for any reason the plans
and s pecifications for the construction work
are not approved by the Port Authority or if the
approval thereof calls for modifications or changes
in the work undertaken by the Lessee under any
approval granted by the Port Authority ours 1:ant to
t>his para graph (d), the Lessee will, as directed
by the Port Authority, at its sole cost and expense,
either restore the area affected to the condition
existing prior to the commencestent of any such
work or make such modifications and chances in any
such work as may be required by the Port Authority.

(2) tiothing contained in any approval
hereunder shall constitute -. determination or
indication by the Port Authority that the Lessee
has complied with the applicable governmental
laws, ordinances; enactments, resolutions, rules
and orders, including but not 1i.-zlited to those of
the City of Newark, which may pertain to the work
to be performed.
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(3) The approved work will be performed in
accordance with and subject to the terms, indemnities
and provisions of the Lease covering the construction
work and with the terms and conditions of any
Construction Application which the Port Authority
may request the Lessee to submit even though such
Construction Application ma y got have, at the time
of the approval under this paragraph (d), been
approved by the Pont Authority.

(4) No worn under any such approval shall
affect or limit the obligations of the Lessee
under all prior approvals with respect to its
construction of the construction work.

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

(6) In the event that the Lessee . shall at
any time during the construction of any portion of
the construction work Under the approval granted
by the Port Authority pursuant to this paragraph
(d) fail, in the opinion of the General Manager of
New Jersey Air ports of the Port Authority, to
comply with all of the provisions of this Lease
with respect to the construction work, the Construc-
tion Application or the approval letter covering
the same or be, in the opinion of the said General
Manager of New Jersey Airports in breach of any
cf the provisions of this Lease, the Construction
Application or the approval letter covering the
same, the Port Authority shall have the right,
acting through said General Manages of New Jersey
Airports, after providing notice to the Lessee and
48 hours to cure the breach or non-conforming work
except in a situation involving an emergency or
safety, to cause the Lessee to cease .all or such
part of the construction work as is being performed in
violation of this Lease, the Construction Application
or the a pproval letter. Upon such written direction
from the General Manager of New .jersey Airports,
the Lessee shall promptly cease construction of
the portion of the construction work specified.
The Lessee shall thereupon submit to tt ,.e Port
Authority for its written approval the Lessee's
proposal for making modifications, corrections
or changes in on to the constriction work that has
been or is to be performed so that the same will
comply with the provisions of this Lease, the
Construction Application and the a pproval lettei:
covering the construction work. The Lessee shall
not commence construction of the portion of the
construction work that has been halter~ until such
,written approval has been received.
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(7) It is hereby expressly understood and agreed
that the field engineer covered by paragraph (e) hereof
has no authority to approve any plans and specifications
of the Lessee with respect to the construction work,
to approve the construction by the Lessee of any
portion of the construction work or to agree to any
variation by the Lessee from compliance with the terms
of this Lease, or the Construction Application or the
approval letter with respect to the construction

ore 0work. Notwithstanding them s	 the
field engineer . or.th̀ e' U,enPZA, +Sdt:.ageX-o —New^Texs:ey
Airports give any directions or approvals with respect
to `the'Lessee's performance of any portion of the
construction work which are contrary to the provisions
of this Lease, the Construction Application or the
approval letter; said directions or approvals shall not-
affect the obligations of the Lessee as set forth
herein nor release or relieve the Lessee from the
strict compliance therewith, lt.is ,- hereby further
understood and agreed that the. Port authority has
no duty or obligation of any kind whatsoever to
inspect or police the performance of the construction
work by the Lessee and the rights .granted to_`ie
Port Authority hereunder shall not create or be
deemed to create Such a duty or obli.gation.'
Accordingly, the fact that the General Manager of
New Jersey Airports has not exercised the Port Authority's
Might to require the Lessee to cease itsconstruction c=
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 Authorit y that the Lessee
has in fact performed such oortion of th e construc-
tion work in accordance with the terns of the
Lease, the Construction Application or the approval
letter nor shall such fact be or be deemed to be a
waiver by the Port Authority from the requirement
or strict compliance by the Lessee with the provi-
sions of the Lease, the construction Application
and the approval letter with respect to the con-
struction work.

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

(9) No prior approval of any work in connec-
tion 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 the construction work
prior to the approval by the Port Authority of the
Lessee's complete plans and specifications thereof.
It is understood that no such prior approval shall
release or relieve the Lessee from its obligation
to submit complete plans and s pecifications for the
construction work and to obtain the Port Anthgrity's
approval of the same as set forth in paragraph (b)
hereof. it is further understood that in the event
the Lessee elects not to continue co seek further
approval letters pursuant to this paragraph (b), the
obligations of the Lessee to restore the area and
to ;sake modifications and changes as set forth in
subparagraph (1) above shall be suspended until the
Lessee's submission of its complete plans and speci-
_ications in accordance with paragraph (b) hereof.

Port Authority
commencement of
assign to the ccnstr%ic-

r engineers. The
for the services of
Two Sandred Forty'_
each day or part

are se assigned.
zy of the provisions
f the Port_ Authority
ices of said field
either party on
other, but if revoked
the period constoactin,-.
paragraph (d) hereof

(e) The Lessee will give the
fifteen (15) da ys' notice prior to the
construction. The port Authority will
ticn work a full time field engineer o
Lessee shall pay to the Port Authority
said engineer or engineers, the sum of
fire Dollars and No Cents (5245.00) for
thereof that the engineer or engineers
Nothing contained herein shall affect a
of paragraph (h) hereof or the rights o
hereunder. This agreement for the sere
engineer may be revoked at any time by
thirty (30) days' written notice to the
by the Lessee it shall continue during
under any partial approvals pursuant to
is performed,
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(£) ('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 of
any portion thereof by the Lessee and from the operations o
the Lessee under this Agreement. Accordingly, and in
addition to all other obligations imposed on the Lessee
under this Agreement and without diminishing, limiting
modifying or affecting any of the same, the Lessee shall be
obligated to construct as part of the construction work
hereunder such structures, fences, equipment, devices and
other facilities as may be necessary or appropriate to
accomplish the foregoing and each of the foregoing shall be
and become apart of the construction work it affects and all
of the foregoing shall be covered under the comprehensive plan
of the Lessee submitted under paragraph (a) hereof" and shall
be part of the construction work hereunder.

(2) Notwithstanding the provisions of sub para-
graph (1) above and in addition thereto, the Port Authority
hereby reserves the right from time to time and at any time
during the term of the Lease to require the Lessee, subsequent
to the completion of the construction work to design and
construct at its sole cost and expense such further reasonable
structures, fences, equipment, devices and other facilities
as may be necessary or appropriate to accomplish the objectives
as set forth in the first sentence of said subparagra ph (1).
All locations, the manner, type and method of ccr.s^ruction
and the size of anv.of the foregoing shall be reasonably determined
by the Port Authority, The Lessee shall submit for Port Authority
approval its plans and specificationscovering the required
worn and upon receiving such approval shall proceed diligently
to construct the sane. All other provisions of this Section
2 with respect to the construction work shall apply and
pertain with like effect to any work which the Lessee is
obligated to perform pursuant to this paragraph (f) and upon
completion of each portion of such work it shall be and
become a part of the construction work it affects.

(g) Title to all the construction work, which is located
within t,,ie territorial limits of the City of Newark shall vest in
the City of Newark as the same or any Part thereof is erected,
constructed or installed, : ,,nd shall be or .become a part of the
premises if located within the site, except for the items covered
under paragraph (a.)(.iii) of this Section 2. Title to all the
construction work, if any, which is located within the territorial
limits of the City of Elisabeth shall vest in the Port Authority
as the same or any part thereof is erected, constructed or installed.
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(h)	 (1)	 When
substantiallycom*-Z^`e

a cextifi
authorized officer,.of, the ..,
cons"tr̀ue,^tior Work has been
accordance--^	 s-appr-cse.a_plans_ ana 5peczzzcak^ons
an 	 q	 -of .this .Lease . and in compliance with
allVapplicab;e ... laws, ordinanc es and governmental

_
s+uTes"

regulations and orders. Therea£tar, the ecnstruc
tion work will be inspected by the Port Authority and
if the same has been comp leted as certified by the
Lessee, a certificate to such effect shall he delivered
to the Lessee, subject to the condition that all risks
thereafter with respect to the construction and instal-
lation of the same and any liability therefor for
negligence or other reason shall be borne by the Lessee.
The Lessee shall not use _orpermitthe ytse o f th e _con-
struction work or any portion thereof for--the-purposes
set forth in the Lease until such certificate is received
from the Port Authority and the Lessee shall not use or
permit the use of the construction work cr"any`portion
thereof even if such certificate is received it t1 e:"Pont
Authority states in ,any such certificate that the same
cannot be used until other specified portions are com-
pleted.

(2) The term "the Completion Date" for
the purposes of this Lease shall :Wean the date appearing
on the certificate issued by the Port Authority pursuant
to subparagraph (1) of this paragraph (h) after the
substantial completion of the construction work,

(i) The Lessee understands that there may be
communications and utility lines and conduits presently located
on or under the premises which do not, and may not i.n the future,
serve the premises. The Lessee agrees at its sole cost
and expense, if directed by the Port Authority so to do, to
relocste and reinstall such ^otcmtuanications and utility lines
and conduits on the premises or off the premises as
directed by the Port Authority and to restore all affected
areas (such work being hereinafter collectively called
"the relocation work"). The Lessee shall perform the relocation
work subject to and in accordance with all the terms and
provisions of this Section 2 and the relocation work shall
be and become a part of the construction work, it being
understood, however, that the relocation work shall not be
or become a part of the premises hareunder,
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(j) The Lessee acknowledges that it intends to
continue to use and occupy all or portions of the Interim
Lease Premises (as hereinafter defined) during the period of
time it is performing the construction work hereunder. The
Lessee further acknowledges that this would involve among
other things inconvenience, noise, dust, interference and
disturbance to the Lessee in its use and occupancy of the
Interim Lease Premises as well as to its passengers, 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 Interim Lease (as hereinafter defined) on account
of its 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 be
grounds for any abatement of rents, fees or charges payable
by the Lessee under the Interim Lease 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 dama ges, consequential or otherwise, under this
Lease or under the interim Lease. The interim Lease is a
separate agreement of lease dated as of June 1, 1984 entered
into between the Port Authority and the Lessee bearing Port
Authority Lease No. ANA.-157. The Interim Lease Premises are
the premises covered by the Interim Lease.

Section 3.	 Non-Exclusive Areas

The Lessee shall have the right, commencing
cn the Completion Date and continuing during the term of the
iettiag, to use incommon with other Airline Lessees of
Passenger Terminal Buildings A, B and C, the following areas
hereinafter sometimes collectively called "Non-exclusive
areas":

(i) The area shown in sti^ple on Exhibit D
constitutes and reoresent:s the restricted service road
serving Passenger Terminal Buildings A, B and C and is
hereinafter referred to as and designated ",Area D-2"
and shall be used by the Lessee in common with all
other Airline Lessees of space in the Central Terminal
r".rea Complex; and

(ii) Ranp vehicle service station areas are
noted on Exhibit D and such areas are hereinafter
referred to as and designated "Area D-3" and are to be
used by the Lessee in common with all other Airline
Lessees of space in the Central Terminal area Complex.

Section 4.	 Perm

(a) Tile term of the letting hereunder shall
commence on the data: the lessee's contracto3r enters any
portion of the site for the purpose of performing the construe--
tion work, or March 1, 11935, whichever date first occurs.
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(b) Unless sooner terminated, the term of
the letting hereunder shall expire on the last day of the
month during which the twenty-fifth (25th) anniversary of
the Completion Date as defined in Section 2 hereof occurs,
or on December 31, 2011, whichever date first occurs, or March
31, 2012 if the Executive Director has extended the date for
completion as set forth in Section 2(c)(2) hereof.

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

Section 5. Rentals

(a) Section 5 Definitions;

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

(1) "Rental Commencement Date" shall. mean the
Completion Date, as defined in Section 2 hereof or January 1,
1987, whichever date occurs first, or April 1, 1987 if the
Executive Director has extended the date for completion as
set forth in Section 2(c)(2) hereof.

(2) "CPI" or "Consumer Price Index" shall mean the
Consumer Price Index for all Urban Consumers, New York, N.Y. -
Northeaster.n, N.J., All Items (1967-100) published by the Bureau
of Labor. Statistics of the United States Department of Labor.

The Port Authority shall ascertain the CPI for
the month of January of each calendar year during the term of this
Agreement after the same has been published, and the Port
Authority shall also determine the annual percentage change for
each such twelve month period after the same has been published
(Hereinafter called "the annual percentage change"), The Port
Authority shall also similarly determine:
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(i) the average annual percentage increase,
(i.e., the annual percentage increase in the CPI for
each year over the prior year, with the sum of said
annual percentage increases divided by 8) if any, for
the portion of the term commencing January 1, 1986
through December 31, 1993 (hereinafter called "the
1986-1993 CPI Average Increase");

(ii) the average annual percentage
increase (i.e., the annual percentage increase in the
CPI for each year over the prior year, with the sum of
said annual percentage increases divided by 10), if
any, for the portion of the term commencing January 1,
1992 through December 31, 2001 (hereinafter called
"the 1992-2001 CPI Average Increase");

(iii) the percentage change in the CPI
for the portion of the term commencing January 1,
1994 through December 31, 1998 (hereinafter called
"the 1994-1998 CPI Percentage Change"); and

(iv) the percentage change in the CPT.
for the portion of the term commencing January 1,
1999 through December 31, 2004 (hereinafter called
"the 1999-2004 CPI Percentage Change").

The Port Authority shall give the Lessee written notice of
its determination of the various items determined by it under this
paragraph (a), as more fully set forth in paragraph (d)
of this Section 5.

In the event the Consumer Price Index shall hereafter
be converter) to a different standard reference base, the parties
shall use such conversion factor, formula or table for converting
the CPI as may be published by the United States Department of Labor.
In the event the Consumer Price Index is discontinued
or ceases to be published by the United States Department of Labor,
such other appropriate index shall be substituted as may be
agreed to by the parties hereto as properly reflecting charges
in the value of the current United States money in a manner
similar to that established in the Consumer Price Index. In the
event of the failure of the parties to so agree, the Port Authority
may select_ and use such index as it deems appropriate, provided
however, that the foregoing shall not preclude the Lessee from
contesting the Port Authority's selection.

(b) Base Annual Rental

The Lessee agrees to pay to the Port Authority the
following Base Annual Rental for the premises:
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(1) For the portion of the term of the Lease
commencing on the Rental Commencement Date to December 31,
1998 a Base Annual Rental for the oremi---
rate of	

(2.a.)

subject to adjustment as provided in paragraph (c) hereof.
The aforesaid Base Annual Rental of (2.a.)

is made up two factors, one a
constant factor in the amount of (2.a.)

subject to adjustment as provided in
paragraph (c) hereof and the other a variable factor in the
amount of	

(2.a.)	 The
variable factor aforesaid represents the Airport Services
portion of the Base Annual Rental and such variable factor of
the Base Annual Rental is hereinafter referred to as the
"Airport Services Factor" and is subject to adjustment as
provided in paragraph (c) hereof;

(2) For the portion of the term of the
Lease commencing on January 1, 1999 to the expiration
date of the term of the letting hereunder, a Base Annual
Rental for the premises at an annual rate consisting of
two factors, one a constant factor in the amount of (2 a)

subject to
adjustment as provided in paragraph (c) hereof, and the
other the Airport Services Factor which shall consist of
the Airport Services Factor in the amount set forth in
subparagraph (1) above as the same shall have been adjusted
in accordance with paragraph (c) hereof for each calendar
year preceding the commencement date of the portion of
the term specified in this subparagraph (2), and which
shall be the Airport Services Factor in effect on the date
of the commencement of the Base Annual Rental provided for
in this subparagraph (2) and which shall be subject to
further adjustment as provided in paragraph (c) hereof.
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(c) Base Annual Rental Adjustments

(1) Adjustment of Airport Services Factor
of the Base Annual Rental

The Airport Services Factor set forth in subpara-
graphs (1) and (2) of paragraph (b) above is the final Airport
Services Factor which would be in effect for the calendar
year 1983 if the term of the letting hereunder commenced on
the date of the execution of this Agreement (assumed to be prior
to June 30, 1985) and if the Lessee commenced payment of the Base
Annual Rental on such date, even though it will not. For the
calendar. year 1984 and for each and every calendar year thereafter
the Airport Services Factor shall be adjusted in accordance with
the provisions of Schedule A attached hereto and hereby made a
part hereof. Except as otherwise provided in subparagraph (2)
of this paragraph (c) for the portion of the term specified in
subparagraph (b)(1) the constant factor of (2,a,)	 all remain
unchanged and for the portion of the term specified in subparagraph
(b)(2) above the constant factor of	 shall remain
unchanged.	 (2 a.)

(2) CPI Adjustment of the constant factor of the Base
Annual Rental.

The constant factor of the Base Annual Rental, set
forth in subparagraphs (1) and (2) of paragraph (b) above shall
be subject to the following adjustments:

(i) If the 1986-1993 CPI Average Increase
exceeds six percent (6%), the constant factor of
the Base Annual Rental, set forth in paragraph (b)(1)
hereof payable by the Lessee for the portion of
the term commencing Januar y 1, 1994 and expiring on
December 31, 1998 shall be increased and said
constant factor shall be in the amount of (2.a.)
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(ii) For the portion of the term commencing
January 1, 1999 and expiring on December 31, 2004,
the constant factor of the Base Annual Rental, as
set forth in paragraph (b)(2) above, shall be
adjusted so that said constant factor for the said
portion of the term shall be in an amount equal to
the greater of (aa) the amount of

or (bb) the
sum obtained by adding to the constant factor of the
Base Annual Rental payable by the Lessee for the portion
of the term from January 1, 1994 to December 31, 1998,
pursuant to paragraphs (b)(1) and (c)(2) above, the
product obtained by multiplying the said constant factor
by fifty percent (508) of the 1994-1998 CPI Percentage
Change; (said greater amount being hereinafter called
"the Adjustment 1 Constant Factor").

(iii.) For the portion of the term commencing
January 1, 2005 to the expiration date of the term of
the letting hereunder, the constant factor of the
Base Annual Rental, as set forth in paragraph (b)(2)
above, shall be adjusted again so that said constant
factor for the said portion of the term shall be in an
amount equal to the greater of (aa) the Adjustment 1
Constant Factor, or (bb) the sum obtained by adding
to the Adjustment 1 Constant Factor the product obtained
by multiplying the Adjustment 1 Constant Factor by fifty
percent (508) of the 1999-2004 CPI Percentage Change;
(said greater amount being hereinafter called "the
Adjustment 2 Constant Factor").

(d)(1) The Base Annual Rental for each portion of the
term as set forth in paragraph (b) above shall be payable
by the Lessee in advance in equal monthly installments
on the first day of each said portion of the term and
on the first day of each and every calendar month there-
after during said portion of the term. In the event any
said portion of the term shall commence on a day other
than the first day of a month, the monthly installment
due on said day shall be the monthly installment pro-
rated on a daily basis using the actual number of days
in said month. In the event any said portion of the
term shall expire on a day other than the last day of a
month, the monthly installment for said month shall be the
monthly .installment prorated on a daily basis using the
actual number of days in the said month. The commencement
dates of the Base Annual Rental for each portion of the
term as set forth in paragraph (b) are herein each
referred to as "the Base Annual Rental commencement
date" with respect to the applicable portion of the
term hereunder.
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(2) With respect to the
for under this Section 5, the Port
send to the Lessee within the time
below the following notices (which
referred to individually and colle,
CPI Adjustment Notice").

CPI adjustments called
Authority shall
periods set forth
are hereinafter
;tively as "the

(i) Within forty-five (45) days after January 1,
1994, with respect to the adjustment called for under
paragraph (c)(2)(i), a Notice setting forth the annual
percentage increase, if any, in the CPI for each
of the years 1986 through 1993, and the 1986-1993
CPI Average Increase, if any; and, if the said 1986-
1993 CPT Average Increase exceeds 6%, a statement
to such effect and a statement that the amount of
the constant factor of the Base Annual Rental, for
the portion of the term commencing January 1, 1994
through December 31, 1998 is increased to the
amount set forth in said paragraph (c)(2)(i);

(ii) Within forty-five (45,) days after January 1,
1999 with respect to the adjustment called for in paragraph
(c)(2)(ii), a statement setting forth: the 1994-
1998 CPI Percentage Change; and the amount of the
Adjustment 1 Constant Factor;

(iii) Within forty-five (45) days after January 1,
2002, with respect to the adjustment of the Adjusted Rate
called for under subparagraphs (4) and (5) of
paragraph (h) below, a statement setting forth:
the annual percentage increase, if any, in the CPI
for each of the years 1992-2001; the 1992-2001
CPI Average Increase, if any; and if said 1992-
2001 CPI Average Increase exceeds eight percent (9%),
a statement that the amount of the Adjusted Rate
is increased in accordance with and as set forth
in subparagraphs (4)(, ii) and (5)(ii) of paragraph
(h) below:

(iv) Within forty-five (45) days after January 1,
2005, with respect to the adjustment called for under
paragraph (c)(2)(iii) above, a statement setting forth:
the 1999-2004 CPI Percentage Change; and the amount of
the Adjustment 2 Constant Factor.

Within ten (10) days after the Port Authority's sending
of the CPL Adjustment Notice (i) the Lessee shall pay to the Port
Authority any deficiency in the Base Annual Rental resulting from
the aforesaid CPI Adjustment in the constant factor of the Base
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Annual Rental as set forth in paragraph (b) hereof, and (ii)
thereafter, commencing with the month immediately succeeding the
month in which said CPI Adjustment Notice was sent and continuing
monthly thereafter the Lessee shall pay the Base Annual Rental
at the annual rate consisting of the CPI adjusted constant
factor, as aforesaid, and the Airport Services Factor in
accordance with and as set forth in paragraphs (b) and (c) above.

(e) The Lessee understands and agrees that, the
final Airport Services Factor for the calendar year preceding
the calendar year in which the date of expiration falls may not
be determined for some months after the expiration date of the
lease and the final Airport Services Factor for the calendar
year in which the date of expiration falls will not be deter-
mined for some months after the expiration date of the Lease
and that the Lessee's obligations to pay any deficiency in
the Base Annual Rental for such calendar years or portions thereof
or the Port Authority's obligation to pay a refund in said
Base Annual Rental resulting from the determination of the
final Airport Services factor for such calendar years or por-
tions thereof 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 acknowledges that
neither the survival of the obligation with respect to any
such deficiency or refund nor any other provision of this
Agreement shall grant or shall be deemed to grant any rights
whatsoever to the Lessee to have the term of the Lease extended
for any period beyond the expiration date of the Lease as provided
in Section 4 hereof. The Lessee further understands that the
Airport Services Factor in effect for the calendar year in which
the applicable Base Annual Rental commencement date falls as
determined in accordance with paragraph (c)(1) hereof shall be
the Airport Services Factor paid by the Lessee at the appli-
cable Base Annual Rental commencement date.

If any installment of Base Annual Rental payable
hereunder shall be for less than a full calendar month, then
the Base Annual Rental payment for the portion of the month
for which said payment is due shall be the monthly installment
prorated on a daily basis using the actual number of days in
that said month.

(f) Abatement of Base Annual Rental

(1) In the event the Lessee shall at an y time by
the provisions of this Agreement become entitlted to an abate-
ment of Base Annual Rental, the constant factor of the Base
Annual Rental for each square foot of the premises the use which
is denied the Lessee, shal_ be reduced for each calendar day or
major fracticn thereof the abatement remains ir, effect, as follows:
(it being understood that there shall be no abatement of Base
Annual Rental under the Lease for any porti'On of the premises
or for any portion of the term except as specifically provided
in this Agreement):
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(i) With respect to interior building space of
the Terminal C Passenger Facility:

(aa) for the portion of the
in paragraph (b)(1) above, at the
by dividing the amount of (2.a.)
number of square feet of total in
space of the Terminal C Passenger
Completion Date and then dividing
thereof by 365;

term set forth
daily rate obtained

the
:erior building
Facility at the
the quotient

(bb) for the portion of the term set forth in
paragraph (b)(2) above, at the daily rate obtained
by dividing the amount of (2.a.) 	 the
number of square feet of total interior building
space of the Terminal C Passenger Facility at the
Completion Date and then dividing the quotient
thereof by 365.

(ii) With respect to Area D of the Terminal C
Passenger Facility:

(aa) for the portion of the term set forth in
paragraph (b)(1) above, at the daily rate obtained
by dividing the amount of (2.a.) 	 by the total
number of square feet of Area D at the Completion
Date and then dividing the quotient thereof by 365;

(bb)for the portion of the term set forth in
paragraph (b)(2) above, at the daily rate obtained
by dividing the amount of (2 . a . )	 by the total
number of square feet of Area D at the Completion
Date and then dividing the quotient thereof by
365.

The aforesaid daily abatement rates shall be appropriately
adjusted to reflect any and all CPI adjustments of the constant
factor of the Base Annual Rental pursuant to paragraph (c) above.
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For the purpose of this Agreement, the
measurement of interior building space in the premises shall be
computed (i) from the inside surface of outer walls of the
structure of which the premises are a part; (ii) from the center
of partitions separating the premises from areas occupied or
used by others.

(2) In addition, the Airport. Services Factor of
the Base Annual Rentals shall be reduced for each calendar
day or major fraction thereof the abatement remains in effect,
for each square foot of land the use of which is denied the
Lessee at the daily rate of(2 . a)	 subject to adjustment as
provided herein. No abatement of the Airport Services Factor
shall be for other than land area. With respect to land under the
building structure of the Terminal C Passenger Facility (including
Concourses C-1 and C-2), the Airport Services Factor of the Base
Annual Rental shall be reduced at the aforesaid daily rate for
each square foot of land the use of which is denied the Lessee
only in the event and to the extent the Lessee is denied the use
of all levels of the building structure of the Terminal C Passenger
Facility (including Concourses C-1 and C-2) above said land.

The aforesaid abatement rate of (2.a.) 	 per diem
(hereinafter called "the variable rate") is based upon the
variable factor in the amount of

per annum also called "the Airport Services Factor", and shall be
adjusted as hereinafter provided, and which is based on the
final Airport Services Factor which would be in effect for the
calendar year 1983 if the term of the letting hereunder commenced
on the date of the execution of this Agreement (assumed to be
prior to June 30, 1985) and if the Lessee commenced payment of
the Base Annual Rental on such date, even though it will not.
After the close of the calendar year in which the Base Annual
Rental commencement date (as set forth in subparagraph (d)(1)
above) falls and after the close of each calendar year thereafter,
the Port Authority will adjust the variable rate, upwards or
downwards, as provided in Schedule A. The resultant variable
rate shall constitute the final variable rate for the calendar
year for which the adjustment is being made. It shall also
constitute the tentative variable rate for the calendar year in
which such rate is calculated and for the following year until
the next succeeding final variable rate is calculated.

(3) If there has been an abatement during a calendar
year, any excess in the amount by which the Airport Services
Factor is reduced for any calendar year resulting from the
adjustment of the variable rate shall be paid to the Port
Authority b y the Lessee within thirty (30) days after ,demand
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therefor and any deficiency in said amount determined on the
basis of an adjusted variable rate shall be credited against
future Base Annual Rentals, such credit to be made within
thirty (30) days following the adjustment of the variable rate.

(g) The Lessee understands that while the final
variable rate for the calendar year in which the expiration
date of the Lease falls will not be determined for some
months after such expiration and, if in fact there was an
abatement during said calendar year, that the Lessee's
obligation to pay any excess in the amount by which the
Airport Services Factor may have been abated for said calendar
year or the Port Authority's obligation to pay any deficiency
in said amount resulting from the determination of the final
variable rate for said calendar year shall survive such
expiration of the Lease and shall remain in full force and
effect until such excess or deficiency, if any, is paid.
The Lessee hereby specifically acknowledges that neither the
survival of the obligation with respect to any such excess
or deficiency nor any other provision of the Lease shall
grant or shall be deemed to grant any rights whatsoever to
the Lessee to have the term of the Lease extended for any
period beyond the expiration date of the Lease as provided
in Section 4 hereof.

(h) Facility Rentals

(1)	 (i) Subject to subparagraph (2) below,
commencing on the Rental Commencement Date (as defined in
subparagraph (1) of paragraph (a) of this Section) if said
Date is the first day of the month or on the first day of
the month following the Rental Commencement Date if said
date is other than the first day of the month (hereinafter
called "the Facility Rental Commencement Date") and continuing
through December 31, 1998, the Lessee shall pay to the Port
Authority a rental (hereinafter called "the Facility Rental")
which Facility Rental shall be an amount payable on the
first day of each and every calendar month for a number of
consecutive months (such number of consecutive months to be
the number of whole calendar months between the date the
first payment of the Facility Rental is due and the ex-
piration date of the term of the letting hereof) so that
such payment would after such number of consecutive equal
monthly payments (combining amortization, and a factor on the
declining unamortized balance at the annual rate of ten percent
(10%), amortize an investment equal to the sum of the Construction
Advance Amount, as hereinafter defined in Section 6 hereof,
plus the Total Interim Accrued Amount, as defined in Section
7 hereof.
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(ii) It is expressly understood and agreed,
however, that for the first twelve months in which the
Facility Rental set forth in this subparagraph (1,) shall be
payable (that is, from the Facility Rental Commencement Date
to the last day of the month preceding the month in which
the first anniversary of the Facility Rental Commencement
Date occurs) ,hereinafter called "the Deferred Period") the
Lessee shall pay on the first day of each month during the
Deferred Period that portion of the monthly installment
of theFacility Rental which represents amortization. of the
sum of the Construction Advance Amount plus the Total Interim
Accrued Amount; and the payment of the portion of each said
monthly installment of the Facility Rental which represents
the factor to be applied on the declining unamortized balance
shall be deferred and the Lessee shall pay the same as part
of the Additional Facility Rental hereinafter in paragraph
(i) hereof set forth.

(2) It is recognized that on the F'ac'ility Rental
Commencement Date the Construction Advance Amount and the
Total Interim Accrued Amount may not be finally determined.
Therefore, until the Construc

t
ion Advance Amount and the

Total. Interim Accrued Amount have been finally determined
the Lessee shall pay an Interim Facility Rental which shall
be the Facility Rental calculated on an interim basis using the actual
total amounts of all Construction Advances (as hereinafter
defined) as of the first day of each month in which the Facility
Rental under subparagraph (i) above is due, plus the total amount of
all Interim Accrued Amounts as of the first day of each month in
which said Facility Rental is due. When the Construction rkdvance
Amount and the Total Interim Accrued Amount have been finally deter-
mined and after the Construction Advance Amount has been set forth
in the Lessee's Final certificate as called for in paragraph
(b) of Section 6 hereof, the Lessee, on the first day of the
month following the delivery of such certificate, shall com-
mence the payments of the Facility Rental pursuant to and 9.r:
the amount required by ±he provisions of subparagraph (1)(i)
above. The Lessee, upon its delivery of the said Final
certificate, shall also determine, subject to Port Authority final
audit, the amount of the Facility Rental that would have been payable
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under said subparagraph (1) had the Construction Advance Amount and
the Total Interim Accrued Amount been finally determined as of the
Facility Rental Commencement Date as compared to what was payable
under this subparagraph (2), and if any monies are due to the Port
Authority they shall be promptly paid to it by the Lessee. It is
understood and agreed that if said final determination of the
Construction Advance Amount and the Total Interim Accrued Amount
is made during the Deferred Period, the Deferred Amount will
be appropriately adjusted to reflect said final determination;
if said final determination is made after the expiration of
the Deferred Period, the lump sum payment called for in the
preceding sentence shall reflect the said final determination. As
used herein, the words "final determination" with respect to the
Construction Advance Amount and the Total Interim Accrued Amount
shall mean the final statement of the same on the Final Date of
the Lessee's Final Certificate delivered pursuant to Section 6(b)
hereof. It is expressly understood and agreed that all of the
foregoing shall be subject to Port Authority audit and
inspection as provided in paragraphs (b) and (c) of section 6,
and paragraph (k) of Section 6, and that nothing herein shall
affect or waive the said rights of the Port Authority of audit
and inspection.

(3) Commencing on January 1, 1999, and continuing
through December 31, 2001, the Facility Rental payable by
the Lessee hereunder shall be and the Lessee shall pay a
Facility Rental which shall be an amount payable on the
first day of each and every calendar month for a number of
consecutive months (such number of consecutive months to be
the number of whole calendar months between January 1, 1999
and the expiration date of the term of the letting hereof)
so that such payment would after such number of consecutive
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equal monthly payments (combining amortization, and a factor
on the declining unamortized balance at the annual rate of

Z
a.)	 1, amortize an investment equal to
sum of the Construction Advance Amount plus the Total Interim

Accrued Amount, less any portion thereof representing investment
previously amortized by payments of Facility Rental paid in
accordance with subparagraphs ( 1) and (2) above.

(4) (i) Commencing on January 1, 2002 and continuing
through December 31, 2007, the Facility Rental payable by
the Lessee hereunder shall be and the Lessee shall pay a
Facility Rental which shall be an amount payable on the
first day of each and every calendar month for a number of
consecutive months (such number of consecutive months to be
the number of whole calendar months between January 1, 2002
and the expiration date of the term of the letting hereof)
so that such payment would after such number of consecutive
equal monthly payments (combinin g amortization, and a factor
on the declining unamortized balance at the Adjusted Rate set
forth in the following sub-subparagraph (ii) of this subpara-
graph (4) amortize an investment equal to the sum of the Construction
Advance Amount plus the Total Interim Accrued Amount less
any portion thereof representing investment previously amortized
by payments of Facility Rental paid in accordance with
subparagraphs (1), (2) and (3) above.

(ii) For purposes of this subparagraph (4),
">diusted Rate" shall mean an annual percentage rate of	 (2.a.)

, provided, however, that if
the 1992-2001 CPI Average Increase, as hereinbefore defined, exceeds

"Adjusted Rate" shall mean an annual percent-
age rate of (2.a.)

(5) (i) Commencing on January 1, 2008 and continuing
through the expiration of the term of the letting hereunder the
Facility Rental payable by the Lessee hereunder shall be and the
Lessee shall pay a Facility Rental which shall be an amount
payable on the first day of each and every calendar month
for a number of consecutive months (such nuriber of consecutive
months to be the number of whole calendar months between
January 1, 2008 and the expiration date of the term of the
letting hereof) so that such payment would after such number
of consecutive equal monthly payments (combining amortization,
and a factor on the declining unamortized balance at the Adjusted
Rate set forth in the following sub-subparagraph (ii) of
this subparagraph (5), amortize an investment equal to the sum or
the Construction Advance Amount plus the Total Interim
Accrued Amount, less any portion tnereof representing
investment previously amortized by payments of Facility
Rental paid in accordance with subparaaraph (1), (2), (3)
and (4) above,

(ii) For purposes of this subparagraph (5)
"Adjusted Rate" shall mean an annual percentage rate of
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twenty-three percent (23%), provided, however, that if the 1992-
2001 CPI Average Increase, as hereinbefore defined, exceeds
eight percent (8%), "Adjusted Rate" shall mean an annual
percentage rate of twenty-eight.and one-half percent (28 1/2%).

(i) Additional Facility Rental

(,l) Commencing on the first anniversary of the
Facility Rental Commencement Date and continuing through December
31; 1998, the Lessee shall pay to the Port Authority a rental
(hereinafter called "the Additional Facility Rental") which
Additional Facility Rental shall be an amount payable on the
first day of each and every calendar month for a number of con-
secutive months (such number of consecutive months to be the
number of consecutive months between the date the first payment
of the Additional Facility Rental is due and December 31, 1998)
so that such payment after such number of consecutive e qual monthly
pa yments (combining amortization, and a factor, on the declininn
unamortized balance at the annual rate of (2,a,) 	 •nt

amortize an investment equal. to the sum of the Deferred
Amount, as defined in subparagraph (2) below, plus the Total interim
Deferred Amount, as defined in Section 7 hereof.

(2) "Defe°red Amount" for purposes of this Section 5
shall mean the total amount of the factors at the annual rate of
ten percent (10%) calculated in accordance with subparagraphs
(1) and (2) of paragraph (h) of this Section on the sum of the
Construction Advance Amount plus the Total Interim Accrued Amount
in computin g the Facility Rental during the Deferred Period,
payment of which shall have been deferred by the Lessee in accor-
dance with subparagraph (1)(ii) of said, paragraph (h), and including
the amount of the factors at the said annual percentage rate on the
sum of the Construction Advances and Interim Accrued Amounts used
in computing the Interim Facility Rental during the Deferred
Period, or anv portion thereof, pavment of which shall have been
deferred by the Lessee in accordance with said subparagraph (1)(ii)
of paragraph (h), and including any and all amounts of the factors
deferred at the said annual percentage rate arising out of the final
determination of the Facility Rental if said final determination
is made during the Deferred Period pursuant to paragraph (h)2 of
this Section 5.

(j) Abatement of Facility Rental

In the event the Lessee shall at any time by
the provisions of this Agreement become entitled to an
abatement of the Facility Rental and the Additional Facility
Rental, the abatement of the Facility Rental and the Additional
Facility Rental shall be made on an equitable basis giving
effect to the amount and character of the portions of the
premises the use of which is denied to the Lessee as compared
with the entire premises (it being understood that there
shall be no abatement of Facility Rental or Additional
Facility Rental under the Lease for any portion of the
promises or for any portion of the term except as specifically
provided in this Agreement).
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(k)(1) "Declining unamortized balance" with respect to
the Facility Rental shall mean that amount, from time to time,
which shall be equal to the unamortized balance of the
Construction Advance Amount as defined inSection 6 hereof
plus the unamortized balance of the Total Interim Accrued
Amount as defined in Section 7 hereof.

(2)	 "Declining unamortized balance" with respect to
the Additional Facility Rental shall mean that amount, from
time to time, which shall be equal to the unamortized balance
of the Deferred Amount as defined in paragraph (i)(2) above,
plus the unamortized balance of the Total Interim Deferred Amount
as defined in Section 7 hereof.

Section 6.	 Port Authority Advances

(a) Section 6 Definitions:

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

(1) Each payment made by the Port Authority
to the Lessee Pursuant to paragraph (b) of this Section 6
is referred to herein as a "Construction Advance". The
date of each payment of a Construction Advance is here-
in referred to as a "Construction Advance Date".

(2) The term "Construction Advance Amount"
shall mean the total of all Construction Advances oai.d
by the Port Authority to the Lessee pursuant to paragraph
(b) hereof Plus the Cost of the Initial Port Authority Taxiway
work pursuant- to Section 79 hereof.

(3) The term "Final Date" as used herein
shall mean the date on which the final certificate of the
Lessee pursuant to paragraph (b) hereof is delivered to the
Port Authority which date shall be no later than the earlier
of (i) a date two years after the Completion Date or (ii)
December 31, 1987.

(4) (a) The tern the "cost of the construe-
tion work" shall mean the sum of the following actual l y .
paid by the Lessee to the extent that the inclusion of
the same is permitted by generally accepted accounting
practices consistently applied:

(i) amounts actually paid by the
Lessee to independent contractors for work actually
performed and labor and materials actually furnished
in connection with the construction of the construc-
tion work (including insurance premii ,uns actually paid
by the Lessee for the insurance recuired by Section 2
'c)(il) hereof to the extent said insurance is not
procured and maintained by the Lessee's contractors);
and
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(ii) amounts actually paid and costs
incurred by the Lessee in connection with the con-
struction work for engineering, architectural,
professional and consulting services and supervision
of construction (including those made or incurred by
the Lessee with respect to its employees), provided,
however, payments under this item (ii) shall not
exceed fifteen percent (15%) of the amounts paid
under item (i) above.

The cost of the Initial Port Authority Taxiway work as set forth
in Section 79 hereof shall be added to the cost of the con-
struction work as herein above defined and shall be deemed
for the purposes of the limitation set forth in paragraph (i)
of this Section 6 to be a part thereof. After the Completion
Date and after the computation by the Port Authority of the
cost of the Initial Port Authority Taxiway Work, the Port
Authority shall submit a statement to the Lessee setting forth
the amount of said cost.

(b) The Port Authority shall pay or reimburse the
Lessee for its cost of the construction work, as follows:
On the twentieth day of the calendar month following the month
in which the commencement date of the construction work occurs
and on the twentieth day of each calendar month thereafter up
to and including the calendar month in which the last certificate
described hereunder is delivered to the Port Authority by the
Lessee, the Lessee shall deliver to the Port Authority a cer-
tificate which shall be signed by a responsible fiscal officer
of the Lessee, sworn to before a notary public and shall set
forth a representation by the Lessee that the Lessee will apply
the Construction Advance only to the cost of the construction
work and for no other purpose whatsoever. The certificate shall
certify the sum of (1) the amounts of actual payments made by
the Lessee and the amounts actually due and payable from the
Lessee to its independent contractors for work actually per-
formed and labor and materials actually furnished for the
construction work (including insurance premiums actually paid
by the Lessee for insurance required by Section 2(c)(11) hereof
to the extent said insurance is not procured and maintained by
the Lessee's contractors); and (ii) the amounts of actual payments
made by the Lessee and the amounts due and payable from the
Lessee in connection with the construction work for engineer-
ing, architectural, professional, consulting services and
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supervision of construction, (including those made or incurred
by the Lessee with respect to its employees), (it being under-
stood that payments under this item- (ii) shall not exceed
fifteen percent (15%) of the amount paid under item (i) above
and shall only apply to payments not included in a prior
certificate; provided, however,, that the said 15% limitation
shall not apply to payments made by theLessee or amounts due
and payable from the Lessee as provided in this item (ii) to
limit the 'reimbursement to the Lessee in the early stages of
construction). Any payment by the Port Authority which may
exceed the limitation set forth in (ii) above shall be prcmptly
refunded to the Port :Authority upon demand. Each such
certificate for the construction work shall also set forth
all due and payable amounts included by the Lessee in previous
certificates against which a Construction Advance has been
made by the Port Authority to the Lessee and which -have -been
paid by the Lessee since the submission of each such previous
certificate and shall have attached thereto or included thereon
such verification as shall be required by the Port Authority
that such amounts have been paid, Notwithstanding the fore-
going, no Construction Advance shall be made by the Port
Authority to the Lessee until all due and payable amounts
included on all previously submitted certificates have been
paid by the Lessee and the payment thereof verified to the
satisfaction of the Port Authority (unless such amounts are
being withheld by the Lessee pursuant to subparagraph (3) o
paragraph (c) of Section 2 hereof, and the amount of such
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withheld amount shall have been deducted from the amount of a
Construction Advance. Each such certificate shall also (a)
set forth, in reasonable detail, the amounts paid or due and
payable to specified independent contractors and the amounts
paid or due and payable to other specified persons and third
parties which have not previously been reported in certificates
delivered to the Port Authority; (b) have attached thereto
reproduction copies or duplicate originals of the invoices of
such independent contractors and other persons (whether such
invoices are paid or unpaid) and for such invoices which have
been paid, an acknowledgment by such independent contractors
and other persons of the receipt by them of such amounts and
payments; (c) certify that the amounts, payments and expenses
therein set forth constitute portions of the cost of the con-
struction work; and (d) contain the Lessee's certification that
the work for which payment is requested has been accomplished,
that the amounts requested have been paid or are due and payable to
the Lessee's contractors, and, subject to the concurrence of the
Port Authority, that said work is in place and has a value of not
less than the amount requested to be paid. Each such certificate
shall also set forth the total cumulative payments made by the
Lessee as aforesaid from the commencement of the construction
work to the date of the certificate, and each such certificate
shall also contain a certification by the Lessee that each
portion of the construction work covered by said certificate has
been performed strictly in accordance with the terms of the Lease.

Within thirty (30) days after the delivery of duly sub-
mitted certificate by the Lessee, the Port Authority shall pay to
the Lessee the amounts paid by the Lessee and the amounts becoming
due and payable from the Lessee during the period covered by such
certificate, as certified in such certificate (but only to the
extent that such amounts or any portion thereof have not there-
tofore 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 underany term or provision thereof, or the wort: constitutes
facilities of such a nature as not to be usable by any scheduled
Aircraft Operator for the purposes permitted hereunder, the Port
Authority shall have the right, in its discretion, to withhold
the payment of the Construction Advance to the Lessee, 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 lender any term or provision thereof, or to the
withholding or payment of future Construction Advances, or with

- 41 -



TERM. C 18.5

respect to any determination as to the usability of any item of
work as aforesaid. It is hereby understood and agreed that
nothing in this Section 6 shall be or be deemed to be for the
benefit of any contractor of the Lessee. It is further under-
stood that at the election of the Port Authority no payment will
be made if the Port Authority's inspection or audit does not
substantiate the contents of any of said certificates and until
such matters have been resolved to the satisfaction of the
Port Authority, but the Port Authority shall have no obligation
to conduct any such ins pection or audit at such time. The
certificate shallalso contain such further information and docu-
mentation with respect to the Lessee's cost as the Port Authority
may from time to time require, which information, documentation
and certification shall be given on such forms as may be adopted
by the Port Authority. The Lessee shall mark as "Final" its
final certificate covering the construction work, which certificate,
with respect to amounts withheld by the Lessee pursuant to sub-
paragraph (3) of paragraph (c) of Section 2 hereof which have been
deducted from a Construction Advance as aforesaid and which have
subsequently been paid by the Lessee, shall have attached thereto
or included thereon such verification as shall be required by the
Port Authority that said withheld and deducted amounts have been
paid by the Lessee and to the extent such withheld and deducted
amounts have been so paid, such withheld and deducted amounts shall
be included in the amount of the final Construction Advance. After
submitting the said Final Certificate the Lessee shall submit no
further certificate hereunder.

(c) The Lessee acknowledges that the Fuel System,
as defined in Section 54 hereof., is made available to the Airline
Lessees at the Air port under the terms of their Airline Leases.
Consistent with the provisions covering the Fuel System, the
Port Authority shall be responsible for the cost of providing and
installing all main fuel lines necessary to serve the Lessee in
Passenger Terminal Building C and which are or will become part of the
Fuel. System. The work of providing and installing the necessary
stubs, pipes and associated facilities to be located on the
premises in connection with aircraft fueling at nineteen (19)
aircraft Gate Positions thereat is hereinafte r called "the 19
Gate Work" and the cost: thereof is herein called "the 19 Gate
Cost". The Port Authority shall supply ten (10) hydrant carts
for nineteen (19) aircraft Gate Positions at the premises and
twelve (12) hydrant- carts for all other aircraft Gate Positions
at the premises. The aforesaid twenty-two hydrant carts shall
be and become part of the Fuel System. Although part of the
Fuel System, for purposes of Section 55 (c) the Port Authority's
costs of supp lying the aforesaid ten (10) hydrant carts for
the nineteen Gate Positions shall be deemed part of the 19 Gate
Cost and the Port Authority's costs of suppl ying the twelve (12)
hydrant carts for the said other Gate Positions shall be deemed
part of the Other Gates Cost. With respect to all of the foregoing,
however, it is specifically understood and agreed that the 19 Gate Cost
shall not in any event exceed the cost of providing the aforesaid
items for nineteen (19) aircraft Gate Positions with the configuration
and lineal footage originally planned by the Port Authority for
Flight Stations C-1 and C-2 as the same exist and are configured
at the effective date of this Agreement and prior to any
construction by the Lessee. Notwithstanding the foregoing, it is
understood that pursuant to Section 2 of the Lease and as part of

j	 the construction work thereunder, the Lessee shall design
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and construct the y Gate Work, but the same, —though part of the
construction work, shall not be or be deemed to be a part of the
premises but shall be and become a part of the Fuel System.
Lessee shall provide and install and, as part of the construction
work under Section 2, shall also design and construct all stubs,
pipes, and associated facilities to be located on the premises in
connection with aircraft fueling at all other Gate Positions of
the premises, (the foregoing being herein called "the Other Gates
Work") the cost of which is herein called "the Other Gates Cost";
but, although a part of the construction work, the foregoing shall
not be or be deemed to be a part of the premises but the same shall
be and become a part of the Fuel System. The Port Authority Fuel
System Cost shall be the total of the 19, Gate Cost and the other
Gates Cost separately determined, and the Port Authority Fuel System
Work shall be the 19 Gate Work and the Other Gates Work. Although
the Port Authority Fuel System Cost shall be determined in the
same manner as the cost of the construction work, said Cost shall
not be or become a part of the cost of the construction work.

As used herein the germ "the Port Authority Fuel
System Cost" shall mean the sum of the following actually paid
by the Lessee to the extent that the inclusion of the same is
permitted by generally accepted accounting practices consistently
applied;

(i) amounts actually paid by the Lessee to indepen-
dent contractors for work actually performed and labor and
materials actually furnished in connection with the Port
Authority Fuel System Work (including insurance premiums
actually paid by the Lessee for the insurance required by
Section 2(c)(11) hereof to the extent said insurance is not
procured and maintained by the Lessee's contractors); and

(ii) amounts actually paid and costs incurred by
the Lessee in connection with the construction work for
engineering, architectural, professional and consulting
services and supervision of construction for the Port
Authority Fuel System Work, provided, however, payments
under this item (ii) shall not exceed fifteen percent
(15%) of the amounts paid under item (i) above,

The Port Authority shall pay or reimburse the Lessee for
the Port Authority Fuel System Cost as follows: In delivering the
certificates required to be delivered by the Lessee under
paragraph (b) of this Section 6, the Lessee shall therein
separately certify the sum of (i) the amounts of actual payments
made by the Lessee and the amounts actually due and payable from
the Lessee to its independent contractors for work actually per-
formed and labor and materials actually furnished for the Port
Authority Fuel System Work (including insurance premiums actually
paid by the Lessee for the insurance required b y Section 2(c)(11)
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hereof to the extent said insurance is not procured and maintained
by the Lessee's contractors); and (ii) the amounts of actual
payments made by the Lessee and the amounts due and payable
from the Lessee in connection with the Port Authority Fuel System
Work for engineering, architectural, professional, consulting
services and supervision of construction (it being understood
that payments under this item (ii) shall not exceed (2.a.)

of the amount paid under item (i) above and shall
only apply to payments not included in a prior certificate;
provided, however, that the said	 limitation shall not apply
to payments made by the Lessee or amounts due and payable from
the Lessee as provided in this item (ii) to limit the reimburse-
ment to the Lessee in the early stages of construction). It
is understood and agreed that the Lessee shall use its best
judgment in its allocation and breakdown of costs as between
the Port Authority System Work and the construction work.
Any payment by the Port Authority which mayexceed the limita-
tion set forth in (ii) above shall be promptly refunded to the
Port Authority upon demand. Each such certificate shall also
set forth all due and payable amounts included by the Lessee
in previous certificates against which a reimbursement of the
Port authority Fuel System Cost has been made by the Port
Authority to the Lessee and which have been paid by the Lessee
since the submission of each such previous certificate and shall
have attached thereto or included thereon such verification as
shall be required by the Port Authority that such amounts have
been paid. Notwithstanding the foregoing, no reimbursement of the
Port Authority Fuel System Cost shall be made by the Port
Authority to the Lessee until all due and payable amounts included
on all previously submitted certificates have been paid b y the
Lessee and the payment thereof verified to the satisfaction of
the Port Authority (unless such amounts are being withheld by the
Lessee pursuant to subparagraph (3) of para graph (c) of Section 2
hereof, and the amount of such withheld amount shall have been
deducted from the amount of a reimbursement payment of t-ie Port
Authority Fuel System Cost). Each such certificate shall also
(a) set fccrth, in reasonable detail, with respect to the Port
Authority Fuel System Work, the amounts paid or due and paya'nle
to specified independent contractors and the amounts paid or Clue
and payable to other specified persons and third parties which
have not previously been reported in certificates delivered to
the Port Authority; (b) have attached thereto reproduction copies
or duplicate originals of the invoices of such independent con-
tractors and other persons (whether such invoices are raid or
unpaid) and for such invoices which have been oaid, an acknowledg-
ment by such independent contractors and other persons of the
receipt by them of such amounts and payments; (c) certify .hat
the amounts, payments and expenses therein set forth constitute
portions of the Port Authority Fuel Syst^:7 Cost; and (d) contain
the Lessee's certification that the work for which pa yment is
requested has been accomplished, that the amounts requested
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have been paid or .re due and payable to the L-asee's contractors,
and, subject to the concurrence of the Port Authority, that said
work is in place and has a value of not less than the amount
requested to be paid. Each such certificate shall also set
forth the total cumulative payments made by the Lessee as afore-
said from the commencement of the construction work to the date
of the certificate, and each such certificate shall also contain
a certification by the Lessee that each portion of the construc-
tion work covered by said certificate has been performed
strictl y in accordance with the terms of the Lease.

Within thirty (30) days after the delivery of a duly
submitted certificate by the Lessee, and at the same time the
Port Authority makes a "Construction Advance based on the Lessee's
certificate for the construction work under paragraph (b)
above the Part Authority shall pay to the Lessee the amounts
paid by the Lessee and the amounts becoming due and payable from
the Lessee during the period covered by such certificate, as
certified in such certificate (but only to the extent: that
such amounts or any portion thereof have not theretofore been
included in a prior certificate), It is understood that at the
election of the Port Authority no payment will be made if the
Port Authority's inspection or audit does not substantiate the
contents of any of said certificates and until such matters
have been resolved to the satisfaction of the Port Authority,
but the Port Authority shall have no obligation to conduct any
such inspection or audit at such time. The certificate shall
also contain such further information and documentation with
respect to the Port Authority Fuel System Cost as the Port
Authority from time to time may require.

The Lessee shall set forth in its Final certificate
called for under. paragraph (b) of this Section 6, its final
statement of the Port Authority Fuel System Cost, including its
final allocation and breakdown of costs as between the cost of
the construction work and the Port Authority Fuel System Cost, and
as to the Port Authority Fuel System Cost its final allocation and
breakdown as between the 19 Gate Cost and the other Gate Cost,
After submitting said Final Certificate, the Lessee shall submit
no further certificate hereunder with respect to the Port
Authority Fuel System Cost.

The entire obligation of the Port Authority under this
paragraph (c) to reimburse the Lessee for the Port Authority Fuel
System Cost shall be limited in amount to a total of ^2 a

to be paid to the Le..se- pursuant
to certificates of the Lessee submitted in accordance with this
paragraph (c) no later than the Final Date; as defined in
paragraph (h) above. Notwithstanding the fact that, as provided
herein,, the Port. Authority's reimbursement payments to :lie
Lessee for the Port Authority Fuel System Cost will be made at
the same titre that the Port Authority makes Construction
Advancas to the lessee for the construction work; neither said
payments nor thePort Authority Friel System Cost shall be or
become a part of the cost of the construction work or part of
tire: Corstruction Advance Amount.
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(d) The Lessee acknowledges that the Central
Heating and Refrigeration Plant ("the Plant") was built to accommo-
date service to Passenger Terminal C but at a level materially
and substantially less than the chilled water and hot water
requirement to be provided to the premises pursuant to Section
49 hereof. To accommodate these higher required levels, a
number of installations and modifications may be required to
be made to the Plant as follows: One new centrifugal chiller,
associated equipment, and additional electrical service including
associated switchgears and other additional structures and
facilities. It is understood and agreed that the costs of
these installations and modifications to the Plant are to be
included in Schedule B.

(e) The parties recognize that one or more of
the contracts to be entered into by the Lessee for the performance
of the construction work may cover the construction of portions
of the construction work, the costs of which pursuant to the
terms of this Lease are not to be and become a part of the cost
of the construction work. The foregoing breakdown of costs shall
apply as well to the costs of the type set forth in Section
6(a)(4)(ii), In submitting the statements and certificates
required of the Lessee hereunder, the Lessee shall in such event
specifically and separately state the amounts covered by said
contracts for portions of the construction work the costs of
which are not to be a part of the cost of the construction work.
Moreover the Lessee shall specifically set forth therein the Port
Authority Fuel System Cost as defined in paragraph (c) hereof.
In the event the Port Authority questions the appropriateness
or correctness of the amounts set forth by the Lessee, the Port
Authority shall advise the Lessee to such effect and the Port
Authority and the Lessee shall meet with each other in an attempt
to agree upon and resolve their differences with respect thereto.

If the Lessee has included in any portion of the
cost of the construction work or in the cost of the Port
Authority fuel System Cost any item as having been incurred but
which in the opinion of the Port Authority was not so incurred,
or which in the opinion of the Port Authority if so incurred
is not an item properly chargeable to such element of cost
under generally accepted accounting practice, or does not represent
an appropriate division of the costs of a particular contract
which cover costs which are part of the cost of the construction
work and costs which are not, or are otherwise required to be
ascertained by category, and the parties have been unable to
resolve their differences within 90 days after the Port Authority
gave its notice objecting to the same, then such disputes shall
be decided by arbitration according to the existing rules of the
unerican Arbitration Association or any successor association.
Costs of such arbitration shall be borne equally by the Fort
Authority and the Lessee.

(f) In any such arbitration as to whether any item
included by th.e Lessee in ics computation of cost has been incurred,
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the question to be submitted to the arbitrators for decision shall
be as follows:

"Was all or any part of such cost incurred b y the
Lessee; and if part but not all of such cost was
incurred, what was the amount which was so incurred?"

(g) In any such arbitration as to whether any item
included by the Lessee in its computation of cost is properly
chargeable thereunder under generally accepted accounting
practice, the question to be submitted to the arbitrators for
decision shall be as follows:

"Can it reasonably be held that all or any part of
such cost is properly chargeable under generally
accepted accounting practice; and if part but riot all of
such cost can reasonably be held to be so chargeable,
then what amount can reasonably be held to be so
chargeable?"

(h) In any such arbitration as to whether any item
included by the Lessee in its computation of cost is properly
chargeable thereunder under the principles of the Lease as part
of the cost of the construction work, or as part of the
the Port Authority Fuel System Cost, or any other category, whichever
is appropriate, including whether or not there has been an
proper allocation and breakdown of costs where a contract or
contracts covers different categories of work, the question to
be submitted to the arbitrators for decision shall be as follows:

"Can it reasonably be held that the part of the cost,
of the construction work or of the cost of the Port
Authority Fuel System Cost or of any other applicable category
has been properly determined under the principles of the
Lease including whether there has been a sound
allocation and breakdown of costs under a contract
or contracts covering different categories of work
under generally accepted accounting practice, or if no's,
then what amount should be properly determined?"

(i) The entire obligation of the Fort Authority
under paragraph (b) of this Section 6 for the cost of the
construction work shall be limited in amount to a total
of	 (2.a.)
and to amounts to be paid to the Lessee pursuant to
certificates of the Lessee submitted in accordance with
paragraph (b) of this Section 6 no later than the Final Date
and further limited to the construction of facilities of such
a nature as to be usable by any Scheduled Aircraft Operator
for the purposes permitted hereunder,
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If the cost of the construction work exceeds

(2,a	 and the Lessee would like the Port Authority to
reimburse it by the amount of such excess, the Lessee shall
submit a request to the Executive Director of the Port Authority
asking that the amount of the cost of the construction work in
excess of (2.a.)	 be reimbursed to it provided said request
shall be submitted no later than the Final Date. The Executive
Director of the Port Authority may in his sole discretion
authorize reimbursement of the additional cost of the construction
work in an amount up to but not exceeding 2.a

so that the amount reimbursed the Lessee
by the Port Authority would in any event not exceed

(j) 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 in connection with the cost of the construction
work as the Port Authority may from time to time and at any
time request.

(k) The Port Authority shall have the right by its
agents, employees and representatives to audit and .inspect during
regular business hours after the submission of the Final certz_i-
cate called for in paragraph (b) hereof, the books and records
and other data of the Lessee relating to the cost of the construc-
tion work, as aforesaid, it being specifically understood that the
Port Authority shall not be bound by any prior audit or inspection
conducted by it. The Lessee agrees to keep such books, records and
other data within the Port of New York District, but the Lessee
shall not be required to maintain any such books, records and other
data for more than five (5) years after it has delivered the Final
certificate called for under paragraph (b) above.

- 48 -



TERNS. C 185A

Section 7.	 Ii—erim Accrued Amounts and In_srim Deferred Amounts

(a) Commencing as of the first day of the
month following the month in which the first Construction
Advance Date occurs and on the first day of each and every month
thereafter up to the date of the first payment by the Lessee of
the Facility Rental; as herein provided, the Lessee, in addition
to all of its other obligations under this Agreement, shall incur
an obligation equal to an amount (herein called "the Interim
Accrued Amount") equal to (2.a.)__
of the Construction Advance Amount as of the beginning of each said
month. The totals of all the said monthly Interim Accrued Amounts
are herein collectively called "the Total Interim Accrued Amount

(b) Commencing as of the first day of the first
month of the Deferred Period, as defined in paragraph (h)(1)(ii) of
Section 5 hereof, and on the first day of each and every month
thereafter up to the date of the first payment by the Lessee of the
Additional Facility Rental, the Lessee, in addition to all of its
other obligations under this Agreement, shall incur an obligation
equal to an amount (Herein called "the Interim Deferred Amount")
equal to one-twelfth (2 . a .)of the Deferred
Amount as of the beginning of each month during the Deferred
Period. The totals of all the said monthly Interim Deferred
Amounts are herein collectively called "the Total Interim
`Deferred Amount".

Section 8.	 Use of Premises and Non-Exclusive Areas

I. The Premises

The Lessee in connection with its business of
transportation by aircraft may use the premises for the follow-
ing purposes and for activities reasonably required for such
purposes and for such purposes and activities only:

(a)	 (i) For the reservation of space and the sale
of tickets for transportation on aircraft operated
by the Lessee, and for the accommodation and con-
venience of in-bound and out-bound passengers of
the Lessee.

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

(iii) For the handling of baggage for passengers
of the Lessee including baggage and parcels such
passengers decide to send as air cargo.
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(iv) For the clearance and checking of and the
rendering of services to passengers of the Lessee
including information services to passengers and
the general public.

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

(vi) For the conduct of operations, traffic,
communications reservations and administrative
office functions connected with the air transpor-
tation activities performed b y the Lessee.

(vii) For tae 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

andnd for the establishment of lounges for
the Lessee's employees,

(ix) For the loading of passengers, passengers'
baggage mail and air cargo, for the loading and unloading
of cormnissary supplies; and for the unloading of passengers,
passenger's baggage, mail and air cargo not subject to
government inspection at the Airport,

(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
trainin g o£ such persons is in competition with the
activities of any permittee, consumer service operators,
concessionaries or licensees of the Port Authority,

(xi) For the establishment of a reception room or
lounge for the accommodation of special guests and patrons
of the Lessee,

(xii) For the parking and storage of aircraft and
rarzp equipment operated by the Lessee; and

(xiii) For the performance of emergency transit or
turn-around maintenance of aircraft of the Lessee
subject to all the provisions of Section 11 hereof,
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(b) It is understood and agreed that in order to
reach and use the several stairways, escalators and ele-
vators located in Passenger Terminal Building C and portions
of Passenger Terminal Building C occupied or which may be
occupied by others, it will be necessary or convenient for the
various employees, patrons, business visitors and guests of the
Lessee and other occupants of space in Passenger Terminal Building
C and 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.

(c) Notwithstanding any other term or provision
of this Agreement and notwithstanding the fact that the con-
cession areas, as defined in Section 66 hereof, are part of the
premises under the Lease, the Lessee's rights with respect to all
such areas shall be subject and subordinate to the rights granted
or to be granted by the Fort Authority, with respect to portions
of said areas, to its consumer service operators pursuant to
acreements_(including leases, licenses and permits) which the Port
Authority may make with such operators in accordance with Section.
6 6 of this Agreement.

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

(e) The Lessee may also use the premises for such other
purposes for which the premises are expressly authorized to be
used under any other provision of this Lease.

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

(g) It is understood and agreed that in order to
use Flight Station. B-3 located at Passenger Terminal B, it will
be necessary from time to time for the various Aircraft operators
in Flight Station B -3 to pass over portions of Area D, and the
same are hereby made expressly subject to such right of access
of such users. Similarly, it is understood and agreed that in
order to use portions of Area D, it will be necessary for the Lessee
to sass over the aircraft maneuvering areas associated with Flight
Station B-3 and the said areas shall be subject to such right of
access of the Lessee. In the exercise of the use and rights of
access hereunder, the Lessee and the Airline Lessees in Flight
Station B-3 shall operate with due regard to the rights and ^.eeds
of all users of such areas.
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II. The Non-exclusive Areas

(a) Area D-2 constitutes the restricted service
road serving Passenger Terminal Buildings A, B, and C. Area
D-2 is to be used by the Les-see in common with the Airline
Lessees of Passenger Terminal Buildings A, B and C and other
occupants of space at the Airport, and its and their employees,
authorized contractors and suppliers of materials, the Port
Authority and others authorized by the Port Authority to do so.

(b) Area D-3 represents the ramp vehicle service
stations as noted on Exhibit D and are to be used by the
Lessee in common with the- Airline Lessees of space in Passenger
Terminal Buildings A, B and C for the fueling and routine
servicing of ramp service vehicles and equipment and for no
other purpose whatsoever.

(c) The Non-exclusive areas may also be used for the
purposes specified in the Lease and in common with all other
Aircraft Operators authorized to use the same, by any Aircraft
Operator who has entered or shall enter into an agreement with
the Lessee covering use of its premises or any part thereof for
the purposes set forth in the Lease, whether such use is by
sublease, handling or other agreement (any of the foregoing
hereinafter for the purposes of this Section 8 called an
"Accommodation Agreement"), which Accommodation Agreement has
secured or shall secure the prior written consent of the Port
Authority thereto under a Consent Agreement to be prepared by
and in fom and substance satisfactory to the Port Authority
and to be executed by the Lessee, the Aircraft Operator involved
(herei nafter for the purposes of this Section 8 called the
"Accommodated Airline") and the Port Authority and which
shall provide, among other things, that all acts and omissions
of the Accommodated Airline on or with respect to the Non-
exclusive areas shall be deemed to be the acts and omissions
of the Lessee under the Lease.

(d) It is hereby recognized that the Lessee has
certain obligations under the Lease with respect to the Non-
exclusive areas, including but not limited to the obligation
to indemnify the Port Authority, which are joint and several
obligations of the Lessee and other airline Lessees under
the Lease, all as set forth in the Lease. Without limiting
the generality or the continuance in effect of the foregoing,
in the event the Lessee enters into an Accommodation Agreement
.within the meaning of this Section 8 and an event occurs on
or with respect to the Non-exclusive areaE involving in any
way the Accommodated Airline, then notwithstanding the fact
that the Lessee and other Airline Lessees shall be jointly
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and severally liable with respect to the occurrence pursuant
to the terms of the Lease, it is hereby agreed that as among
the Lessee and other Airline Lessees so liable under the
terms of the Lease, the Lessee shall indemnify and hold
harmless the other Airline Lessees so that, as among the
group of Airline Lessees, the ultimate obligation, responsi-
bility and liability shall be on the Lessee_

Section 9.	 Ingress and Earess

(a) The Lessee ,, its officers, employees, customers,
patrons, invitees, contractors, suppliers of material and
furnishers of services, shall have the right of ingress and
egress between the premises andcity streets of public ways
outside the Airport by means of such roadways as shall be
existing as of the Completion Date, to be used in common
with others having rights of passage within the Airport,
provided, however, that the Port Authority may from time to
time substitute other reasonably equivalent means of ingress
and egress.

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

(c) The use of all roadways and taxiways shall
be subject to the Rules and Regulations of the Port Authority
which are now in effect or which may hereafter be promulgated
for the safe and efficient operation of the ;U rport. In
addition to the rights of closure granted above, the Port
Authority may, at any time, temporarily or permanently
close, or consent to or re quest the closing of, any such
roadway, taxiway and any other area at the Airport presently
or hereafter used as such, so long as a means of ingress ana
egress reasonably equivalent to that provided in paragraphs
(a) and (b) above remains available to the Lessee. The Lessee
hereby releases and discharges the Port Authority its suc-
cessors and assigns, of and from any and all claims, demands
or causes of action which theLessee may now or at any tine
hereafter have against any of the foregoing, arising or alleged
to arise out of the closing of an y street, roadway, taxiway or
other area used as such whether within or outside the Airport,
orovi.ded, a reasonable equivalent means of ingress and ecrass
is available. The Lessee shall not do or permit anythin g to
be done which will iiterfere with the free access and passage
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of others to space adjacent to the premises or in any streets,
ways and walks near the premises.

Section 10. Comoliance with Governmental Requirements

(a) The Lessee shall comply with all 'laws and
ordinances and governmental rules, re gulations and orders
now or at any time during the term of this Lease which as a
matter or law are applicable to or which affect the operations
of the Lessee at the premises hereunder and the Airport, and
the Lessee shall, in accordance with and subject to the
p rovisions of Section 23 hereof, make any and all structural
and non-structural improvements, alterations or re pairs of
the premises that :^ay be required at any time hereafter by
any such p resent or Future law, rules, regulation, requirement,
order or direction.

(b) The Lessee hereby ag rees that it shall, at
its own cost and expense procure and obtain from all govern-
mental authorities having jurisdiction over the operations
of the Lessee hereunder-and-shall maintain in full force and
effect throughout the term Of this A greement all licenses,
certificates, permits or other authorization which may be
necessary for the conduct of such operations. "Governmental
authority" shall not be construed as intending to include
The Port Authority of New York and New Jersey , the Lessor
under this Agreement.

(c) The obligation of the Lessee to cc,,
with vovernmental requirements is provided hereon for the
purpose of assuring pro per safeguards for the protection of
persons and Pro_oerty on the p remises. Such provision is not
to be construed as a submission by the Port Authority to the
ap-lication to itself of such requirements or any of them.

(d) Since the Port Authority has agreed in the
Basic Lease to conform to the enactments, ordinances, resolu-
tions 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 f

i
re protection which would be applicable if the

Port Authority were a private corporation to the extent that -he
Port Authority finds it practicable so to do, the Lessee shall
comely with all such enactments, ordinances, resolutions and
regulations which would be applicable to its o perations at the
premises if the Port Authority were a private.corporaticr. except_
in cases where the Port Authority either notifies { e Lessee
that it need not comply with or directs it not to compl y with
any suc: enactments, ordinances, resolutions or regulations
which are applicable only because o r the Port Authority's
agreement :.n --he Basic Lease, The Lessee snail, _cr the -ort
Authority's lnformatlOn, deliver to the Port Autnority promptly
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after receipt of any notice, warning, summons, or other
legal process for the enforcement of any such enactment,
ordinance, resolution or regulation a true copy of the same.
Any direction by the Port authority to the Lessee not to
comply with any such enactment, ordinance, resolution or
regulation shall be given only pursuant to a resolution duly
adopted by the Board of Commissioners of the Port Authority
or by an authorized committee of its Board and if any such
direction is given by the Port Authority to the Lessee, the
Port Authority to the extent that it may lawfully do so,
shall indemnify and hold the Lessee harmless from and against
all claims, actions, damages, liabilities, fines, penalties,
costs and expenses suffered or incurred by the Lessee as a
result of noncomoliarce with such enactment, ordinance,
resolution or regulation.

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

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

(f) For the purposes of this Section the terra
"premises" shall include the Non-exclusive areas.

Section 11. Rules and Regulations

(a) For the purposes of this Section the terra
"premises" shall include the lion-exclusive areas.

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

(c) The use by the Lessee and its officers,
employees, passengers, guests, invitees and those doing
business with it, of the Public Aircraft Facilities and any
and all other portions of the Airport which it may be entitled
to use under this Lease (other than space leased to the

-	 — Lessee for its exclusive use) shall be subject to the Rules
and Regulations of the Port Authority in effect as of the
execution of this Agreement, and such reasonable future
rules and regulations (including amendments and supplements
to existing Rules and Regulations) as the Port Authority
may from time to time promulgate in the public interest
and in the interest of health, safety, sanitation, good
order and the economic and efficient operation of the Airport,
including but not limited to, the number and type of aircraft
which at any particular time may use the Public Aircraft
Facilities and the time or times when such aircraft may use
the Public aircraft Facilities. Without limiting the foregoing,
the Port Authority may take into account in adopting such
Rules and Regulations the adequacy, ca pacity 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 facili-
ties. 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 Operator-- 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 cop y available
at the office of the Secretary of the Port Authority.
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Section 12. Various obligations of the Lessee

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

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

(c) The Port Authority shall have the ri ght to
object to the Lessee regarding the conduct anddemeanor of
the employees of the Lessee whereuoon the Lessee will take
all steps reasonably 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 General Manager of the Airport.

(d) The Lessee shall control all vehicular
traffic on the roadways or other areas within or servin g the
premises or the Non-exclusive areas, except air terminal highways
the use of ;which is hereby granted to the Lessee, and shall
take all precautions reasonably necessary to promote the
safety of all persons. 	 The Lessee shall employ such means
as may be necessary to direct the movement of vehicular
traffic within the premises to prevent traffic congestion on
the public roadways leading to the premises.

(e) The Lessee jointly and severally with the
other airline Lessees occupying space in the Central Terminal
Area Complex shall. be responsible for and shall provide for
security satisfactory to 

t
he ?ort Authority and adequate to

provide for the safety of operations to and from the res-
tricted service road designated as Area D-2 and the area
designated area D-3.

(f) The Lessee shall remove from the Airport
or .otherwise dis pose of in a manner approved by the General
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 opera-
tions at the Airport. Any such which me ,, be temobrarily
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stored in the open shall be kept in suitable garbage and waste
receptacles, the same to be made of metal or other suitable
material, and equipped with tightfitting covers, and to be of
a design safely and properly to contain whatever material may
be placed therein. The Lessee shall use extreme care when
effecting removal of all such waste materials, and shall effect
such removal at such times and by such means as first approved by
the Port Authority. No such garbage, debris, or other waste
materials shall be or be permitted to be thrown, discharged or
deposited into or upon the waters at or bounding the Airport.

(g) From time to time and as often as reasonably
required by the Port Authority, the Lessee shall conduct pressure,
water-flow, and other appropriate tests of the fire-extinguishing
system and apparatus which constitute a part of the premises.
The Lessee shall keep in pro per functioning order all fire-
fighting equipment on the premises and the Lessee shall at all
times maintain on the premises ade quate stocks of fresh, usable
chemicals for use in such system and apparatus. The Lessee
shall notify the Port Authority prior to conducting such tests.
if requested by the Port-Authority, -t-he Lessee shall furnish the
Port Authority with a copy of written reports of such tests.

(h) it is the intention of the parties hereto
that noise caused by aircraft engine operations shall be held
to a minimum considering the nature of the Lessee's operations.
To this end the Lessee will conduct its operations in such a
manner as to keep the noise produced by aircraft engines to a
minimum and where appropriate shall employ noise arresting and
noise reducing devices that are suitable. Aircraft testing and
aircraft run-ups will be conducted only in such areas as shall
meet with the prior and continuing approval of the Port Authority.
The obligations assumed b y the Lessee under this paragraph (h)
shall not diminish, limit, modif y or affect all other obligations
of the Lessee with respect to noise under this Agreement.

(i) In its use of the premises, the Lessee shall
use its best_ efforts to minimize jet or prop blast interference
to aircraft operating on or to buildings and structures row
located on or which in the future may be located on areas
adjacent to the premises. In the event the Port Authority
determines at any time and from time to time that the Lessee
has not so minimized the jet or prop blast interference, it
may serve a notice to the Lessee to such effect and if the
condition is not corrected to the satisfaction of the Port
Authority ,within thirty days after the service of said notice,
the Lessee hereby covenants and agrees to erect and maintain
at its own expense such structure or structures as may be
necessary to minimize the said jet or prop blast interference,
subj ectr however, to the pricy written approval of the Port
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Authority as to the type, manner, method and cost of construction.
The obligations assumed by the Lessee under this paragraph shall
not diminish, limit, modify or affect all other obligations of
the Lessee with respect to interference under this Agreement.

(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 uninter-
rupted passage of vehicles, aircraft or of the wings or other
integral part of aircraft of any type, nature or description,
while such vehicle is o perating or aircraft is taxiing or being
transported or towed along any runways, taxiways and roads
outside of and adjacent to the premises.

(k) In addition to compliance by the Lessee
with all laws, ordinances, governmental rules, regulations
and orders now or at any time in effect durin g the term of
the letting hereunder--which--as a matter 

of 
law are applicable

to the operation, use or maintenance by the Lessee of the
premises or the operations of the Lessee under this Agreement
(the fore going not to be construed as a submission by the
Port Authority to the application to itself of such re quire-
ments or any of them), the Lessee agrees that it shall exercise
the highest degree of safety and care and shall conduct all
its operations under the Agreement and shall operate, use and
maintain the premises in accordance with the highest standards
and in such manner that there will be at all times a minimum
of air pollution, water pollution or any other type of pollu-
tion and a minimum of noise emanating from, arising out of
or resulting from the operation, use or maintenance of the
premises by the Lessee and from the operations of the Lessee
under this Agreement. The Port Authority hereby reser-res the
right from time to time and at any time during the term of
the Lease to require the Lessee, and the Lessee agrees to design
and construct at ics sole cost and expense such reasonable
structures, fences, equipment, devices and other facilities
as may be necessary or ap propriate to accomplish, the ohjectives
as set forth in the first sentence of this paragraph. All
locations, the manner, type and method o f 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 requ-'red
work and upon receiving such approval shall proceed diligently
to construct the same.

- 59 -



TERM. C 1284

(1) The obligations assumed by the Lessee under
paragraph (k) hereof shall continue throughout the term of
this Lease and shall not be limited, affected, impaired or
in any manner modified by the fact that the Port Authority
shall have approved any Construction Application and sup-
porting plans, specifications and contracts covering construc-
tion work and notwithstanding the incorporation therein of
the Port Authority's recommendations or re quirements and
notwithstanding that the Port Authority may have at any time
during the term of the Lease consented to or approved any
particular procedure or method of operation which the Lessee
may have proposed or the Port Authority may have itself
prescribed the use of any procedure or method.

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

(n) As used in this Section, the term "pre-
mises" shall be deemed to include the Non-exclusive areas.

Section 13. Prohibited Acts

(a) The Lessee shall commit no nuisance, waste
or injury at the Airport, and shall not do or permit to be
done anything which may result in the creation or commission
or maintenance of such nuisance, waste or injury at the
Airport.

(b) The Lessee shall not create nor permit to
be caused or created at the Airport any obno,tious odors or
smokes, or noxious gases or vapors. The creation of exhaust
fumes by the operation of the Lessee's internal-combustion
engines or aircraft engines of other types, so long as such
engines are maintained and are being operated in a proper
manner, shall not be a violation of this paragraph (b).

(c) The Lessee shall not do or permit to be
done anything which may interfere with the effectiveness or
accessibility of the drainage and sewerage system, water
system., communications system, electrical, fire-protection
system, sprinkler system, alarm system, fire hydrants and
hoses, if any, or any other part of utility, electrical
mechanical or other systems installed or located from time
to time at the Airport.
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(d) The Lessee shall not do or permit to be
done any act or thing at the Airport (1) which will invali-
date or conflict with any fire insurance, extended coverage
or rental insurance policies covering the premises or any
part thereof, or the Airport, or any part thereof, or (2)
which may constitute an extrahazardous condition, so as to
increase the risks normally attendant u pon 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 Under-
writers and The Fire Insurance Ratin g Organization of New
Jersey, or or 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 Section 23 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 r^ale, regulation, requirement, order or direction.
If by reason of any failure on the part of the Lessee to
comply with the provisions 

of 
this paragra ph any fire insurance

rate, extended covera ge or rental insurance rate 
on 

the
premises or anv part thereof, or on the Airport or any part
thereof, shall at any time be higher than it would otherwise
be then the Lessee shall pay to the Port Authority, as an
item of additional rental, that part of all insurance premiums
paid by the Port Authority which shall have been char ged be-
cause of such violation or failure by the Lessee.

(e) .. The Lessee shall not dispose of nor per:.,it
any cne to dispose o: any waste material taken from its
aircraft (whether liquids or solid) by means of the toilets,
manholes, sanitary °ewers or storm sewers in the premises  
except after treatment in installations or equipment included
in plans and specifications submitted to and approved by th•
Port Authority.

(f) The Lessee shall not keep or store daring
any 24-hour period flammable liquids wichin any enclosed
portion of the premises (otherthan in rooms or areas expressly
constructed for *_fie storage of such liquids) in excess of
tite r,eSSae + S working requirments during the said '4.-hour
period. Any such liquids having a flash ro.int of lass than
:.10 degrees Fahrenheit shall be kept an stored in safety
containers of a type approved by the Underw'r'iters Laboratories
or the Factory Mutual insurance AssoCiation.
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(q) ,l)	 The Lessee shall prevc.1t access by
persons or vehicles (unless duly authorized by the Port
Authority) to the Public Ramp and Apron Space, and Public
Landing Area from the premises except for 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 frequency and adequately manned, or
such other means as may be approved by the Fort Authority.
The Lessee shall prevent such access by such means as the
Port Authority shall approve. Such prevention shall be
accomplished on a 24-hour, seven day week basis.

(2) The Lessee shall control access by its
passengers and patrons from and to Areas D, and D-2 and
shall maintain control of its passengers and patrons eihile
they are upon Areas D, 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 ?seas D, D-
2 or D-3 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.

(h) The Lessee shall not use or permit the use
of any structural supporting member of the building or roof
or anv part thereof for the storage of any material or equip-
ment, or hoist, lift, move or support arymaterial or equip-
ment or other weight or load, by means of said trusses or
structural supporting members.

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

(j) The Lessee shall not install, operate or
maintain in the premises any public address system without
the prior approval, of the Port Authority.

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

(1) The Lessee shall not fuel or defue_ any equip-
ment in the enclosed portions of the premises withcut prior
approval of the General Manager of the Airport.

(m) The Lessee shall not start or overate any
engine or any item of automotive equi,pmenc in any enclosed
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space at the premises 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.

(n) The Lessee shall not operate or cause to
be operated aircraft engines in any portions of the premises
other than Area D and then only for the purpose of taxiing
or maneuvering aircraft to and from the premises or in con-
nection with authorized aircraft maintenance on the premises..
The Lessee shall not perform any aircraft or ramp equipment
maintenance on the premises other than what is cormonly
!mown as turn-around maintenance.

(o) The Lessee shall not keep or store aviation
fuel on the premises except that fueling equipment may be
operated on Area D in accordance with all the provisions of
this Agreement and with the Port Authority Rules and Regu-
lations. pertaining thereto.

(p) The Lessee shal l, furnish adequate security

or such comparable means as approved by the Port Authority
for the prevention of access to Area D.

(q) For the purposes of this Section the term
"oremises" shall be deemed to include the Non-exclusive areas.

Section 14.	 Relationship Aetna 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 8 hereof, with respect to the Nor:-exclusive
areas may be fulfilled by the Lessee directly or jointly with other
Airline Lessees of Passenger Terminal Building C or of the Central
Terminal Area Complex, as the case may be, if any, or through a
contractor, provided, however, regardless of the method used, the
Lessee shall be responsible for the use and occupancy and the acts
and omissions of the persons actually providing the operations and
services in fulfillment of said obligations as if the same were
those of the Lessee. It is herebv further agreed that all the said
obliaatior.s of the Lessee under this A greement 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 occur„ on or
with respect tc 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 Lessaes, the Lessee or the airline Lessee who is solely
so involved shall indemnifv and hold harmless said other Airline
Lessees so that, as among the Lessee and said ether Airline Lessees,
the ultimate obligation, responsibility and iiabilit_3 shall be can
the Lessee or the Airline Lessee solely in`iolvcd in the cccurrence.
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Section 15. C6„e, Maintenance, Rebuilding and Repair by
the Lessee

(a) The Lessee shall repair, replace, rebuild
and paint all or any part of the Airport which may be damaged
or destroyed by the acts or omissions of the Lessee or by
those of its officers or employees or of other persons on or
at the premises with the Lessee's consent or the Non-exclusive
areas with the Lessee's consent.

(b) The Lessee shall, throughout the term of this
Lease, assume the entire responsibility for, shall perform
and shall relieve the Port Authority from all responsibility
for all repair, replacement, rebuilding and maintenance what-
soever in the premises, whether such repair, replacement,
rebuilding or maintenance be ordinary or extraordinary,
partial or entire, inside or outside, foreseen or unforeseen,
structural or otherwise, and without limiting the generality
of the foregoing, the Lessee shall:

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

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

(3) Take good care of the premises and maintain
the same at all times in good condition, excep t_ for
reasonable wear and tear which does not adversely
affect the efficient or the pro per utilization thereof;
including but not linited to painting (the exterior of
the oremises and areas visible to the general public to
be painted only in colors which have been approved by
the port Authority); and make all repairs and replace-
ments, and do all rebuilding, inside and outside,
ordinary and extraordinary, partial. and entire, foreseen
and unforeseen, structural or otherwise, which repairs,
rebuilding and replacements by the Lessee shall be in
quality and class not inferior to the original in
materials and wo0zanship; and to pay promptly the cost
and expense of such repairs, replacements and mainte-
nance;

(4) provide and maintain all obstruction
lights and similar devices on the premises, and provide
and ataintain all fire protection and safety equipment
and all other equipment of every kind and nature required
by a_ny law, rule, ordinance, resolution or regulation
of the type and nature described in Sections 10 and 11
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of this Agreement. The Lessee shall enter into and
keep in effect through the term of the Lease a contract
or contracts with a central station alarm company
acceptable to the Port Authority to provide continuous
and automatic surveillance of the fire protection
system on the premises. The Lessee shall insure that all
fire alarm signals with respect to the premises shall also
be transmitted to the Airport's police emergency alarm
board or to such other location on the Airport as the General
Manager of the Airport may direct. The Lessee's obligations
hereunder in this Section 15 (b) shall in no way create any
obligation whatsoever on the part of the Port Authority;

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

(6) 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, labelled
Contract 110021, Drawings Ml and M2 which because of their
size are not physically attached hereto but the same are
and shall be deemed as part hereof as if physically attached
hereto and herein referred to as "the Port Authoritv Contract
Drawings." The public utility company serving the Airport
shall be responsible for and shall make the necessary arrange-
ments with the Port Authority for bringing in utility service
lines for electricity and gas to the location or locations
shown on the Port Authority Contract Drawings. The Lessee
shall be responsible for and shall make the necessary tie-in
connections with the public utility cc;mpany'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 dis posal to the location or locations
shoran on the Port Authority Contract Drawings and shall be
res ponsible 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 seweraae lines and pay
all charges for such services; and, further, the Lessee shall:

(7) Be responsible for the maintenance and repair of
al l utility service lines, including but not limited to,
service lines far the supply of water, electric power and
telephone conduits and lines, sanitary sewers and store.
sewers, located uoon or exclusively serving the premises;
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(8) Be responsible for appropriate
lighting of all ramp and apron areas and for the mainte-
nance and repair of all access roadways, taxiways and
ramp and apron areas .located upon the premises.

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

(c) As to all of the Non-exclusive areas, 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, re7amp, paint, repaint
and rebuild all such Non-exclusive areas whether such repair,
maintenance, replacement, camping or relamping, painting or
repainting, or rebuilding shall be interior or exterior.,
ordinary or extraordinary structural or non-structural or
otherwise and shall have the same joint and several obliga-
tions with respect thereto as it has sole obligations with
respect to the premises as provided in the preceeaing subpara-
graphs (1) through (9) of para graph (b) of this Section 15.

(d) The Lessee shall have a joint and several ob-
ligation with all other Airline Lessees of the Central Terminal
Area Complex to provide at its and their several and joint ex-
pense, personnel necessary to adequately police all of the
Pion-exclusive areas. If and in the event the Lessee fails to
discharge its obligations aforesaid for supplying the necessary
personnel for the policing of the Non-exclusive areas then, in
such event, the Port Authority may at its o ption provide all
such personnel necessary to adequately police the said Non-
exclusive areas. The Lessee toceth_r with the other Airline
Lessees, jointly and severally, as aforesaid, shall be liable
to the Port_ Authority for all the Port Authority's costs and
charges made or incurred by the Port authority for the supplying
of such personnel. The Lessee shall have the sole obligation
to provide atits ox-in expense personnel necessary to adequately
police all of the premises.

;e) If the performance of any of the foregoing
repair, maintenance, replacement, repaintin g, 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.
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(£) In the event the Lessee fails to commence
so to maintain, clean, repair, replace, lamp, relamp, rebuild,
paint, repaint or to restore as required by this Agreement
within a period of twenty (20) days after notice from the
Port Authority so to do, if the said notice specifies that
the required work to be accomplished'by the Lessee includes
maintenance or repair other than preventive maintenance, or
within a period of one hundred eighty (180') days if the said
notice specifies that the work to be accomplished by the Lessee
involves preventive maintenance only, or in the event the Lessee
fails diligently to continue to completion the maintenance, re-
pair, replacement, lamping and relamping, rebuilding, painting,
repainting or restoration of all of the premises required to
be repaired, replaced, rebuilt, painted, repainted or restored
by 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, repair, replace, lamp
or relamp, rebuild, paint, repaint or restore all or any part
of the premises included in the said notice, and the cost
thereof shall be payable by the Lessee upon demand.

(g) If in the event the Lessee and the other
Airline Lessees of the Central Terminal Area Complex, fail
to commence or discharge either its or their sole or joint
and several obligations so to maintain, clean, repair,
replace, relamp, paint, re paint, rebuild or restore as
required under 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, relamping, painting, repainting,
rebuilding or restoring of the Non-exclusive areas required
to be maintained, repaired, replaced, lamped, relamped, re-
painted 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 available
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.

(h) The obligation of the Lessee as hereinbefore
set forth in this Section 15 (in the event that damage. or
destruction caused by the acts and omissions of the Lessee
or bythose of its employees, guests, customers or invitees
or of the employees, guests, customers or invitees of any
lessee of 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 policy of insurance or
limit or void the Port Authority's right thereunder then
this release shall be void and of no effect.
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Section 16.	 Damage to or Destruction of the Premises

(a) In the event that as a result of a casualty
insured against in favor of the Port Authority and covered
by the standard form of insurance policy and extended cover-
age endorsement carried by it on any structure, building or
portion of building which is a part Of the premises or a
part of the Non-exclusive areas (or as to which casualty the
Port Authority has provided self insurance to the extent of
such standard covera ge), the same are damaged (without the
fault of the Lessee, its employees, customers, guests,
invitees or persons doing business with it) so as to render
the same untenantable in whole or in substantial part, then-

(i) if, in the opinion of the Port Authority
the necessary repairs or rebuilding can be completed
within ninety (90) days after the occurrence of
the damage, the Port Authority shall repair or
rebuild with due diligence and the rentals here-
under shall be abated as herein 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

(2) to terminate the letting or the right to
use the Dion-exclusive areas or both, as to the
damaged portion of the premises or the Non-
exclusive areas, as the case may be, allowing an
abatement of rentals 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 within thirty (30) days thereafter
on fifteen (15) da ys' written notice to terminate
this Lease as to the balance of the premises; or
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(3) to cancel this Agreement and terminate
the letting as to the entire premises;

and the rentals payable under this Agreement shall be abated
as herein provided in paragraphs (f) and (j) of Section 5 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
Section 16 shall mean at least twenty-five (25) percent of
the total usable floor space in the premises.

(c) The Lessee shall be the insurer of the Port
Authority against the risk of loss or theft or damage to any
Port Authority fixtures, equipment and personal property
which are a part of or are located in or on the premises and
snali promptly repiace or repair the same within five
days of such loss, theft or damage.

Section 17.	 Property Insurance

(a) 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 premises 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 premises 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 of such enclosed portions of the
premises and Non-exclusive areas as 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.

(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
promises and the Non-exclusive areas either in whole or in
cart under its self-insurance plan to the same extent and
against the same risks as hereinbefore in this Section 17
enumerated.
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(c) The parties hereby stipulate that neither the
provisions of Title 96:8-6 and 96;8-7 of the Revised Statutes
of New Jersey nor those of any similar statute shall extend
or apply to this Agreement.

Section 18.	 Indemnity and Liability Insurance

(a) (1)	 The Lessee shall indemnify and hold
harmless the Port Authority, its Commissioners, officers,
employees and representatives, from and against (and shall
reimburse the Port Authority for the Port Authority's costs
or expenses including legal expenses incurred in connection
with the defense of) all claims and demands of third persons
including but not limited to claims and demands for death or
personal injuries, or for property damages, or out of the use or
occupancy of the premises and the Non-exclusive areas by the
Lessee, or by others with its consent, or out of any other
acts or omissions of the Lessee, its officers and employees,

-	 gueats,--invi-te-es and businessvisitors on the premises or the
Non-exclusive areas or out of the acts or omissions of others
on the premises and the Non-exclusive areas with the consent of
the Lessee or elsewhere at the Airport, including claims and
demands of the City of Newark, from which the Port Authority
derives its rights in the Airport, for indemnification,
arising by operation of law or through agreement of the port
Authoritv with the said City.

(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 ex press advance permission from the General
Counsel of the Port Authority, raise any defense involving
in any way the jurisdiction of the tribunal, the immunity of
the Port Authority, its Commissioners, officers, agents or
employees, the governmental nature of the Port Authority or
the provision of any statutes respecting suits against the
Port Authority,

(b) In addition to the obligations set forth
in paragraph (a) of this Section and all other insurance
required under this Agreement, the Lessee during the term
of this Agreement in its own name as insured and including
the Port Authority as an additional insured small secure,
maintain and pay the premium or premiums on a policy or
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policies of comprehensive general liability insurance, i n-
cluding automotive (covering owned, hired and non-owned vehicles),
and covering personal injury, bodily injury , including death,
and property damage liability, broadened to include or equivalent
separate policies covering aircraft liability and airport operator's
liability under an airport liability policy, none of the foregoing
to contain care, custody or control exclusions, and providing for
coverage in the limits set forth below. The said policy or policies
of insurance shall also provide or contain an endorsement providing
that the protections afforded the -Lessee thereunder with respect
to any claim or action against the Lessee by a third person shall
pertain and apply with Like effect with respect to any claim or
action against the Lessee by the Port Authority, but such endorsement
shall not limit, vary, change, or affect the protections afforded
the Port Authority thereunder as an additional insured. The said
policy or policies of insurance shall also provide or contain a
contractual liability endorsement covering the obligations assumed
by the Lessee under paragraph (a) hereof.

21'aimum_ Limits

Comprehensive General Liability
Bodily Injury Liability:

For injury to or wrongful death
of one or more than one person
in any one occurrence

Froperry ,Damage Liability
(.including but not limited to
aircraft in the care, custody
and control of the Lessee)

For all damages arising out
of injury to or destruction
of property in any one occurrence:

$10,000,000

$10,000,000

Comprehensive Automobile Liability
Bodily Injury Liability:
For injury to or wron gful death
of more than one person in any
one occurrence:

Property Damage Liability:
For all damages arising out of
i juvy to or destruction of
property in any one occurrence!

,

;1010001000

$10,000,000
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Notwithstanding the foregoing, it is specifi-
cally understood and agreed that the Port Authority shall .
have the right upon notice to the Lessee given from time to
time and at any time to require the Lessee to increase any
or all of the foregoing limits to commercially reasonable
amounts, and the Lessee shall promptly comply therewith and
shall promptly submit a certificate or certificates evidencing
the same to the Port Authority.

(c) As to the insurance required by the pro-
vision of Section 2(c)(11) hereof a certified copy of the
policies or a certificate or certificates or binders, evi-
dencing the existence thereof, or binders, shall be delivered
by the Lessee to the Port Authority at least thirty (30)
days prior to the commencement date of the letting. As to
the insurance required by the provisions of this Section a
certified copy of each of the policies or a certificate or
certificates evidencing the existence thereof, or binders,
shall be delivered to the Port Authority within ten (10)
days after the execution of this Agreement. Each policy,
certificate or binder delivered as aforesaid shallbear the
endorsement of or be accompanied by evidence of payment of
the premium thereon. In the event any binder is delivered,
it shall be replaced within thirty (30) days by a certified
copy of the policy or a certificate. Each such copy or
certificate shall contain a valid provision or endorsement
that the policy may not be cancelled, terminated, changed or
modified without giving thirty (30) days' written advance
notice thereof to the Port Authority. Each such copy or
certificate 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 immunitv 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 Authori.ty.
Any renewal policy shall be delivered to the Port Authority
at least ten (10) days prior to the expiration of each
expiring policy, except for any policy expiring after the
date of expiration of the term of this Agreement. The
aforesaid insurance shall be written by a company or companies
approved by the Port Authority, the Port Authority agreeing
not to withhold its approval unreasonably. If at any time
any of the insurance policies shall be or become unsatis-
factory to the Port Authority as to the form or substance or
if any of the carriers issuing such policies shall be or
become unsatisfactory to the Port Authority, the Lessee
shall promptly obtain a new and satisfactory policy in
replacement, the Port Authority covenanting and agreeing riot
to act unreasonably hereunder. if the Port Authority at any
time so requests, a certified copy of each of the policies
shall be delivered to the Port Authority.
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Section 19. Signs

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

(b) Upon the expiration or termination o f the
letting; the Lessee shall remove, obliterate or paint out,
as the Port Authority may direct, any and all signs and
advertising on the premises or elsewhere on the Airport and
in connection therewith shall restore the portion of the
premises and the Airport affected by such signs or advertising
to the same condition as existing prior to the installation
of such signs__ and advertising. In the event of _a failure on
the part of the Lessee so to remove, obliterate or paint out
each and every such sign or advertising and so to restore
the premises and the Airport, the Port Authority may perform
the necessary work and the Lessee shall pay the cost thereof
to the Port Authority on demand. The term "premises" for the
purpose of this Section shall include the Non-exclusive
areas.

Section 20. 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 desi gnated 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 electricit y necessary
for the operation of said lights, and shall opera

t
e 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 co-mmencing thirty (30) minutes before sunset and ending
thirty (30) minutes after sunrise (as sunset and sunrise may
vary from day to day throughout the year) and for such other
periods as may be directed or requested by the Control Tower
at the Airport.

Section 21.. Additional Kent and Charges

If the Port Authority is required or elects to
pay any sum or sums or incurs anv obligations cr, expense by
reason of the failure, neglect or refusal of the Lessee to
rerform or fulfill any one or more of the conditions, cove-
nants or agreements contained in tnis Agreement or as a
result of an act or omission of the Lessee contrary to the
said conditions, covenants and agreements, the Lessee agrees
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to pay the sum or sums so paid or the expense so incurred,
including ail interest, costs, damages and penalties, and
the .same may be added to any installment of rent thereafter
due hereunder, and each and every part of the same shall be
and become additional rent, recoverable by the Port Authority
in the same manner and with Like remedies as if it were
originally a part of the rent as set forth in Section 5
hereof.

Section 22. Rights of Entry Reserved

(a) The Port Authority, by its officers,
employees, agents, representatives and contractors shall
have the right at all reasonable times to enter upon the
premises for the purpose of inspecting the same, for observing
the performance by the Lessee of its obligations under this
Agreement, for emergency repairs to utility 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 or
otherwise.

(b) Without limiting the generality of the
foregoing, the Port Authority, by its officers, employees,
agents, representatives, contractors, and furnishers of
utilities and other services, shall have the right, at its
own cost and expense, for its own benefit, for the benefit
of the Lessee, or for the benefit of others at the Airport,
other than the Lessee, to construct and maintain existing
and future 'utility, 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 install over, in or under
the premises such systems or parts thereof 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 (a),
"premises" shall be deemed to include von-exclusive areas.

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

(d) Nothing in this Section shall or shall be
construed to impose upon the Part Authority any obligations
so to construct or maintain or to make repairs, replacements,
alterations or additions, or shall create any liability for any
failure so to do. The Lessee is and shall be in exclusive
control and possession of the premises and the Port Authority
shall not be liable as a result of the reservation of rights
under this Section 22 or the exercise of any right under this
Section. 22 for any injuryor _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 intentional acts of the Port Authority, its
officers, employees, agents and representatives).

(e) At any time and from time to time during
ordinary business hours within the six (5) months next preceding
the expiration of the letting, the Port Authority, for and by
its agents and employees, whether or not accompanied by pro-
spective lessees, occupiers or users of the premises, shall
have the right to enter thereon for the purpose of exhibiting
and viewing all parts of the same, and during such six-month
period the Port Authority may place and maintain on the premises
the usual "To Let" signs, which signs the Lessee shall permit
to remain without molestation.

(f) If, during the last month of the letting, the
Lessee shall have removed all or susbtantially all its property
from the premises, the Port Authority may immediately enter and
alter, renovate and redecorate the premises.

(g) The exercise of any or all of the foregoing
rights by the Port authority or others shall not be or be
construed to be an eviction of the Lessee nor be made the
grounds for any abatement of rantal nor an y claim or demand
for damages, consequential or, otherwise,

Section 23, Other Construction by the L(,ssee

(a)	 Except as otherwise expressly provided herein in
Section 2 hereof, the Lessee shall not erect any structures, make
any improvements or do any construction on the premises or the
Non-exclusive areas or alter, modify, or make additions, improve-
ments or repair., to or replacements of any structure now existing
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or built at any time during the letting, or install any
fixture (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 construc-
tion, improvemen t_, alteration, modification, re pair, replace-
ment or addition is made without such approval, then upon
reasonable notice so to do, the Lessee will remove the same,
or at the option of the Port Authority cause the same to be
changed to the satisfaction of the Port Authority. In case
of any failure on the part of the Lessee to comply with such
notice, the Port Authority may effect the removal or change
and the Lessee shall pay the cost thereof to the Port Autho-
rity.

(b) Without limiting the generality of the fore-
going paragraph the Lessee acknowledges and agrees that any
Notes and associated reference lines set forth on the Exhibits
to the Lease_ utilized to describe all or portions of the premises
or the Non-Exclusive Areas shall notconstitute or be deemed to
constitute or imply that approval of the Port Authority will be
granted to any proposed construction by the Lessee nor shall the
same grant or be deemed to grant any right or permission to
the Lessee now or in the future to erect any structures,
make amt improvements or downy other construction work in
the premises, including but not limited to repairs to or
replacements of, any structure now existing or built at any
time during the letting or install any fixtures on the
premises, including but not limited to paving, and that the
provisions of the foregoing paragraph of this Section shall
be read and construed as if there were no Notes and associated
reference lines on said Exhibits and that any which were placed on
said Exhibits are solely and exclusively for the benefit of the
Port Authority.

(c) Notwithstanding the obligation of maintenance
imposed upon the Lessee by the provisions of Section 15
hereof, the Lessee shall not make any repairs or replacements
(except emergency repairs or replacements) unless and until
it has- 	 obtained an approved Port Authority Alteration
Application for such repairs or replacements which shall
glen be performed in full. accordance with the terms of said
Alterations Application.

Section 24.	 Termination by the Port Authority

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

(7) The Lessee shall become insolvent
or shall take the benefit of any present or future
insolvency statute, or shall make a general. assicnment

- 76 -



TERM. C 1284

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 or all or sub-
stantially all of its property; or

(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 by any of the stockholders of the Lessee, seeking
its reorganization or the readjustment of its indebted-
ness under the federal bankruptcy laws or under any law
or statute of the United States or of any state thereof
provided that if any such judgment or order is stayed
or vacated within sixty (60) days after the entry
thereof, any notice of cancellation 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
thirty (30) days; or

(4) The Lessee shall voluntarily abandon,
desert or vacate the premises or discontinue its
operations at the Airport, or after exhausting or
abandonin g any right of further appeal, the Lessee
shall be prevented for a period of thirty (30)
days by action of any governmental agency other
than the Pert Authority having -j urisdiction thereof,
from conducting its operations at the Airport,
regardless of the fault of the Lessee; or

(5) Any lien is filed against ti-.e
premises or the Non-exclusive areas because of any
act or omission of the Lessee and shall not be removed,
discharged or bonded within thirty (30) days after
the Lessee has received notice thereof; or

(6) Except as provided in paragraph (a) of Section
77 hereof, 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 s;rall pass to or devolve upon,
by operation of law or otherwise, to any other person;
firm or corporation; or
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(7) A petition under any part of the
federal bankruptcy laws or an action under any
present or future insolvency law or statute shall
be filed against the Lessee and shall not be
dismissed within thirty (30) days after the filing
thereof; or

(8) The Lessee shall, without the prior
written approval of the Port Authority, become a
possessor or merged corporation in a merger, a
constituent corporation in a consolidation, or a
corporation in dissolution, unless the resulting merged
corporation, possessor corporation or constituent corpora-
tion has_a financial standing as of the date of the merger
or consolidation at least as good as that of the Lessee
(by which is meant that its working capital, its current
assets, its ratio of fixed assets to fixed liabilities
and its net Worth shall be at least as favorable as that
of the Lessee) and is or is to be a Scheduled Aircraft
operator; or

(9) The Lessee shall fail duly and
punctually to pay the rentals or fees or to make
any other payment required hereunder when due to
the Port Authority and shall continue in its failure
to pay rentals or fees or to :Hake any other payment
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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(10) The Lessee shall fail to keep,
perform and observe each and every other promise,
covenant and agreement set forth in this Agreement
on its part- to be kept, performed, or observed,
within thirty (30) days after receipt of notice of
default thereunder from the Port Authority (except
where fulfillment of its obligation requires
activity over a period of time, and the Lessee
shall have commenced to perform whatever may be
required for fulfillment within thirty (30) days
after receipt of notice and continues such per-
formance without interruption except for causes
beyond its control);

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

(b) If any of the events numerated in sub-
paragraph (a) of this Section shall occur prior to the com-
mencement of the term of the letting hereunder, the Lessee
shall not be entitled to enter into possession of the pre-
mises 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 cancel-
lation 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 ob-
served 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 sub-
sequent default in performance of any of the said terms,
covenants and conditions.

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

Section 25,	 Right of Re-Entry

The Port Authority shall, as an additional remedy
upon the giving of a notice of termination as provided in Section
24 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 resump-
tion 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 25.	 Waiver of Redemptionion

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 cr 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 27.	 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 24 hereof, or the interest of the
Lessee cancelled pursuant thereto, or in the event that the
Port Authoritv has re-entered, regained or resumed possession
of the premises in accordance with the provisions of Section
25 hereof, all the obligations of the Lessee under this
Agreement shall survive suet, 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 deficienc y then due or
at its option and at any time may sue to recover the full
deficiency less the prc per discount, for the entire un-
ex,pired term,
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(b) The amount of damages for 
t
he period of

time subsequent to termination or cancellation (or re-entry,
regaining or resumption of possession) on account of the
Lessee's rental obligations, shall be the sum of the follow-
ing;

(1) On account of the constant factor of the
Lessee's Base Annual Rental obligation, the amount of
the total of the constant factor of all annual Base
Annual Rentals, less the amount attributable to the
constant _actor in the installments of said annual Base
Annual Rentals payable prior to the effective 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 effective shall be prorated
£or the part of the month the letting remains in effect,
on the basis of the actual number of days in the month;
and

(2) On account of the Airport Services
Factor of the Lessee's Base Ar_nual Rental obligation, aii
amount equal to the product resulting from multiplying the
tentative airport Services Factor in effect at the time
such termination or cancellation (or re-entry, regaining
or resumption of possession) occurs b y the number of full
years remaining in the balance of the term, provided,
however, that if only a portion of a year remains in the
balance of the term or if a portion of a year in addition
to a number of full years remains in the balance of the
term, an amount shall be added to the product determined
hereinabove which amount shall be equal to the product
resulting from multiplying the aforementioned tentative
Airport Services Factor by a fraction the numerator of
whin is the number of days in such portion of a year
and the denominator of which is the actual number of Lays
in the year, and

(3) on account of the Lessee's obligations
to pay the Facility Rental and the Additional Facility
Rental set_ forth in Section S hereof, an amount ecual
to the total sun of all installments of the Facility
Rental., the Interim Facility Rental, and the Addition-
al Facility Rental less the amount thereof payable
prior to the -e ffective date of termination. it is
understood and a greed that if the said termination,ti-
cancellation, re-entry, regaining or resumption of
Possession occurs prior to the final determination (as
defined in Section 5 (h)(2)) of the Facility Rental a.id
the Fdditional Facility Rental, ..11 of the fo-egoing
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amounts shall be computed using the interim Facility Rental.

(4) An amount equal to all costs
reasonably incurred by the .Port Authority in connection
with regaining possession and restoring the premises
and the Ncn-exclusive areas and relettin g 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), maintenance and brokerage fees.

Section 28. Reletting by the Port Authority

The Port Authority upon termination or cancel-
lation pursuant to Section 24 hereof, or upon any re-entry,
regaining or resumption of possession pursuant to Section 25
hereof, may occupy the premises or may relet the premises,
and shall have the right to permit any person, firm or
corporation to enter upon the premises and use the same.
Such reletting may be of part only of the pre-raises or a part
thereof together with other space, and for a period of time
tie same as or different from the balance of the terra here-
under 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 24, or upon its re-entry,
regaining ar resumption of possession pursuant to the said
Section. 25, have the right to repair or to make structural
or other changes in the premises including changes which
alter the character of the premises and the suitability
thereof for the purpose of the Lessee under this Agreement,
without affecting, altering or diminishing the oblicatior.s
of the Lessee hereunder. In the event either of any reletting
or of any actual use and occupancy by the Port Authority
(the :were right of the Port Authority to use and occu py not
being sufficient however) there shall be credited to the
account of the Lessee against ite survived obligations under
Section 27 hereof any net amount remaining after deducting
from the amount actually received from any lessee, licensee,
permittee or Other occupier is 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 Agree-
ment, 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 paidby the Port. Authority in
connection therewith. No such reletting shall be or be
construed to be an acceptance of a surrender.
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Section 29,	 Remedies to be Non-Exclusive

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

Section 30.	 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 lettin g , whether
such cessation be by termination, expiration or otherwise,
promptly and in good condition, reasonable wear arising from
the use of the premises to the extent permitted elsewhere in
this Agreement exceated.

Section 31.	 The Stipulated Additional Amount

(a) in addition to and without limiting the
provisions of Section 27 hereof, it is hereby expressly
agreed that in the event that (i) there has been an assignment
of the Lease to a Trust as provided in and pursuant to Sections
81 or 91 hereof; and (ii) the Lease shall thereaf •cer have been
terminated in accordance with a notice of termination as
provided in Section 24 hereof, or the interest of tine 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 25
hereof, the Lessee as a separate and independent obligation,
and in addition to the amounts called for in Section 27 hereof,
shall pay to the Port Authority a fixed, lump sum amount
equivalent to the applicable sum of monthly installments of
each of the Facility Rental, and the Additional Facility tental,
if any, as computed under the Lease, set forth in the following
Schedule (the said lump sum payment being herein called "the
Stipulated Additional Amount").

Schedule

In the event any of the above-specified
events occurs during the portion of the
term;
(1) From the Facility Rental Commence-

ment Date through December 31, 1998

The Stipulated Additional
Amount shall equal the
suite of
Sixty (50) monthly install-
ments of the aforesaid
Facility Rentals and
Additional Facility Rentals
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,, sry

(2) From January 1, 1999 through June 30,	 Thirty-six (36) monthly
2008 	 installments of the

aforesaid Facility
Rentals

(3) From July 1, 2008 through the expi.ra 	 no installments
tion date of the term of the letting
hereunder

It is understood and agreed that in computing the Stipu-
lated Additional Amount as provided above the Facility Rental and
the Additional Facility Rental in effect at the date of the termina-
tion of the Lease shall be used.

The Stipulated Additional Amount shall be due and
payable in full by the Lessee immediately upon the occurrence
of any of the aforementioned events and without the require-
ment of any notice from the Fort Authority; it being specifi-
cally understood and agreed that, notwithstanding any -p-rovi-sions
of the Lease, or otherwise, the Lessee's obligation to pay the
Stipulated Additional Amount shall: survive the aforementioned
termination or cancellation, or re-entry, regaining or resump-
tion of possession, and that the same shall not be subject to
abatement, suspension, set-off or defense for any reason what-
soever. It is further specifically understood and agreed that
the Lessee's obligation to pay the Stipulated Additional Amount
shall not be affected, modified, diminished or reduced by the
requirement for the Lessee's payments of the amount set forth
in Section 27 hersof, nor by the Lessee's payment (or non-
payment) of any such amounts, and further that nothing herein
contained shall limit or prejudice the rights of the Port
Authority no recover the amounts set forth in said Section 27.

(b) It is the express intent of the parties that
the Stipulated Additional Amount shall constitute liquidated
damages to compensate the Port Authority because of the unique,
greater and increased risks the Port Authority is undertaking in
granting this Lease to the Lessee, and that the Stipulated
Additonal Amount is not intended as a penalty,. It is expressly
understood and agreed that provision is made herein for the
payment of. the Stipulated Additional Amount as liquidated damages
in recognition of the fact that the Lessees facilities con-
structed hereunder are designed both to accommodate its unique
concept. and the levels of business generated by the Lessee in
large part based on its business concepts. In light of the fore-
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going and the recognition by the parties that should any of the
events specified in subparagraphs (1), (2) or (3) of paragra ph (a)
of Section 24 of the Lease occur, that the amounts collectible
under Section 27 of the Lease would not in any way represent the
true risk the Port Authority is undertaking, and also because of
the facts set forth above with respect to the nature of the
facility and the risk that the fair market value thereof at that
time may in fact be substantially less than the rentals reserved
under the Lease, the parties have recognized and agreed that the
Stipulated Additional Amount shall represent a reasonable amount
as liquidated damages.

(c) It is hereby recognized that, as described in
Section 5 hereof, the Facility Rental and the Additional
Facility Rental may not be finally determined on the date of
the occurrence of the aforementioned termination or ca.ncella
tion, or re-entry, regaining or resumption of possession, in
which case, and without limiting the provisions of paragraph
(a) above, the Stipulated Additional Amount shall be computed
using the Interim Facility Rental calculated pursuant to the
provisions of Section 5 hereof.

Section 32. 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 emission to do, an y act or thing, by any of the
officers; agents or employees of the Port Authority, shall
be deemed an acceptance of a surrender of the letting or
of this Agreement.
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Section 33, Effect of Basic Lease

This Agreement and the letting hereunder 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 34, Removal of Property

All personal property (including trade fixtures
and passenger loading bridges) removable without material
damage to the premises, which are installed by the Lessee in
or on the premises leased to the Lessee pursuant to the Agreement,
shall be deemed to be and remain the property of the Lessee. All
such property, provided the Lessee shall install suitable replace-
ments therefor if such personal property is necessary to operate
the Terminal C Passenger Facility in a first-class manner, may
at the Lessee's option be removed by the Lessee from the premises
at any time during the terry, of this Lease. Furthermore, except for
any personal property which may be purchased by the Port Authority
pursuant to Section 74 hereof, all such property of the Lessee
shall, unless otherwise agreed in writing by the parties hereto,
be 'removed by the Lessee on or before the expiration or other
termination of the term of this Lease. If the Lessee shall fail
to remove its property on or before the termination or expira-
tion of this Agreement, the Port Authority may remove such
property to a public warehouse for deposit or retain the
same in its own possession, and sell the same at public
auction, the proceeds of which shall be applied first to the
expenses of removal, storage and sale, second to any sums
owed by the Lessee to the Port Authority, with any balance
remaining to be paid to the Lessee; if the expenses of such
removal, storage and sale shall exceed the proceeds of sale,
the Lessee shall pay such excess to the Port Authority upon
demand.

Section 35. Brokerage

The Lessee represents and warrants that no
broker has been concerned on its behalf in the negotiation
of this Agreement and that there is no broker who is or may
be entitled to be paid a commission in connection therewith.
The Lessee s1a11 inderanify and save harmless the Port Authority
of and from any cla;.m for commission or brokerage made by
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any and all persons, firms or corporations whatsoever for
services rendered to the Lessee in connection with the nego-
tiation and execution of this Agreement.

Section 36. Limitation of Rights and Privileges Granted

(a) No greater rights or privileges with
respect to the use of the premises or any part thereof are
granted or intended to be granted to the Lessee by this
Agreement, or by any provision thereof, than the rights and
privileges expressly and specifically granted hereby.

(b) The premises are let to the Lessee and the
Lessee takes the same subject to all the following: (i)
easements, restrictions, reservations, covenants and agreements,
if any, to which the premises may be subject, rights of the
public in and to any public street, (ii) rights, if any, of
any enterprise, public or private which is engaged in furnishing
heating,_ lighting, power, telegraph, telephone, steam, or trans-
portation services and of the City of Newark and state of New -
Jersey; (iii) permits, licenses, regulations and restrictions,
if any, of the United States, to City of Newark or State of
New ,jersey, or other governmental authority.

(c) It is .recognized that the Port Authority here-
tofore as of March 1, 1975 entered into separate Memorandum of
Understanding Agreements with respect to Passenger Terminal
Building C with American Airlines, Inc., Northwest Airlines,
Inc, and Pan American World ,Airways, Inc. (said Agreements,
as supplemented and amended, being hereinafter called the
"MOA Agreements" and'said airlines being hereinafter called
the ."MOA Airlines"), which MOA Agreements, among other things,
granted certain rights and interests in Passenger Terminal C to
said IOA Airlines. it is hereby further recognized and the
Port Authority hereby expressly represents to the Lessee that
pursuant to separate supp lemental agreements to the MCA Agreements
(identified as Supplement No. 6 to MCA Agreement No. AN-544
with American Airlines, Inc., Supplement No. 6 to MCA Agreement
No. AEI--545 wit» Northwest Airlines, Inc., and Supplement No. 3
to MOA Agreement No. AN-546 with PanAmerican World Airways,
Inc.) between the Port Authority and the PIOA Airlines the MOA
Agreements were terminated effective as of 12:01 A.M. on June 1,
1984 with respect to Terminal C and all rights, interests and
claims of any kind or nature of the MCA Airlines in connection
with or related to Passenger Terminal 3uilding C were ter;ninated
and extinguished and of no further force or effect.
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(d) The Lessee acknowledges that it has not
relied upon any representation or statement of the Port
Authority or its Commissioners, officers, employees or
agents as to the condition of the premises or the Non-ex-
elusive areas or the suitability thereof for the operations
permitted on the premises and the Non-exclusive areas by this
Agreement. without limiting any obligation of the Lessee to
commence operations hereunder at the time and in the manner
stated elsewhere in this Agreement, the Lessee agrees that
no portion of the premises or the Non-exclusive areas will
be used initially or at any time during the letting which is
in a condition unsafe or improper for the conduct of the Lessee's
operations hereunder so that there is possibility of injury or
damage to life or property. The Lessee shall take possession

the condition they are in as of the commene-
ment of the term

(e) It is hereby expressly acknowledged and under-
stood that nothing contained in any of the Exhibits which are
utilized in the Lease to describe all or portions of the
premises or the Non-Exclusive Areas and no reference or
statement to any facility, location, road, sidewalk or
other area shall create any obligations on the Port Authority
of any kind whatsoever nor shall they be or be deemed to
constitute an implication that any such facility, location,
road, sidewalk or area is now or will ever be available or if
available will continue throughout the term hereunder to be so
available; and it is hereby further expressly understood and
agreed that all obligations, if any, of the Port Authority as to
any of the foregoing shall be only if and as set forth specifi-
cally in the terms and provisions of the Lease.

Section 37. Notices

Except where expressly required or permitted
herein to be oral, all notices, directions, requests, consents
and approvals required to be given to or by either party
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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 registered or certified mail. The Lessee shall from time
to time designate in writing an office within the Port of
New York District and an officer or representative whose
regular place of business is at such office upon whom
Notices and requests may be served. Until further notice,
the.Port Authority hereby designates its Executive Director,
and the Lessee designates the person named on the first page
hereof as their officers upon whom notices and requests may
be served, and the Port Authority designates its office at
One World Trade Center, New York, New York 10048, and the
Lessee designates its office at the North Passenger Terminal,
Newark International Airport, Newark; New Jersey as their
respective offices where notices and requests may be served.
If mailed, the notices herein required to be served shall be
deemed effective and served as of the date of the registered
or certified mailing thereof. The Port Authority shall for
informational purposes send a copy of all such notices and
requests to the Lessee's General Counsel, Robert E. Cohn c/o
Shaw, Pittman, Potts & Trowbridge, 1800 M Street, N.W.
Washington, D.C. 20036. Failure on the part of the Port
Authority to send the informational copy shall not however
be or be deemed to be a breach of this Agreement, or impair
the validity of the notice or request actually given.

Section 38. Facilities Non-Discrimination

(a) Without limiting the generality of any of
the provisions of the Agreement, the Lessee, for itself, its
successors in interest, and assigns, as a part of the consider-
ation hereof, does hereby covenant and agree as a covenant
running with the land that (1) no person on the grounds of
race, color, sex, creed, or national origin shall be excluded
from participation in, denied the benefits of, or be otherwise
subjected to discrimination in the use of the premises, and the
exercise of any privilege under this Agreement, (2) that in the
construction of an y improvements on, over, or under the premises
and the furnishing of services thereon, no person on the grounds
of race, color, creed, national origin, or sex shall be excluded
from participation in, denied the benefits of, or otherwise be
subjected to discrimination, (3) that the Lessee shall. use the
premises in compliance with all other requirements imposed by
o.rpursuant to Title 49, Code of Federal Regulations, Department
of 'rransuartat_ion, Subtitle A, Office of the Secretary, Part 21,
Non-discrimination in Federally-assisted programs of the Depart
menc of Transportation-Effectuation of Title VI of the civil
Rights Act of 1964, and as said Regulations may be amended, and
any other present or future laws, rules, regulations, orders or
directions of ^_he United States of America with respect: thereto
which from time to time may be applicable to the Lessee's aperations
at the Airport whether by reason of agreeMDnt ve tWeen the PortAuthority and the United States Government or otherwise.
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(b) Whe Lessee shall include t"a provisions of
paragraph (a) of this Section in every agreement or concession
it may make pursuant to which any person or persons, other than
the Lessee, operates any facility at the Airport providing
services to the public and shall also include therein a
provision granting the Port Authority a right to take such
action as the United States may direct to enforce such
provisions

(c) The Lessee's noncompliance with the
provisions of this Section shall constitute a material
breach of this Agreement. in the event of the breach by the
Lessee of any of the above non-discrimination provisions the
Port Authority may take any appropriate action to enforce
compliance; or in the event such non-compliance shall continue
for a period of twenty (20) days after receipt of written
notice from the Port Authority, the Port Authority shall
have the right to terminate this Agreement and the letting
hereunder with the same force and effect as a termination
under the Section of this Agreement providing for termina-
tion for default by the Lessee in the performance or obser-
vance of any -o-ther ---term or provision of this Agreement, or
may pursue such other remedies as may be provided by law;
and as to any or all of the foregoing, the Port Authority
may take such action as the United States may direct.

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

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

Section 39, Affirmative Action

In addition to and without limiting the provi-
sions of Section 2(c)(18), Section 73 and Schedule E 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 Q! race, creed, color,
national ori gin, or sex be excluded from participating in
any employment activities covered in 14 CFR Part 152, Subpart
2. The Lessee assures that no person shalt be excluded on
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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 suborgahi-
zations, as required by 14 CPR Part 152, Subpart E, to the
same effect.

Section 40.	 Place of Payments

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

Section 41.	 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 sco pe 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 or as amendments of, or supple-
ments to provisions elsewhere in the Agreement stated, shall
have tKe same force and effect as if herein set forth in
full.

Section 42.	 Non-liability of individuals

No Commissioner, director, officer, agent or
emp loyee 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, modifi-
cation or amendment to this Agreement: or because of any
breach thereof, or because of its or their execution or
attempted execution.

Section 43.	 Sightseeinq 5liahts

(a) The Lessee shall not he
the Public Aircraft Facilities to maintain
flights (by which is meant flights on which
carried and which originate and terminate a
with no intermediate laadings other than em

entitled to use
any sightseeing
passengers are

t the Airport
ergency landings)
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for which a charge is made unless it has first obtained a
special permit from the Port Authority authorizing it to do
so, and then only upon the terms and conditions, including
fees and charges to be paid to the Port Authority by the
Lessee, as the Port Authority may prescribe in such permit,

(b) The Port Authority shall be under no ob-
ligation to issue to the Lessee any such permit, but if the
Port Authority issues a permit to any other Scheduled Aircraft
Operator authorizing such 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 44.	 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 in-
cineration of materials required to be destroyedby govern-
mental 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 maintaining such -f acili-
ties and providing the services in connection therewith.

Section 45.	 Ramp Service

(a) The Lessee shall have the right to perform in
Area D only, as said Area is defined in Section 1 hereof,
ramp services either directly or may have the sane per-
formed by an independent contractor of its choice approved
by the Port Authority who is or who agrees to become a Port
uthority permittee and accept a permit from the Port Autho-
rity, The Lessee may also enter into arrangements with
other Airline Lessees in the Central Terminal Area Complex
for performance of its ramp service throu gh an independent,
contractor, acting for the Lessee. and such other Airline
Lessees collectively, subject to Port Authority approval,
,provided, that such contractor is or is willing to become a
Port A hority permittee and accept a permit from the Port
AuthoritY.

(b) Wherever in this Agreement a contractor or
permitoperator is required to obtain a 	 from the Port Autho-

rity, it is understood that the Port Authority may impose
upon such contractor or operator a requirement to pay the
fees for the issuance of and the privilege to o perate under
such permit.
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Section 46.	 Janitorial and Cleaning Services

Subject to Section 85 hereof, the Lessee shall have the
right to perform janitorial and cleaning services of the premises
either directly or may have the same performed by an independent
contractor of its choice, approved by the Port Authority who is
or is willing to become a Port Authority permi'ttee and accept a
permit from the Port Authority. The Lessee may also enter
into arrangements for the performance of janitorial and cleaning
services of the premises and the Non-exclusive areas with other
Airline Lessees of the Central Terminal Area Complex through the
use of an independent contractor, acting for the Lessee and other
Airline Lessees collectively, subject to Port Authority approval,
provided, that such independent contractor is or is willing to
become a Port Authority permittee and accept a permit from the
Port Authority.

Section 47.	 Utility Services

(a) Except as may otherwise be expressly provided
elsewherein this Lease, the Port Authority shall have no
obligation to furnish or supply to, for or on behalf of the
Lessee any services whatsoever. The Lessee shall have the
obligation to arrange with the appropriate utility or service
comp anies, or municipalities, or other supp lier, supplying
utilities and services in the area for the supply of services
including electric power, water, sewerage, telephone conduits
and telephone connections to and with the premises and the
Non-exclusive areas. The Lessee shall also have the obliga-
tion to tie into the Port Authority supply lines for high
temperature hot water and chilled water and the lines supply-
ing water for drinking and sanitary purposes at the locations
and in accordance with the provisions specified in Section.
49 of the Lease. The Lessee shall be responsible for the
maintenance and good repair of all such service lines fur-
nished to it by such utility companies and for all water
supply lines constructed and installed by the Lessee from
and beyond the location, of the Lessee's tie-in to the Port
Authority's supply lines in accordance with Section 49 as
aforesaid.

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

(c) If and in the event the Port Authority shall
provide ex_errination services for the enclosed portions of
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the premises or for any of the enclosed Non-exclusive
areas, the Lessee agrees to utilize the same and to pay
to the Port Authority on demand its pro rata share of
the reasonable cost of such services.

(d) No failure, delay or interruption in any
service or services whether such service or services shall
be supplied by the Port Authority or by others shall relieve
or be construed to relieve the Lessee of any of its obliga-
tions hereunder or shall be or be construed to be an eviction
ofthe 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 t ile Lessee is in
default in payment of fees and rentals), shall constitute
grounds for any diminution or abatement of the rentals or
fees payable under this Agreement, or grounds for any claim.,
by the Lessee for damages, consecuential or otherwise.

(a) The Lessee shall have the right co make
available to its patrons porter service at and in the vici-
nity of Passenger Terminal Building C for the handling of
such patrons' aircraft baggage. The Lessee may secure and
provide such porter service through an independent contractor
of its choice, subject to Port Authority approval, provided,
such contractor is or is willing to become a Port Authority
permittee and accept a permit from the Port Authority.

(b) The Lessee shall also have the right to enter
into joint arrangements or agreements with the other Airline
Lessees of space in the Central Terminal Area Complex for
the furnishing of porter services as aforesaid throu gh an
independent contractor, approved by the Port Authority, acting
collectively for and on behalf of the Lessee and such other
Airline Lessees, 2rovided, such contractor is or is willing
to become a Port Authority permittee and accept a par*nit
from the Port Authority.

Section 49,	 Central Heating and râfrigeration

(a) The Port Authority has cons ructed and i
operating a Central Heating and Refrigeration Plant (here-
inafter called "the Central Plant") for zhe manufacture and
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production of high-temperature hot water and chilled water.
The Port Authority shall make available to the Lessee high-
temperature 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 stubs located or to be located in Passenger
Terminal Building C. The Port Authority may supply and
install meters in Passenger Terminal Building C, for record-
ing the consumption of BTU's of heat drawn from the high-
temperature hot water system and 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 specifica-
tions 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 the
premises. The Lessee shall also construct and install a
common piping system and to tie into such system for the
supply of high-temperature hot water and chilled water for
the furnishing of heat and air-conditioning to and for the
Terminal C Passenger Facility. The Lessee, in addition, shall
provide and install at its own expense, in accordance with Port
Authority outline specification hereinafter referred to,
such heat exchangers and other equipment, in such quantity
and of such capacity and quality so as to adequately heat
and air-condition all of the Terminal C Passenger Facility.

In order to insure harnony and compatibility with
plant design and uniformity of installations, the Port Authority
will providethe Lessee with outline specifications. The said
specifications shall delineate specific requirements relating
to extension of the valved stubs, tieing in thereto and the
installation of the piping system to be installed by the Lessee
as aforesaid for the carriage of high temperature izot water and
chilled water.

The Lessee agrees to conform to such outline specifi
cations and to complete all heating and air-conditioning installa-
tion required thereby, in full accordance therewith and in accord-
ance with p lans 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.
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(c) The Lessee hereby agrees to take from the
Port Authority all of its requirements of such high,tempera-
ture hot water for heating and domestic use and chilled water for
air-conditioning the premises and the Non-exclusive areas and
further agrees that in satisfying its heating, domestic hot water
and air-conditioning needs both as to the premises and the Non-
exclusive areas, it shall install and make use only of such equip-
ment, apparatus and systems as are functional and operable by high-
temperature hot water only for heating purposes and domestic use
and by chilled water only for air-conditioning purposes, it being
understood, however, that no part of the high-temperature 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.

(d) The Lessee shall pay to the Port Authority the Port
Authority charges for such high-temperature hot water and chilled
water determined as provided in Schedule B; attached hereto and
hereby made part hereof and in the manner and at the times provided
therein. It is hereby recognized that the provisions of Schedule
B covering the determination of said charges for high temperature
hot water and chilled water are effective through December 31, 1935.
It is hereby agreed that for the portion of the term hereunder
subsequent to December 31, 1998, the Port Authority and the Lessee
shall negotiate in good faith toward the establishment of provisions
covering the determination of the charges for said high temperature
hot water and chilled water payable by the Lessee for the portion
of the term commencing January 1, 1999, 	 through the expiration date.
of the term of the letting hereunder, and upon the establishment
of the same the Lessee shall pay charges for said high temperature
hot water and chilled water in accordance with the said provisions
for said portion of the term. If the parties do not reach such
agreement, the Lessee shall pay charges for said high temperature
hot water and chilled water in accordance with the Port Authority's
Schedule of Charges for said portion of the term commencing
January 1, 1999.

(e) For the purposes hereof the term "high-
temperature hot water" shall mean water having an average
temperature of approximately 380 degrees Fahrenheit and the
term "chilled water" shall mean water having an average
temperature of approximately 45 degrees Fahrenheit.

(f) At any time commencing on the Completion Date,
the Port Authority may not discontinue its operation of
the Central Plant except upon thirty (30) days' notice to the
Lessee and unless hi gh-temperature hot water and chilled water
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shall be available to the Lessee from another supplier and
upon any such discontinuance the Lessee shall be at liberty
to contract or otherwise arrange for the supply of such high-
temperature hot water and chilled water after the expiration
of said thirty days from any 'other person, firm or corporation,

Section 50.	 Common Use of the Airport

The Port Authority hereby grants to the Lessee
the right to use commencing on the Completion Date at any time
during the term of the letting hereunder, at any time hereunder,
in common with others whom the Port Authority may authorize
so to do, the Public Aircraft Facilities (as hereinafter

- 97 -



1*L-: P1. 1., _ltl9

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 Air-
craft 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 from time to time be :provided by the Port Authority
at the Airport, at the time and times and for the purpose
and purposes for which they are provided and subject to the
terms . and conditions (including the payment of fees or other
charges which may now or in the future be imposed for said
use) upon which they are made available therewith.

Section 51. Expansion, Maintenance and Operation of
Public Aircraft Facilities

Pursuant to the Federal Airport Act and Regula-
tions thereunder, the Port Authority has filed with the
Administrator of the Federal Aviation Administration a
revised Master Plan (layout) of the Air port as shown on Port
Authority Drawing No. NIA-7900 (Exhibit E, attached hereto
and hereby made a part hereof) dated May 10, 1973 which
shows the layout of the Airport. Upon approval of the
revised Master Plan (layout) by the Administrator of the
Federal Aviation Administration, the Port Authority will
agree with such Administrator to conform to such revised
Master Plan (lavout) in making any further improvements or
changes at the airport which, if made contrary to such
revised Master Plan (layout) may adversely affect the aero-
nautical safety, utility or efficiency of the Airport.

Nothing contained herein shall be construed as
a representation or agreement by the Port Authority that the
Master Plan (layout) as revised will not be further changed
or modified from time to 'time or abandoned. Exhibit E ex-
presses the Port Authority's tentative plans only as of the
date hereof and it is understood that such plans are subject
to change at the discretion of the Port Authority. In
addition to the facilities shown on the Master Plan (.layout),the
Port Authority may from time to time provide other and ex-
tended Public Aircraft Facilities, the costs of which addi-
tional and/or extended facilities and other costs shall
constitute additional costs of providing the Public Aircraft
Facilities (a factor in establishing the flight tees as
provided in the schedule attached hereto, hereby made a
part hereof and marked "Schedule G") if such additicnal costs
result from anv one or more of the following factors:
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(a) Technical advances in aircraft design;

(b) Orders or requirements of governmental
authorities which are pertinent to the Lessee's
aircraft operations or are related to the issuance
to the Port Authority offederal 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 defined in paragraph (r) of Section 72 hereof).
The Port Authority agrees to give to the Lessee prompt

of
any suit seeking or deman
Lessee shall have a right
any such claim or suit.

ing noise costs damage.
to join in the defense of

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

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

For the purposes of this Agreement, the term "P blic
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 Part Authority at the Airport
for public and common use. including without limitation
thereto, use by Airline Lessees (including the Lessee) of the
Central Terminal Area Complex and by Aircraft Operators, other
than said Airline Lessees for the following pur poses regardless
of whether or not they are actually used or usable in whole or
in part by the Lessee (except that such facilities shall not be
deemed to include any area or areas as to which the Lessee is
granted rights pursuant to Section _ or 3 of this Agreement);
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(a) Public Ramp and Apron Space - by which is
meant space for the purpose of loading and unloading pas-
sengers, baggage, mail and supplies to or from aircraft,
for the purpose of servicing aircraft with fuel and
lubricants, for the purpose of performing the opera-
tions commonly known as "ramp service" and for the
purpose of performing inspection, minor maintenance 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 addi-
tionally anything requited for the effective and safe
operation of aircraft as required by the Federal Avia-
tion Administration) at the Airport for the purposes of
landing and taking off of aircraft;

(c) Aircraft Parking and Storage Space - by which
is meant those public areas of the Airport which are
designated by the Port Authority from time to time for
use by an Aircraft Operator for the parking or storage
of an aircraft.

(d) 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 Public
Ramp and Apron Space, the Aircraft Parking and Storage
Space, aircraft maneuvering areas, and other portions
of the Airport, not including, however, any taxiways o_
portions thereof that are within the _Lessee's premises.

(e) Facilities incidental to the runways, the
Public Ramp and Apron Space, the 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 assist-
ing 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 elec-
tronic aids or other aids to operations, navigation or
ground control of Aircraft whether or not of a type
herein mentioned and even though located at sites
located away from the other Public Aircraft Facilities
or outside the Airport,
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The designation by the Port Authority by Rules
or Regulations, promulgated pursuant to Section 11 hereof,
of particular portions of the Public Ramp and Apron Space
for use by the aircraft of particular Aircraft Operators or
for use by particular types of aircraft or for use for
particular operations shall not affect the status of such
Space as Public Aircraft Facilities.

In addition to anything bereinbefore contained,
to the extent that the present and future air traffic needs
of the New York-yew Jersey Port District and economic and
technical changes in transportaion by aircraft justify and
subject to available land and commensurate with the reason-
ably prudent operation of the Airport, and so far as econo-
mically practicable in the light of the flight fees that the
Lessee andthe other Airline Lessees say 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 Agreement shall provide reasonably suit-
able 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
Coerator.

Section 52.	 Use of Public Aircraft Facilities

The Public Aircraft Facilities shall be avail_
able for use by the Lessee, in common with other Aircraft
Operators authorised by the Port Authority to use such
facilities, for and in connection with aircraft developing a
stress in rigid pavement (if ri gid 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 

t
he 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
discretion of the Port Authority, also be made available for
use by aircraft other than that mentioned above or included
in the aforesaid 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.

Notwithstandi_^.g any of the foregoing, the use
of the Public aircraft Facilities shall be subject to exist-
ing Port Authority Rules and Regulations and such further
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reasonable rules and regulations as the Port Authority may
from time to time promulgate pursuant to Section 11 hereof
including, without limitation thereto, such further rules
and regulations as impose other or different restrictions as
to the types, weights or characteristics of aircraft which
may use the same. The Port Authority by such rules and
regulations may forbid or limit the use of the Public Air-
craft 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.

Section 53. Payment of Flight Fees

(a)(1) Commencing on the Completion Date
(hereinafter sometimes called the "Schedule C Date") and
continuing up to and including December 31, 1998, the Lessee/
shall pay to the Port Authority the flight fees established
by the Port Authority from time to time in accordance with
the provisions of Schedule C, for each and every take-off
of each and every aircraft operated by the Lessee. The
said fli ght fee shall be a fee (per thousand pounds of
Maximum Weight for Take-off) prorated to the nearest hundred
pounds.

The 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 recognized
that the North Term i nal Lease (as defined in Section 92
hereof) i.scludes among other things, provisions for the Lessee's
payments of flight fees in accordance with the provisions
thereof and Schedule C attached thereto. Upon the Schedule C
Date, as defined in this Section 53, the Lessee's payments in
respect of its flight fees shall tie pursuant to the provisions
of this Section and Schedule C attached hereto, and that any
required adjustments of the flight fees and payments resulting
from such adjustments as called for under Section 54 and Schedule
C of the North Terminal Lease shall survive any amendment- or
surrender of the North Ter=minal Lease as called for under
Section 92 hereof and be covered by the Lease.

(2) It is recognized that the flight fee
provisicns contained in schedule C are effective through
December 31, 1998.. It is hereby agreed thhat for the portion
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of the term hereunder subsequent to December 31, 1998, the
Port Authority and the Lessee shall negotiate in good faith
toward the establishment of provisions covering the deter-
mination of the flight fees payable by the Lessee for the
portion of the term commencing January 1, 1999 through the
expiration date of the term of the letting hereunder, and
upon the establishment of the same the Lessee shall pay
flight fees in accordance with said provisions for said
portion of the term. If the parties do not reach such
agreement, the Lessee shall pay flight fees in accordance
with the Port Authority's Schedule of Charges for said
portion of the term commencing January 1, 1999.

(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 atmos phere, on the least restricted Runway
which is available for take-off by such Aircraft under the
Rules and Regulations- of the Port Authority, provided., that
Runways shall be deemed to be available for use under the
Rules and Regulations of the Port Authority, within the
meaning of this definition, in cases where they are not
actually available for periods of less than forty-eight (48)
hours because of snow, ice or other tem porary emergency
conditions. If such Maximum weight is not specified by such
Agency or Agencies, then said phrase shall mean the highest
Maximum Authori::ed Weight for Take --off of other Aircraft of
the same type and model at the time of take-off.

"Maximum Weight for Landina" 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 aviiable for landing by
such Aircraft under the Rules and Reaulations of the Port
Authority, provided, that Runways shall be deemed to be avail-
able for use under the Rules and Regulations of the Port
Authorit y , 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
emer gency 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 Air-
craft Air-craft of the same type and model at the time of landing.
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(c) Commencing no later than the 20th day of
the month following the month during which the Schedule C
Date occurs and no later than the 20th day of each and every
month thereafter during the term of this Agreement, including
the month following the expiration of this Agreement, the Lessee
shall furnish to the Port Authority a statement duly certified
by an authorized officer of the Lessee certifying the number of
take-offs by type of Aircraft operated by the Lessee during the
preceding calendar month. The Lessee shall pay to the Port
Authority at the time it is obligated to furnish to the Port
Authority the foregoing statement the flight fees payable by
the Lessee for its aircraft operations during the preceding
calendar month computed on the basis of said operations and
the flight fees determined in accordance with Schedule C.
The flight fees payable by the Lessee hereunder shall be in
addition to any and all rents, charges and fees imposed upon
and payable by the Lessee whether or not the Lessee uses any
or all of the Public Aircraft Facilities in addition to the
runways.

Section 54,	 Fuel Storage and Distribution System

(a) The Port Authority has built and constructed
an Aviation Fuel Storage and Distribution System, hereinafter
referred to as "the Fuel System".

The Port Authority hereby reserves the right
in its discretion, and from time to time, to enlarge or reduce or
modify the Fuel System, to make changes in and to the design,
thereof and to make other changes which it may deem necessary
or desirable.

As used in this Agreement and in Schedule D
(attached hereto and made a part hereof), the term "Fuel
Svstem" shall mean and include the Bull< Storage Area (the
location of which is shown on Exhibit (D), 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 pipeline including
pur,ps and piping for unloading over-the-road Fuel trucks, floating
roof tanks and appurtenances within dike walls, pump suction
piping and manifolds, pumps, filter separators, controls and
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a ppurtenances for the transfer of fuel from the bulk storage
tanks through the pipe distribution lines. This area shall
also include such truck fuel stations as may be installed
therein by the Port Authority.

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

The Terminal Distribution Units shall, mean and
include that portion of the underground pipelines, the hydrant
boxes, hydrant outlets and/or hydrant hose carts and related
facilities (including fuel distribution) of and appurtenant to
such parts of the Fuel System (including without limitation
thereto hydrant valves) as are required to be located within
the area referred to as Area D in the Leases of the Airline
Lessees of Passenger Terminal A and Passenger Terminal B, and
wsthin Area D hereunder (including those constructed and installed
by the Le3sgee as part of the construction work under Secticn 2
hereof) and as are required to be located within such other areas
of the exclusive premises of other lessees at the Airport into
which the Fuel System is or is to be extended as contemplated in
this paragraph (a) and in subparagraph (b) below).

As part of the Fuel System, the Port Authority has
installed hydrant outlets and supply hydrant hose carts in said
Area D of the Airline Lessees, Further, as part of the Fuel System
the Lessee shall, as part of the construction work under Section
hereof, construct and install the necessar y or aoorccriate
modifications and additions to the Fuel System, including, but not
limited to additional underground pioelines, and Terminal Distri-
bution units, all as set forth in said Section 2, to accommodate
the Terminal C Passenger Facility, which modifications and
additions shall be and become part of the Fuel System.

The Lessee agrees to furnish to the Port
Authoritv upon, demand the hydrant ramp positions located or to be
located in Area D hereunder.

(b) The receipt, storage and distribution of
aviation fuel shall mean the physical o perations involved in
transferring aviation fuel from trucks or p ipeline connections
or otner types of fuel carriers to the fuel storage tanks, in
storing such fuel in said tanks, and in transferring such fuel
_Prom said storage tanks to distribution trucks (if trucks are
used) or to the Fuel System (if the Fuel System is used) or to
both -rucks and the Fuel System (if both are used) to the
several Areas D of the Airline Lessees (including Area D
nareunCer.) and of Other Aircraft Operators and to other areas at
the Air port designated byr the General Manager of the Airport
anti dispensin g; such fuel F rom said trucks when delivery has
been made `z,, ,, tr.icks or from. the hydran t_ outlets or hydrant
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hose carts when delivery is made by the Fuel System into the
Aircraft of the Airline Lessees (including the Lessee) and
other Aircraft Operators.. It is understood and agreed that
it shall be the responsibility of each of the Airline Lessees
to deliver or cause to be delivered its aviation fuel require-
ment to the Bulk. Storage Area by truck, pipeline 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) s n ail be
jointl y and severally responsible for any loss or damage caused
to the Fuel Svstem, or to any of the fuel facilities or
any appurtenances thereto, by them or it or any of 

t
he- oror 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 to the Fuel System caused
or occasioned solely by the affirmative acts of the Port Authority
or of the independent cont=actor designated by the Port Authority.
The 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 insured and which contract of
insurance is re quired under the agreement between the Port
Authority and its indapendent contractor covering 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 _Rrcceeds of such insurance, provided, however, that, if
this release shall invalidate anv such policy o£ 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 obligate or shall be
teemed to obligate the Port Authority to enter into any agree-
ment with a contractor for the operation of the Fuel System
in the future which would contain any requirement for insurance
covering loss or damage to the Fuel System.

The Lessee shall have the right to purchase its
•.3iation fuel from suppliers of its own choice and shall nc)t be

required to commingle its aviation fuel with aviation fuel of
any different tirade, 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
=4 the wor-' "rjrade" shall be deemed to refer to o;:tane rating,
lead content and any other variable element which affects
the character or quality of the fuel. Aviation fuel small not
be deemed to be of a different grade if the specifications of
such fuel come within the maximum and minimum current standards
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allowed in the specifications provided in the Lessee's contract
for the purchase of aviation fuel or within the current standards
accepted from its suppliers within the continental United States
under similar circumstances. Attached hereto and hereby made a
part hereof is an Exhibit marked "Exhibit Z" which sets forth
grade s pecifications 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 maybe
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 57 of the Lease.

Notwithstanding the foregoing, Airline Lessees
(including the Lessee) shall not be re quired to commingle bonded
aviation fuel with----non--bonded -aviation fuel, but may be required._
to commingle, in storage tanks reserved exclusively for bonded
aviation fuel and designated as bonded storage tanks, bonded
aviation fuel with bonded aviation fuel owned by others, provided
that such bonded aviation fuel is of the same grade. As used in
this Section 54 the words "bonded aviation fuel" shall mean
aviation fuel imported by the Lessee or its supplier under U.S.
Customs Warehouse bond and as to which the said Lessee or its
supplier has delivered to the Port Authority or its independent
contractor, all necessary and appropriate certifications with
respect to the grade and specifications of such boded aviation
fuel.

The fuel storage tanks and incidental facilities
(including underground pipelines) constructed by the Port
Authority or by the Lessee as required elsewhere in this Agreement
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 combi-
nation with any other fuel storage tanks or facilities, includ-
ing any temporary subst-itite or supplementary tanks on facilities,
which are or may be installed elsewhere at the Airport b y the
Port Authority, shall be sufficient to provide at all times
adequate storage capacity for a five-days' supply of aviation
fuel for all Airline Lessees (including the Lessee) with
commingling as hereinbasere provided.

At least ninety days prior to January 1, and
ninety days prior to Judy 1 of each year the Lessee shall dive
to the Port Authority notice of the amount of aviation feel whiO,
it erects to use at the Airport during the six months following
such January 1 and July 1, res pect'-very, specifyL g toe estimated
amount of each grade to be used and identifying each such grade
which for the purposes of CA Lease will be deemed co be used
at a uniform rate. in determining ;chat additicnal tanks and
facilities, if any, are to A provided. the ?Ono .;other
shall be entitled to rely 'upon Bach enii ate hr, its Lesswe
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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.

If and for so lona as the tanks and incidental
physical facilities of the Fuel System provided by the Port
Authority are inadequate for the said five -days' supply of
aviation fuel with commingling as herainbefore provided or if
and for so long as by reason or any accident to such tanks or
incidental physical facilities or for any other reason such
tanks and incidental physical facilities are not available for
receiving, storing or dispensin g aviation fuel, then the Port
Authority may, at its option, provide temporary substitute
facilities. It is hereby agreed that the Port Authority shall
give the Lessee 90 days' written notice prior to the commence-
ment 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 arran ge 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
the 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 Area D or directly to the site of
the Lessee's aircraft and except for such aviation fuel as may
be involved in defueling operations, all aviation fuel owned
by the Lessee or delivered to the Airport for use by the
Lessee shall be delivered to and stored in the Fuel System
including, but not limited to, the tanks and any temporary
substitute or supplementary tanks provided by the Port
Authority. The fuel storage tanks and incidental physical
facilities of the Fuel System as well as any temporary
tanks and facilities and any supplementary tanks and facilities
are hereinafter sometimes called "the fuel storage facilities".

Section 55. 	 Cperation and Maintenance of the Fuel Stor-age
and Distribution System

W

It is hereby recognised that the
maintenance of the Fuel System and the receipt,
distribution of aviation fuel at the Airport is
performed by Allied Aviation Service Company of
the Port Authority's independent contractor cur
Authority Contract No. AN-652.

operation and
storage and
currently being
New Jerse y , Inc.
suant to Port

Tae Port Authority either will operate the Fuel
System directly or will obtain an independent contractor of in

- 108



TEMA. C 11$4

choice who shall assume the entire responsibility for the
operation of the Fuel System, the receipt, storage and distri-
bution of aviation_`uel stored.in said storage tanks and incidental
facilities and the performance of all minor and/or routine mainte-
nance. All other maintenance of the Fuel System shall be performed
by the Port Authority or, in its discretion, by its independent
contractor and the costs of all such maintenance of whatsoever
kind, shall be determined in accordance with the provisions of
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Schedule D. The independent contractor selected for the perfor-
mance of the ooeration and maintenance aforesaid shall be chosen
either through competitive bidding from a selected list of Operators
satisfactory to the Port Authority or by negotiation with an
Operator satisfactory to the Port Authority. In the event that
the proposed contract for the operation and maintenance of the
Fuel System is put out for competitive bidding, the Port Authority
nevertheless shall have no obligation to award the contract to
the lowest bidder, but ma y 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.

The contract with the O perator shall be icr 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 two hundred and ten (210)
days nor less than one hundred and eighty (180) days prior to the
termination dateof the Port Authority's contract with the Operator_,
may make known to the Fort 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 cerformance
of the Operator. If the Port Authorit and a majority of the
Airline Lessees !as defined in Section 57 hereof) are satisfied
with the Operator's performance, the Port Author i ty shall proceed
to negotiate with the same Operator for an extension of the original
contract for an additional term of three years with the same
procedure to be followed not more than two hundred ten (210)
days nor less than one hundred eighty (190) days prior to the
expiration of each succeeding renewal term. If, however, the
Operator's performance has not been satisfactor y to a majority
of the Airline Lessees or to the Port Authority or if the Port
Authority is unable to ne gotiate a satisfactory renewal of the
contract with the Operator, the Port Authority may negotiate •:dith
another Operator or Operators or submit the proposed contract for
the renewal term to competitive bidding among a select list of
Operators satisfactory to the Port Authority. The Pert Authority
will not include the original Operator or the Operator for the
preceding contract period in the select list for the next succeeding
tern 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 -A gain  negotiate
with the original Operator or the O perator for any orior
contract term or may include such Operator in the select list
of Operators.
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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 Authority, but also for the benefit
of all Airline Lessees of the Central Terminal Area Complex
at the Airport and other lessees storing aviation fuel in the
aviation fuel storage tanks of the Fuel System (including the
Lessee),

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

Section 56.	 Fuel Gallonage Fees

(a) Effective as of the Completion Date
up to and including December 31, 1998 the Lessee shall
pay to the Port Authority, in monthly installments, forfor
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. It is recognized
that the North Terminal Lease, as defined in Section 92 hereof,
includes, among other things, provisions for the Lessee's payments
of fuel gallonage fees in accordance with the provisions thereof and
Schedule D attached thereto. Upon the Completion Date, the
Lessee's. payments in respect of its fuel gallonage fees shall be
pursuant to the provisions of this Section and Schedule D
attached hereto, and any required adjustments of the fuel
gallonage fees and any payments resulting from such adjustments 	 j
as called for under Section 61 and Schedule D of the North Terminal
Lease shall survive any amendment or surrender of the North
Terminal Lease as provided in Section 92 hereof and be covered
under this Lease.

It is recognized that the fuel gallonage fee provisions
contained in Schedule D are effective through December 31, 1998.
It is hereby agreed that for the portion of the term hereunder
subsequent to December 31, 1998 the Port Authority and the Lessee
shall negotiate in good faith toward the establishment of provi-
sions covering the determination of the fuel gallonage fees payable
by the Lessee for the portion of the term commencing January 1,
1999 through the expiration date of the term of the letting,
and upon the establishment of the same the Lessee shall pay
fuel gallonage fees in accordance with said provisions for
said portion of the term. If the parties. do not reach such
agreement, the Lessee small pal fuel gallonage fees in accord-
aace with the Port Authority's Schedule of Charges for said
portion of the term commencing January 1, 1999.
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The Port Authority shall tender to each of the
Airline Lessees' (including the Lessee's) suppliers of aviation
fuel as designated by each 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 each Airline Lessee, with commingling as hereinbefore
provided, for delivery into aircraft of said 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 said Lessee (less
the quantity of such grade then being stored by Airline Lessee under
its ,fuel storage permit as hereinafter provided) and all other
Airline Lessees using such grade (less the quantity of such grade
then being stored by the Airline Lessees under their fuel storage
permits as hereinafter provided). Any such supplier permittee
may also be permitted to store in the fuel storage facilities
aviation fuel of such grade used by general aviation aircraft
operators with commingling as hereinbefore provided. In addition
to and without limiting the foregoing, the Port Authority shall,
at the option of each 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 upcn 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 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 any Aircraft Operator (including the Lessee) or to az	
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.
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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 Authorit y 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 56, as well
as any and all defueling charges (in the case of
a fuel storage permit issued to an Aircraft Operator)
accruing from time to time under paragraph (c) hereof

(2) That if such permit is issued to an
Airline Lessee, and if at any time 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 Authoritv
may direct, provided, that there shall be no com-
mingling as between different grades, or as between
bonded and non-bonded aviation fuel.

(4) That the receipt, storage and delivery
of aviation fuel in and from the said tanks sha11
be as provided in this Section and in Section 55
hereof.

(5) That the fuel storage permittee shall
comply with all specifications, standards and
procedures set forth in Exhibit Z, the contents
of which Exhibit shall be incorporated in the
fuel storage permit.

If for any reason a supplier of the Airline
Lessee who is a fuel storage permittee shall fail to make the
payments as above provided, the Airline Lessee shall pay the
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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 said aircraft.

(b) The Lessee shall pay to the Port Authority or
its independent contractor, as the case may be, an additional
charge for defueling services performed at the Airport for the
Lessee of (2.a.)	 for each and every gallon of fuel
removed from such aircraft by the Port Authority or its said
independent contractor, as the case may be, at the Airport,
provided, however, that the Port Authority or its said independent
contractor, as the case may be, shall make no charge if such de-
fueling is necessitated because of the negligence of the Port
Authority or its independent contractor.

(c) (i) The parties acknowledge that the fuel gallonage
fees payable by the Lessee under paragraph (a) hereof and Schedule D
shall include the 19 Gate Cost and the Other Gates Cost. From and
after the Completion Date, the Port Authority at the time it makes
the computation of the finalized gallonage fee (the existing formula)
pursuant to Schedule D for each calendar year shall issue to the
Lessee a'statement showing the total amount of the gallonage fees
payable to the Port Authority and the total gallonage for said
calendar year of all Aircraft operators. In addition the Port
Authority shall make a determination of an alternative gallonage
fee for each calendar year which will be determined by utilizing
the principles of Schedule D, but no part of the Other Gates Cost
shall be included and the total gallonage of all Aircraft Operators
and the gallonage of the Lessee for said calendar year shall be
reduced by an amount determined by multiplying the actual gallonage
of the Lessee for said calendar year by fifty-five percent (55%).
In the event that in any calendar year the total amount payable to
the Port Authority by all Aircraft Operators including the Lessee
under the existing formula is more than the amount that would have
been payable to the Port Authority if the alternative formula were
in effect for all Aircraft Operators including the Lessee, the
Lessee shall immediately upon receipt of a statement from the Port
Authority pay the full amount of the difference to the Port Authority.

(ii) The Lessee shall paw to the Port Authority
the Other Gates Cost or the Extra Taxiway Cost as defined
and set forth in Section 79 hereof, or both, in the event
there has been a successful challenge by any Airline
Lessee or if the Port Authority in its sole discretion settles
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any such claim, said challenge or claim contesting the
election of the Port Authority to include the Other Gates
Cost as part of the cost of the Fuel System or the Extra
Taxiway Cost as part of the cost of the Public Aircraft
Facilities, or both, or in the event that the Lease is term-
inated by the Port Authority or the Lessee other than termination
pursuant to Sections 67 or 82 hereof.

(iii) O IA t>r+ ,F^^aur>+^ 11 ^q85

he Le	 —1	 he V5?e ftathor±1Y
Lessee .shall deliver to the Port Authority as security for
its obligations under subparagraph (ii) hereof in an amount
as hereinafter provided either a clean irrevocable letter of
credit or a performance bond. The amount of the security obliga-
tion shall initially be the amount.of Nine Million Five Hundred
Thousand Dollars and No Cents ($9,500,000.00) but it shall be
increased or decreased based upon the determination after the
Completion Date of the Port Authority Fue
Extra Taxiway Cost. E

If the Lessee chooses to deliver a
letter of credit the form and terms of such letter of credit,
as well as the institution issuing it, shall be subject to
the prior and continuing approval of the Port Authority.
Such letter of credit shall provide that it shall continue
throughout the term of the letting under this Agreement and
for a period of not less than six (6) months thereafter;
such continuance may be by provision for automatic renewal
or by substitution of a subsequent satisfactory letter.
Upon notice of cancellation of a letter of credit the Lessee
agrees that unless, by a date twenty (20) days prior to the
effective date of cancellation, the letter of credit is
replaced by security in accordance with paragraph (a) hereof
or another letter of credit satisfactory to the Port Authority,
the Port Authority may draw down the full amount thereof
without statement of default and thereafter the Port Authority
will hold the same as security. Failure to provide such a
letter of credit at any time during the term of the letting,
valid and available to the Port Authority, including any
failure of any banking institution issuing any such letter
of credit previously accepted by the Port Authority, to make
one or more payments as may be provided in such letter of
credit shall be deemed to be a breach of this Agreement on
the part of the Lessee. If the Port Authority shall make
any drawing under a letter of credit held by the Port Authority
hereunder, the Lessee on demand of the Port Authority and
within two (2) days thereafter, shall bring the letter-of
credit back up to i ts f ull amount.
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the Lessee elects to deli sr a performance
bond the bond so furnished shall be in the form attached hereto,
hereby made a part hereof and marked "Exhibit U", and shall be made
either by a surety company or companies qualified to carry on a surety
business in the State of New York or the State of New Jersey, and
satisfactory to the Port Authority or by an individual or	 }--.
individuals satisfactory to the Port Authority. In addition, the 	 Noltevi,
performance bond to be delivered by the Lessee efl	 {^ areshall be for a term commencing on the execution thereof ^^,^^,,,_,^^
and expiring five (5) years from the Completion Date and shall provide ('^'-a'
for an automatic extension for additional periods of five (5) years,
unless the surety gives one hundred eighty (180) days' prior Written at9
notice from the then existing expiration date to the Port Authority
of its election not to extend. In the event the said performance
bond is not extended the Lessee shall deliver to the Port Authority
within ninety (90) days prior to the existing expiration date either
a new performance bond which shall comply with the preceding pro-
visions of this paragraph (iii) and shall be for a term of five (5)
years from the expiration of the preceding performance bond, with the
automatic extension and notice provisions aforesaid, or, in the
alternative, a letter of credit in the amount set forth above and
in accordance with the terms of this paragraph (iii). In addition
to and without limiting the foregoing, the Lessee shall upon twenty-
one days' written notice from the Port Authority, given at any time
during the term hereunder; deliver to the Port Authority a letter of
credit in the amount set forth above and in accordance with the terms
of this paragraph (iii) which letter of credit, after the Port Authority
has approved and accepted the same, shall replace the then existing
performance bond delivered by the Lessee.

Section 57.	 Airline Lessees

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

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

(c) For purposes of the foregoing Sections 54, 55 and
56 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 54 hereof.
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Section 58.	 Gr^,und Transportation

(a) The Lessee may arrange for the transportation
to and from the Airport of passengers,.employees, baggage and
freight or other cargo of the Lessee (and such passengers,
employees, baggage, freight and cargo only) either directly or
by contract with a surface carrier or carriers (hereinafter called
"Passenger Surface Carrier or Carriers") of its choice, subject,
however, to the prior and continuing approval of the Port
Authority and provided, that such Passenger Surface Carrier or
Carriers agree to become permittees of the Port Authority and
orovided, further, that ten percent (103) of the gross receipts
received from the ground transportation of passengers, employees
and baggage by the Passenger Surface Carrier providing such
service or by the Lessee (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 (103) 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 re quired 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 privilege of transporting
freightor other cargo of the Lessee on the surface as aforesaid.
If such contractor of the Lessee enters into a lease or other
agreement with the Port Authority for space and/or privileges at
the Airport, the rent or other compensation payable to the Port
Authority shall not be measured by the amount of freight or other
cargo of the Lessee transported on the surface by such
contractor.

(b) The right of the Lessee to arrange for the
transportation to and from the Airport of its passengers, employees;
baggage and freight or other cargo as hereinabove provided shall
not be construed as being applicable to any establishment or
operation by the Lessee of facilities outside the Airport for the
handling of its passengers, employees, baggage and freight or
other cargo of the Lessee, arriving at or departing from the
Airport, and this Section 58 shall not be construed to either
deny or grant to the Lessee the right to establish any such
off-airport terminal or facility.

(c) As used in this Section 58, 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.

(d) The Lessee shall prohibit the Passenger surface
Carries or Carriers of its choice or any other contractor used by
it from soliciting business on the public areas of the Airport
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and the use, at any time, either on the premises or elsewhere on
the Airport of hand or standard megaphones, loud speakers or any
electric, electronic or other amplifying devices is hereby
expressly prohibited.

Section 59.	 Prohibition in Regard to sale of Merchandise
and other Activities

(a) 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 equipment or device for the furnishing to
the public of service of any kind, including therein, without
limitation thereto, telephone pay stations.

(b) The Lessee shall not directly or indirectly engage
in the sale of commodities, goods, wares, merchandise, chattels or
in the showing or displaying of spectaculars or the sale of
advertising space or media or other property or in the rendition
of services; or carry on any business or enterprise either on the
premises or elsewhere at the Airport other than activities expressly
permitted hereunder and carried on in connection with the operation
of its civil transportation system b y persons engaged in the
business of transportation by aircraft.

Section 60.	 In-Flight Meals

(a) If the Lessee desires to pre pare; for
its exclusive use, meals (hereinafter called "in-flight meals")
for consumption by passengers and crew on board aircraft oper-
ated 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 enga ged in the business of transportation by
aircraft), If the Lessee does so directly, it shall do so
only on space located outside the Central Terminal Area Com-
plex. The foregoing, however, shall create no obligation on
the part of the Port Authority to provide such space and shall
in no way be deemed a committment by the Port Authority that
any such space shall be available. If the Lessee chooses to
use an independent contractor, such contractor shall be a reg-
ular in- Flight Meal Operator by which is meant an operator
authorized by the Port Authority to provide r.-flight meals to
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Aircraft Operators at the Airport unless, in the opinion of the
Lessee, all regular In-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 b y aircraft), satisfactory to the Port Authority,
who will accept a permit from the Port authority on the same
terns and conditions including the same rates, fees or charges as
imposed upon and required of the Port Authority's In-Flight Meal
Cperators.

(b) The Lessee shall have the further right, either
directly or through an independent contractor of its choice, satis-
factory to the Port Authority, or by arrangements, jointly with one
or more other users at the Airport, to employ a contractor,
satisfactory to the Port Authority, to prepare outside the
Airport and to deliver at the Airport to aircraft o perated 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 ether alone, or, by arrangement, jointly
with one or more other: users at the Airport for the preparation,
outside the Airport, of in-flight meals, then the Lessee shall
cause such contractor to pay to the Port Authority the rate or
rates which would to pa yable to the Port Authority by a regular
Port Authority oermittee for the off-Airport preparation or
delivery, or bo t h, of such in-flight meals to aircraft for consumption
by passengers and crews on beard such aircraft.

Section 61.	 Termination bpi the Lessee

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

(1) If the Lessee shall be prevented from
operating its air transportation system tc and
from the Airport by ,reason of its inability to
use a substantial part or all oP. the runways and
taxiways, as herein. defined:

(i) for a period of longer
(30) consecutive days, resulting
condition of the Air port net due
fault of the Lessee; or

(ii) for a period oZ longer
(90) consecutive days, r^sulting
nest injunction issued by any cc
tent jurisdiction; or

than thirty
from any
to the

than ninety
I rom a perma-

:rt Of com.Pa-
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(iii) for a period of longer than ninety
(90) consecutive days, resulting from any order,
rule or regulation of a governmental agency
having jurisdiction over the operations of the
Lessee with which the Lessee is unable to com-
ply 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 there-
under from the Lessee (except where fulfillment of
its obligation requires activity over a period of
time and the Port Authority shall commence to
perform whatever ma y be required for fulfillment
within twenty (20) days after the receipt of notice
and continues such performance without interruption,
except for causes beyond its control);

then, upon the occurrence of any such event or at any time
thereafter --d-uring -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. ido waiver by the Lessee of any default
on the part of the Port Authority in performance of any of the

mters, covenants or conditions hereof to be performed, kept or
observed by the Port Authority shall be or be construed to be a
waiver by the Lessee of any other or subsequent default in
performance of any of the said terms, covenants and conditions.

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

(c) The rights of termination described above
shall be in addition to any other rights of termination provided
in this Agreement and in addition to any rights and remedies
that the Lessee would have at law or in equity conseq;;ent 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.
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Section 62.	 Abatement

If the Port Authority shall, for safety or other
reasons, prohibit the use of the PublicLanding 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 8 hereof, then and in such
event, the Lessee shall be entitled to an abatement of rentals
during such period of prohibition and prevention, The Lessee.
hereby releases and dischargers the Port Authority of and from
all claims and rights which the Lessee ma y have arising cut
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 63.	 Reception Room and Lounge

Subject to the provisions of this Agreement in-
eluding without limitation theretoSect-ion 10 hereof, the Lessee
,may provide at its expense in such area or areas in the premises,
as may be designated by the Lessee but subject to the approval of
the Port authority, rooms or space For the special handling of or
the furnishing of special services to its passen gers, guests, or
invitees and may sell or furnish therein alcoholic and non-alco-
holic beverages to its passengers, guests and invitees but only
in accordance with the provisions of this Section. If the Lessee
:dishes to use other than its own personnel to orovide service in
the said rooms or space, the Lessee shall use only the Fort
Authority's authorized, Coifed Shop operator (as hereinafter de-
fined) to provide such service and all food, alcoholic ana 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 invitees. 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, Th.e Lessee shall pay to the Port authority montlly
a fee upon all g ross receipts received by the Lessee during
the preceding month from the sales made to its passengers,
guests, or invitees in the said rooms or apace, which fee shall
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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 directl y to the Lessee's passengers, guests and
invitees but the Lessee shall be allowed a credit against this
fee equal to the amount of an y 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.

Section 64.	 Force Majeure

4a) Neither the Port Authority nor the Lessee
shall be deemed to be in violation of this Agreement if it is
prevented from performing any of its obligations hereunder by
reason of strikes, boycotts, labor disputes, embargoes, shortages
of material, acts of God, acts of the public enemy, acts of
superior governmental authority (including but not limited to the
Federal Aviation Administration, the U.S. Department of Trans-
portation, and the U.S. Environmental Protection Agency; it being
expressly understood, however, that the listing herein of the
foregoing agencies shall not affect or limit in any way the
right of the Port Authority to challenge or contest the act of
any of them as an act of a superior governmental authority) weather
conditions, tides, riots, rebellion, sabotage or any other cir-
cumstances for which it is not responsible and which are not
within its control; provided, however, that this provision shall
not apply to failures by the Lessee to pay the rentals specified
in Section 5, other charges specified in Sections 49, 53, and 56,
and shall not apply to any other charges or money payments; and,
orovide•d, further, that this provision shall not prevent either
party from exercising its right of termination under Sections 24
and 61 and under any other section of this Agreement, and shall
not prevent the Lessee from exercising its right to an abatement
of r?ntal under Section S hereof.

(b) No abatement, diminution or reduction of the
rentals or other fees or charges payable by the Lessee, shall be
claimed or allowed to the Lessee for any inconvenience,
interruption, cessation or loss of business or other loss caused,
directly or indirectly, by any present or future laws, rules,
requirements, orders, directions, ordinances or regulations of
the United States of America, or of the state, county or city
governments, , or of any other municipal, governmental, or lawful
authority other than the Port Authority whatsoever, or by
priorities, rationing or curtailment of labor or materials, or by
war or an.' matter or thing resulting therefrom or b_y any other
cause or causes ,beyond the control of the Port Authority, nor
shall this Agreement be affected by any such causes, except as
otherwise herein specifically provided.
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Section 65.	 General Aviation

(a) General aviation aircraft furnishing services
to the Lessee and such general aviation aircraft only (except
helicopter service as provided in paragraph (b) hereof) shall
be permitted privileges of access to and egress from Area D 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 forming a part all 	 D, it being understood,
however, that such general aviation aircraft shall meet and
comply with all Rules and Re gulations of the Port Authority and
all rules and regulations of the Lessee including communication
procedures, taxiing, aircraft parking , passen ger and baggage
band ling and gate utilization. The Lessee hereby .assume 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
premises. The Lessee shall further indemnify and hold the Port
Authority `.:armless from any and all. claims of third persons or
-
e thers for injury or death, or property damage, including claims
Of the Cit of Newark, resulting from operations of such general
aviation aircraft while using Area D, including the ;ate Positions
forming a part thereof,

(b) Helicopters furnishing services to the Lessee
including transportation of Lessee's aassengers and patrons to
and from the Airport shall be permitted access to and e g ress _ror..
Area D and shall also be accorded the privilege to taxi to and
from the Gate Positions forming a part thereof. 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 discharging of or p icking up of passengers by such
aircraft on behalf of the Lessee at any time, without_ cause, on
five (5) days' notice to the Lessee.
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Section 66,	 Consumer Services

(a) The Lessee acknowledges that various portions
of the premises are to be utilized for consumer services and said
portions which receive the concurrence of the Lessee and the Port
Authority as hereinafter provided are herein referred to as "the
concession areas", without limiting the provisions of Section 73
hereof', the Lessee shall develop a comprehensive plan for con-
sumer services, including but not limited to the locations of
the concession areas, the amount of services to be provided of the
types hereinafter set forth in paragraphs (b), (c), (d), (s) and
(f) hereof, and the types and amounts of any consumer services
pro posed under paragraph ( g ), and the Lessee agrees that it will at
all tulles throughout the term of the Lease keep said comprehensive
plan updated and that said updated plan shall be submitted to and be
subject to the continuing approval of the Port Authority.
The Port Authority shall furnish to the Lessee guidelines tc be
utilized by the Lessee with respect to all natters affecting
consumer services in the concession areas including the lessee's
comprehensive plan.

After approval by the Port Authority of the Lessee's
comprehensive plan, the Lessee shall enter into negotiations or
go out for bid as the circumstances dictate with respect to the
selection of proposed operators and agreements with the same.
At all times during the negotiation and award p rocedure the
Lessee shall consult with the Port Authority as to ail aspects
of the proposed arrangements including but not limited to the
pro posed operators and the financial terms thereof. As herein-
after provided the Lessee will be entering into a direct contract:
with each o perator but said operator must also enter into an
rp.c p riate agreement with the port Authority. The Lessee shall

not finalize negotiations with any operator and shall not
execute any agreement with any proposed operator until it has
received notification from the Port Authority that said arrange-
ment is acceptable to the Port Authority and until said operator
has indicated that it is prepared to enter into the appropriate
contractual agreement with the Port Authority. The foregoing
procedure will be followed throughout the term of the Lease.
it is expressly understood and agreed that the provisions of
this Section shall not limit or be deemed to limit the provisions
of Section 73 hereof and the Lessee's on-gcinq affirmative action
ccmmitment With respect to consumer services awards and agreements
provided for herein.

(b)	 (i) Cocktail Lounge, Buffet Cafeteria and
Coffee Shoo. The Lessee may select and thereafter enter into—an
agreement with a qualified Coffee Shop Operator (hereinafter
called 'the- Coffee Sho p Operator") author..zing such Coffer Shop
Goerator to operate an integrated facility consisting of one or
more coffae shop, snack bar, cocktail lounge, buffet cafeteria
er.tahlishments in the concession areas and an am p loyea_ c3Fe Qria
and commissary in the concession areas for the sale of food,
alcoholic and non-_alcoholic beverages and similar item: for
consonp tion in the premises, proviaoi, ho .v. ,_ that prior to any
such selection and prior to the shoe '7a y he Le ec into any
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such agreement with the Coffee Shop Operator, said Coffee Shop
Operator obtains a permit from the Port Authority authorizing
such Coffee Shop Operator to conduct the aforesaid operation in
a portion of the premises hereunder. Prior to the issuance of.
any such permit, the proposed Coffee Shop Operator may be
required to submit to `_he Port Authority evidence satisfactory
to the Port Authority of its qualifications, the scope of its
proposed operations and the standards of service it will provide.
Any such permit will, provide that the Coffee Shop operator will
conduct its, operations at the premises in a first-class manner
is accordance with the test practices in the industry and shall
comply with ,maximum Port Authority standards with respect to
service, health, sanitary and safety measures. The permit will-
not be revoked without cause by the Port Authority without the
prior 'consent of the Lessee. In the event of any inconsistencies
between the terms of the permit and the terms of the agreement
bet;;een the Lessee and the Coffee Shop Operator, the terms of
the permit shall control and be prevailing. without limiuing the --
foregoing, it is agreed that prior to the issuance of the permit
the Port Authority shall. make a copy of the same available to the
Lessee and that upon the execution of the permit by the proposed
Coffee Shop Operator the same shall be subscribed to by the Lessee.

(ii) The Lessee agrees and the agreement
between the Lessee and the Coffee Shop Operator shall provide that
the Lessee will furnish to the Coffee Shop Operator sufficient and
suitable space including adequate storage space, as may be
required by the Coffee Shop O perator for conducting and carrying
on its aforesaid operation.. The Lessee agrees that it, as part of
the construction work under Secticn 2 hereof, shall perform all
work necessary or required to finish off the space, including `_.he
finishing of the floors and ceilings from the structural
slab and the .palls from the rough partitions, and the Lessee
shall proceed diligently to construct and install those portions
of pipes, .p ines and cc n duits in the manner and to the locations as
shall be shown in detail on the Lessee's plans and specifications
to be submitted to and approved by the Port Authority for
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for the supply of such utilities and services including without
limitation thereto those portions of the electrical, water,
sewerage, heating and air-conditioning equipment but excluding
gas; required by the Coffee Shop Operator in its perfor-
mance including, but not limited to, waste lines for use in
connection with the aforesaid o peration, The Lessee shall also
install freight elevators required by the Port Authority in the
premises. All such installation and construction work shall
be subject to the prior written approval of the Port Authority
and shall be subject to all of the terms and conditions set
forth in Section 2 hereof. In addition to other rights of termi-
nation or revocation that may be contained in the said agreement
between the Coffee Shop operator and the Lessee; the said agree-
ment may contain appropriate provisions permitting cancellation
of the agreement by the Lessee on short notice in the event the
operations provided by the Coffee Shop Opera-tor are unsatisfactory
to the Lessee.

(iii) The agreement between the Lessee and the Coffee
Shop Operator shall not call for any fixed rental or fee but shall --
provide that the Coffee Shop Operator shall pay a percentage fee
based upon the gross' receipts of the Coffee Shop Operator from
the sale of food, alcoholic and non-alcoholic beverages and
similar items at the premises, which fee shall be subject to the
prior written approval of the Port Authority and shall be incor-
porated into the permit to be issued by the Port Authority.
There shall be no other payments by the Coffee Shop Operator to
the Lessee except other than as provided 'herein. It is hereby
understood and agreed that 80% of the percentage fee payable by
the Coffee Shop Operator shall be paid by the Coffee Shop Operator
to the Lessee and 20% of the percentage fee pa yable by the Coffee
Shop Operator shall be paid by the Coffee Shoo Operator to the
Port Authority. Both the agreement between the Lessee and the
Coffee Shop Operator and the permit to be issued by the Port
Authority shall have provisions covering the fee in acccrdance
with this Section and, without limiting the generality of any other
p rovision of this Section, the permit shall control as to the manngr, ,
conditions and terms of payment.

(iv) The said agreement between the Lessee and the
Coffee Shop Operator shall require the Coffee Shop Operator to
pay directly to the Lessee the cost of theOperator's consumption
of cold water, as such consumption of cold water is measured by
meters installed in Passenger Terminal Building C ror such purposes.

(v) The Lessee will bill the Coffee Shop Operator
for the consumption of cold water at the Same ratQ as that
paid by the Lessee to the City of Newark for the water supplied
to the Lessee in Passenger Terminal Euildiny C.
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(vi) The Coffee Shop Operator shall be required to
make separate arrangements with the Public Service Electric and
Gas Company of New Jersey for the installation of meters for
the recording and diract payment of electricity and gas con-
sumed in the concession areas. The Coffee--. Shop Operator
shall receive heat, free of charge; in all its Terminal space
but will be billed directly by the Port Authority for air
conditioning services and for consumption of high temperature
hot water used for the generation of domestic hat water and
steam in the concession areas. Meters required for deter-
mining the British Thermal Units (B.T.U.) of consumption of
chilled water used for air-conditioning and high temperature
hot water used for the generation of domestic hot water
and steam in the concession areas shall be installed b y the
Lessee. The maintenance of such meters and the recording of
B.T.U, consumption indicated b y such meters shall be the
responsibility of the Port Authority. The Port Authority
shall credit to the Lessee the monies received from the
Coffee Shoo Operator in payment of such charges, after each
annual adjustment is made of the charges billed to the Lessee for
air conditioning service as provided for in Schedule B of this Lease.
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(vii) The agreement between the Coffee Shop Operator
and the Lessee shall provide that the Coffee Shop Operator
will furnish at its expense all necessary trade fixtures, equip-
ment, furniture and personal property required in connection
with the effective and satisfactory operation of the facilities
located in the concession areas. The decor and color scheme of
the facilities to be operated by the Coffee Shop Operator and
the location of fixtures therein shall be subject to the prior
and continuing approval of the Port Authority.

(viii) Clothing contained in this Section 66 or -in
this Lease shall impose or be deemed to impose upon the Port
Authority or the Coffee Shoe Operator any obligation to provide
in-flight meals to passengers of the Lessee on delayed flights.

(o) Vending Machines, Public Telephones

(i) If requested by the Lessee the Port Authority,
by itself or through contractors, lessees or permittees, shall
.install and maintain in the concession areas vending machines,
public telephone 's, and may if permissible install coin-operated
toilets in the aforesaid areas and, if requested by the Lessee,
advertising displays, at such location, of such type, design and
detail and to such extent as may from time to time be re quested by
the Lessee. The Lessee, as pert of the construction work under
Section 2 hereof, shall perform all necessary or required
construction and installation with respect to the foregoing,
including all pipes, and all wires and conduits for the supply
of electricity all as shown on drawings and specification to be
submitted and approved by the Port Authority for such machines
and displays and shall supply such electricity without charge
to the Port Au'hority or its contractors, lessees and permittaes.

(ii) The Port Authority shall require its con-
tractors, lessees or permittees to pay a percentage fee based
upon the gross recei pts received from such vending machines,
public telephones, coin-operated toilets and if applicable,
advertising displays.

(iii) The Port Authority shall pay to the Lessee
a fee equivalent to	 of the percentage fee
collected by the Port Authority from its contractors, lessees
or permittees as aforesaid, and in the event coin-operated lockers
are installed pursuant to sub paragraph (d)(vii) hereof. All fees
payable under this paragraph shall be paid in the manner and at
the time provided in paragraph (h) hereof.

(d; Insurance Covering Air Transportation

(i) The Port Authority may enter into agreements
upon such terms and conditions and with such insurance vendors as
authorizing such vendors cc sell or arrange for the sale, in the
concession areas, of ooli•c-ies of insurance covering air transportation
of such types and coverage' s as may be requested by the Lessee and
authorizing such vendors to provide currency exchange services at
the premises.
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(ii) The agreement between the insurance vendors
and the Port Authority shall provide that such vendors shall
pay to the Port Authority a basic fee for the space occupied
by such vendor or vendors in the concession areas in connection
with the sale of such policies of insurance and currency exchange
services. The basic fee will be based upon the cost to the Lessee
of providing such space to the insurance vendor. In determining
the cost to the Lessee there shall be considered the cost of pro-
viding, operating and maintaining public areas within the Term-
inal C Passenger Facility as well as the cost of operating and
maintaining the space. The amount of the basic fee to be paid
by the insurance vendor shall be agreed upon between the Port
Authority and the Lessee, when the costs aforementioned are
determined or can be reasonably estimated.

Notwithstandin g any determination as to the
amount that would be called for to satisfy the criteria of the
cost to the Lessee as set forth above in establishing the basic
fee, it is hereby expressly understood and agreed that the
amount to be char ged to the insurance vendor as the portion of
the basic fee re presenting the cost of providing the space shall.
in no event exceed a rate in excess of $30 per square toot per e.nnuM

(iii.) The agreement with each separate insurance
vendor shall further provide that the particular vendor will
pay to the Port Authority a percentage fee of its gross receipts
derived from the sale of such insurance, less the amount
of any basic fee paid by the respective insurance vendor to
the Port Authority. The Port Authority shall pay to the Lessee
the amount 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 Authorit y shall
retain from such percentage fees an amount equal to the basic
fee, the excess of the percentage fees, if any, shall be divided
as follows: one-half to the Port Authority and one-half to the
Lessee.

(iv) The agreement with each insurance vendor
will also provide that, if the Lessee so requests, the vendor
shall provide general information service to the public.

(v) No insurance vendor shall be required to
provide a counter for the sale of insurance, if in its opinion,
there will be insufficient patronage to support such a counter.
No insurance vendor shall be required to continue to provide at
any designated locations, vending machines for the sale of in-
surance when the gross premiums from any such machines at any
such location is less than $200.00 per month, provided, however,
if twenty-four (24) hours counter coverage is not provided, there
shall be at least three insurance vending machines located in
the premises. The provisions of the insurance policies
and the minimum coverage offered thereby shall :;e acceptable
to the Lessee.
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(vi) The location of the insurance counters and
the insurance vending machines shall be determined by the Losses
subject to the approval of the Port Authority. Each insurance
vendor shall have the obligation to furnish and install, at its
own expense, all necessar y trade fixtures, machines, counters
and equipment re-quired in connection with the operations hereunder.
The Lessee as part of the construction work under Section 2
hereof shall perform all necessary or required finishing off and
decoration work and shall provide the necessary wires and conduits
for the supply of electricity for use in connection with each
insurance vendor's operations and shall su pply the same including
the supply of electricity without charge to the Port Authority
or its contractors, lessees and permittees.
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(vii) The Lessee may install coin-operated lockers at
locations approved by the General Manager of the Airport and if
the Port Authority deems the same permissible after consultation
with the Lessee, and in such event, the Port Authority shall
require its contractors, lessees or permittees to pay a percentage
fee based upon the gross receipts derived from such coin-operated
lockers.

(e) Newsstands and other Merctandise

;i) The Lessee may select and thereafter enter
into an agreement or agreements with a qualified newsstand
operator or operators authorizing such operators to operate news-
stands in the premises for the sale at retail of such of the
following items as may be approved by the Port Authority;
newspapers, magazines, cigarettes, cigars and other tobacco
supplies, candy, chewing gum, playing cards and paperbound
books and such other items as approved by the Port Authority from
time to time, provided, however, that prior to any selection and
prior to the entering by the Lessee into any such agreement with
any such :newsstand operator, each such newsstand operator obtains
a permit from the Port Authority authorizing said newsstand operator
to operate the newsstand service in a portion of the premises
hereunder, Prior to the issuance of an y such permit, the
proposed newsstand operator may be required to submit to the
Port Authority evidence satisfactory to the Port Authority of its
gaalifications, the scope of its proposed operations and the
standards of service it will provide. Any such permit will pro-
vide that the newsstand operator will conduct its operations at
the premises in a first-class :Wanner in accordance with the best
practices in the industry and shall comply with maximum Port
Authority standards with respect to service, health, sanitary
safety measures. The permit will not be revoked without caul
by the Pert Authority without the—prior consent of the Lessee.
in the event of any inconsistencies between the terms of the
permit and the terms of the agreement between the Lessee and the
newsstand operator., the terms of the permit shall control and be
prevailing. Without limiting the foregoing, it is agreed that
prior to the issuance of the permit the Port Authority shall
made a copy= of the same available to the Lessee and that upon
tho execution of the permit by the proposed newsstand operator
the sane shall be subscribed to by the Lessee. The Port Authority
shall require such operator or o perators to sell at retail from
its or their locations such other: items or furnish such other
services as may to satistautor.y to the Port Authority and as are
requeste d by the Lessee.
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(ii) The agreement between the newsstand operator
or operators and the Lessee shall provide that the newsstand
operator will pay to the Lessee a basic rental for the space
operated by such operator in connection with the operations of
any newsstand. The basic rental will be based upon the cost to
the Lessee of providing such space to the newsstand operator.
In determining the cost to the Lessee there shall be considered
the nest of providing, operating and maintaining public areas
within the Terminal C Passenger Facility as well as the costs
of maintaining and operating the space. The amount of the basic
rental to be paid by the newsstand operator shall be agreed upon
between the Port Authority and the Lessee when the costs
aforementioned are determined or can be reasonably estimated,

Notwithstanding any determination as to the
amount that would be called for to satisfy the criteria of the
cost to the Lessee as set forth above in establishing_ the basic
rental, it is hereby expressly understood and agreed that the
amount to be charged to the newsstand operator as the .._ portion .. of
the basic rental representin g the cost of providing the space
shall in no event exceed a rate in excess of $30 per square foot
per annum.

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

Div) The agreement with the necws.stand operator
shall provide furthermore that the newsstand operator shall pay
directly to the Port Authority and to the Lessee the _:<cess, if
any, of the percentage fee remaining after the newsstand operator
has pa^.0 to the port Ai t;	 y tno basic ental ecuivalent:, sai.,-i
excess to b. divided	 ualls' eniso n. the Lessee and the MR—	 l	 U
Authority. Both the a,reemer,t between the Lessee and the news-
stand operator and the permit to be issued by the Port Authority
shall have provisions covering the percentage fee in accordance
with this Section and without limiting the generality of any
other .provision of this Section, the wermit shall control as to
the manner, conditions and terms or payment:

(v) The agreement with the newsstand operator
or operators will further provide that the newsstand operator
will be.pe rmitted to sell . a t retail only such merchandise as
is normall y sold at newsstands in operatior at Part Autnc"rity
Airports together with such other merchandise as ma y be re-
yw sted by the Lessee, if authorized by the Dort Authority.
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The contract shall further provide that no merchandise objec-
tionable to the Lessee or the Port Authority shall be sold.

(vi) The location of newsstands for the use
of the newsstand operators shall be determined by the Lessee
subject to the approval of the Port Authority. The said agreement
between the newsstand operator and the Lessee shall provide that
the newsstand operator will furnish and install at its expense
all necessary trade fixtures, stands, counters and equipment
required in connection with its operation. The Lessee as part
of the construction work under. Section 2 hereof shall perform
all construction work necessary to accommodate such installations
including the necessar y wires and conduits for the supply of
electricity and shall supply the same including the supply
of electricity for use in connection with the operation of
the newsstand or newsstands at no cost to the newsstand
operator or to the Port Authority. In addition to other rights of
termination or revocation that may be contained in said agreement
between the newsstand operator and the Lessee, the said agreement
may contain appropriate provisions permitting cancellation of the
agreement by the Lessee on short notice in the event the news-
stnad service provided by the newsstand operator is unsatis-
factory to the Lessee.

(f) Duty-Free Shop

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

(ii) The Lessee aarees and the agreement between the
Lessee and the Duty-Free Shop Operator shall provide that the
Lessee will furnish to the Duty-Free Shop Operator sufficient and
suitable space as ma y be regai.red by the Duty-Free Shop Operator
for conducting and carrying on its aforesaid operation. The Lessee
agrees that it, as part of the construction work under Section
2 hereof, shall perform all work necessary or required to finish
off the space, including the finishing of the floors and ceilings
from the structural slab and the walls from the rbuah
partitions, the decor and color scheme to be subject to
the approval of the Port Authority. In addition, as part
of the construction work under Section 2 hereof, the Lessee
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shall construct in the portion of the premises designated
by the Port Authority . a storage area for the storage of the
aforesaid in-bond items to be sold by the Duty-Free Shop Operator
(said storage area being herein called "the Duty-Free Dis-
tribution Center"). The Lessee shall proceed diligently
to construct and install those portion of pipes, wires and
conduits in the manner and to the locations as shall be
shown in detail on the Lessee's plans and specifications to
be submitted to and approved by the Port Authority for the
supply of such utilities and services including without
limitation thereto those portions of the electrical,
heating and air-conditioning equipment required by the
Duty-Free Shop Operator in its operations in the Duty-Free
Shop and the Duty-Free Distribution Center. The Lessee shall
supply said utilities and services to the Duty-Free Shop
operator without charge to the Duty-Free Shop Operator or
the Port Authority.

(iii) The agreement between the Lessee- and the Duty-free
Shop Operator shall not call for any fixed rental or fee but shall
provide that the Duty-Free Shop Operator shall pay a percentage
fee based upon the gross recei pts of the Duty-Free Shop Operator
from the sale of in-bond liquors, in-bond cigarettes, cigars and
ether in-bond tobacco products and other in-bond items, which
fee shall be subject to the prior written approval of the Port
Authority and shall be incorporated into the permit to be issued
by the Port Authority. There shall be no other payments by the
Duty-Free Shop Operator to the Lessee except other than as pro-
vided herein. It is hereby understood and agreed that 50% of
the percentage fee payable by the Duty-Free Shop Operator shall
be paid by the Duty-Free Shop Operator to the Lessee and 503 of
the percentage fee payable by the Duty-Free Shop Operator shall
be paid by the Duty-Free Shop Operator to the Port Authority. Both
the agreement between the Lessee and the Duty-Free Shop Operator
and the permit to be issued b y the Port Authority shall have pro-
visions covering the fee in accordance with this Section and,
without limiting the generality of any other provision of this
Section, the permit shall control as to the manner, conditions and
terms of payment.

(iv) The agreement between the Dut y-Free Shop Operator
and the Lessee will provide that the Duty-Free Shop Operator will
furnish at its expense all necessary trade fixtures, equipment
furniture and personal property required in connection with the
efficient and satisfactory operation cf the Duty-free Shop and
the Duty-free Distribution Center. The decor and color scheme of
the facilities to be operated by the Duty-Free Shop Operator_ and
the location of fixtures therein shall be subject to the prior
and c7ntinuinc 4ppro7al of the Port Authority. In addition to
other rights of termination or revocation that may be ccntolned
i n said ag.re'ement between the Duty-Free Ship Operator and the
Lessee, said agreement may contain appropriate provisions per-
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mitting cancellation of the agreement b y the Lessee on short
notice in the event the Duty-Free Shop provided by the Duty-
Free Shop Operator is unsatisfactory to the Lessee.

(g) other Consumer Services

(i) The Lessee may make agreements from time
to time, upon such terms and conditions and with such consumer
service operators, other than those set forth above, comparable
in type to the consumer services at present operated at any
Airline Passenger. Terminal at Newark International Airport,
Sohn F. Kennedv International Airport or LaGuardia Airport
and as may be satisfactory to the Port Authority for the
operation in the premises of stores for the retai.l sale of
merchandise and/or providing such service as the Port Authority
may in its discretion determine, provideW

ze

ver, each such
consumer service operator must obtain afrom the Port
Authority authorizing such operator to othe consumer
service at the Airport in or on the premises leased to the Lessee
Prior to the issuance of any such permit such operator may be
required to submit to the Port Authority evidence satisfactory to
the Port Authority of its qualifications, the scope of its
proposer, operations and the standards of service it will
provide. Any such permit will provide that such operator
will conduct its operations thereunder in a first-class
manner in accordance with the best practices in the industry
and shall comply with the maximiLn Port Authority standards
with rescect to service, health, sanitar y and safety measures.
The permit will riot be revoked without cause, without the
prior consent of the Lessee.

The Lessee shall have the obligation to provide
finished spK.ce including the finishing off of floors, walls,
ceilings and the installation of utilities all as shall be
shown on the drawings and specifications to be submitted to
and approved by the Port Authority, and the supplying of
utilities at no cost to the operator. The construction and
installation obligations imposed herein on the Lessee shall
be limited to
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the preparation of the areas for the initial consumer service
operator of each respective area. The consumer service
operators will install their own trade fixtures and equip-
ments,

The fee arrangements with the consumer
service operators shall be either a basic fee plus a percent-
age fee or a percentage fee only or a fixed ar n only.
Except as otherwise provided in subparagraph (ii) of this
paragraph (g) of this Section 66, the Lessee 	 share the
basic fees, if any, and/or the percentage fees, if any,
provided in any such agreement between the Lessee and the
consumer service operator in the same manner as is provided
with respect	 he basic rental. and percentage fee described
in paragraph (e) of th	 lis Section. If and for	 ong as fin}
sr^c?r^agreemen provides for the payment of percentage fee l
only,) eighty percent (80%) of the percentage ee payable ^y
^onsumer service operator shall be paid by the operator
to the Lessee and twenty percent (20%) of the percentage fee
payable by the operator shall be paid to the Port Authority.
If and for so long as any such consumer service agreement
provides for the payment of a fixed amount only, said fixed
amount will be based upon the cost to the Lessee of providing
such space to the additional consumer service operator, In
determining the cost to the Lessee there shall be considered
the cost of providing, maintaining and operating public
areas within the Terminal C Passen ger Facilit y as well as
the costs of maintaining and operating the space. The
amount of the fixed amount to be paid by the additional
consumer service operator shall be agreed upon between the
Port Authority and the Lessee, when the costs aforementioned
are determined or can be reasonably estimated. Notwithstanding
anv determinaLil on as to the amount that would be called for
to satisfy the criteria of the cost to the Lessee as set
forth above in establishing the fixed amount, it is hereby
expressly understood and agreed that the amount to be charged
to the additional consumer service operator as the portion
of the fixed amount representing the cast of providing the
space shall in no event exceed a rate in excess of $30 per
square foot per annum.

The agreement between the Lessee and the
consumer service operator shall proviaa that the operators
shall pay to the Lessee an amount up to the cost to the
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Lessee of providing said space.. Any excess in the fixed.
amount remaining after said payment to the Lessee: shall be
paid to the Port Authority, provided, however, that if such
excess is equal to or more than twice the said cost to the
Lessee of providing the space, such excess shall be shared
equally by the Lessee and the Port Authority, in accordance
with the provisions of paragraph (h) hereof. Both the
agreement between the Lessee and the consumer service operator
and the permit to be issued by the Port Authority shall have
provisions covering the fee payable by the operator in
accordance with this Section (g) and without limiting the
generality of any other provision of this Section, the
permit shall control as to the manner, conditions and terms
of payment.

Lessee will make available at reason-
aide rental rates such counter space as may he required by
the Port Authority at such location or locations in the
premises as the 'Port Authority may designate for use by
limousine, bus, car rental and other ground transportation
operators at the Airport, all of the foregoin g being herein-
after called "the ground transportation operators". The
Port Authority may, from time to time and upon terms and
conditions satisfactory to it, make agreements with such
ground transportation operators as it deems satisfactory for
the use and operation of counters by the ground transportation
operators. The Lessee shall be entitled only to the basic
rental (and to no other rental, fee or charge) fitted by the
Port Authority and the Lessee for such space, provided,
however, that such basic rental represents the fair and
reasonable rental for the space provided, taking into account
the cost of providing the space and maintaining the same.
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(iii) The Lessee 'hereby acknowledges it has been
advised that the Port Authority is contemplating establishing a
Consolidated Counter, as hereinafter defined, in Passenger
Terminal Building C and, in'the event the Port authority notifies
the Lessee that it desires to so establish a Consolidated Counter,
the parties hereto agree that the following provisions shall be
applicable thereto:

(1) In lieu of the provisions of subparagraph
(ii) hereof obligating the Lessee to make available
counter space with respect to ground transportation
operators at the Airport (as said term is defined in
subparagraph (ii) but not including car rental
operators as to which the provisions of subparagraph
(ii) shall be and continue in full force and effect),
the Lessee shall provide to the Port Authority or its
contractors, without charger .such-courtar space _within
the premises as may reasonably be required, upon which
the Port Authority shall construct and install, in
accordance with plans and specifications approved by
the Port Authority and the Lessee, a consolidated
ground transportation reservation and information.
counter (hereinafter called "the Conselida.ted Counter")
to be staffed and operated by the Port Authority or
its contractors.

(2) The Lessee agrees to provide access to
and from the public ways outside the prenu.ses to
the Port Authority, its employees and its cor,-
tractors and the ground transportation patrons and
other users of the Consolidated Counter; to permit
use of such portions of the public pedestrian circu-
lation areas of the premises as may reasonabiv be
required for the operation cf tha Consolidated
Counter and the accommodation of the users
thereof; axed to permit the installation of such
signs and such telephone and otter communication
lines, cables and conduits on and across the premises
as may be required for the operation of the
Consolidated Counter. The Lessee acknowledges and
agrees that the Consolidated Counter shall at all
.rimes be a part of the premises under the Lease
and subject to all the terms and provisions thereof
including, but not limited to indemnity, Uie payment
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of rentals, repair and maintenance. The Lessee
shall, at its sole cost and expense, provide
basic janitorial services and trash removal
and supply all utilities necessary for the
operation of the Consolidated Counter including,
but not limited to heat, light, ventilation, air
conditioning and electricity on a 24-hour, 7-day
a week basis. The Lessee shall not be required
to provide telephone service to the Consolidated
Counter hereunder.

(3) The Port Authority shall have the right
at any time; without cause, on 180 days' notice to
the Lessee to terminate and cease the operation of
the Consolidated Counte r. and from and after the
effective date stated in said notice the operation
of the Consolidated Counter shall terminate and
cease and the provisions of subparagraph (ii)
and the Lessee's obligations as set forth therein
with respect to around transportation operators,
to the extent modified as aforesaid, shall be
deemed reinstated and in full force and effect;
except that the Port Authority may reinstate the
Consolidated Counter from time to time in accord-
ance with the provisions of this subparagraph ;.iii).
In the event of such termination, the Port Authority
shall remove the Consolidated Counter and restore
the space to substantially the same condition as
prior to the construction of the Consolidated Counter.

(h) Obli
	

s in Connect
	

with Consumer Serv ices
amen

(i) The Port Authority shall administer all
its contracts and agreements with such tenants, licensees or
permittees operating or performing consumer services at the
premises as are covered in this Section 66. All such contracts
and agreements small contain provisions, among others, providing
that such tenant, licensee or permittee shall;

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

(2) not divert., cause or allow to be
diverted any business from the premises;

13) maintain in accordance w i th accepted
accounting practice, records and books all
recording all transactions at, through or in
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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;

(4) permit in ordinary business hours
the ins pection by the officers, employees
and representatives of the Port Authority of
any equipment used by the tenant, lessee,
licensee, or permittee, including but not
limited to cash registers and recording tapes;

(5) furnish on or before the 20th
:h month followin q the commencemen

of the operation, a sworn statement of gross
receipts arising out of the operations of
the tenant, lessee, licensee or permittee
for the preceding month;

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

(7) furnish good, prompt and efficient
service, adequate to meet all demands therefor
at the premises; furnish such service on a _fair,
equal and non-discriminatory 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

(s) comply with and execute the provisions
of any and all present and future governmental
laws, rules, regulations, requirements, order=
and directions which may pertain and apply to
its operations for the use and occupancy of
the space by it.
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(ii) The Port Authority does not guarantee
payments of rentals and fees required to be paid by any persons,
firms or corporations operating,or performing consumer services
pursuant to the provisions of this Section 66 and shall have no
obligation to the Lessee to make any payments to the Lessee
until the fees or rentals are actually collected by the Port
Authority. The Port Authority will advise the Lessee of all
accounts remaining delinquent for more than sixty (60) days
and will consult with the Lessee as to the appropriate steps
to be taken to effect collection. It is specifically understood
and agreed that the payments to be made by the Port Authority to
the Lessee under this Section 66 shall only apply to revenues
derived from consumer services within the premises.

(iii) The Port Authority does not guarantee that
it will obtain any of the consumer services-herein-specified --
and nothing contained herein shall impose or be deemed to impose
or create any liability on the Port Authority to the Lessee in
the event the Port Authority does not, for any reason, obtain
any of the consumer services mentioned herein.

(iv)The parties acknowledge that they will
be exercising their rights and obligations as hereinbefore set forth
in this Section 66 in close consultation with each other so as to
reflect the reasonable views and the reasonable objectives of the
Lessee, as to the extent the same are consistent with the fore-
going provisions. However it is reco gnized that there may be a
consumer service which may be desired by the Lessee and is not or
has not been available at any Airline Passenger Terminals at Newark
International Airport, John F. Kennedy international Airport or
LaGuardia Airport. Accordingly, for any such consumer service which
has not been or is not then so available and which is desired by the
Lessee, and therefore not covered by paragraph (g) hereof., and without
affecting the continuing in effect of the foregoing provisions, the
Port Authority is prepared to reflect the agreement with respect to
the same in an appropriate Supplement to the Lease provided that
after consultation and negotiation with t;.e Lessee the proposed
consumer services and all arrangements with respect thereto have
been agreed to by the Port Authority and the Lessee, including
but not limited to, the amounts, payable by the consumer service
operators and the sharing of those amounts between the Fort
Authority and the Lessee, it being understood that the Lessee
mould receive 90% of said amounts, and that: the Port Authority
would recei ,>e 10% of said amounts, and in such event said
Supplement in the form prepared by the Port Authority and
acceptable to the Lessee shall be executed b y the Lessee and
the Port Authority.
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Section 67. Condemnation

(a) Section 67 Definitions

As used in this Section 67, the phrase,
"temporary interest", when used with reference to real property,
shall mean an interest in such real property entitling the owner
of such interest to the possession of such property (whether or
not such interest includes or is co-extensive with an interest
of the Lessee therein under this Agreement), for an indefinite
term or for a term terminable at will or at sufferance or for
a term measured by a war or an emergency or other contingency
or for a fixed term expiring prior to the expiration date of
this Lease, and the phrase "permanent interest", when used
with reference to real property, shall mean an interest in
such zeal property entitling the owner of such interest to
possession thereof, other than a temporary interest as above
defined, includin g among others a fee simple and an interest
for a term of nears expiring on or after the expiration of

As used in this Section with reference to
any premises leased to the Lessee for its exclusive use or with
reference to the Public Landing Area, the phrase "a material
Part" shall mean such a part of the said premises or said Public
Landing Area that the Lessee cannot continue to carry on its
normal operations at the Airport without using such part.

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

Upon the acquisition by condemnation. or the
exercise of the power of eminent domain by anybody having a
superior power of eminent domain of a permanent interest in all
or any part of the premises or of a permanent interest in all
or a material part of the Public Landing Area (any such acquisi-
tion under this Section 67 hereinafter referred to as a "taking"),
the Port Authority shall purchases from the Lessee, and the
Lessee shall sell to the Port Authority, the Lessee's leasehold
interest (excluding any personal pro perty whatsoever) in the
premises, except that in the event of a taking of less than all
of the said premises, the Port Authority shall purchase and
the Lessee shall sell only so much of the Lessee's leasehold
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interest in the premises as are taken. The sole and entire
consideration to be paid by the Port authority to the Lessee
shall be an amount equal to the unamortized capital investment
(as defined in Section 72(z) hereof), if any, of the Lessee in
the premises or, in the event of a taking of less than all
of the said premises, an amount equal to the unamortized capital
investment (as defined in Section 72(z) hereof), if any of the
Lessee in so much of the premises as are taken. However, the
Port Authority shall purchase and the Lessee shall sell only
if the consideration paid by the Port Authority therefor will
constitute "unamortized Port Authority funds other than bond
proceeds or Federal or State grants expended for capital
improvements at the Newark Marine and Air Terminals", within
the meaning of said phrase as used in Section 26, S, 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 superior power of
eminent domain obtains possession of any such pemanent interest
in the premises or in the Public Landing area, as the case may
be, and in that event, the Lessee (except with respect to its
personal property), shall not have any claim or right to claim
or be entitled to any portion of the amount which may be awarded
as damages or paid as a result of such taking, and all rights to
damages, if any, of the Lessee (except for damages to its personal
property) by reason thereof are hereby assigned to the Port
Authority.

If, however, the amount to be paid b y the Port
Authority (the unamortized capital investment as defined in
Section 72(`z) hereof, if any, of the Lessee in the premises) for
such leasehold interest will not constitute "unamortized Port
Authority funds other than bond proceeds or Federal or State
grants, expended for capital improvements at the Newark Marine
and Air Terminals", within the meaning ofsaid phrase as used in
Section 26, 1, D of the Basic Lease or if an amount not less than
such consideration cannot otherwise be retained by the Port Authoritv

_	 (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, then the aforesaid agreement to purchase
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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 leasehold interest in the premises up to
but not in excess of an amount equal to the unamortized capital
investment (as defined in Section 72(z) hereof), if any, of the
Lessee in the premises. ThePort Authority and the Lessee hereby
agree that as full and final settlement of any sum that may be
due as rent or otherwise for the balance of the term of this
Lease, theLessee will pay to the Port Authority the excess, if
any, which the Lessee may be entitled to receive over the foregoing
SUM. If there be no excess, any sum that may be due as rent or
otherwise for the balance of the term of this Lease shall abate.

In the event of the taking of all of the premises
and if the Lessee has no unamortized capital investment (as
defined in Section 72(z) hereof) in the premises at the time of
the taking, then the aforesaid agreement to purchase and sell said
leasehold interest shall be null and void; and in that event,
this Lease and all rights granted by this Lease to the Lessee to
use or occupy the premises for its exclusive use or for its use
in common with others at the Airport and all rights, privileges,
duties and obligations of the parties in connection therewith or
arising thereunder shall terminate as of the date of the taking,
and in that event, the Lessee (except with respect to its personal
property ) shall not have any claim or right to claim or be entitled
to any portion of the amount which may be awarded as damages or
_r_aid 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
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(excluding any personal property whatsoever) in the premises not
taken for a consideration equal to the unamortized capital
investment, as defined in Section 72(z) hereof, if any, of the
Lessee in the premises not taken. If the letting of the entire
premises is not terminated, the settlement or abatement of rentals
after the date possession is taken by the body having a superior
power of eminent domain shall he in accordance with Section 5
hereof.

(c) Condemnation or Taking of a Permanent Interest
in Less Than a Material Part of the Public
Landing Area

Upon the acquisition b y condemnation or the
exercise of the power of eminent domain by a body having a
superior power of eminent domain of a permanent interest in less
than a material part of the Public Landing area, the Port Authority
and the Lessee each shall have the right to appear and €i-le claims
for damages, to the extent of their respective interests, in the
condemnation or eminent domain proceedings, to participate in any
and all hearings, trials and appeals therein, and receive and
retain such amount as they may lawfully be entitled to receive
and retain as damages or payment as a result of such taking.
However, if at the time of such taking the Lessee has no unamortized
capital investment (as defined in Section 72(z) hereof) in the
premises, in that event, the Lessee (except with respect to its
personal property) shall not have any claim or right to claim or be
entitled to any portion of the amount which may be awarded as damages
or raid as a result of such taking, and all rights to damages, if
any, of the Lesse- (except for dama ges to its personal property)
by reason thereof are hereby assigned to the Port Authority.

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

Upon acquisition by condemnation or the exercise
of the power of eminent domain by a body having a superior power
of eminent domain of a temporary interest in all or any part of
the premises or of a temporary interest in all or a material
part of the Public Landing Area, there shall be no abatement
of any rental payable by the Lessee to the Port Authority under
the provisions of this Agreement but the Lessee shall have the
ri ght to claim and in the event. of an award therefor shall be
entitled to z'e.air. the amount which may be awarded as damages
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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 nay be
made to the Lessee as damages or in satisfaction of such claim,
after deduction of (a) reasonable expenses incurred by the
Lessee in the prosecution of such claim; (b) an amount equal
to the unamortized capital investment (as defined in Section
72(z) hereof), if any, of the Lessee in the premises or in the
event of a taking of less than all of the said premises, an
arriount equal to such unamor:ized capital investment in the
premises as are taken, to the extent in either case that the
same is to be amortized over the period of the taking; and (c)
the then present capitalized value of the Lessee's obligation
for rentals thereafter payable during the period of the taking
in respect to the demised premises, or, in the event of a taking
of less than. all of t-he said premises, in respect to the premises

In the event that the taking covers a material
part but less than all of the demised premises, then the Lessee
and the Port Authority shall each have an option, exercisable
by notice given within ten (10) days after the effective date of
such taking to suspend the term of the letting of such of the
premises as are not so taken during the period of the taking,
and, in that event, the rentals for such premises shall abate
for the period of the suspension. If the Port Authorit y exercises
this option, it shall purchase from the Lessee the Lessee's
leasehold interest (excluding any personal property whatsoever)
in the premises not taken for the period of suspension for a
consideration equal to the unamortized capital investment (as
defined in Section 72(z) hereof), if any, of the Lessee in such
premises which is to be amortized over the period of such
suspension.

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

„Upon the acquisition by condemnation or the
exercise of the power of eminent domain by a body having a
superior power of eminent domain of a tem porary interest in
less than a material part of the Public Landing Area, the Lessee
shall not have any claim or right to claim or be entitled to any
portion of the amount which ma y be awarded as damages or paid
as a result of such condemnation or taking, and a'_1 rights to
damages, if any, of the Lessee, including consecuential damages,
by reason of such condemnation or taking, are hereby assigned
to the Port Authority.
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(f) it is further
that the parties recognize that t
an unamortized capital investment,
in the premises, and that neither
contained herein shall or shall b
inference or implication that the
unamortized ca p ital investment (a
hereof) in the premises.

expressly understood and agreed
he Lessee may not in fact have
as defined in said Section 72(z)

this Section 67 nor anything
e deemed to create any
Lessee will have any
s defined in Section 72(z)

(g) It is understood that the foregoing shall
not prevent the Lessee from making a claim against the condemn-
ing party for an award for moving expenses and any other expenses
if then permitted by law, provided no such claim shall be made
for any lea-Behold interest of the Lessee or for the taking of
any interest as hereinabove set forth, and provided further that
no such claim will reduce the award to the Port Authority or
have any effect on the Port Authority's rights as hereinabove
set forth or be in breach of the Basic Lease, but this provision
shall not be deemed any recognition by the Port Authority of
the validity of any such claim that the Lessee may make.
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Section 68.	 Requesting Airlines at the Airport

(a) If a Scheduled Aircraft Operator other than
an Airline Lessee of Passenger Terminal Building A or Passenger
Terminal Building B (hereinafter called a "Requesting Airline")
advises the Lessee that it would like to be accommodated by the
Lessee at the premises and that it has been unable to make
arrangements for its accommodation at the North Passenger
Terminal at the Airport (if the said North Passenger Terminal is
then open for public use) and, further, that it has been unable
to make arrangements with any Airline Lessee at Passenger Terminal
Building A or Passenger Terminal Building B under which it
would be accommodated at the Airport ,. which inability has been
confirmed by the Port Authority pursuant to the provisions
herein contained, the Lessee in furtherance of the public
interest of having the premises fully and most effectively
utilized shall use its best efforts to accommodate the request
of said Requesting Airline. If the Lessee fails to reach
agreement with said Requesting Airline for its accommodation,
the Lessee shall advise the Port Authority to such effect.
Thereafter, the Port Authority shall make a determination as to
whetter the Lessee should accommodate the Requesting Airline as
requested and if so, whether there are any limitations on the
nature, extent, cost, duration and extension of such accommoda-
tion. Determinations of the Port Authority shall not be arb-
trary or capricious. Such determinations of the Port Authority
would take into consideration the then existing utilization of
the premises or a bona fide plan of the Lessee for the utilization
of the premises to be implemented within an eighteen (18) month
period from the then existing utilization, and the necessit y for
the flights, schedules, flight times, operations, operating practices
and aircraft equipment of the Requesting Airline to be compatible
with those of the Lessee, as well as the need for labor harmony.
The Lessee agrees to comply with such determinations of the Port
Authority.

It is specifically understood and agreed that
the Port Authority, prior to its implementation of the oro+visions
of this Section, shall use the North Passen ger Terminal, if the
same is then open for public use, and Passenger Terminal Buildings
A and b to satisfy the needs of Scheduled . Aircraft Operators (as
well as those of charter, scheduled commuter, general aviation
and itinerant aircraft operators), subject, however, to the Port
Authority's rights and obligations under its lease agreements
with Aircraft Operators then operating at the North Passenger'
Terminal, or Passenger Terminal Buildings 4 or B.

(b) Any arrangement between the Lessee and
the Requesting Airline made in accordance with any of the fore-
going provisions shall be submitted by the Lessee to the Port
Authority for its consent, which will be in the form of a
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Consent Agreement prepared by the Port Authority and to be
executed by the Lessee, the Requesting Airline, and the Port
Authority.

(c) The foregoing shall not be deemed to abrogate,
change or affect any restrictions, limitations or prohibition's
on assignment, subletting or use of the premises by others under
this Lease and shall not in any manner affect, waive or change
any of the provisions thereof.

Section 69.	 Additional Rights of Termination by the
Port Authority

(a) It is hereby recognized that as of January 1,
1985 the "revenue seats daily average" of the Lessee, as said
term is defined in paragraph (e) hereof, but for the purposes
of this Section 69 utilizing only the schedules in effect as of
July 15, 1984 would be 25,350. Inasmuch as this Agreement covers
the letting and use of new and larger facilities than those used
at present by the Lessee at 

t
he Airport it is hereby agreed that

the aforesaid revenue seats daily average will be 45,400 and the
same is hereinafter called the "Lessee's Commencement Basic
Schedules".

(b) Commencing with calendar year 1989 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 (a) 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.

(c) (i) As of January 1, 1989 and as of January 1 of
each succeeding calendar year in the event that because of
reasons within the Lessee's control the Lessee's Basic Schedules
For the im_mediataly preceding calendar year are less than sixty
percent (602) of the Lessee's Commencement Basic Schedules or
(ii) as of January 1, 1990 and as of January 1 of each succeeding
calendar year in the event that because of reasons beyond the
control of the Lessee the Lessee's Basic schedules for
the immediately preceding two calendar years are less than sixty
percent ('60%) of the Lessee's Commencement "Basic Schedules,
then in either of such events and without limiting each and every
ocher 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 por-
tions of the premises which the Port Authority determines to be
under-utilized by the Lessee. Such termination shall be effec-
tine on the date set forth in said notice of termination. L'non
such termination the term of t;:e letting as to the terminated
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portion or portions of.the premises shall cease and expire on the
effective date of termination as stated in said notice as if said
date were the date originally stated in this Agreement for the
expiration of the term of the letting as to said portion or por-
tions of the premises, This Agreement and the letting as to all
other portions of the premises shall continue in full force and
effect. In the event of the termination of any portion or por-
tions of the premises, as aforesaid; the annual amount of the
Base Annual Rental, the Facility Rental, and the Additional Facility
Rental payable by the Lessee to the Port Authority shall from and
after the effective date of termination be abated in accordance
with Section 5 hereof,

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 utili-
zation of said portion or portions of the premises by the Lessee
provided tr.a. Lessee in fact commences such use of said portion or
portions of the premises within ninety (90) days after the sub-
mission of the said ,plans.

(d) 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.

(e) In the event the Port Authority decides to
ascertain the revenue seats daily avera ge of the Lessee, it shall
do so as follows. based upon the Official Airline Guide (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 arrivals as set forth in the Guide during two specified
calendar weeks (Sunday through Saturday), the first of which
weeks is the one during which falls the fifteen (15th) day of
January of the prior calendar year and the second is the one during
which falls the fifteenth (15th) day of July 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 72 hereof), if any,
of the Lessee who are candled Airlines as of the date of such
determination shall be included.
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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 tan
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, the resulting quotient being
herein called "the revenue seats daily average" of the Lessee,
Section 70.	 General Flights and Privileges

In all eases where provision is made in this Lease
for the use and enjo_ymer.t by the Lessee of any s pace or facilities
at the Airport, such use and enjoyment is intended to be in con-
nection "with the operation of its civil transportation system by
aircraft for the carriage of persons, property, cargo and mail
on scheduled or non-scheduled fli ghts, whether as a common
carrier, a contract or private carrier, or otherwise, subject
always to and in accordance with the purposes, terms, conditions,
restrictions and limitations provided with res pect to such spaces

Section 71,	 Books and Records

(a) The Lessee shall keep in an office or offices
_n 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 infor-
mation to fulfill its obligations or exercise its rights under
this Lease whether or not of the type enumerated above in this
Section 71 and whether or not an express obligation to keep books
and records with regard thereto is expressly set forth elsewhere
in this Lease. The Lessee shall not be obligated to preserve
any such records for more than five (5) years unless they
are material to litigation initiated within that time, in which
event they shall be preserved until the final determination of
the controversy. The Port Authority shall have the right to
inspect such books and records during regular business hours.
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(b) If and when service segment data now supplied
by the Lessee to the Civil Aeronautics Board pursuant to Economic
Regulation 586 or schedule T-4 traffic data are no longer avail-
able 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.

Section 72,	 Definitions

The following terms when used in this Agreement,
shall, unless the context shall_ require otherwise, have the
respective meanings given below:

(a) "Agreement" shall mean this agreement 
of 

lease.lease.

(b) "Air Terminal Highway" shall mean those por-
tions of the Airport designated and made available temporarily
or permanently by the Port Authority to the public for general
or limited highway use, as the same may from time to time be
modified by the Port_ Authority, in which event an exhibit shall
be furnished to the Lessee setting forth such modifications.

(c) "Aircraft Operator" shall mean (a) a person
owning one or more aircraft which are not leased or chartered to
any other person for operation and (b) a person, to whom one or
more aircraft are leased or chartered for operation - whether
the aircraft so owned, leased or chartered are military or non-
military or used for private business, pleasure or governmental
bu,S ne85, or for carrier or non-carrier operations, or for
scheduled or non-scheduled operations or otherwise. Said phrase
shall not mean the pilot of an aircraft unless he is also the
owner or lessee thereof or 'a person to whom it is chartered.

(d) "Airline Lessee at the Central Terminal Area"
and "Master Lessee" shall =Wean a Scheduled Aircraft Operator who
has entered into a lease with the Fort Authority (hereincalled
a "Master Lease'") covering space in the Central Terminal Area
Complex which includes Gates, as well as the use of the Public
Aircraft Facilities at the Airport.
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(e) "Airport" shall mean the land and premises in
the County of Essex and State of New Jersey, which are westerly
of the right of way of the Central Railroad of New Jersey and are
shown upon the exhibit attached to the agreement between the
City of Newark and the Port Authority referred to in subdivision
(b) below, said exhibit being marked "Exhibit A", as contained
within the limits of a line of crosses appearing on said exhibit
and designated "Boundary of Terminal Area in City of Newark",
and lands contiguous thereto which may have been heretofore or
may hereafter be acquired by the Port Authority to use for air
terminal purposes.

(f) "Airport Services" for the purpose of this
Agreement shall mean such systems, non-revenue producing areas,
operations and functions as may be related to serving the Airport
from time to time during the term of the letting, including
without limitation thereto, air terminal highways (as so desig-
nated by the Port Authority from time to time-), communications
and signals, electrical distribution, illuminating gas distri-
bution, storm and sanitary sewer, water distribution, and other
s ystems designed to provide utilitarian services to Airport
areas, restricted use service, highways, non-revenue producing
space in structures, faci'_ites, areas, or subdivisions thereof
necessary to the operation of the Airport, including without
limitation thereto, Port Authority administrative, maintenance,
policing and operations space.

(c) "Basic Lease" shall mean the agreement between
the City of Newark and the Port Authority dated October 22, 1947,
as the same from time to time may have been or may be supplemented
or amended. Said agreement dated October 22, 1947, has been
recorded in the office of the Register of Deeds for the County
of Essex on October 30, 1947 in Book E-110 of Deeds at Pages
242, et seq.

(h) "Central Terminal Area Complex" shall be deemed
to include the Passenger Terminal Buildings including the Flight
Stations with connecting passacewa ys, the maneuvering areas, the
gate positions, the restricted ,service road and air terminal
highway roads, all as shown and designated on Exhibit E attached
hereto and hereby ;Wade a part hereof.

(i) "Civil Aircraft Operator" shall. mean a person.
engaged in civil transportation by aircraft or otherwise
operating aircraft for civilian purposes, whether governmental
or private. If any such person is also engaged in the operation
of aircraft for military, naval or air force purposes, he shall
be deemed to be a Civil Aircraft Operator only to the extent
that he engage.; in the operation of aircraft for civilian purposes.
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(j) "Consumer Service operation", "operator",
"Concessionaire", "Port Authority Permittee" or "Licensee" shall
mean a person having a lease, permit, contract or other fee
arrangement with the Port Authority entitling him to carry on a
business at Newark International Airport other than the business
of transportation by aircraft, or to furnish materials to or to
perform services for other persons at Newark International
Airport other than transportation by aircraft at Newark Inter-
national Airport.

(k) "Fixed charges on Port Authority investment"
shall mean amortization and interest on Port Authority investment
in items completed subsequent to December 31, 1964. Such fixed
charges shall be determined on the basis of an equal annual
payment method. The interest factor used in determining the
fixed charges for all of the foregoing shall be the weighted
average coupon sate 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 construction at Newark International Airport.

(1) "General Manager of the Airport" shall mean
the person or persons from time to time desi gnated by the Port
Authority to exercise the powers and functions vested in the
said General Manager by this Agreement; but until Further notice
from the Port Authority to the Lessee it shall mean the General
Manager (or the temporary or acting General Manager) of the
Airport for the time being, or his duly desi gnated representative
or representatives.

(m) "Governmental Authority", "Governmental
Board" and "Governmental Agency" shall mean federal, state,
municipal and other governmental authority, board and agencies
of any state, or the United States except that it shall not be
construed to include The Port Authority of New York and New
jersey, the lessor under this Lease.

(n) "Gross Receipts" shall mean and include such
monies paid or payable to persons, firms and corporations with
which the Port Authority shall enter into agreements pursuant o
Section 66 of this Agreement, for sales made and for services
rendered, as shall be defines] as gross receipts in the Port
Authority's a greements with any such persons, firms or corpora-
tions.
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(o) "Handled Airlines" shall mean the Requesting
Airlines, as defined in Section 68 hereof, or any other Schedule
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.

(p) "Lease" shall mean this agreement of lease.

(q) "Letting" shall mean the letting under this
Agreement for t he original term stated herein, and shall include
any extension thereof.

(r) "Noise Costs" as used herein, shall be deemed
to include but not limited to any and all costs, liabilities,
obligations, damages and expenses arising or alleged to arise out
of any claim or demand resulting from or alleged to result from
noise from or in connection with the operation or use of the
Airport, or from flights of aircraft to or from the Airport, or
from aircraft thereon, or from any alleged trespasses, nuisances,
takings or any other cause of action and from any liability or
responsibility imposed upon the Port Authority in connection
with any of the foregoing which may he assessed, levied, incurred,
charged or imposed upon the Port Authority including any and all
monies paid or expenses incurred or judgments paid or settle-
ments made with any third parties in connection therewith
including all costs and expenses of litigation or settlement
and reasonable attorneys' fees..

(s) "Person" shall mean not only a natural person,
corporation or other regular entity, but shall also include two
or more natural persons, corporations or other regular entities,
acting jointly as a firm, partnership, unincorporated association,
joint venturers or others.

(t) "Port Authority investment" as used for the
computation of fixed charges shall consist of:

A. Construction costs

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

(2) premiums or charges for Performance Sonds;

(3) insurance premiums or charges;
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(4) direct payroll and expenses of Port Authority
forces engaged in performance or supervision of
construction work, charged in accordance with
Post Authority accounting practice.

B. Engineering services

(1) payments to outside consultants and
engineering firms;

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

C. Lard acquisition costs and cost of acquisition
of any interest therein, including air rights
whether by purchase, lease, condemnation or
other taking for a purpose, use or otherwise.

D. Other direct costs charged in accordance with
Port Authority accounting practice.

°. 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 Port
Authority investment (including Financial
Expense, "F", below).

F. Financial Expense on the foregoing computed
in accordance with Port Authority accounting
practice.

Port Authority investment as used for the computa-
tion of fixed charges shall be reduced by the amount of any con-
tributions or grants heretofore or hereafter received by the
Port Authoritv from the Federal Government, the City cf Newark
or the State of New Jersey under contributions or grants appli-
cable to the Port Authority investment completed subsequent to
December 31, 1964.

(u) "Premises" shall mean and include the land,
the buildings, structures and other improvements located or to be
located or to be constructed therein or thereon, the equipment
permanentl;r affixed or permanently located therein, such as
electrical, plumbing, sprinkler, fire protection and fire alarm,
heating , steam, sewage, drainage, refrigerating, communications,
gas and other systems, and their pipes, wires, mains, lines,
tubes, conduits, equipment and fixtures, and all paving., drains,
culverts, ditches and catchbasins. As used herein "premises"
and " Terminal C Passenger Facility" shall be synonymous.
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(v) "Scheduled Aircraft Operator" shall mean a
Civil Aircraft Operator engaged in transportation by aircraft
operated wholly or in part on regular flights to and from the
Airport in accordance with published schedules; but so long as
the Federal Aviation Fact of 1958, as amended, or any similar federal
statute providing for the issuance of Foreign Air Carrier Permits
or Certificates of Public Convenience and Necessity or sub-
stantially similar permits or certificates, is in effect, no
person shall be deemed to be a Scheduled Aircraft Operator
within the meaning of this Lease unless he also holds such a
permit or certificate.

(w) "Schedule of Charges" shall mean the Port
Authority Schedule of Charges for Air Terminals, as the same
has been and may hereafter from time to time and at any time
be supplemented, amended or revised.

(x) "Taxiways" shall mean the portion of the Air-
port used for the purpose of the ground movement of aircraft to,
from and between the runways, the Public Ramp and Apron Space,
the Aircraft Parking and Storage Space, aircraft maneuvering
areas and other portions of the Airport (not including, however,
any taxiways, the exclusive use of which is granted to the
Lessee or any other person by lease, permit or otherwise.)

(y) "Total Developed Land Square Feet on the
Airport" shall mean all land within the Airport boundary as the
same may be changed from time to time (exclusive, however, of
land situated to the north and west of United States Route 1-9)
which is revenue-producing, including but not limited to all
land under lease or permit, land actually developed for a specific
use and all land specifically designated as part of the Public
Aircraft Facilities.

(z) "Unamortized Capital Investment" shall mean
for purposes of this Lease, the amount of the Lessee's invest-
ment in the premises arising out of the performance by the Lessee
of the construction work pursuant to and as set forth in Section
2 of this Lease with respect to the Terminal C Passenger Facility
after deduction therefrom of an amount equivalent to an allowance
for depreciation and amortization. Such allowance will be com-
puted on a straight-line basis from the date of the completion
of the Terminal C Passenger Facility to the end of the average
useful life (as determined under generally accepted accounting
practices) or the end of the Lease, whichever is the shorter,
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The foregoing computation to be made shall not take
into consideration the effect of accelerated amortization, if
any, granted to or taken by the Lessee on its books or other-
wise under the provisions of Section 168(a) of Title 26 USCA or
similar legislation hereafter enacted.

For purposes of this Agreement, the Lessee's Cost shall
be determined by computing: (i) the 'amounts paid by the Lessee
to independent contractors for work actually performed and labor
and materials actually furnished in connection with the construction
of the Terminal C Passenger Facility (including insurance premiums
paid by the Lessee for the insurance required by Section 2(c)(ii)
hereof to.the extent the same was not procured and maintained by

j	 the Lessee's contractors); and (ii) the payments made and expenses
incurred by the Lessee, in connection with such construction, for
engineering, architectural, professional and consulting services
and the supervision of construction (including those made or
incurred by the Lessee with respect to its employees), provided,
however, that such payments and expenses pursuant to this item
(ii) shall not exceed fifteen percent (15%) of the amounts
described in item (i); in each case, as the above-mentioned amounts,
payments and expenses are evidenced, from time to time, by certi-
ficates of a responsible fiscal officer of the Lessee, sworn to

}	 before a Notary Public and delivered to the Port Authority, which
certificates shall (a) set forth, in reasonable detail, the amounts
paid to specified independent contractors, the payments made to
other specified persons and the other expenses incurred by the
Lessee, which have not previously been reported in certificates
delivered to the Port Authority, (b) have attached thereto
reproduction copies or duplicate originals of the invoices of
such independent contractors and other persons acknowledging the
receipt by them of such amounts and payments, and (c) certify
that the amounts, payments and expenses therein set forth
constitute portions of the Lessee's Cost for the purposes of
this Lease; all of the foregoing items being herein called
"the Lessee's Cost".

For purposes of this Agreement, the Lessee's invest-
ment in the premises shall mean such amount, if any, by which
the Lessee's Cost exceeds the Construction Advance Amount (as
defined in 'Section 6 hereof).

(aa) The symbol "V and the words "per centum"
and "per cent" whenever used herein or in the schedules
attached shall be deemed to be used synonymously and
interchangeably.
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Section 73. The Lessee's
	

Affirmative A
Equal Oouortunity Comm

(a) The Lessee shall not discriminate against
employees or applicants for em p loyment 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 for 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 or.-
the-job training.

(b) In addition to and without limiting the
foregoing, and without limiting the provisions of Sections
2(c)(18), 38 39 and Schedule E Hereof, it is hereby agreed
that the Lessee, in connection with its continuing operation,
maintenance and repair of the premises, or any portion
thereof, and in connection with 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 b y the Lessee, to ensure max'mum
opportunities for employment and contracting by minorities
and 'women. In meeting the said commitment the Lessee agrees
to submit its said extensive Affirmative Action program,
.including the specific affirmative action: ste ps to be taken
by the Lessee to meet its aforesaid commitment, within sin Q)
months after the commencement of the term of the letting hereof
to the Port Authority for its review and approval. The Lessee
snail incor porate 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 tha
letting hereunder shall document its efforts in implementing
the said program, shall keep the Fort Authority fully S.,d ised
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 sort
.authority may from time to time and at any time request,
including but not limited to annual reports.
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(c) "Minority" as used herein shall be as
defined in paragraph II(c) of Part I of Schedule E.

(d) The Lessee's noncompliance withthe pro-
visions 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 sane force and effect as a
termination under the Section of this Agreement providing for
termination for default by the Lessee in the performance or
observance of any other term or provision of this Agreement, or
may pursue suchother 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 pro-
visions 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 dupli-
cation 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 o'
requirements for the hiring of local or other area residents.

(g) Nothing in this Section 7a 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.
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Section 74.	 Purchase of Property

The Port Authority shall have the option from
time to time exercisable by notice to the Lessee effective on
the expiration or earlier'termination of the 'letting of the
premises hereunder, or any part thereof, to purchase all, or
such part as the Port Authority elects, of the Lessee's
passenger loading bridges, flight information display system
or systems, ticket counters, the closed-circuit television
system or systems and carpeting as and to the extent any
of the foregoing are personal property, which ma y at the
time of the giving of such notice have been installed or
placed on o r in the premises by the Lessee pursuant to this
Agreement. In the event the Port Authority exercises its option
to make a purchase, the Port Authority shall pay to the Lessee
a sum equal to the fair market value of the personal property
(including trade fixtures) purchased. The Lessee hereby agrees
that on the effective date of the purchase and sale none of the
aforesaid items shall be subject to any lien, security interest
or other encumbrance, and upon request of the Port Authority the
Lessee will execute a bill of sale or suc! other document of
conveyance as the Port Authority may request to transfer title
to the aforesaid items to the Port Authority and the Port
Authority shall pay the purchase price. Further, the Lessee
shall from time to time execute such other documentation as the
Port Authority may require and prepare evidencing the option of
the Port Authority, as herein provided, to purchase the aforesaid
personal, property, including without limitation, security agree-
ments and filings pursuant to the Uniform Commercial Code.

Section 75.	 Additional Terminal Building C. Construction

The potential needs of the Lessee in connection with
any and all additional Terminal construction which may take place
in or adjacent to Terminal Building C will be taken into con-
sideration `by the Port Authority, in deciding what additional
Terminal construction it may perform, or it may authorize
other parties to perform, without there being any obligation on
the Port Authority to undertake or authorize others -to undertake
any such construction. The Port Authority will advise the Lessee
from time to time regarding the plans of the Port Authority for
any such future additional Terminal construction.
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Section 76.	 Late Charges

If the Lessee should fail to pay any amount
required to be paid by the Lessee under this Agreement when
due to the Port Authority, including without limitation any
payment of Base Annual Rental, Facility Rental, Interim
Facility Rental, Additional Facility Rental, 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 az 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 char ge period (hereinbelow
described) during the entirety of which such amount remains
unpaid, each such late charge not to exceed an amount equal
to eight-tenths of one percent of such unpaid amount for
each late charge period. There shall be twenty-four late
charge periods on a calendar year basis; each late charge
period shall be for a period of at least fifteen (is) calendar

for a period of less than fifteen (bur not less than thirteen
calendar days, without 'limiting the generality of the
foregoing, late charge periods in the case of amounts fcur.d
to have been owing to the Port Authority as the result of
Port Authority audit findings shall ccnsist 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 Pore authority
o_` payment of any unpaid amount or of any unpaid late
charge amount shall be deemed a waiver cf the right of the
Port Authority of payment of any late charge or late charges
payable under the provisions of this Section with respect
such unpaid amount. Each late charge shall be and become
additional rent, recoverable by the Port authority in the
same manner and wit:z like resedies as if it were o.riginallv
a part of the rental, Nothing in this Section is i=-ended
to, or shall be deemed to, affect, alter, modify or du4ni5h
in any wav (i) any rights of the Port Authority under this -
Agreement, including without limitation the Fort Authority's
rights set forth in Section 24, of this Agreement or (ii)
env obligations of the Lessee under this Agreement. In the
event that any late charge imposed pursuant to this Section
shall, exceed a regal maximum such late char ge payable eider
this Agreement shall be payable  instead at such legal a;a;:imu::.
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Section 77.	 Assignment and Sublease

(a) The Lessee covenants and agrees that it will
not sell, convey, transfer, mortgage, pledge or assign this
Agreement or any part thereof, or any rights created thereby
or the letting thereunder or, any part thereof without the prior
written consent of the Port Authority, provided, however; that
this Agreement may be assigned in its entirety without such
consent to any successor in interest of the Lessee which is
or is to be a Scheduled Aircraft Operator, and with or into which
the Lessee may merge or consolidate, or which may succeed to the
assets of the Lessee or the major portion of its assets related
to its air transportation system, if the corporation which becomes
the tenant under the Lease has a financial standing as of the date
of the merger, consolidation or assignment at least as good as that
of the Lessee (by which is meant that its working capital, its
current assets, its ratio of fixed assets to fixed liabilities and
its net worth shall be at least as favorable as that of the Lessee),
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, and provided, further, that such
succeeding entity or purchaser executes and delivers to the Port
Authority an instrument in a form satisfactory to the Port Authority
assuming the obligations of the Lessee as if it were the original
tenant hereunder.

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

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

(d) Neither the limited right of assignment
provided in paragraph (a) hereof nor the exercise of said
right by the Lessee shali be construed or deemed to release
relieve or discharge any succeeding assignee, successor or
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transferee of the Lessee or any other person claiming any
right, title or interest in this Agreement from the require-
ment of obtaining the prior written consent of the Port
Authority in the event it wishes to sell, convey, transfer,
mortgage, pledge, sublet or assign this Agreement or any
part thereof, or any rights created thereby or the letting
hereunder or any part thereof; and such assignee, successor
or transferee or other person claiming any right, title or
interest in this Agreement shall not sell, convey, transfer,
mortgage, pledge, sublet'or assign this Agreement or any
part thereof, or any rights created or the letting there-
Under or any part thereof without such prior written con-
sent of the Port Authority.

(e) The Lessee shall not use or permit any
person to use the premises or any portion thereof for
any purpose other than the purposes stated in Section 8
hereof. Except as provided in this Agreement or other-
wise permitted in writing by the Port Authority, the Lessee
shall not permit the oreMises to be used or occu pied by
any person other than its own officers, employees, passen-
gers, contractors and representatives.

Section 78.	 Roadways

(a) The Port Authority has heretofore constructed
roadways to provide direct access to and from the arrival
and departure levels of Terminal Building C and there exist
highways and access roads outside the Airport such that
passengers and other persons may reach Terminal auilding C
without passage through areas directly associated with
Terminal Buildings A and B, it is understood and acracd
by the Lessee that nothing in the foregoing sentence shall
be deemed to limit in any manner the provisions of Section
19 hereof.

(b) The Port Authority , upon the request of the
Lessee, will review, from time to tire, modifying the cpn-
figuration of roadway access to the lower oarking lot level
of Terminal Building C subject to operational and cos` ccn-
sidera*_ices.
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Section 79.	 Termination of a Specified Portion of
the Premises

(a) It is hereby understood and agreed between
the Lessee and the Port Authority that the Port Authority
shall have the right at any time, without cause, upon thirty
(30) days' prior notice to the Lessee of its decision, to
terminate this Agreement and the letting hereunder with
respect to the portion of the premises shown in diagonal hatch-
ing on Exhibit D, (the said portion, being hereinafter in this
Section called "the Terminated Portion"). It teing understood
that the Port Authority shall exercise its right to terminate
hereunder only in the event that the Terminated Portion is needed
for any of the following: (i.) increasing the separation between
the center line of Taxiways "I" and "0" from two hundred fifty-one
(251) feet to any distance up to and including three hundred (300)
feet because of the need to accommodate the operational characteristics
of new aircraft or new versions of existing aircraft not now operat-
ing at the Airport, (ii) the requirements of the Federal Aviation
Administration or any other governmental agency or governmental
body raving jurisdiction, or (iii) changes with respect to the
Public Aircraft Facilities made in accordance with Section -51 of
the Lease.

(b) . Effective as of the date and time (herein-
after in this Section called the "Effective Date") stated
in the notice from the Port Authority to the Lessee set
forth in paragraph (a; hereof, the Lessee has terminated
and does by these presents terminate its rights in the
Terminated Portion and the term of years with respect
thereto under this Agreement and all the rights, rights
of renewal, licenses, privileges and options of the Lessee
granted by this Agreement all to the intent that the same
may be wholly merged, extinguished and determined on the
Effective Date with the same force and effect as if said
term were fixed to expire on the Effective Date.

TO HAVE AND TO HOLD the same to the Port
Authority its successors and assigns forever.

(c) The Lessee hereby covenants on behalf of
itself, its successors and assigns that it has not done
anything whereby the Terminated Portion or the Lessee's
leasehold therein has been or shall be encumbered as of
the Effective Date in any way and that the Lessee is and
will remain until the Effective Date the sole and absolute
owner of the leasehold estate in the Terminated Portion,
All promises, covenants, agreements and obligations of the
Lessee with respect to the Terminated Portion, which under
the provisions of this Agreement would have matured upon
the date originally fixed in this Agreemen t_ for the ex-
piration of the term thereof, or upon the termination of
this Agreement prior to the said date, or within a stated
ieriod after expiration or termination shall, notwithstanding
such orovis.ions, mature upon the Effective Date. The Lessee
has raleas ,d and discharged and does by these presents re-
Iease and discharge the Port Authority `ram any and all
obligations on the part of the Port Authority to be per-
formed under the Lease with res pect to the Terminated
P or tia ,  for that portion of the term subsequent to the
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Effective Date, 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 this Agreement
with respect to the Terminated Portion 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 this Agreement for or during such
period or periods or maturing pursuant to this paragraph,

(d) The Lessee hereby agrees to terminate its
occupancy of the Terminated Portion and to deliver actual,
physical possession of the Terminated Portion to the Port
Authority, on or before the Effective Date, in the condition
required by this Agreement upon surrender. The Lessee
further agrees that it shall remove from the Terminated
Portion, prior to the :Effective Date, all equipment, inven-
tories, removable fixtures and other personal property of
the Lessee, except personal property purchased by the Port
Authority pursuant to Section 74 hereof, for which the
Lessee is responsible. With respect to any such property
not so removed, (not including purchased property as afore-
said) 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 expense of removal, sale and
storage, and second to any sums owed by theLessee 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.

The Lessee hereby acknowledges that each and
every term, provision and condition of this Agreement
shall contirue to apply to the premises remaining after
the termination of the Terminated Portion.

(e) From and after the Effective Date as defined in
paragraph (b) hereof, the Lessee shall be entitled sole' ,/ to an
abatement of the Airport Services Factor of the Base Annual Renter
in accordance with and pursuant to paragraph (f) of Secticn 5
hereof, it being expressly understood and agreed that there shall
be no abatement with res pect to the constant factor of the Base
Annual Rental ncr with respect to the Facility Rental or the
Additional Facility Rental.
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(f) If the Port Authority shall, at any time whether
or not during the term of this Agreement, make any expenditure
connected with either M "the Initial Port Authority Taxiway
Work" which for the purposes of this Lease Agreement shall mean
all work in connection with the change in separation between
Taxiway "I" and Taxiway "0" at the Airport from 300 feet to 251
feet and all work in connection with the increase in apron access
necessitated by the configuration of the new Concourses C-1 and
C-2 as part of the construction work hereunder, and the Lessee
hereby acknowledges that the Port has done or will be doing the
same, or (ii) the subsequent relocation of a portion of Taxiway "I"
to the Terminated Portion, the Lessee shall pay, in' the manner
described below, to the Port Authorit y either or both, as the case
may be, the "Cost of the Initial Port Authority Taxiway Work" and
the "Cost of the Port Authority Taxiway Relocation. Work" determined
as provided below. Notwithstanding any other provision of this
Agreement the obligation of the Lessee to pay to the Port Authority
the Cost of the Initial Port Authority Taxiway Work and the Cost of
the Port Authority Taxiway Relocation Work shall survive the
expiration or termination of this Agreement.

(g) The terms "Cost of the Initial Port Authority
Taxiway Work", "the Extra Taxiway Cost" and "Cost of the Port
Authority Taxiway Relocation Work" (collectively the "Work") in
this paragraph shall, in each case, mean the sum of the following:

(i) Payments by the Port Authority to indepen-
dent contractors engaged or retained by the Port Autho-
rity for the construction of any part of the Work or
for services rendered incidental to or in connection
with the Work, including any payments made to any
contractors in satisfaction of any claims or judgments
arising out of or in connection with any part of the
6Nork performed by them;

(il) Payments by the Port Authority to in-
dependent consultants, architects and engineers en-
gaged or retained by the Port Authority to perform
services incidental to or in connection with the
Work, including any payments made to any of the
foregoing in satisfaction of any claims orjudg-
ments arising out of or in connection with arty por-
tion of the construction or services performed by
them;

(iii) The cost of all materials, supplies,
equipment and utilities (including but not limited
to electricity, water and phone) used in connection
with or incidental to the Work;

(iv) The amounts of anv claims or judgments
paid by the Port Authority to third persons arising
out of or in connection with the S^ork including but
not limited to those for perscnal injury, death cr
damage to property;

- 168 -



TERM.- C 1284

(v) The cost of any performance bond or
bonds in connection with the Work;

(vi) The cost of any insurance in connection
with the Work;

(vii) Payments by the Port Authority to any
other third persons (excluding Port Authority employees)
for work performed or services rendered in connection
with or incidental to the Work;

(viii,) Thirty percent (30°) of the sum of the fore-
going items.

(h). The Port Authority will include the Cost of
the Initial Port Authority Taxiway Work in the term "Con-
struction Advance Amount" as defined in Section 6(a)(2)
hereof, it being understood and agreed that the Cost of the Initial
Taxiway Work to be so included in the Construction Advance Amount
shall be limited to	 The "Extra
Taxiway Cost" shall mean.thc excess amount, if any, of the Cost
of the Initial Taxiway Work above

(i) The Lessee shall promptly pay to the Port
Authority the Cost of the port Authority Taxiway Relocation
Work upon the presentation to the Lessee of one or more bills
therefor,

Section 80.	 Signage

(a) The Port Authority shall, consistent with so=d
traffic control procedures and aesthetic standards, recognize
the predominant use of Terminal Building C by the Lessee,

(b) The Port Authority agrees that it will work
with the Lessee regarding development and installation of
signs on the Airport roadways consistent with the Port
Authority's overall standards of signage for the :Airport.

Section.81,	 Assignment to a Trust

In the event that the Port Authority is of the opinion
that it is advisable due to changes (occurring after the execution
of this agreement) in the laws of the United states of America
re garding bankruptcy and insolvency, which changes lessen or limit
the rights or remedies of a landlord should a tenant under a lease
of non-residential real property become a debtor pursuant to the
aforesaid laws, (such changes being hereinafter called "Changes
in Landlord Rights"), the Port Authority and the Lessee agree that
this Agreement, as the same may have been theretofore amended or
supplemented and as then amended by a Supplement to be prepared
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by the Port Authority and executed by the Lessee and the Trust
(described below) and delivered to the Port Authority for its
execution, shall be assigned to a Trust, created as provided
herein. The 'Trust shall be created by a Trust Indenture to be
prepared by the Port Authority and executed by the Port Authority
and the Lessee, The Trust would be under the voting control of
the trustee designated by the Lessee, unless and until stipulated
events of the type set forth as Trigger Events in Exhibit X
occurred, in which event voting control would shift to the trustee
designated by the Port Authority. Their occurrence would be as
certified by the independent trustee jointly designated by the Port
Authority and the Lessee. The Port Authority agrees that it will
simultaneously with the assignment of this Agreement, as the same
may have been theretofore amended or supplemented, to the Trust,
consent to the Trust entering into a sublease with the Trust as
landlord and People Express Airlines, Inc, as sublessee, provided
however that --such --sublease shall be a month-te-month periodical
tenancy and the Trust Indenture shall provide for the same.
If four consecutive calendar quarters shall elapse after voting
control of the Trust shifted to the trustee designated by the
Port Authority and (i) the Trustee designated by the Port
Authority shall not have, by notice, advised the Lessee that
it may no longer occupy the premises as a month-to-month
periodical tenant pursuant to the aforesaid sublease and the
Lessee in fact is so occupying and (ii) none of the aforesaid
stipulated events shall have occurred or continued to occur or shall
have again occurred, the Port Authority will, at the request of
People Express Airlines, Inc., prepare a Supplemental Agreement
to be executed by the Trust and People Express Airlines, Inc.,
and delivered to the Port Authority for its execution reassigning
this Agreement to the Lessee. I£ the Trust becomes the assignee
of this agreement as provided above, and there are further changes
in Landlord Rights such that the rights and remedies of a landlord,
as aforesaid, are restored, the Port Authority shall prepare and
tender to People Express Airlines, Inc,, and the Trust a
Supplemental Agreement to be executed and delivered by each of
them and returned to the Port Authority for its execution, re-
assign

i
ng this Agreement, as the same may have been theretofore

amended or supplemented, to the Lessee.
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Section 82.	 Additional Right of Termination by the Lessee

(a) In the event that

(1) the Lessee shall not be in default
under any term or provision of this Agreement in-
cluding, but not limited to, the payment of rental and
all other fees and charges; and

(2) the Lessee shall be in physical
possession of the premises;

the Lessee shall have the right, from and after December 31, 1998,
in one and only one instance, on two years prior written notice
to the Port Authority (both of the foregoing events set forth in
subparagraphs (1) and (2) to be continuing and satisfied both on
the date of receipt of and the effective date of such notice)
to terminate this entire Agreement and the letting hereunder
or to terminate the letting of a portion of the premises
(all the premises or the said portion, as the case may
be, being hereinafter in this Section called the "Ter-
minated Portion") at 12:91 o'clock A.M. on the effective
date which shall be Seven Hundred Thirty (730) days after
the date of delivery of the notice (said date and time
being hereinafter collectively called the "Effective
Date"). It is recognized and agreed that the termination
of a portion of the premises will require revisions to the
Agreement with respect to, among other things, use of the
premises, ingress and egress, the Central Heating and
Refrigeration p lant and adjustment of the Schedule 8 charges,
Consumer Services, and rentals, fees and other charges. It
is hereby agreed that the Lessee's right of termination as
to a portion of the premises, as herein provided, shall be
subject to the condition that the portion of the premises to
be terminated shall be determined by mutual agreement of the
parties who shall negotiate in good faith so that there is
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a substantial ability in the Port Authority, its lessees or
others to use the remaining portion of the premises as an
integrated passenger terminal facility, and it is further
understood that the terminated portion shall not be less
than two contiguous aircraft Gate Positions in close proximity
to the Terminal C International Facility with a proportionate
amount of associated space in Passenger Terminal Building C
and in the Concourses Station Space and including aircraft
maneuvering areas and ramp and apron areas necessary for
the operations of an airline, it is hereby further: agreed
that in the event the parties reach agreement on the
terminated portion and the foregoing matters, the same shall
be incorporated in a supplement to this Agreement prepared by
and in a form satisfactory to the Port Authority and which
shall be effective from and after the Effective Date. In the
event the parties fail to reach agreement as to the terminate6
portion or to execute said supplement to the Lease, the Lessee's
right of termination as to a portion of the premises shall be
deemed void and of no further force and effect.

(b) In the event the Lessee terminates the Lease
pursuant to this Section prior to December 31, 1999, or prior
to March 31, 2000 in the event the Executive Director extends
the time for the completion of the construction work pursuant
to Section 2(c)(2) hereof, the Lessee shall, within thirty (30)
days prior to the Effective Date, pay to the Port Authority
the sum of

(c)(1) Effective from and after the Effective
Date the Lessee has terminated and does by these presents
terminate its ri ghts in the Terminated Portion and the
team of years with respect thereto under this Agreement
yet to come and has given, granted and surrendered and by

- 172 -



TERM. C 484

these presents does give, grant and surrender to the Port
Authority, all the rights, sights of renewal, licenses,
privileges and options of the Lessee granted by this Agree-
ment* all to the intent and purpose that the said term under
this Agreement and the said rights of renewal, licenses, pri-
vileges and options may be wholly terminated on the Effective
Date, with the same force and effect as if the said term.
were in and by the provisions of this Agreement originally
fixed to expire on the Effective Date;

TO HAVE AND TO HOLD the same unto the Port Autho-
rity, its successors and assigns forever.

(Z) In the event the Terminated Portion con-
stitutes all the premises under this Agreement, this Agree-
ment shall, upon such event, be termin ated and of no further
force or effect.

(3) .1a the event the _Terminated Portion, con-
stitutes less than all the premises under this Agreement,
each and every provision of this Agreemen t_ shall continue
to apply to the premises remaining after the termination
of the letting of the Terminated Portion except that from
and after the Effective Date hereof, the Lessee shall he
entitled to an abatement of rentals as provided herein and
all other terms, provisions and conditions of this Agree-
ment shall be and remain in full force and effect,

(4) The Lessee hereby covenants on behalf
of itself, its successors and assigns that (i) it has not
done or suffered and will not do or suffer anything whereby-
the T2 _—.:Lnated cor=lon, or the Lessees leasehold estate
Herein has been or shall be encumbered as of the Effective2
Date in any way whatsoever; (ii) the Lessee is and will
remain m til the :affective Date the sole and absolute osier
of the leasehold estate in the Terminated Portion and of the
rights, licenses and privileges granted by this Agreement
with respect thereto, and that the same are and will remain
until the Effective Date free and clear of all liens and
encumbrances of whatever nature; and U A) the Lessee has
full ri ght and power to effectuate the termination here-
under.

(S) All promises, covenants, agreements and
obligations of the Lessee* under this Agreement or otherwise,
which under the provisions thereof would have matured upon
the date originally fixed in this Agreement for the expire-
tion of the term chereof, or upon the termination of this
Agreement prior to the said date, or within a stated period
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after expiration or termination, shall notwithstanding such
provisions, mature upon the Effective Date.

('6) 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 per-
formed under this Agreement*. The Port AuLnority does by
these presents release and discharge the Lessee from any and
all obligations on the part of the Lessee to be performed
under this Agreement* for that portion of the term subse-
quent 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 Data, or for breach
of any other obligation on the Lessee'spart to be performed
under this Agreement for or during such period or periods
or maturing pursuant to subparagraph (5) above,

(7) In consideraton of these premises and
the above described release from the Port Authority, the
Lessee hereby agrees to terminate its occupanc y of the Ter-
minated Portion and to deliver actual, physical possession
of the premises to the Port Authorit y , on the affective
Date, in the condition required by this Agreement upon sur-
render. The Lessee further agrees that it shall remove
from the premises, prior to the Effective Date, all equip-
went, *inventories, removable fixtures and other personal pro-
perty of the Lessee for which the Lessee is responsible
except for any personal p roperty purchased by the Port autho-
rity pursuant to Section 74 hereof. With respect to any such
property not so removed, (not including purchased personal
property as aforesaid), the Port Authority may at its option,
as agent for the Lassee and at the risk and expense of the
Lessee, remove such property to a public warehouse or may
retain the e sme in  its own possession and in either evert,
after the expiration. of thirty (30) days, nay sell or ccn-
sent to the sale of the same at public auction; the proceeds
of an y 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 gay to the
Port Authority any excess of the total cost of removal,
3torace and sale over the proceeds of sale.

Wheze an asterisk ap pears the words "with respect to the
Terminated Portion" shall be deemed inserted if in fact
Less Char, all the Dresrises hereunder are bein g terminaved.
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Section 83.	 Notice by Port Authority of Rental Rates,
Right of Lessee to Remain in Tenancy

(a) In the event the Lessee shall give the Post
Authority notice of its exercise of its right to terminate
this entire Agreement and the letting hereunder as provided
in Section 82 hereof, the Lessee may nonetheless elect to
rescind said termination subject to and provided the Lessee
complies strictly with all the following terms and conditions.

(b) On or before One Hundred Twenty (120) days
after the date of receipt of the Lessee's notice or
termination the Port authority shall advise the Lessee, by
notice; of the amounts of Base Annual .Rental and annual
Facility Rental the Port Authority would require from another
airline or airlines if the Port Authority were to enter into
a lease or leases with any such airline or airlines covering
the entire premises under this Agreement for the then remain-
ing term of this Agreement absent its termination pursuant
to Section 82.

(c) The Port Authority may, one or more timas, in its
sole discretion, at any time subsequent to the date of the
sending of the notice described in paragraph (b) above, or
subsequent to the sending of a notice described in this
paragraph (c), but, in any event, prior to the time set
forth in paragraph (d), by which the Lessee must rescind its
termination of this Agreement, if the lessee is ever to do
so, by notice, revise the aforesaid amounts of Base Annual
Rental and annual Facility Rental.

(d) During the period after the receipt of the
notice or notices described in paragraphs (b) and (c) hereof
the Lessee may, by notice to the Port Authority, rescind its
notice of termination and continue for the remainder of its
originally stated term but at the Base Annual Rental and
annual Facility Rental provided for in the most recent of
the notice or notices from the Port Authority described in
paragraphs (b) and (c) hereof, prcvided, however, that tine
Lessee shall have no right to rescind its notice of te=tLna
tion unless the Port Authority shall have received the
Lessee's notice provided for in this paragra ph within the
period ending Four Hundred Fifty-five (455) days aster
recei pt of the notice described in para g raph (a) of this
Section, and the Lessee shall then have executed and delivered
to the Port Authority for its execution a Supplemental
Agreement to this Agreement in form prepared by the Port
Authority reflecting the foregoing.
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(e) The Port Authority hereby agrees that during
the period commencing on the effective date of the termina-
tion of this entire Agreement pursuant to Notice of Termina-
tion given by the Lessee pursuant to Section 82 hereof and
ending Three Hundred Sixty-five (365) days thereafter it
will not lease the premises or any portion thereof to any
airline or airlines at less than the amounts of Base Annual
Rental and annual Facility Rental contained in the most
recent notice from the Port Authority described in paragraphs
(b) and (c) above, such rentals to be prorated if less than
all the premises be let, except that the Port Authority may
in any case, let all or portions of the premises without the
foregoing qualifications if such leases are terminable on
thirty (30) days' notice, without cause by the Port Authority
or said airline or airlines.

Section 84.	 Ownership of Stock

(a) (i) In the event that the Lessee forms or
establishes, or shall own, or there shall be any issuance, transfer,
purchase or exchan ge of the corporate stock of the Lessee having
any voting rights or transfer or execution of any rights or privileges
thereunder which arise or result in the Lessee owning, in the case of
a publicly owned corporation in excess of 35% and in case of a
privately owned corporation in excess of 51% of any other corpora-
tion (other than a corporation which has a net worth, as said term
is defined in paragraph (2) of Section II of Exhibit x, of
less than S10,000,000 or other than a corporation which is
organized by the Lessee where its principal activity is as set
forth in Exhibit r) any of the foregoing being hereinafter called
"a paragraph (i) event", the Lessee shall give the Port Authority
prompt written notice thereof, or

(.ii) in the event any individual (other than
individuals who are at all times during the term of the Lease
employees or officers of the Lessee), partnershl.p or other entity
(other than a corporation established by the Lessee of which the
Lessee shall be a wholl y owned subsidiary) shall have direct or
indirect beneficial ownershi p (as hereinafter described) of a
portion of any class of the outstanding corporate stock having
an; voting rights of the Lessee in excess of thirty-five percent
(35%) thereof, hereinafter called "a paragraph (ii) event", the
Lessee shall give the Port Authority prompt written notice thereof.
As of January lst of the calendar year in which any paragraph (i)
or paragraph (ii) event shall occur, the Lessee's Basic Schedules
as defined in paragraph (b) of Section 69 for the preceding calendar
year shall be ascertained and are hereinafter called the L,essee's
Measuring Schedules. TY•:e Lessee hereby agrees that, 4_f, from and
after the occurrence of a paragraph (ii) eventthe Lessee fails
to maintain schedules equal to at least 80% of the Lessee's
Measuring Schedules for any twelve consecutive month period during
ten consecutive calendar years following the occurrence of such
paragraph (ii) event, such failure shall be deemed to be an event
of default under Section 24 of the Lease. The Lessee hereb y agrees
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that, if, from and after the occurrences of a paragraph (i) event
the Lessee fails to maintain schedules equal to at least 80t of the
Lessee's Measuring Schedules for any twenty-four consecutive month
period during the ten consecutive calendar years following the occurren
of said paragraph (i) event, such failure shall be deemed an event
of default under Section 24 of the Lease. upon the occurrence of
either event the Port Authority shall have the right to terminate the
Agreement and the letting hereunder pursuant to said Section 24.

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

(c) (i) The Lessee represents, knowing that the
Port Authority is relying on the accuracy of such representation,
that it is a corporation organized and existing under the laws
of the State of Delaware with 50,000,000 shares of common stock
and 10,000,000 shares of oreferred stock constituting all of its
authorized shares of corporate stock having any voting rights, and
21,137,880 shares of common stock and 3,450,000 Series A cummula-
tive convertible shares of preferred stock constituting all of its
outstanding shares of corporate stock having any voting ri ghts (it
being understood that said preferred stock have no voting rights
unless converted to common stock) and that no individuals (excluding
employees and officers of the Lessee), corporations, partnerships
or other entities have a direct or indirect beneficial ownership of
a portion of such outstanding corporate stock in excess of thirty-
five percent (35%) of either class.

(ii) the phrase "direct or indirect beneficial
ownership" shall include without limiting the generality thereof
discretionary control over the sale of such corporate stock or
control over the voting of said shares,

(iii) the Lessee represents knowing that the Port
Authorit y is relying on the accuracy of such representation that
no individual, partnership or other entity described in paragraph la)
(ii) hereof has direct or indirect beneficial ownership in
excess <Df thirty-five percent (35%) of the outstanding shares of
corporate stock of either class,

(d) The Lessee shall promptly advise the Port Authority
of any change in the representations made in paragraph (c) hereof.

(e) "A publicly owned corporation" shall be one that
has any class of securities subject to the registration requirements
of the Securities Exchange Act of 1934, or any successor or sub-
stitute therefor. "A privately owned corporation" shall be a corpora-
tion which is not a publicly cwned corporation.
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Section 85.	 tion of Main
	

Repair of

Subdivision I. Section 85 Definitions

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

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

(i) paragraphs (a) and (b) of Section
15 hereof: and

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

(iii) Section 46 hereof;

provided, however, that Assumable Maintenance and Repair shall not
include any work of repair or rebuilding required to be performed
by to Port Authority pursuant to Section 16 hereof.

(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 theAssumable
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". '--he cost of Operatic>c
and Maintenance is hereinafter called the "Operation and
Maintenance Cost" and he 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 exrenditures
for, in ccnnection with, or related to epertion and Main-
tenance;
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(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

(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 anv insurance;

(6) Any other direct costs as changed
under the Port Authority's normal accounting
practica;

(7) (2.a.)	 of the sus, 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 limiter to,
contributions to any retirement system or the cost of
or participation in any pension plans or the 1-i:ke,
social security, old age, survivor's, disability and
unemployment insurance and co ':her insurance costs, sick
leav> pay, holida y, vacation, authorisa_d absence and
severance pay, other employee fringe benefits and
any other payments mace or costs incurred whether
pursuant to law or by Port Authority colic to or
t ith respect to said employee's and personnel;
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(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 per-
formed or services rendered;

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

(5) The cost of any insurance;

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

(7) Any other direct costs as
charged under the Port F:uthority's normal accounting

(8) Financial Expense on the fore-
going 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 amorti-
zation 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
Guyer. 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.
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In the event that The Bond Buyer or its weekly Bond
Buyer Revenue. Bond Index shall be discontinued prior
to the commencement date of the term of the letting or
at any time during the term hereunder a comparable
substitute for such Index shall be mutually a greed upon
in writing by the Lessee and the Pert 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 Fy the Lessee.

Subdivision II. Commencement of Performance of Assumable
Maintenance and Regan^,

(a) The "Lessee Effective Date" shall be
the date, upon tweive (12) months' written notice from
the Lessee, on which the Lessee shall have advised
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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 perform-
ance by the Lessee of the Assumable Maintenance and
Repair, or in any portion, or portions, thereof. Such
notice shall specify the aforesaid deficiencies in reason-
able 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 thePort 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 con-
timing satisfaction of the Port Authority, The _act
that the Port Authority may previously have given a
notice under this subparagraph but has subsequently
elected on one or more occasions not to assume the
performance of the Assumable Maintenance and Repair
shall not be deemed to limit the right of the Port
Authority to at any time give another notice of one or
more deficiencies pursuant to this subparagraph or notice
pursuant to subparagraph (ii) below.

(ii) The Port Authority may at an ,,, time
during the term of this Agreement, but oniv after t.".e
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 Ef=ective
Date.
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(c) The Assumable Maint'^ance and Repair

Effect. e Date shall be the first j 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 bet-ter enable the Fort
Authority and its contractors to perform the Assumable
Maintenance and Repair, and the Port Authority and its
emplovees, 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 nerfo rn the Assumable Maintenance and Repair.

Subdivision IV.	 Payment for Assumable Maintenance and Repair.

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

(a) The Port Authority shall  establish
monthly interim billing rates. Such billing rates
shall be based upon determinations by the Port
Authority of its estimate of the Cost of Assumable
Maintenance and Repair for the calendar year or for
the portion of the calendar year in whir_;, the Assumable
Maintenance and Repair Effective Date, if less than a
calendar year, shall occur or for the _portion of the
calendar year during which the term of this Agreement
shall expire, if less that a calendar ;rear. 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 rev''-se its billing rates
during any calendar year. The Lessee sha l l pay current
billings as they are received.

(b) As soon as practicable after the
expiration of each calendar year, the Port authority
shall deter=mine the act

'
 us 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
Mair.tanance and Repair Date dces not fa'„1 on the
first da,` of a calendar year or in the event
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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 pro-
vides Assumable Maintenance and Repair. Corrected billings based
upon such determination shall thereupon be rendered by the Port
Authority to the Lessee and if any monies are due to the Port
Authority they shall be promptly paid by the Lessee and if any
monies are due to the Lessee they shall be credited to it.

subdivision V. Limitation on Port Authority Obligations and No
Waiver of Rights of Port Authority.

(a) The right and obligation of the
Port Authority to perform the Assumable Maintenance and
Repair shall not release, *wive or affect the obligations of
the Lessee with respect thereto set forth in any provision
of this Agreement, nor limit, waive or effect any rights of
termination with respect thereto, including but not limited
to, the right of the Port Authorit y to terminate this Agreement,,
whether before or after the occurrence of the Assumable
Maintenance and Repair Effective Date pursuant to Section 24
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 per-
forming the Assumable Maintenance and Repair by the Port Autority
stall be or be construed to be an eviction of the Lessee on
grounds for the diminution or abatement of rentals, flees, 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 61 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 ar_v federal, state or munici-
pal 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, rul p , regulation, requirement,
order or direction may not be mandatory on the Port Authority as
a public agency. Furthermore, the obligation of the Port
Authorit y to perform Assumable Maintenance and Repair in anv event
shall be deemed limited and modified durina anv period in which
rapair or rebuildin g of Passenger Terminal Building C is required
rursuant to Section. 16 hereof.
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Section 86.	 Interconnecting Terminal System

(a) Exhibit A (as the same may be revised) shows
the location of a depot within Passenger Terminal Building c
which is intended to serve the operation of an Interconnecting
Terminal System providing a means of transportation of persons
to, from and between the several Terminal Buildin g s and other areas
located in the Central Terminal Area Complex at the Airport.

(b) The Port Authority hereb y reserves the right
to use the said depot as it deems necessary to provide for thethe
operation of the Interconnecting Terminal System and also to pro-
vide the Operator of the Surface 'Transportation System with a
necessary and reasonable means of ingress and _egress to and from
said depot,

Section 87.	 Quiet Enjoyment

The Port Authority covenants and agrees that as
long as it remains the lessee of the Airport the Lessee, upon
paying all rentals, fees, and other charges hereunder and performing
all the covenants, conditions and provisions of this Agreement on
its part to be performed, shall and may peacefully and quietly
have and enjoy the premises free of any act or acts of: the Port
Authority except as expressly agreed upon in this Agreement.

Section 88.	 Financial Triggers

(a) If any one of the Triggering Events
listed in Exhibit X, annexed hereto and hereby made a part;
hereof, shall occur, then:

(i) with respect to the Triggering Events
listed in paragraphs (1) and (3) of Subdivision II of Exhibit
ninety (90) days following the occurrence of anv such Trigger-
ing Event; or

(ii) with respect to the Triggering Event
listed in paragraph (4) of Subdivision 11 of Exhibit X
seven (7) days following the occurrence of any such Triggering
Event;

the term of this Agreement and the Letting hereunder shall be deemed
terminated, and the Lessee shall thereafter be a hold-ever tenant,
on a month-to-month periodical basis, of the Port Authority.
Termination hereunder shall be and operate as a conditional
limitation. In the event any court of competent jurisdiction
shall not give full and complete effect to this termination
provision and its operation as a conditional limitation, the
Lessee and the Port Authority agree, as. a condition of this
Agreement, and not merely as a covenant, that. this Agreement and
the stated term of the lettin g hereunder shall nonetheless,
from and after the effective date of termination proviced above,
be deemed to have expired.
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(b) Although it is hereby specifically acknowledged
and agreed that the aforesaid month-to-month periodical tenancy is
terminable by either party in accordance with law and that the
following provision shall have no effect whatsoever on the right of
either party to so terminate, it is further understood that if 4 con-
secutive calendar quarters or 3 consecutive calendar quarters
(which will include the summer quarter) have elapsed during
which time the Lessee is in occupancy of the premises, none of
the triggering events listed in Exhibit X have occured or con-
tinue to occur, the Lessee is not in default in the rental or
any other provision of its month-to-month tenancy and neither
the Port Authority nor the Lessee has terminated the periodical
tenancy by notice to the other, then at the request of the
Lessee the Port Authority shall prepare a Supplementary
Agreement and tender it to the Lessee to be promptly executed and
delivered by it to the Port Authority for its execution,
which would provide for the re-establishment of a tenancy
between the Port Authority and the Lessee on a fixed term
basis in accordance with all of the terns and provisions
of this Lease, and upon said execution the Lease, as the same
may theretofore have been supplemented and amended, shall have the
fixed term stated in Section 4 hereof.
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Section 89,	 Lessee's Irrevocable Waivers with Respect to
t

(a) Attached hereto as Exhibit Y is a form of
election pursuant to Section 103(N) of the Internal Revenue
Code of 1954, as amended. The Lessee acknowledges that two
counterparts of said form of election have been delivered to
it by the Port Authority. Upon the execution of the Lease
by the Lessee and its delivery to the Port Authority, the
Lessee shall execute the said two counterparts and deliver
one fully executed counterpart to the Port Authority with
its delivery of the Lease, and the Lessee shall keep the second
executed counterpart with its records for the entire term of
the Lease,

(b) The Lessee hereby irrevocably elects not to
claim for purposes of Federal, State or local taxation of 'income
any depreciation deductions or investment tax credits, for which
it may be eligible with respect to the premises. The Lessee
further agrees that this irrevocable election shall be binding
upon its successors in interest, if any, under the Lease, and
as a condition of any permitted sale or assignment of Lessee's
interest under the Lease anv successor in interest shall furni=_h
an irrevocable election in the form of the immediately preceding
sentence to the Port Authority. The foregoing shall not grant
or be deemed to grant to the Lessee the right to sell or assign,
in any manner, its interests under the Lease.

(c) In the event the Lessee records any document
in lieu of recording the Lease, said document shall incorporate
the substance of paragraph (b) of this Section.

Section 90.	 Replacement of Baggage System

With respect to the bagga ge handling systems
mentioned in paragraph (a)(i) of Section 2 hereof, it is hereby
agreed as follows:

(a) At any time following the fifteenth anniversary
of the commencement of the term of the letting hereunder, and prior
to the twentieth anniversary of the commencement date of the letting
hereunder, in the event the Port Authority gives the Lessee notice
that the Port Authority has determined that the said baggage handling
systems have become obsolete and are no longer suitable for the
operation of the Terminal C Passenger Facility in a first-class
manner, or do not represent state-o€-the-art and are no longer
suitable for the operation of the Terminal C Passenger Facility in
a first-class manner, the Lessee shall either (i) expeditiously
repi.ace the said baggage systems with new, state-of-the-art baggage
handling systems which have been approved in advance by the Pori
authority or (ii) elect not to replace the said baggage systems and in
the event the Lessee elects nct to so replace the baggage handling
systems, the Lessee shall deliver to the Port Authority as security for
its abligation in paragraph (b) hereunder either a clean, .irrevocable
Seger of credit or a performance bond in an amount: then sufficient
to co'ter the costs of acquirin g and installing said new baggage
systems and such amount shall. be increased or decreased from time
to time based upon the determination by the Port Authority of the
amount then sufficient to cover the costs of acquiring and
installing the said new baggage systems.
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If the Lessee chooses to deliver a
letter of credit the form and terms of such letter of credit,
as well as the institution issuing it, shall be subject to
the prior and continuing approval of the Port Authority.
Such letter of credit shall provide that it shall continue
throughout the term of the letting under this Agreement and
for a period of not less than six (e) months thereafter;
such continuance may be by provision for automatic renewal
or by substitution of a subsequent satisfactory letter.
Upon notice of cancellation of a letter of credit the Lessee
agrees that unless, by a date twenty (20) days prior to the
effective date of cancellation, the letter of credit is
replaced by security in accordance with this paragraph (a) or
another letter of credit satisfactory to the Port Authority,
the Port Authority may draw down the full amount thereof
without statement of default and thereafter the Port Authority
will hold the same as security. Failure to provide such a
letter of credit at any time during the term of the letting,
valid and available to the Port Authority, including any
failure of any banking institution issuing any such letter
of credit previously accepted by the Port authority, to make

credit shall be deemed to be a breach of this Agreement on
the part of the Lessee.

If the Lessee elects to deliver a performance
bond the bond so furnished shall be in the form attached hereto,
herety made a part hereof and marked "Exhibit U", shall be
effective throughout the letting and shall be made either by
a surety company or companies qualified to carry on a surety
business in the State of New York or the State of New Jersey,
and satisfactory to the Port Authority or by an individual or
individuals satisfactory to the Port Authority.

(b) In the event the Lessee elects not to replace
the baggage systems as aforesaid, the Lessee shall pay to the
Port Authority an amount then sufficient to cover the costs of
acquiring and installing the aforesaid 'baggage s ystem in the event and
upon the termination of the Lease pursuant to either Section 24, Secticn
82, or Section 88 (if the Lessee has been notified by the Port Authority
that it may no longer occupy the premises as a hold-over tenant on
a month-to-month periodical basis or the Lessee is not actually
occupying the premises) thereof.

(c) In the event the Lessee elects not to replace
the baggage handling s ystem and elects to post the security afore-
mentioned, then the security shall be delivered to the Port Authority
within 15 days of the Port Authority's deliverance of its notice
set forth in (a) above.

(d) It is expressly agr eed that the provisions
hereof are a separate and independent covenant and shall
survive the termination of the Lease.
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Section 91.	 Waiver by the Port Authority of Terminati

If the Lessee has, by notice, advised the Port
Authority that it reasonably believes that any of the Triggering
Events which are listed in Exhibit X hereof and constitute events
which would result in termination pursuant to Section 88 hereof
either are anticipated to occur within forty-five (45) days of
said notice, or have already occurred, the Lessee may, at any
time prior to the termination of the letting, by notice, request
that the Port Authority take one of the following two actions!

( a ) Waive the occurrence of one or more of the
Triggering Events, and the effect thereof hereunder, for a period
of time to be determined by the Port Authority and to be
contained in a letter agreement to be pre p ared by the Port

shall then be
effective upon its execution by the Lessee; or

(b) Require that this Agreement, effective on
a date specified by the Port Authority, in a notice to be given
to the Lessee within twenty (20) days after receipt by the Port
Authority of the Lessee's notice, as aforesaid; and as then
amended by a Supplemental Agreement to be prepared by the Port
Authority, and executed by the Lessee and a Trust (described
below), and delivered to the Port Authority for its execution,
shall be assigned to a Trust, created as provided herein. 	 The
Trust shall be created by a Trust Indenture to be prepared by the
Port Authority and executed by the Port Authority and the
Lessee. The Trust would be under the control of the trustee
designated by the Port Authority. The Port Authority agrees that
it will simultaneously with the assignment of this Agreement to
the Trust, consent to the Trust entering into a sublease with the
Trust, as landlord, and People Express Airlines, Inc., as
sublessee, provided, however, that such sublease shall be a
month-to-month periodical tenancy, and the Trust. Indenture shall
provide for the same. 	 If four consecutive calendar quarters
shall elapse after the assignment of this Agreement to the Trust,
as provided in this Section, and (i) People Express Airlines,
Inc., shall not have received notice that it may no longer occupy
the premises as a month-to-month periodical tenant pursuant to
the aforesaid sublease, and People Express airlines, Inc., is, in
fact, so occupying, and (ii) none of tine Triggering Events listed
in Exhibit X shall have occurred or continued to o p eur or shall
have again occurred, the Port Authority will, at the request of
Peo p le Express Airlines, Inc., tender to it and the Trust a
Supplemental Agreement, to be prepared by the Port Authority, and
executed by People Express Airlines, Inc., and the Trust, and
delivered to the Port Authority, for its execution, amending this
Agreement and reassigning it to People Express Airiines, Inc.

The Port Authority shall have no obligation to take either of the
above two actions.
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Section 92.	 North Terminal Lease Premises

It is recognized that the Lessee has been
conducting operations at the North Passenger Terminal at the
Airport under an agreement of lease entered into between the
Port Authority and the Lessee dated effective as of
January 1, 1983 and bearing Port Authority number ANA-093
(herein called the "North Terminal Lease"). It is hereby
agreed that effective within ninety (90) days of the Completion
Date the Lessee shall conduct all of its airline operations from
the Terminal C Passenger Facility and not from the North Terminal
and, accordingly, it is hereby agreed that prior to and upon the
Commoletion Date (i) the North Terminal Lease shall be
appropriately amended by the execution of a Supplement thereto
pre pared by the Port Authority and executed by the Lessee and
the Port Authority which (a) shall provide that the North Terminal
Lease shall continue in effect only as to the exclusive office
space let thereunder and (b) which may provide for such additional
uses as may be mutually agreed to by the parties, or (ii) the North
'°erminal Lease shall be surrendered by the Lessee to the Port
Authority and a new document prepared to cover (a) the letting of
exclusive office space in the North Terminal to the Lessee, and
(b) such additional uses as may be mutually agreed to by the
parties. It is expressly understood that the foregoing shall not
limit or be deemed to limit the provisions of Sections 53 and 56
hereof with respect to any required adjustments and payments of
the flight fees and fuel gallonage fees resulting from the amending
or surrender of the North Terminal Lease.
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Section 93.	 Entire Agreement

This Agreement consists of the following: Sections
1 through 93, inclusive, and Exhibits A, A-1, A-2, A-3, A-4., B, C,
C-1, D, E, F, U, X, Y and Z and Schedules A, B, C, D and E. This
Agreement constitutes the entire agreement of the parties on the
subject matter hereof and may not be changed, modified, discharged
or extended except by written instrument duly executed by
the Port Authority and the Lessee. The Lessee agrees that
no representations or warranties shall be binding upon the
Port Authority unless expressed in writing in this Agreement.

IN WITNESS WHEREOF, the parties hereto have exe-
cuted these presents as of the day and year first above
written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JUSEY

ecretary
(Title) Vjjk CY"1 st e/" 17vifd/i or+

ATTEST

Secretary

PEOPLE EXPRESS AIRLINES, INC.

(Title)	 PresiBent
Corporate Sea

APPROVED;
A__L05M f TERG4S
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SCHEDULE A

The Lessee shall pay the Base Annual Rental at the
rate and at the time stated in paragraph (b) of Section 5 of
the Agreement to which this Schedule is attached (which
Agreement is hereinafter sometimes called "the Lease"), as
said rate is to be adjusted as of the Base Annual Rental
commencement date, until the said rate is further adjusted,
all as hereinafter provided. After the close of calendar
year 1984 and after the close of each calendar year there-
after, the Port Authority will adjust the Airport Services
Factor of the Base Annual Rental specified in paragraph (b)
of Section ,5 of the Agreement, upwards or downwards, as
follows:

I. The Port Authority shall determine the total
of the following major elements of costs actually incurred
or accrued during the calendar year for. which the adjustment
is being made, in connectionwith 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 sup-
pliers and other costs for operation, mainte-
nance, repairs and replacements charged
directly to Airport Services, and the pro
rata share of the cost of snow and ice removal;
such costs, however, to exclude those charged
to Port Authority non-revenue producing
areas.

(c) The Port Authority's cost of direct labor,
materials, payments to contractors and suppl-
iers 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 sane or similar func-
tions).

(d) The Port Authority 's cost of labor which was
charted directly to the Airport Manager's
office (or such other Port _. iuthcrity office
cr organization unit or units as may hereafter
from time to time perform the same or similar
functions).

II. The Port Authority shall also determine during
the calendar year for which the adjustment is being .fade the
percentage of total developed land area at the Airport
occapied by the Lessee's premises.
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III. The Port Authority will multiply the Airport
Services Factor as stated in (b) of Section 5 of the Agree-
ment by a fraction the numerator of which shall be the total
of the major elements of costs actually incurred or accrued
as determined under Paragraph I, subparagraphs (a) through
(d) above and the denominator of which shall be the total of
the major elements of costs actually incurred or accrued as
determined for the year prior to the year for which the
adjustment is being made (for the calendar year 1984 adjust-
ment, 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 occupied by
the Lessee's premises determined for the year prior to the
year for which the adjustment is being made (for the calendar
year 1984 adjustment, it is hereby agreed said denominator
shall be 4.092%._

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. When the Base Annual
Rental commencement date occurs, the Base Annual Rental
shall be adjusted and the Airport Services Factor then in
effect shall be the amount due and payable by the Lessee to
the Port Authority. Thereafter 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 Paragraph 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.

VS, In the event more than one Airport Services
Factor is in effect during a calendar year for reasons other
than the adjustment pursuant to Paragraph IV hereof, result-
ing 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.
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it shall also constitute the tentative Airport Services
Factor for the calendar year in which such factor is calcu-
lated. 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 tentati•3e Airport Services Factor was
in effect.

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

Vill. The following terms, when used in the Agreement,
shall, unless the context shall require otherwise, have the --
respective meanings given below:

(a) "Airport services" for the ourpese of
the Agreement shall mean such systems, non-revenus
producing areas, operations and functions as may
be related to serving the Airport from time to
time during the term of the letting including
without laritatcn thereto; air terminal-
(as so designated by the Port Author i ty from time
to time), communications and si gnals., storm ar,d
sanitary sewers, water distr'_butio;, and other
sy stems designed to provide utilitarian services
to Airport areas, rCStrict.ed use sei..-7i-le highwa^ls,.
non-ravenue procucin g space in structures,acili-
ties, areas or subdivisions thereof necessary to
the operations of the Airport, including without
limitat cn thereto, fort Authority administr,stive,
mainter,anee, po'ici,g and o^erat o.ns soar-.

(b) "Total Developed Land Square Feet on to
Airaort^' shall mean all land within the Airport
boundary as the same may be changed from time to
time (exclusive, however, of land situated to the
north and west v^^? United States Routes '_-5) which
is r-venue-producing, including Sut not limited to
all land under lease or permit, land aet:aally
developed for a specific use and all land specie,-
ically dASiyzate8 as part of the Public _i^c a`+
Facilities,	 -
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(c) "Port Authority In've ment" as used for
the computation of fixed charges shall consist of.

A.	 Construction costs

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

(2) premiums or charges for Performance
Bonds;

(3) insurance premiums or charges;

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

B.	 Engineering Services

(1) payments to outside consultants and
engineering firms;

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

C.	 Land acquisition costs and cost of acquisition
of any interest therein, including air rights
whether by purchase, lease, condeimnation or
other taking for a purpose, use or othe ngise.

D.	 Other direct costs charged in accordance with
Port Authority accountin g practice.

E.	 Liquidated overhead in lieu of the Part
Authority's administration and overhead costs
in the amount of ten percent (10^) of the sum
of all other elements of cost included in
Port Authority investment (including Fin?ncial
Expense, "F" below).

F.	 Financial Expense on the foregoing computed
in accordance with Port Authority accounting
practice.
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(d) "Fixed charges on Port Authority invest-
ment" shall mean amortization and interest on Port
Authority investment in items completed subsequent
to December 31, 1964. Such fixed charges shall be
determined on the basis of an equal annual payment
method. The interest factor used in determining
the fixed charges for all of the foregoing shall
be the weighted average coupon rate for the 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 construction at the Airport.

(e) The symbol "0" and the words "percentum"
and *percent" whenever used herein or in the
Agreement shall be deemed to be used synonymously
and interchangeably.

For	 Port Authority

Initialled:

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 10th day of each calendar
month following the Rental Commencement Date as defined in
Section 5 hereof (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 Rental Commencement Date under the Lease,
said tentative charges shall be adjusted to tentative charges for
calendar year 1987 and the Lessee shall pay said tentative charges
until the same are further adjusted. After the close of 1987 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 . )	 i 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 beating Demand:
Charge of (2 . a . )	 for and in connection
with high temperature rater.

(b) A tentative monthly Air Conditioning
Demand Charge of (2 . a . )	 for and in connection
with chilled water.

Energy Chazq^-:

(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.

* Represent tentative Energy Charges for calendar year 1987.
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4. Airport Services Charge:

A tentative monthly Airport services
Charges of (2.a.) i for and in connection
with Airport Services.

II. After the close of the "Initial Period" (which
shall mean the period from the starting date through December 31
of the calendar year in which the starting date shall. fall) and
after the close of each calendar year thereafter, the Port Authority
will adjust the foregoing Capital, Demand, and Airport Services
Charges for the Initial Period, or other calendar year, as the
case may be, upwards or downwards, in accordance with the
following calculations which utilize one or more of the follow-
ing factors:

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

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

PHDL Percentage share which the Air
Conditioning Design Load (as hereinafter described)
for Passenger Terminal Building C 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 durin g the period for
which adjustment is being made.

AS = The total of the major elements of costs
actually incurred or accrued during the period for
which adjustment is being made i.n connection with
Airport Services, as such major elements are des-
cribed in Paragraph I, subparagraphs (a) through (d)
in :Schedule A attached to this Lease.
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PL = Percentage of total developed land area at
the Airport occupied by the Central Plant (not
including land and areas occupied by distribution
lines and associated facilities and e quipment located
elsewhere at the Airport) during the period for which
adjustment is being made.

1. Adjustment of Heating Capital Charge:

.20(CS)	 x	 PHDL	 Adjusted Heating

	

$1,375,000.00	 .333333	 = Capital Charge*

2. Adjustment of Air Conditioning Capital Charge:

.BO(CS)	 x	 PALL	 Adjusted Air

	

5,500,000.00	 .333333	 Conditioning
Capital Charges*

3. Adjustment of Heating Demand Charge:

.40(OM)*** _ x	PHDL _	 7,
$130,000.00$130,000.00	 333333	 Demand Charge *t

4. Adjustment of Air. Conditioning Demand Charge:

	

.60(OM)*** x	 PADL
$195;000.00	 .333333

5.	 Adjustment of Airport Services Charge:

AS***	 x	 PL
54,625,000.00	 .00037

Adjusted Air
Conditioning
Demand Charge***

Adjusted Airport
Service Charge

*	 This Charge shall be multiplied by 2/5 should Passenger
Terminal Building C be the only terminal building con-
nected 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 Passer:ger
Terminal Building C be the only terminal building co::-
nected to the Central Plant,

*** If the Initial Period shall be less than a full calendar
year this fraction shall be multiplied by a fraction, the
denominator of which shall be the number of days in the
Initial Period and the numerator of which shall be 365.
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III. After the close of the Initial Period and
after the close of each calendar year thereafter, the Port
Authority will adjust the foregoing Heating Energy Charge and Air
Conditioning Energy Charge for the Initial Period or other
calendar year, as the case may be, upwards or downwards, in
accordance with the following:

The Port Authority shall determine the total of the
actual direct cost to the Port Authority of utility
purchases, including but not limited to fuel, water,
and electricity during the Initial Period, or other
calendar year, as the case may be. The total of such
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 allocatedamong all
Passenger Terminal Buildings connected to the Central
Plant in the same proportion that theB.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
BuildingsBuildings connected to the Central Plant. The Lessee
will pay a monthly cleating Energy Charge equal to
* 3 of the total amounts determined for heating
Passenger Terminal Building C expressed in monthly
terms, and a monthly Air Conditioning Energy Charge
equal to * % of the total amounts determined for air
conditioning Passenger Terminal Building C 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, (including Concourses C-1 and C-2 constructed
by the Lessee in replacement of Slight Stations C-1 and C-2).

IV. As used herein, the- term "!!eating Des-'gr. for
Passenger Terminal Building C" shall. mean the heating des i gn load
applicable to Passenger Terminal Building C as determined I the
Port Authority in accordance with the methods recommended by the
American Society of Heating, Refrigerating, and Air Con3it:cning

* It is understood that this percentage cannot be detenni.ned until
the construction work is completed. The percentage- to be applied
will be based on the relationship that the r,umt^er of s quare feet. of
total interior building space of the premises (including Concourses C-_
and C-2) at the Completion Date bears to the total number of square
feet of total interior building space of Passenger Terminal Building C.
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Engineers as at the time adjustment is being made. The "Heating
Design Load" shall include the.loads required for heating,
domestic hot water and for steam generation. The term ".Air
Conditioning Design Load for Passenger Terminal Building C" shall
mean the air conditioning design load applicable to Passenger
Terminal Building C as determined by the Port Authority in
accordance with the methods recommended by the American Society
of heating, Refrigerating, and Air Conditioning Engineers as at
the time adjustment is being made. The 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 adjustment is being made..

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

Any deficiency in the charges due to the Port
Authority from the Lessee for the Initial Period or for anv
calendar year thereafter resulting from the adjustment from a
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
or adjustment from tentative to adjusted charges shall be credited
against future charges, such credit to be made within thirty (30)
day s following such adjustment.

"Central Plant" as used herein shale mean the
Central Plant itself, all buildings, structures, fixtures and
equipment contained therein and all land and areas occupied
thereby or associated therewith, and d

i
stribution lines and

associated facilities and equipment located elsewhere on the
Airport,
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A Passenger Terminal Building shall be deemed connected
to the Central Plant commencing with the starting date as des-
cribed in the foregoing Paragraph I of this Schedule B.

For the purposes hereof the term Passenger Terminal
Building(s) shall be deemed to include the Flight Stations
connected to the Passenger Terminal Building(s) and the enclosed
passageways connecting such Flight Stations with the Passenger
Terminal Building(s) (including Concourses C -1 and C-2 constructed
by the Lessee in replacement of Flight Stations C-1 and C-2).

Initialled:

For the essee

a
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SCHEDULE C

I. (a) Commencing on the Schedule C Date as defined.
in Section 53 of Port Authority Agreement No. ANA-170 (hereinafter
called "the Agreement") with Peo ple Express Airlines, Inc.
(hereinafter called "the Lessee"} at Newark International Airport
(hereinafter called "the Airport"), and continuing up to and
including December 31, 1998, 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 tentative flight fee has been established for each and every
take-off at the rate of (2,.a.) 	 per thousand pounds of Maximum
Weight for 'Fake-Off. It is understood that this flight fee is
tentative only and represents the sum of the following factors:

(1) A P.A.F. Charge Factor, which pertains to the
Port Authority's snow removal operations and provision,
v eci aLl v[[, [ua.L.i i[..c t[attc.c, ^v.i. 11.j, LePazL Qllu	 ^^.a citt [tu
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 provision, operation, maintenance, repair and
replacement with respect to Airport Services. (For
calendar year 1984, (2 . a . )	 per thousand pounds repre-
sents the tentative Airport Services Charge Factor).

ii. It is hereby acknowledged that the Dort authority
established a tentative flight fee for calendar year 1973 at the
rate of $0.6500 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 1 hereof. After the
close of calendar year 1984 and after the close of each calendar
year thereafter, the Port Authority will 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. Charge Factor

(1) The Port Authority shall determine
the total of the following major elements of costs
actually incurred or accrued during he calendar
year for which the adjustment is being made in
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connection with the public Aircraft Facilities:

(a) fixed charges on Port Authority
investment in Public Aircraft Facilities; and

(b) the Port Authority's cost of direct
labor, materials, payments to contractors and
suppliers, the 'Port Authority's cost 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 organiz-
ation 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 required 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
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 (n.)(1) and the denominator.
of which shall be (2.a.)	 the resulting product shall
then be multiplied by a fraction, the numerator of which
shall be (2.a. )	pounds and the denominator of which
shall be the total Ma.,cimum Weight for Take-Off determined in
the preceding paragraph (A)(2); and the resultant product
shall be the final P.A.F. Charge Factor of the finalized
flight fee for the calendar year for which the adjustment is
being made.

(B) Airport Services Charge Factor

(1) The Port Authority shall determine the
total of the followin g major elements of cost actually in-
curred or accrued during the calendar year for which the
adjustment is being made, as described in Paragraph I,
subparagraphs (a) through (d) in Schedule A attached to
this Agreement_

(2) The Port Authority shall also determine
the percentage of total developed land area at the Airport
occupied by the Public Aircraft Facilities during tie
calendar year for which the adjustment is being made.

Page 2 of Schedule C



TERM C 1084

(3) The Port Authority will multiply the sum
of (2 . a . )	 representing the tentative Airport 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 precedinq paragraph (B) (1) and the denominator of which
shall be _2.a)	 the resulting product shall be
multiplied by a fraction the numerator of which shall be

(2.a.)	 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 determined in paragraph (B) (2) .above and the
denominator of which shall be

(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. Charge Factor and the .final
Airport Services Charge Factor as determined above shall be
added together and the sum thereof shall constitute the
finalized flight fee for the calendar year for which the
adjustment is being made. It shall also constitute the
tentative flight fee for the calendar year in which such
adjustment is calculated, and such flight fee will be
expressed in cents per thousand pounds of Maximum Weight
for Take-Off. The finalized flight fee shall be multiplied
by the total Maximum Weight for Take-Off (in thousands 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 during the calendar months which
have elapsed since the close of 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 tha
calendar year for which the adjustment is being made; and
for the months which have elapsed since the close of the
said calendar year. The Lessee shall continue to make
payments based on the new tentative flight fee until the
same is further adjusted.
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Any deficiency due to the Port Authority from the
Lessee for any calendar year resulting from adjustment of the
flight fee shall be paid to the Port Authority by the Lessee
within thirty (30) days after demand therefor and any excess
payments made by the Lessee determined on the basis of an
adjusted flight fee shall be credited against future flight
fee charges, such credit to be made within thirty (30) days
following the adjustment of the flight fee. The calculation
of the adjustment to the flight fee will be made for each
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.

(E) All flight fees payable under the Agreement shall be
expressed in cents per thousand pounds of Maximum Weight for
Take-Off to the nearest ten-thousandth of a cent.

For t9e ort Authority

Initialled:

For the Lessee
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SCHEDULE D

I. (a) Commencing on the Schedule C Date as
defined in Section 53 of Port Authority Agreement No. ANA-
170 (hereinafter called "the Agreement") with People Express
Airlines, Inc. (hereinafter called "the Lessee") at Newark
International Airport (hereinafter called "the Airport"),
and continuing up to and including December 31, 1998 the
Lessee shall pay to the Port Authority a gallonage fee for
each gallon of fuel delivered to aircraft operated by the
Lessee. The Lessee either itself, if it is a fuel storage
permittee, as defined in Section 56 of the Agreement, or
through its supplier of aviation fuel, which supplier shall
be a fuel storage permittee, and in the event the Lessee and
its supplier are both fuel storage permittees, then solely
the Lessee shall pay to the Port Authority said gallonage
fee for each and every gallon of aviation fuel so delivered.
For calendar year 1984 a tentative gallonage fee has been
established at the rate of 2.a.)	 for each gallon of fuel
delivered to aircraft opera ed at the Airport by lessees of the
Port Authority. It is understood that this gallona ge fee is
tentative only and represents the sum of the following components:

(1) A s ystem 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,  (2.a.)	 per
gallon represents the tentative System Charge Component,

(2) An Airport Services Charge 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, (2.a.)	 per gallon represents
the tentative Airport Services Charge Component.

II. It is hereby acknowledged that the Port Authority
established a tentative gallonage fee for calendar year 1973 at
the rate of $0.01350 and that said fee has been adjusted each
calendar thereafter as hereinafter set forth, resulting in the
tentative gallonage fee set forth in Section I hereof. after
the close of the calendar year 1984 and after the close of each
calendar year thereafter, the Port Authority will adjust- the
tentative gallonage fee for the applicable calendar year, upwards
or downwards, to a finalized gal-lcnage fee for each such calendar
year, as follows:
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(A) System Charge Component

(1) The Port Authority will determine the total
of the followin g costs actually incurred or accrued during
the calendar year for which the adjustment is being made:

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

(b) The Port Authority's cost of direct
labor, materials payments to contractors and suppliers
(other than the contractors referred to in subdivision
(c) below), other costs for operation, maintenance,
repairs and replacements charged directly to the Fuel
S ystem, and the oro rata share of the cost of snow and
ce removal.

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

(2) The Port Authority will multiply the sum of
(2,a,)	 per gallon representing the tentative System Charge
Component for calendar year 1973 by a fraction the numerator of
which shall be the slim 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
through 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 gallonage fee for the calendar year for which the
adjustment is being made.

(B) Airport Services Charge Factor

(1) The Port Authority shall determine the total
of the major elements of cost actually incurred or accrued
during the calendar year for which the adjustment is being
*wade, as such major elements are described in Paragraph
T, subparagraphs (a) through (d) in Schedule A attached
to the Agreement.
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(2) the Port Authority shall
percentage of total developed land area
occupied by the Bulk Storage area during
for which the adjustment is being made.

also determine the
at the Airport
the calendar year

(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
paragraph (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 (2.a.) 	 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 being made; and that
product will then be multiplied by a fraction the numerator of
which shall be the percentage share determined in paragraph (B)(2)
above, and the denominator of which shall be

(4) The resulting product shall be the final
Airport Services Charge Component of the finalized gallonage
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 gallonage 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 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 calendar year for which the adjustment is being made
and during the calendar months which have elapsed since the close
of said calendar year. The resultant product shall constitute
the total fuel gallonage fees due and payable b y the Lessee to
the Part Authority for the calendar year so adjusted, and for the
months which have elapsed since the close of the 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 e ycess pa_ments

Page 3 of Schedule D



4

85:9 C 1034

V.

m

trade by the Lessee determined on the basis of an adjusted
gallonage fee shall be credited against future gallonage fees
such credit to be made within thirty (30) days following
adjustment of the gallonage fee. The calculation of the ad-
justment 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.

(E) All gallonage fee charges calculated under
this Schedule D shall be expressed in cents per gallon of
aircraft fuel to the nearest ten-thousandth of a cent_

0

C

0

0
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SCHEDULE E

PART I

Affirmative Action Guidelines - Eaual Employment Opportuntiy

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 provi-
sions set forth hereinafter and in Section 2(c)(18) of Port
Authority Agreement No. ANA-170 (herein called "the Lease")
with People Express Airlines, Inc. (herein called "the Lessee")
The provisions set forth in this Part I are similar to the
conditions for bidding on federal government contracts adopted
by the Office of Federal Contract Compliance and effective
May 8, 1978.

The Lessee as well as each bidder, contractor
subcontractor of the Lessee and each subcontractor of a con-
tractor at any tier of construction (herein collectively
referred to as "the Contractor") must fully comply with the
following conditions set forth in this Schedule 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
coals 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
?roperiy .signed bid.

II.The Lessee and the Contractor shall each
appoint an executive of its company to assume the responsi-
bility for the implementation of the requirements, terms and
conditions of the following Bid Conditions:

(a) The goals for minority and female parti-
ci pation, expressed in percentage terms for the Contractor's
aggregate workforce in each trade on all construction work
are as follows:

(1) Minority participation:	 l2%

(2) Female participation:	 6.9%

These goals are applicable to all the Con-
tractor's construction work performed in and for the premises.
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The Contractor's specific affirmative action ob-
ligations 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 notifi-
cation to the Lessee and the Lessee shall provide written
notification to the Manager of the E qual 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 nunber; 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 fall 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

- Page 2 of Schedule E -



TERM. C 484

(iv) American Indian or Alaskan
Native (all persons having

j	 origins in any of the original
peoples of North America and
maintaining indentifiable
tribal affiliations through
membership and participation
or community identification).

(d) Vhenever 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 ( )
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
scec'fied.

(f) Neither the provisions of any collective
bargaining agreement, nor the failure by a union with whom
the Contractor has a collective bargainin g agreement, to
refar either minorities or women shall excuse the Contractor's
obligations hereunder.

(gJ In order for the nonworking training hours
cf 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 comletion 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 affirm-
ative actions to ensure equal employment opportunity ("EEO")
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The evaluation of the Contractor's compliance with these
provisions shall be based upon its good faith efforts to achieve
maximum results from its actions. The Contractor shall document
these efforts fully, and shall implement affirmative action steps
at least as extensive as the following:

(1) Ensure and maintain a working envison-
ment free of harassment, intimidation, and coercion at
all sites, and in all facilities at which the Contractor's
employees are assigned to work: The Contractor, where'
possible, will assign two or more women to each phase
of the construction project. The Contractor, shall
specifically ensure that all foremen, superintendents,
and other supervisory personnel at the premises are
aware of and carry out the Contractor's obligation to
maintain such a working environment, with specific
attention to minority or female individuals working
at the premises.

(2) Establish and maintain a cur
of minority and female recruitment sources,
written notification to minority and female
sources and to community organizations when
or its unions have employment opportunities
and maintain a record of the organizations'

rent list
provide
recruitment
the Contractor
available,
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 cormu-
nity 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 ob-
ligations.
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(5) Develop on-the-job training opportuni-
ties and/or participate in training programs for the
area which expressly include minorities and women, in-
cluding upgrading programs and apprenticeship and *_raining
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 Contract-
or'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 construciton work is performed.

(7) Review, at least every six months the
Contractor's EEO policy and affirmative action obliga-
tions hereunder with all employees having any responsi-
bility 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 construciton 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 Pews media, speca.fically including mi:ncrity 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 buisness.
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(9) Direct its recruitment efforts, both
oral and written, to minority, female and. community
organizations, to schools with minority and female
students and to minority and female recruitment and
training organizations and to State-certified minority
referral agencies serving the Contractor's recruitment
area and employment needs. Not later than one month
prior to the date for the acceptance of applications
for apprenticeship or other training by any recruitment
source, the Contractor shall send written notification
to organizations such as the above, describing the
openings, screening procedures, and tests to be used
in the selection process.

(10) Encourage present minority and female
employees to recruit other minority persons and women
and, where reasonable, provide after school, summer and
vacation employment to minority and female youth both
on the premises and in other areas of a Contractor's
workforce..

(11) Tests and other selection requirements
shall comply with 41 CFR Part 60-3.

(12) Conduct, at least every six months,
an inventory and evaluation at least of all minority
and female personnel for promotional opportunitias and
encourage these employees to seek or to prepare for,
through appropriate training , etc., such opporti_:ities.

(13) Ensure that seniority practices, job
classifications, work assignments and other personnel
practice=_, 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 ccmoa,ny
activities are nonsegregated except that separate or
sirgl.e-user toilet and necessary changing facilities
shall be provided to assure privacy between the sexes.

(13) Document and maintain a record of a1;.
solicitations of offers for subcontracts frcm minority
and female construciton contractors and suppliers,
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including circulation of solicitations to minority and
female contractor associatons and other business asso-
ciations.

(16) Conduct a review; at least every six
months, of all supervisors' adherence to and per-Adr-
mance under the Contractor's EEO policies and affir-
mative 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 re-
flected in the Contractor's minority and female workforce
participation, makes good faith efforts to meet its indivi-
dual goals and timetables, and can provide access to docu-
mentation which demonstrates the effectiveness of actions
taken on behalf of the Contractor. The obligation to comply;
however, is the Contrac'tor's and failure of such a group to
fulfill an obligation shall not be a defense for the Con-
tractor's non-compliance.

(j) A single goal for minorities and a separate
single goal for ;women have been established, The Contractor,
however, is required to provide equal employment opportunity
and to take affirmative action for all minority groups, both
male and female, and all women, both minority and non-minority.
Consequently, the Contractor may be in violation hereof if
a particular group, is employed in a substantially disparate
manner (for example, even though the Contractor has achieved
its goals for women generally; the Contractor may be in vic-
lation hereof if a specific minority group of women is under-
utilized).

(k) The Contractor shall not use the goals
and timetables or affirmative action standards to discrimi-
nate against any person because of race, color, religion, sex
or national origin,
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(1) The Contractor shall not enter into any sub-
contract 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 urescribed in paragraph (h)
hereof so as to achieve maximum results from its efforts to
ensure equal employment opportunity. Tf 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 seep 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.
mechanic, 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 per-
formed. Records shall be maintained in an easily understandable
and retrievable form, however, to the de greee 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 SlocX Grant Program).

(q) Without limiting any other obligation, germ
or provision under the Lease, the Contractor shall cooperate With
all federal, state or local a gencies established for the purYose
of imple^aentinc affirmative action compliance programs and shall
comply with all procedures and guidelines established or which
may be established by the Port Authority.
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PART LI

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 hereof and in accordance frith.
Section 2(c)(18) of the Lease. For purposes hereof, Minority
Business Enterprise (MBE) shall mean any business enterprise
which is at least fifty-one percentu_m 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 (WWBE) shall mean anv business enterprise which is at
least fifty-one percentum owned .bv, or in the case of a publicly
owned business, at least fifty-one 'perccntum of the stock of
which is owned by women and such ownership is real, substantial
and continuing. A minority shall be as defined in paragraph II(c)
of Part I of this Schedule E. "Meaningful participation" shall
mean that at least ten percent (10%) 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 one percent (1%) 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 affirmativel y soliciting bids for
subcontracts from MBEs and'NTBEs, includina circulation of
solicitations to minority and female contractor asscciations. The
Contractor shall maintain records detailing the efforts made to
provide for meaningful MBE and TTBE participation is the Work,
including the names and addresses of all MBEs and WBEs contacted
and, if any such MBE or TIBE is not selected as a joint venturer or
subcontractor, the reason for such decision.

(c) Makina plans and specifications for prosbect_ue
construction work available to MBEs and WBEs in sufficient time
for review,
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(d) Utilizing the list of eligible MBEs and WBEs main-
tained 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 pro-
gress 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.

For the
fZ rt Authority

Initialled:

For the Lessee

0
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FORM Xd .A--Atk., N.J. 51380

STATE OF NEW YORK

COUNTY OF NEW YORK

Os this 	 day of 	 0 V s r 1	 19 8855 before me, the subscriber, a notary
, PuNk of New

	

York, persoaaliy appeared 	 	 ^ator`z,r, It,	 VtfGc'^D^ OC 1"tl^'tQ" 1 e+3

of rat Part Authority of New York and New Jersey, who
I am attsfted to the person who.. leas signed the within lastramesti . sad, 1 having fine made knows to him the con-
tents thereof, he did stksowltdte that he signed, Nested with the corporate real and delivered the same as such otri.
tnr sfoee" anti that the within Instrrmtat Is the voluntary ad sad deed of mcle corporadoo, made by virtue of
the authority of Its Board of Commissioners.

Lij—L
tawm,W ow a" gams

STATE OF	 (ZK

COUNTY OFO^-' 1

RICHARD A. ARONOW
Notary Public, State of New York

No, 31.4688286
Qualified In New York CPuntp 	 i^

Commission Expires March 30, 105
rrff 
-

On thta!Lday of 	 °"`	 1985 Won one, the mbscrlba, a ^17^ 	 6 "ty1 ^G .•1^ `^

G 5^ 1 1	 Vo^{G	 lxtsn®hily appeared 4,f,.J,q	 L a f

flat	 preddentof	 People Express

Airlines Inc.	 who l so satbfied lathe_ straps who has signed the
within Instrametst, sad I having first made kaowa to him the contests ttsereof, be did scksowtedge that ke algnexi, oiled
with Me corporate sesi sod delivered the same as such *Mcer aforxsald sod that the within iaatrumest is the vG ootary
sd. sad deed of such corporation, made by virtue of the authority of Its Board of Directors.

RICHARD A. ARGNGW

N-tarY P-bdc, State of New Vo
'	 Nu, 31.4689266

Qua;iti-d In New York Count	 G	 _
Commlcslon Expires March 30, t	yd W,es.aai	 ,

Ne.

at It resombarsd that oa tkla	 day of	 _; 19 "brfom mt, the subscriber, a

ally appeared

>3' who I am satitned Is the penes named to and who
esacattel the wlthia lautrument; sad. I hsvlrryllest made kaowa to him the contests thereof, he did acknowledge that be
signed, aeakal and-0eNvertA.r>st m Ida volaatary ad sad dad for the scat sod purposes therein ezprzseed.

i	 r
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EXHIBIT F

The Lessee has advised the Port Authority that it
expects that it may be organizing subsidiaries whose principal
purpose will be activities related primarily to the Lessee's
airline operations. These activities of such subsidiaries may
includet

1. Financing the Lessee's airline operations.

2. Performing maintenance services for the Lessee's airline
operations.

3. Performing security services for the Lessee's airline
operations.

4. Performing reservations/computers/telemarketing/services for
the Lessee's airline operations.

5. Ground and aircraft handling services for the Lessee's airline
operations.

6. Aircraft fueling for the Lessee's airline operations.

7. Training activities for the Lessee's airline operations.

8. Airline catering for the Lessee's airline operations.

9. Handling real or personal property including aircraft and
ground equipment for the Lessee's airline operations.

Subsidiaries formed primarily for the basic purpose of
the foregoing operations and whose activities continue to be
mainly devoted to the Lessee's airline operations during the term
of the Lease shall not be considered subsidiaries within the meaning
of paragraph (a) of Section 84 of the Lease. The foregoing shall
not be deemed to constitute Port Authority consent to the Lessee
by itself or by subsidiaries performing any such service for itself
or for others at the Airport. 	

7	 f//^
1 1

For the Lessee

Initialled:

For t^ o Authority ___,



TEED[. C 185A

EXHIBIT U

PERFORMANCE BOND

KNOW ALL MEN BY THESE PRESENTS that we, the undersigned,

(a corporation organized under the laws of the State of	 },
as Principal; and

as Surety; are hereby held and firmly bound unto The Port Authority of
New York and New Jersey in the sum of

for the payment of which, well and truly to be made, we hereby jointly
and severally bind ourselves, our heirs, representatives, executors,
administrators, successors and assigns.

Executed this	 day of	 19

The condition of the above obligation is such that whereas
the above-named Principal is about to enter into an agreement of
lease in writin g with The Port Authority of New York and New Jersey
covering certain premises at Newark International Airport
• copy of which agreement of lease is hereto annexed and herebv made
• part of this bond as though herein set forth in full,

Now, if the said Principal shall well, faithfully and punc-
tually do and perform the things agreed by it to be done and performed
according to the terms and true intent and meaning of Paragraph
(c)(ii) of Section 56 of the said agreement of lease, then this
obligation shall be void, otherwise the same shall remain in full
force and effect.

The Surety, for value received, hereby stipulates and agrees
that the obligations of the said Surety and its bond shall be in no
way impaired or affected by any extension of time, modification,
omission, addition or change in or to the said agreement of lease,
or by any waiver of any provisions thereof, or by any assignment,
subletti:g or tither transfer thereof or of any part thereof; and
the said Surety does hereby waive notice of any and all of such
extensions, Iitedifications, omissions, additions, changes, waivers,
assignments, subcontracts and transfers, and hereby expressly
sti pulates and agrees that any and all things done or omitted to
be done by and in relation to assignees, sublessees and other
transferees shall have the same effect as to the said Surety as
though done or omitted to be done by or in relation to the said
Principal.

Failure to annex the said agreement of lease shall not
affect the validity o f tnis Bond or the obligarions of the parties
hereunder.

The term of this Bond shall commence on the execution
hereof and shall expire five years from the Completion Date,*
as defined in Section 2 (h) of the said agreement of
lease, and shall be automatically extended for additional
periods of five (5) years from the then existing expiration date



Title
Corporate Seal)

By

Title
(Corporate Seal)

1_;!v., C 135A

unless the Suret ias notified the Port Auth^,ity of New York and
New Jersey not less than one hundred eighty (180) days before said
expiration date that the Surety elects not to extend the Bond for
any such additional period, such notice to be sent by registered
or certified mail to the Port Authority of New York and New Jersey,
One World Trade Center, New York, N.Y. 10048, ATT: Treasurer.

IN WITNESS WHEREOF, the Principal and the Surety have
hereunto executed these presents (caused their corporate seals to
be hereto affixed and these presents to be signed by their proper
officers), the day and year first set forth above.

ATTEST:

By

ADD ACKNOWLEDGMENTS AND JUSTIFICATION

For t	 t Authority

Initialled:

A/-{-'
For the Lessee

"In the event the Bond to be delivered to the Port Authority of New
'fork and New Jersey replaces a preceding bond delivered by the Principal
to the Port Authority of New York and New Jersey, the term of the
Bond shall commence on the expiration date of the preceding bond.

Page 2 of Exhibit U
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EXHIBIT Y

ELECTION PURSUANT TO SECTION 103(N) OF THE
INTERNAL REVENUE CODE OF 1954. AS AMENDED

1. PEOPLE EXPRESS AIRLINES, INC., (hereinafter
"the Lessee") pursuant to an Agreement of Lease bearing Port
Authority Lease No. ANA-170 (hereinafter "the Lease") made
effective as of	 between the Lessee
and The Port Authority of New York And New Jersey (herein-
after "the Port Authority") has leased the site and the struc-
tures, improvements, additions, buildings and facilities located
or to be located thereon at Newark International Airport, are
as described in Section 1 of the Lease (hereafter "the Leased
Premises") to be used basically as an Airline Passenger Terminal
for a term commencing no later than March 1, 1985 and expiring
no later than March 31, 2012.

2. The Port Authority's principal office is at One
World Trade Center, New York, New York 10048 and its tax payer
identification number is 13-6400654W.

3. The Lessee's principal office is at North Passenger
Terminal, Newark international Airport, New Jersey and its tax
payer identification number is 74-2099724.

4. Capital expenditures in connection with the
Leased Premises have been, or are expected to be made, in
whole or in part by the Port Authority from various obliga-
tions issued by it from time to time after December 31, 1983.

5. The Lessee hereby irrevocably elects not to claim
for purposes of Federal, State or local taxation of income any
depreciation deductions or investment tax credits, for which it
may be eligible with respect to the Leased Premises. The Lessee
further agrees that this irrevocable election shall be binding
upon its successors in interest, if any, under the Lease, and
as a condition of any permitted sale or assignment of Lessee's
interest under the Lease any successor in interest shall furnish
an irrevocable election in the form of the immediately pre-
ceding sentence to the Pot Authority. The foregoing shall not
grant or be deemed to grant to the Lessee the right to sell or
assign, in any manner, its interests under the Lease.

6. It is understood the foregoing election shall not apply t
the personal property of the Lessee identified in Section 34 of the Lea=

Dated:
PEOPLE EXPRESS AIRLINES, INC.

By

Title

For the Lessee

Initialled:

For ^^t Authority

Pace 1 of Exh'.bit Y



FORM XLib—Ack., N.J. 5I390

STATE OF NEW YORK }

COUNTY OF NEW YORK m

Go this	 stay of
	

19_:, Wore me, the abscrlber, a aoury public of New

York, .pertoaally"appeared 	 the

of The rat Aath ority of New York tad New Jersey. who
I am astisfled Is the person who has used the within Inatraaeat; Lad, I having flat rude knows to him the. eons
teats thereof, be did sckaowledge that be aligmd,.anted with the corporate foal and delivered the same u such offl•.
cer aforesaid and that the within tagreseai in 	 volmotary ad asd deal of such corpontiom, made by virtue of
the authority of Its Board of Cosmlwoftera.

sad ad	 i

STATE OF

COUNTY OF	
s

On"	 day of	 19_, before me, the sabscribee, a.

pertomally appeared

of-

-be 1 in matWkd it the person who kaa dgoed the
within Imalroment; and I having flat usmde known to bias the meitaes dweot, be did acknewiedife that he aligned, sated
With the corporate " end delivered the ame as aferemid and Mat the within Instrument is the voluntary
act and deed of mch corporation, made by vkfte of tba authority of its Board of Directors.

i"hw1w ad am jai

STATE OF

COUNTY OF	
s.

Be It remembeemd that an thin	 dny of	 if_, before W, the sabacrtber, a

who 1 am ndsfted lathe person named In mad who
eaecnted tie within Instrument; and, I having W mask known to tim the controls thereof, be did acksowtedge that he
dgoed, me" and delivered the name m	 nd	 roesbk voluntary ad a dad foe the es sad porpoaes thrrdm expressed.

n 4f
For the Lessee

Initialled:
(m"49 seal aN viral

Page 2 of Exhibit Y



TEEM C. 484

EX14IBIT Z**

Fueling Standards, S;uecification,s and Delivery Procedures

1. The Lessee hereby appoints the Post Authority's
inde pendent contractor (hereinafter called "the Operator") as
its agent to accept delivery on its behalf o f 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, exaniaina 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 cony of its or its supplier's receipt for the aviation fuel
so delivered.

2. At the time of each delivery of aviation fuel,
t^e Operator shall perform simple visual tests (and hake a record
thereof) to ascertain the correct grades of aviation fuel de
liverad to it regardless of any delivery ticket or leading
certificate (or similar document), including the bright and
clear test, _e color test, and the s pecific gravity t_-EC and
such other tests as may be required by current standard industry
practice. ^he Ooerator shall reject any aviation fuel which fails
to sleet such tests, All aviation fuel meeting such tests shall be
taker.. into stora ge, at which time the Operator shall send a
sample to an independent testin g laboratory !which shall perform
^e "8-point test" as defined in paragraph ; hereof.

3. At the time of, or prior to, each delivery , the
T_,assee or its supplier shall deliver to the Operator at the
i+sport, (a) its delivery ticket or loading certificate (or
similar document) which shall specify (i) :ia ;Find and rraQa .o*
such aviation fuel, and (ii) the cuantity thereof contained
is the shi pment being delivered to „ he operator, and (i i) which
shall state that if such aviation fuel is bonded aviation fuel
that it is bonded aviation fuel, and (b) a certificats which
shall state that such -fuel meets ASTM specification D1655, as
such specification may be amended f2nm time to -ime for the kind
and grade of. such aviation fuel..	 - -

Page l of FX '_ibit Z
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TERM. C 484

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 da ys 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 Ope`cator, 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 ticker,
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 aeon-rate records of the same. Upon the Lessee's
request, the Operator shall inform it of the amount of such
=el so measured, The Operator shall notify the Lessee, at
least 4 8 hours in advance of the time when, in its opinion,
additional deliveries of aviation fuel are required, and
shall assist the Lessee in scheduling deliveries but the
Operator shall have no responsibility whatever b y reason of
any such action cr for failure to take any such action.

u	 T:,e "8- point test" shall consist of the
f011.QWinC:

7,

Color, Saytclt, min.
.kPI Grav i ty	 50°
Flash Point, TCC, min.

Copper Strip Corrosion, max,
Freeze Point, ASTM D2386 max

Water Tolerance:

_nterface rating, max.
Ml Change, max.
Distillation:

10% Evaporated., Max. Temp.

Soecir.ication

Plus 16
3?' - 51°
100 0 L/Min,-
130 0 P/;tax.
No. 1
Jet	 - 40°C
Set a-1 - 4?°C

1 (b)
1.0

400u?
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TERM. C 4 8 4

50% Evaporated, Max. Temp. 	 450°F
958 Evaporated, max., Temp. 	 465°F
Final Boiling Point, max. Temp. 	 550 0F
Residue, Max. &	 1.58
Loss, Max. 8	 1.5%

S.	 Water Separometer Index,
Modified Min.	 85

**' It is specifically understood and agreed that the contents
of this Exhibit Z form a part of an agreement between the
Port Authority's independent contractor and the Lessee,
and, further, that neither this Exhibit nor anything con-
tained herein shall limit, modify or alter any tights 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 respon-
sibility 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 th o t Authority

Initialled:

WFor tl a Lessee
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IS SUPPLEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED BY AN,
EXECUTIVE OFFICER THEREOF, AND DELIVERED
, THE LESSEE BY AN AUTHORIZED REPRESENTATIVE

OF THE PORT AUTHORITY

Port Authority Lease NO- ANA-170
Supplement No. 1
Newark international Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of February 6,
198$, by and between THE PORT AUTHORITY OF NEW YORE AND NEW
JERSEY (hereinafter called "the Port Authority") and PEOPLE
EXPRESS AIRLINES, INC. (hereinafter called "the Lessee");

WITNESSETH, That:

WHEREAS, the Post Authority and the Lessee as of
January 11, 1985 entered into an agreement of lease (which
agreement of lease is hereinafter called "the Lease"), cover-
ing 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 February 6, 1985, as
follows:

1, Subdivision (iii) of Paragraph (c) of Section 56
of the Lease shall be amended by deleting the date "February .11,
1985" wherever said date appears in said subdivision and sub-
stituting the date "Fetruary 19, 1985" in lieu thereof.



2. Except as hereinbefore provided, all the terms,
covenants and conditions of the Lease shall be and remain in
full force and effect.

3. 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 condition of this Agreement, or because of its execution
or attempted execution or because of any breach or attempted
or alleged breach thereof. The Lessee agrees that no repre-
sentations or warranties with respect to this Agreement shall
be binding upon the Port Authority unless expressed in writing
herein.

IN C yITNESS WHEREOr, the parties hereto have executed
these pres6nt8 a's of the day and year first above written.

ATTEST:

Secretary

THE PORT AUTHORITY OF_NF4W YORK

By

(Titl^) Moffls lollcr. o-N nido' ":i i(7!' of Aviation

(Seal)

ATTEST:

`^ISa^ Secretary

PEOPLE EXPRESS AIRLINES, INC...

^,^
By

(Title)	 President-1i
{Corporate Sea	 , ,^

APPROVED:
",Ull

- 2 -



FOIL i XLD--Ack., N,J, 51390

STATL OF NEW YORK
ss,

COUNTY OF NEW YORK 
ttt

On this	 day of F6,16I 0' U/1 RL—	 , 198x̀ ,before mt. the subscriber, a notary public of New

York, personally Appeared M o R,CIS	 St-OBE	 the b fol,	 ^sI)eE

A Ut AT(O PJ	 ne Tba Port Authority of New York and New Jtrtey. who
1 am satlsfitd Is (ht person who has dgntd the within Instrument; and, I'having .first made known to him the con,
tents thereof, he did acknowledge that he signed, Rated with the corporate s sil and delivered lie 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 Commlasionen,

(ab4rtsi ors, •ad tumei.

STATE OF

COUNTY OF f/

ANITA E. WESTRICH
Nctary PJ Uhc Sta,o 0P Now York

No 13 46V IP4
Qunldi 1 in Pion and CounlY

Commiso,,0ii F o ,e; run-ch 30, 4Q(3r

On Ihls^day of	 ^-^'_^__̂2'--^ 19 . 6̂  before mt, tnt abscriber, a

,.ptnonally appeared	 (^_

j	 ___	 ^--	 the	 President of

pj 4g	 ES4	 ss Airli S Inc	 —who IamtadsQtdIt the person who his signed (lie

within Instrument And I having first made known to him the contents there o f, ht did acknowledge that he signed, sealed

with (he corporate seal and delivered the some as ouch 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,

aan.yvv

COUNTY OF

Bel( rtmennbered that on Ibta 	 day of

(oarrl mt and sump)

P	 y r( ^; t v 1 âSY-r„y Conlm Sion	 rn r as I0, 1986

19_;_,, before mt, thtaubscribtr, a

, personally appeared

who 1 am satisfied Is the person named In and who

tatculed the "(thin instrument, and, I havin9 . 11"I made known 10 him the contents (h-reoG he did acknowledge that he

signed, sealed and delivered the tan e as his voluntary act and deed for the uses and purposes tharein expressed.

Unal ual sari , q mp)	 _„



Tili2S SUPPLEMENTAL AGREEMENT SHALT! NOT W BINUNG
.;.	 UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY

AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
.--ZNF LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

THE PORT AUTHORITY

Newark'International Airport
Lease No. ANA-170
Supplement No. 2

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT made as of February 18, 1985 by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and PEOPLE EXPRESS
AIRLINES, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of
January 11, 1985 entered into an agreement of lease (which
agreement of lease as 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 Port Authority and the Lessee desire to
amend the Lease in certain respects as hereinafter provided;

NOW, THEREFORE, the Port Authority and the Lessee
hereby agree to ;amend the Lease, effective as of February 18,
1985, as foliowst

1. Section 56 of the Lease is hereby amended by
deleting subparagraph (iii) of paragraph (c) thereof and by
substituting in lieu thereof a new subparagraph (iii) as follows;

"(iii)	 No later than May 15, 1985 (said May 15,
1985 being hereafter called 'the security date') the Lessee
shall deliver to the Port Authority as security for its
obligations under subparagraph (ii)hereof in an amount as
hereinafter provided either cash, a clean irrevocable letter
of credit, a performance bond, or any combination of the
foregoing. The amount of the security obligation shall
Initially be the amount of (2.a.)

but it shall be
increased or decreased based upon the determination after the
Completion Date of the Port Authority Fuel System Cost and
the Extra Taxiway Cost. The Lessee shall at all times during
the term of this Agreement keep deposited with the Port
Authority the amount of the security called for in the
preceding sentence. The Lessee may once a year after each



anniversary oe the security date during th&.'kerm of this
Agreement elect to vary the combination of cash, letter of
credit or performance bond constituting the security required
hereunder, by delivering to the Port Authority additional
cash, a new clean, irrevocable letter of credit, or a new
performance bond, or any combination of the foregoing,
provided, however, that such election by the Lessee is made
at the time and in strict compliance with the requirements
set forth herein in this paragraph (iii). The Lessee may
from time to time request that the Port Authority consider
changing the frequency of the Lessee's election to vary the
combination of cash, letter of credit or performance bond
constituting the security hereunder as aforesaid.

If the Lessee chooses to deliver a letter of
credit to the Port Authority, the form and terms of each such
letter of credit, as well as the institution issuing it,
shall be subject to the prior and continuing approval of the
Port Authority. Such letter of credit shall provide that it
shall be for a term expiring not less than twelve months
following the security date or any anniversary thereof. The
Lessee shall by a date ninety (90) days prior to the
expiration date of any existing letter of credit advise the
Port Authority by written notice that the Lessee has made
arrangements for delivering to the Port Authority cash, a
clean, irrevocable letter of credit, a performance bond, or
any combination of the foregoing in satisfaction of its
security obligations in the full amount called for under this
paragraph (iii) for the next succeeding twelve-month
period. The Lessee shall deliver to the Port Authority, by a
date thirty (30) days prior to the expiration date of the
letter of credit, said cash, letter of credit, performance
bond, or any combination of the foregoing. In the event the
Lessee shall fail to deliver said cash, letter of credit or
performance bond, or any combination of the foregoing, by a
date thirty (30) days prior to the expiration date of the
letter of credit the Port Authority may at any time during
said thirty (30) days draw down the full amount of the then
existing letter of credit without statement of default, and
the letter of credit shall so provide. Thereafter the Port
Authority will hold the same as security as to all or a
portion of the amount required hereunder, as the case may
be. Failure to provide such a letter of credit, in the event
the Lessee chooses to deliver a letter of credit at any time
di*r^	 the term e€ the lattiny, valid &nd• ava ilable • to- the
Port Authority, including any failure of any banking
institution issuing any such letter of credit previously
accepted by the Port authority, to make one or more payments
as may be provided in such letter of credit shall be deemed
to be a breach of this Agreement on the part of the Lessee.

if the Lessee elects to deliver a performance bond,
the bond so furnished shall be in the form attached hereto,
hereby made a part hereof and marked 'Exhibit II',and shall be

2



made either by a surety company or companitv qualified t6
carry on a surety business in the State of New York or the
State of 'Aew Jersey, and satisfactory to the Port Authority
or by an individual or individuals satisfactory to the Port
Authority. In addition, each such performance bond to be
delivered by the Lessee shall be for a term which shall
expire not less than twelve (12) months following the
security date or any anniversary thereof. The Lessee shall
by a date ninety (90) days prior to the expiration date of
an existing performance bond advise the Port Authority by
wrytten notice that the Lessee has made arrangements for
delivering to the Port Authority Gash, a clean irrevocable
letter of credit, performance bond, or any combination of the
foregoing in satisfaction of its security obligations in the
full amount called for under this paragraph (iii) for the
next succeeding twelve-month period. The Lessee shall
deliver to the Port Authority by a date thirty (30) days
prior to the expiration date of the performance bond, said
cash, letter of credit, performance bond or any combination
of the foregoing. In the event the Lessee shall fail to
deliver to the Port Authority, by a date thirty (30) days
prior to the expiration date of the performance bond, said
cash, letter of credit, performance bond or any combination
of the foregoing, the Port Authority may draw down the full
amount of the then existing performance bond and hold the
same as security as to all or a portion of the amount
required hereunder, as the case may be.

In the event the Port Authority at any time and
from time to time exercises its rights to apply the security
required hereunder in satisfaction of the Lessee's
obligations hereunder, including the rights of the Port
Authority to draw down the full amount of a then existing
letter of credit or performance bond, or both, as aforesaid,
and the security delivered by the Lessee hereunder exceeds
the amount of the Lessee's obligations hereunder, the
security delivered hereunder shall be applied as followsa
The Port Authority shall first apply the cash security
previously delivered by the Lessee, if any, toward the
Lessee's obligations hereunder, and shall then apply any then
existing letter of credit or performance bond, or both, on
the basis of the proportion the amount of said letter of
credit bears to the difference between the full amount of
security required hereunder less the amount of cash security
applied as aforesaid, and the proportion the amount of the
performance bond bears to the difference between the full
amount of the security required hereunder less the amount of
the cash security applied as aforementioned, it being
understood that in the event the security obligation is then
secured in full solely by a letter of credit or by a
performance bond, the full amount of such letter of credit or
performance bond may be drawn down by the Port Authority.
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Tne,Lessee agrees that it will not assign or
encumber the security delivered hereunder. The Lessee may
collect or receive any interest or income earned on interest
paid on cash security delivered hereunder in interest-bearing
bank accounts, leas any part thereof or amount which the Port
Authority is or may hereafter be entitled or authorized by
law to retain or to charge in connection therewith, whether
as or in lieu of an administrative expense, or custodial
charge, or otherwise; provided however, that the Port
Authority shall not be obligated by this provision to place
or to keep cash security delivered hereunder in interest
bearing bank accounts. It is the Port Authority's
expectation that any cash security delivered by the Lessee
hereunder is to be placed in interest beating bank accounts,
but it is expressly understood and agreed that the Port
Authority shall have no liability whatsoever in the event
said cash security is not placed in interest bearing bank
accounts."

2.	 It is hereby expressly understood and agreed that
in the event the Lessee fails to deliver to the Port Authority by
May 15,1985 security in the amount of Nine Million Five Hundred
Thousand Dollars and No Cents ($9,500,000) in accordance with and
as required under paragraph (c)(iii) of Section 56 of the Lease,
as herein amended, then effective from and after May 16, 1985:

(a) Paragraph (e) of Section 6 of the Lease shall
be deemed deleted therefrom and the following new paragraph (c)
shall be substituted in lieu thereofs

"(e) The Lessee acknowledges that the Fuel System,
as defined in Section 54 hereof,is made available to the
Airline Lessees at the Airport under the terms of their
Airline Leases. Consistent with the provisions covering the
Fuel System, the Port Authority shall be responsible for the
cost of providing and installing all main fuel lines
necessary to serve the Lessee in Passenger Terminal Building
C and which are or will become part of the Fuel System. The
Port Authority shall be responsible for the cost of providing
and installing the necessary stubs, gipes and associated
facilities to be located on the premises in connection with
aircraft fueling at nineteen (19) aircraft Gate Positions
thereat, and the Port Authority shall supply ten (10) hydrant
carts for nineteen (19) aircraft Gate Positions at the
premises. With respect to all of the foregoing, however,it
is specifically understood and agreed that the Port
Authority's responsibility for the cost of providing and
installing the aforesaid main fuel lines and the aforesaid
stubs, pipes, ten (10) hydrant carts and associated
facilities shall not in any event exceed the cost of
providing the aforesaid items for nineteen (19) aircraft Gate
Positions with the configuration and lineal footage
originally planned by the Port Authority for Plight Stations
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C-1 and C-2 as the same exist and are conflt{ired at the
effective date of this Agreement and prior to any
construction by the Lessee. The work set forth in the
preceding three sentences is herein called 'the Port
Authority Fuel System Work' and the cost of the same is
herein called the 'Port Authority Fuel System Cost'.
Notwithstanding the foregoing, it is understood that pursuant
to Section 2 of the Lease and as part of the construction
work thereundersthe Lessee shall design and construct the
Port Authority Fuel System Work, but the same, although part
of the construction works shall not be or be deemed to be a
part of the premises but shall be and become a part of the
Fuel System. The Lessee shall also be responsible for the
cost of providing and installing and, as part of the
construction work under Section 2s shall also design and
construct all stubs, pipes, and associated facilities to be
located on the premises in connection with aircraft fueling
at all other Gate Positions of the premises,and the Lessee
shall also supply and be responsible for the coats of
supplying twelve (12) hydrant carts for said other Gate
Positions. The cost of all of the foregoing shall be a part
of the cost of the construction works but although a part of
the construction work,the foregoing shall not be or be
deemed to be a part of the premises but the same shall be and
become a part of the Fuel System, Although the Port
Authority Fuel System Cost shall be determined in the same
manner as the cost of the construction works said Cost shall
not be or bAnnmo A part of rho rngf of the construction work.

As used herein the term 'the Port Authority Fuel System
Cost' shall mean the sum of the following actually paid by
the Lessee to the extent that the inclusion of the same is
permitted by generally accepted accounting practices
consistently applied:

(i) amounts actually paid by the Lessee to
independent contractors for work actually performed and
labor and materials actually furnished in connection
with the Port Authority Fuel System Work (including
insurance premiums actually paid by the Lessee for the
insurance required by Section 2(c)(11) hereof to the
extent said insurance is not procured and maintained by
the Lessee's contractors); and

(ii) amounts actually paid and costs incurred by
the Lessee in connection with the construction work for
engineering, architectural, professional and consulting
services and supervision of construction for the Port
Authority Fuel System Work, provided, however, payments
under this item (ii) shall not exceed Urteen percent
(19%) of the amounts paid under item (i) above.

The Port Authority shall pay or reimburse the Lessee
for the Port Authority Fuel System Cost as followat Tn



delivering the certificates required to be`O^livered by the
Lessee under paragraph (b) of this Section 6, the Lessee
shall therein separately certify the sum of (i) the amounts
of actual payments made by the Lessee and the amounts
actually due and payable from the Lessee to its independent
contractors for work actually performed and labor and
materials actually furnished for the Port Authority Fuel
System Work (including insurance premiums actually paid by
the Lessee for the insurance required by Section 2(c)(11)
hereof to the extent said insurance is not procured and
maintained by the Lessee's contractors); and (ii) the amounts
of actual payments made by the Lessee and the amounts due and
payable from the Lessee in connection with the Port Authority
Fuel System Work for engineering, architectural,
professional, consulting services and supervision of
construction (it being understood that payments under this
Item (ii) shall not exceed 	 ! of the
amount paid under item (i) above and shall only apply to
payments not included in a prior certificate; provided
however, that the said 151 limitation shall not apply to
payments made by the Lessee or amounts due and payable from
the Lessee as provided in this (fi) to limit the
reimbursement to the Lessee in the early stages of
construction)# it is understood and agreed that the Lessee
shall use its best judgment in its allocation and breakdown
of costs as between the Port Authority Fuel System Work and
the construction work. Any payment by the Port Authority
which may exceed the limitation set forth in (ii) above shall
be promptly refunded to the Port Authority upon demand. Each
such certificate shall also set forth all due and payable
amounts included by the Lessee in previous certificates
against which a reimbursement of the Port Authority Fuel
System Cost has been made by the Port Authority to the Lessee
and which have been paid b the Lessee since the submission
of each such previous certificate and shall have attached
thereto or included thereon such verification as shall be
required by the Port Authority that such amounts have been
paid. Notwithstanding the foregoing, no reimbursement of the
Port Authority Fuel System Cost shall be made by the Port.
Authority to the Lessee until all due and payable amounts
included on all previously submitted certificates have been
paid by the Lessee and the payment thereof verified to the
satisfaction of the Port Authority (unless such amounts are
being withheld by the Lessee pursuant to subparagraph (9) of
paragraph (c) of Section 2 hereof, and the amount of such
withheld amount shall have been deducted from the amount of a
reimbursement payment of the Port Authority Fuel System
Cost). Each such certificate shall also (a) set forth, in
reasonable detail, with respect to the Port Authority Fuel
System Work, the amounts paid or due and payable to specified
independent contractors and the amounts paid or due and
payable to other specified persons and third parties which
have not previously been reported in certificates delivered
to the Port Authority; (b) have attached thereto
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reproduction copies or duplicate originals^6f the invoices ,10-11
such independent contractors and other persons (whether such
invoices are paid or unpaid) and for such invoices which have
been paid, an acknowledgment by such independent contractors
and other persons of the receipt by them of such amounts and
paymental (c) certify that the amounts, payments and expenses
therein set forth constitute portions of the Port Authority
Fuel System Coot; and (d) contain Lhe L%!bbee'd uertirluation
that the work for which payment is requested has been
accomplished, that the amounts requested have been paid or
are due and payable to the Lessee's contractors, and, subject
to the concurrence of the Port Authority, that said work s
in place and. has a value of not less than the amount
requested to be paid. Each such certificate shall also set
forth the total cumulative payments made by the Lessee as
aforesaid from the commencement of the construction work to
the date of the certificate, and each such certificate shall
also contain a certification by the Lessee that each portion
of the construction work covered by said certificate has been
performed strictly in accordance with the terms of the Lease.

Within thirty (30) days after the delivery of a
duly submitted certificate by the Lessee and at the same time
the Port Authority makes a Construction Advance based on the
Lessee's certificate for the construction work under
paragraph (b) above the Port Authority shall pay to the
Lessee the amounts paid by the Lessee and the amounts
becoming due and payable from the Lessee during the period
covered by such certificate, as certified in such certificate
(but only to the extent that such amounts or any portion
thereof have not theretofore been included in a prior
certificate). it is understood that at the election of the
Port Authority no payment will be made if the Port
Authority's inspection or audit does not substantiate the
contents of any of said certificates and until such matters'
have been resolved to the satisfaction of the Port Authority,
but the Port Authority shall have no obligation to conduct
any such inspection or audit at such time, The certificate
shall also contain such further information and documentation
with respect to the Port Authority Fuel System Cost as the
Port Authority from time to time may require.

The Lessee shall set forth in its Final certificate
called for under paragraph (b) of this Section d, its final
statement of the Port Authority Fuel System Cost, including
its final allocation and breakdown of costs as between the
cost of the construction work and the Port Authority Fuel
System Cost. After submitting said Final Certificate, the
Lessee shall submit no further certificate hereunder with
respect to the Port Authority Fuel System Cost.

The entire obligation of the Port Authority under
this paragraph (c) to reimburse the Lessee for the Port
Authority Fuel System Cost shall be limited in amount to a

7



total of	 to be paid to
the Lessee pursuant to certificates of the Lessee submitted
in Accordance with this paragraph (c) no later than the Final
Date, as defined in paragraph (b) above. Notwithstanding the
fact that, as provided herein, the Port Authority's
reimbursement payments to the Lessee,for the Port Authority
Fuel System cost will be made at the same time that the Port
Authority makes Construction Advances to the Lessee for the
construction work, neither said payments nor the Port
Authority Fuel System Cost shall be or become a part of the
cost of the construction work or part of the construction
Advance Amount."

(b) Paragraph (c) of Section 56 of the Lease shall
be deemed deleted therefrom and shall be of no further force and
effect.

(e) (i) Paragraph (g) of Section 79 of the Lease
shall be deemed amended to read as followa:

"(g) The terms 'Cost of the Initial Port Authority
Taxiway Work' and 'Cost of the Port Authority Taxiway Relocation
Work' (collectively the 'Work') in this paragraph shall, in each
case mean the sum of the following:".

(ii) Paragraph (h) of Section 79 of the Lease
shall be deemed amended to read as follows:

"(h) The Port Authority will include the Cost of
the Initial Port Authority Taxiway Work in the term 'Construction
Advance Amount' as defined in Section 6(a)(2) hereof,"

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 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.
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S AIRLINES. INC.

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 P T AUTHORITY OF N ,"YORK
AND NEW JERSEY

By	 ^%^a,L'tL'' ^
	 f	

<, ` T ,SIC
Secretary (Title)

ea )

ATTEST: 
	

PEOPLE/

By
A.4 Secretary

(Title)



OR thia

	

C	 ^

	

> a 1'p /„ < . ; -1^ .<p	 Ion, bowl re, in rabor^, a aetery pow of N"

	

4	 .^^	 f
W6, porsoually appeared	 P	 c'rL_ r.	 ' fi. L {' t!e l 2,^{-IrG a- i 1 .f r+ yam;

t	 i t	 r c n7 }	 Of TW Port AutboNty of New Mork sad Now rave l , who
I va Mtansd Is the ►trot" who bas dtosd she within Iostrumwet; rod, 1 bevist firm t pm k knows Io mm The too•
IOU oatraof, he did otkaowied;t teat bt SIP*d, ae" with tbt Mporak sw awl "verod the Meat Y Meh orft-

tar ofor"W and that Ike Wilma lastrwmeml It the vehaury art amt dotd of Wit torporstoa, radt by *UK of
tbt oathorky std Its board of	 mm,

ad	 )

/	

JA;,EELINE WHITE

STATE OF^'r"'`"`Q° ^	
t^t)TARY NCBt.IG. S'= of New Y;e	 o k

Pb ,S'le9

yv11111112SL 	 -	 :.._I" 36, 19 5

COUNTY OF s r

	

on tslt ! i ^ der of ^^ t3 Rr ►^)/	 If fl`^, Wm me, tot "Weraw, a

j	 y	 Reese¢ J. y<Ado

i^.KpIVP6Me- brflr-CR	 t6(	 people

Express _ Airlines, Inc.	 wboIsoWift edIsthaParsonwho Im dtatdtka
withis I	 t; sod I bona" drat Nest"	 m to 	 Mt toatMU MANd, be dw asks 	 t Mat he dgimd, NOW
" W eNporak real sad dtilvend lba same as car ► offker mtotstd sad that the wmtble luatrwreeoi k Cott rotwtary
ate mxd doed of suck corporstlot, Kate by virtue of the authority of ks Board of biretton.

	

eot	 )
^c fr.; , tJ1rr^y6

71

••	 e

	

Be h raassatb",thet as tk6	 d.v of
	

w, the number, a

ez.bcmttd Ike wit %Imatrumstat; mad, t
ryaod, atmkd sad (Wiverod tkt ramie

—^ ,wbo t o® wtlsf6sd k the ptrtos asroW to sad who
%Wd rradt 1[90" to his" tht t"Icsts thtrtot, be did aekmowkdtr thsl bt
volvaLpy set Fwd duet foe"" om sad porpom tWON s:prtW4'



EXHIBIT U

PERFORMANCE BOND

KNOW ALL HEN BY THESE PRESENTS that we, the
undersigned,
(a corporation organized under the laws of the
State	 ), as
Principal)
and
as Surety, are hereby held and firmly bound unto The Port
Authority of New York and New Jersey in the sum
of

for the payment of which, well and truly to be
made, we hereby jointly and severally bind ourselves, our heirs,
representatives, executors, administrators, successors and
assigns.

Executed this	 day of	 19

The condition of the above obligation is such that
whereas the above-named Principal has entered into an agreement
of lease in writing with The Port Authority of New York and New
Jersey (hereafter called "the Port Authority") dated as of
January 11, 1985 and covering certain premises, rights and
privileges at and in respect to Newark International Airport, a
copy of which agreement of lease, as the same has been heretofore
amended or supplemented, is hereto annexed and hereby made a part
of this Bond as though herein set forth in full, and as as the
same may be hereafter amended or supplemented is hereinafter
referred to as "the Lease",

Now, if the said Principal shall well, faithfully and
punctually do and perform the things agreed by it to be done and
performed according to the terms and true intent and meaning of
Paragraphs (c)(ii) and (e)(iii) of Section 54 of the Lease, then
this obligation shall be void, otherwise the same shall remain in
full force and effect.

The Surety, for value received, hereby stipulates and
agrees that the obligations of the said Surety and its Bond shall
be in no way impaired or affected by any extension of time,
modification, omission, addition, supplement, amendment or change
in or to the Lease, or by any waiver of any provisions thereof,
or by any assignment, subletting or other transfer thereof or of
any part thereof; and the said Surety does hereby waive notice of
any and all of such extensions, modifications, omissions,



additions, supplements, amendments, changes, waivers,
assignments, subcontracts and transfers, and hereby expressly
stipulates and agrees that any and all things done or omitted to
be done by and in relation to assignees, sublessees and other
transferees shall have the same effect as to the said Surety as
though done or omitted to be done by or in relation to the said
Principal.

railure to annex the said Lease shall not affect the
validity of this Bond or the obligations of the parties
hereunder.

The term of this Bond shall commence on the execution
hereof and shall expire on May 15, 1966.*

The Port Authority shall have the right to draw down
and the Surety shall pay the full amount of this Bond at any time
within thirty (30) days prior to the aforesaid expiration date,
upon notice by the Port Authority to the Surety so to do, as
provided in said Section 56 of the Lease. In addition, in the
event the Port Authority of New York and New Jersey exercises its
rights under the Lease to apply the sum under this Bond in
satisfaction of the Principal's obligations under said Section 56
of the Lease, the full amount of this Bond shall be so applied,
provided, that if the security delivered by the Lessee pursuant
to said Section 56 of the Lease exceeds the amount of the
Lessee's obligations thereunder and if there exists at the time
of said application cash security or a letter of credit, or both,
previously delivered by the Principal to the Port Authority, the
Port Authority shall first apply said cash security to said
obligations of the Principal and then shall apply this Bond and
any then existing letter of credit apportioned on the basis of
the proportions that this Bond and the then existing letter of
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credit each bears to the difference between the full amount of
the security required under said Section 56 of the Lease less the
amount of cash security applied.

IN WITNESS WHEREOF, the Principal and the Surety have
hereunto exeouted thcoc prcocnto (councd their corporate seals to
be hereto affixed and these presents to be signed by their proper
officers), the day and year first set forth above and shall
expire one year thereafter.

ATTESTi

By

Title
(Corporate Sea

WITNESS;

ATTESTi

By

Title
(Corporate Sea

WITNESSI

ADO ACKNOWLEDGMENTS AND JUSTIFICATION

For t e Por Aut oi^

Initialled:

For &he Lessee

*In the event the Bond to be:delivered to the Port Authority of
New York and New Jersey replaces a preceding bond delivered by
the Principal to the Port Authority of New York and New Jersey,
the term of the Bond shall commence on the expiration date of the
preceding bond.
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PEX-17,GS-1186A

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

Newark International Airport
Lease No. ANA-170
Supplement No. 3

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT made as of September 24, 1986 by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and PEOPLE EXPRESS
AIRLINES, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of
January 11, 1985 entered into an agreement of lease (which
agreement of lease as 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 Port Authority and the Lessee desire to
amend the Lease in certain respects as hereinafter provided,

NOW, THEREFORE, the Port Authority and the Lessee
hereby agree to amend the Lease, effective as of September 24,
1986, as follows:

1.	 Section 2 of the Lease is hereby amended as
follows:

(a) There shall be deemed added to said Paragraph
(a) anew subparagraph (xii) immediately following subparagraph
(xi) to read as follows:
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PEX-170S°1186A

" ,(xii) All necessary and appropriate repairs to the portion
of the roof of the Terminal C building located above the
areas of the Terminal C building which are not a dart of the
premises hereunder (hereinafter sometimes called the
additional roof repair work')."

(b) The fifth line of the (penultimate paragraph
of said Paragraph (a) shall be deemed amended to read as follows:

"in subparagraph (iii) and subparagraph (xii) above which
will not be part of the ".

2.	 Section 6 of the Lease is hereby amended as
follows:

(a) Subparagraph (a) of paragraph (a)(4) of Section 6 of
the Lease shall be deemed amended by changing the period at the
end of item (ii) appearing on page 39 of the Lease to a semicolon
and further by inserting immediately thereafter a new item (iii)
to read as follows:

"(iii) the cost of the North Terminal Annex
Construction Work, it being understood and agreed that for
the purposes of this Lease the phrase the'Cost of the North
Terminal Annex Construction Work' shall mean the sum of the
following actually paid by the Lessee to the extent that the
inclusion of the same is permitted by generally accepted
accounting practices consistently applied:

(aa) amounts actually paid or incurred by the
Lessee to independent contractors for work actually
performed and labor and materials actually furnished in
connection with the construction of the North Terminal
Annex Construction Work, as hereinafter defined, and

(bb) amounts actually paid and costs incurred by
the Lessee in connection with the North Terminal Annex
Construction Work for engineering, architectural,
professional and consulting services and supervision of
construction, provided, however, payments under this
item (iii) shall not exceed fifteen percent (15%) of
the amounts paid under item (aa) above,

For the purposes of this Lease, the phrase the 'North
Terminal Annex Construction Work' shall mean the
construction work required to be performed by the Lessee
under the separate agreement of lease entered into between.
the Lessee and the Port Authority dated as of May 1, 1986
covering premises at the Airport and bearing Port Authority
Lease No. ANA-270 as said construction work and premises are
defined in Section 2 of said lease (said agreement of lease
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P'EX=1705-1186A

as the same may be supplemented and amended being herein
sometimes referred to as 'the North Terminal Annex Lease').

Without limiting any other term or provision of the
Lease, it is hereby specifically understood and agreed that
the Cost of the North Terminal Annex Construction Work
constitutes a part of the cost of the'construction work
hereunder and part of the Construction Advance Amount, and
that the entire obligation of the Port Authority under this
paragraph for the Cost of the North Terminal Annex
Construction Work shall - be - limited   in amount to a total of

(2.a.) 
and it is expressly acknowledged,

without limiting the applicability of any other term or
provision of this Lease, that said obligation is subject to
the Lessee's having complied with the provisions of Special
Endorsement No. 2 of the North Terminal Annex Lease
including without limitation the provision set forth in
paragraph (c) (3) of said Special Endorsement No. 2, and
further subject to paragraphs (i) and (m) of this Section
6."

(b) Paragraph (b) of Section 6 of the Lease shall be deemed
amended by inserting at the end thereof the following new
subparagraphs:

"For the purposes of this paragraph (b) and the
payments to be made hereunder and the certifications to be
made by the Lessee, the North Terminal Annex Construction
Work shall be deemed to be a part of the construction work,
and the provisions of this paragraph (b) shall extend and
apply to the North Terminal Annex Construction Work as if
the same were part of the construction work hereunder,
except that the Lessee shall separately certify in the
certificates called for under this paragraph (b) all costs
of the Cost of the North Terminal Annex Construction Work.

After the delivery ofa duly submitted certificate
by the Lessee containing all of the certifications and
verifications in accordance with the foregoing provisions of
this paragragh (b), the Port Authority shall also have the
right to elect from time to time to make any of the payments
of Construction Advances, or portions thereof,.called for
under this paragragh (b) directly to any of the Lessee's
independent contractors; it being expressly understood,
without limiting any other provision of this Section 6, that
each of the Lessee's certificates to be delivered hereunder
shall contain a breakdown of costs separately listed for
each of the Lessee's independent contractors. 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 the Port Authority shall send to the
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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 the Construction Advance
which was directly paid to such contractor."

(c) Paragraph (c) of Section 6 of the Lease shall be
deemed amended by adding at the end of the first full paragraph
appearing on page 45 of the Lease the following;

"After the delivery of a duly submitted
certificate by the Lessee containing all of the
certifications and verifications in accordance with the
foregoing provisions of this paragragh (c), the Port
Authority shall also have the right to elect from time
to time to make any of the payments; or portions
thereof, called for under this paragragh (c) directly
to any of the Lessee's independent contractors; it
being expressly understood, without limiting any other
provision of this Section 6, that each of the Lessee's
certificates to be delivered hereunder shall contain a
breakdown of costs separately listed for each of the
Lessee's independent contractors. 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 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
the payment directly made to such contractor."

(d) (1) The second sentence of paragraph (e) of Section 6
of the Lease shall be deemed amended to read as follows:

"The foregoing breakdown of costs shall apply as well
as to the costs set forth in Section 6 (a)(4)(ii) and
Section 6 (a)(4)(iii)(bb)."

(2) The fourth sentence of paragraph (e) of Section 6
shall be deemed amended to read as follows:

"Moreover the Lessee shall specifically set forth the
Port Authority Fuel System Cost as defined in paragraph
(c) hereof, the Terminal C Roof Repair Work Cost as
defined in paragraph (1) hereof, and the Cost of the
North Terminal Annex Construction Work as defined in
paragraph (a) hereof."

(3) The third line of the second subparagraph of
paragraph (e) of said Section 6 shall be deemed amended to read
as follows:
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"Authority Fuel System Costs or in the Terminal C Roof
Repair Work Cost or the Cast of the North Terminal
Annex Construction Work any item as having been
incurred but".

(e) (1) The fifth line of paragraph (h) of Section 6 shall
be deemed amended to read as follows:

"The Port Authority Fuel System Cost, or the Terminal
C Roof Repair Work Cost, or the Cost of the North
Terminal Annex Construction Work, or any other category
whichever".

(2) The second subparagraph of paragraph (h) of
Section 6 which is set forth in quotes on page 47 thereof shall
be deemed amended to read as follows:

"Can it reasonably be held that the part of the cost of
the construction work or of the cost of the Port
Authority Fuel System Cost or of the Terminal C Roof
Repair Work Cost or of the cost of the North Terminal
Annex Construction Work: or of any other applicable.
category has been properly determined under the
principles of the Lease including whether there has
been a sound allocation and breakdown of costs under a
contract or contracts covering different categories of
work under generally accepted accounting practice, or
if not, then what amount should be properly
determined?".

(f) There shall be deemed added to Section 6 new paragraphs
(1) and (m) to read as follows:

"(1) It is hereby recognized that as part of the
construction work as defined in Section 2 hereof, the
Lessee shall perform repairs to the roof of the
Terminal C Building consisting of both repairs to the
portions of said roof which cover the premises and the
additional roof repair work as defined in Section 2
hereof, all of said work being herein collectively
called the 'Terminal C Roof Repair Work'. It is
further agreed that Terminal C 'Roof Repair Work Cost
shall not be or become part of the cost of the
construction work.

As used herein the term 'the Terminal 'C Roof Repair
Work Cost' shall mean the sum of the following actually
paid by the Lessee to the extent that the inclusion of
the same is permitted by generally accepted accounting
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practices consistently applied:

(i) amounts actually paid by the Lessee to
independent contractors for work actually
performed and labor and materials actually
furnished in connection with the Terminal C Roof
Repair Work (including insurance premiums actually
paid by the Lessee for the insurance required by
Section 2(c) (11) hereof to the extent said
insurance is not procured and maintained by the
Lessee's contractors); and

(ii) amounts actually paid and costs incurred
by the Lessee in connection with the Terminal C
Roof Repair Work for engineering, architectural,
professional and consulting services and
supervision of construction work for the Terminal
C Roof Repair Work, provided, however, payments
under this item (ii) shall not exceed fifteen
percent (15%) of the amounts paid under item (i)
above.

The Port Authority shall pay or reimburse the Lessee
for the Terminal C Roof Repair Work Cost as follows:
In delivering the certificates required to be delivered
by the Lessee under paragraph (b) of this Section 6,
the Lessee shall therein separately certify the sum of
(i) the amounts of actual payments made by the Lessee
and the amounts actually due and payable from the
Lessee to its independent contractors for work actually
performed and labor and materials actually furnished
for the Terminal C Roof Repair Work (including
insurance premiums actually paid by the Lessee for the
insurance required by Section 2(c) (11) hereof to the
extent said insurance is not procured and maintained by
the Lessee's contractors); and (ii) the amounts of
actual payments made by the Lessee and the amounts due
and payable from the Lessee in connection with the
Terminal C Roof Repair Work for engineering,
architectural, professional, consulting services and
supervision of construction (it being understood that
payments under this item (ii) shall not exceed fifteen
percent (15%) of the amount paid under item (i) above
and shall only apply to payments not included in a
prior certificate; provided, however, that the said 15%
limitation shall not apply to payments made by the
Lessee or amounts due and payable from the Lessee as
provided in this item (ii) to limit the reimbursement
to the Lessee in the early stages of construction). It
is understood and agreed that the Lessee shall use its
best judgment in its allocation and breakdown of costs
as between the Terminal C Roof Repair Work and the rest

- 6 -
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of the construction work. Any payment by the Port
Authority which may exceed the limitation set forth in
(ii) above shall be promptly refunded to the Port
Authority upon demand. Each such certificate shall
also set forth all due and payable amounts included by
the Lessee in previous certificates against which a
reimbursement of the Terminal C Roof Repair Work Cost
has been made by the Port Authority to the Lessee and
which have been paid by the Lessee since the submissior
of each such previous certificate and shall have
attached thereto or included thereon such verification
as shall be required by the Port Authority that such
amounts have been paid. Notwithstanding the foregoing,
no reimbursement of the Terminal C Roof Repair Work
Cost shall be made by the Port Authority to the,Lessee
until all due and payable amounts included on all
previously submitted certificates have been paid by the
Lessee and the payment thereof verified to the
satisfaction of the Port Authority (unless such amounts
are being withheld by the Lessee pursuant to
subparagraph (3) of paragraph (c) of Section 2 hereof,
and the amount of such withheld amount shall have been
deducted from the amount of reimbursement payment of
the Terminal C Roof Repair Work Cost). Each such
certificate shall also (a) set forth, in reasonable
detail, with respect to the Terminal C Roof Repair Work
Cost, the amounts paid or due and payable to specified
independent contractors and the amounts paid or due and
payable to other specified persons and third parties
which have not previously been reported in certificates
delivered to the Port Authority; (b) have attached
thereto reproduction copies or duplicate originals of
the invoices of such independent contractors and other
persons (whether such invoices are paid or unpaid) and
for such invoices which have been paid, an
acknowledgment by such independent contractors and
other persons of the receipt by them of such amounts
and payments; (c) certify that the amounts, payments
and expenses therein set forth constitute portions of
the Terminal C Roof Repair Work Cost; and (d) contain
the Lessee's certification that the work for which
payment is requested has been accomplished, that the
amounts requested have been paid or are due and payable
to the Lessee's contractors, and, subject to the
concurrence of the Port Authority, that said work is in
place and has a value of not less than the amount
requested to be paid. Each such certificate shall also
set forth the total cumulative payments made by the
Lessee as aforesaid from the commencement of the
construction work to the date of the certificate, and
each such certificate shall also contain a
certification by the Lessee that each portion of the
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construction work covered by said certificate has been
performed strictly in accordance with the terms of the
Lease.

Within thirty (30) days after the delivery of a
duly submitted certificate by the Lessee, and at the
same time the Port Authority makes a Construction
Advance based on the Lessee's certificate for the
construction work under paragraph (b) of this Section 6
the Port Authority shall pay to the Lessee the amounts
paid by the Lessee and the amounts becoming due and
payable from the Lessee during the period covered by
such certificate, as certified in such certificate (but
only to the extent that such amounts or any portion
thereof have not theretofore been included in a prior
certificate). It is understood that at the election of
the Port Authority no payment will be made if the Port
Authority's inspection or audit does not substantiate
the contents of any of said certificates and until such
matters have been resolved to the satisfaction of the
Port Authority, but the Port Authority shall have no
obligation to conduct any such inspection or audit at
such time. The certificate shall also contain such
further information and documentation with respect to
the Terminal C Roof Repair Work Cost as the Port
Authority from time to time may require.

After the delivery of a duly submitted certificate
by the Lessee containing all of the certifications and
verifications in accordance with the foregoing
provisions of this paragragh (1), the Port Authority
shall also have the right to elect from time to time to
make any of the payments, or portions thereof, called
for under this paragragh (1) directly to any of the
Lessee's independent contractors; it being expressly
understood, without limiting any other provision of
this Section 6, that each of the Lessee's certificates
to be delivered hereunder shall contain a breakdown of
costs separately listed for each of the Lessee's
independent contractors. 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 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 the payment
directly made to such contractor.

The Lessee shall set forth in its Final
certificate called for under paragraph (b) of this

8 -
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Section 6, its final statement of the Terminal C Roof
Repair Work Cost, including its final allocation and
breakdown of costs as between the cost of the
construction work and the Terminal C Roof Repair Work
Cost. After submitting said Final Certificate, the
Lessee shall submit no further certificate hereunder
with respect to the Terminal C Roof Repair Work Cost.

The entire obligation of the Port Authority under
this paragraph.(l) to reimburse the Lessee for the
Terminal C Roof Repair Work Cost shall be limited in
Amount to a total of (2.a.)

to be paid to the Lessee
pursuant to certificates of the Lessee submitted in
accordance with this paragraph (1) no later than the
Final Date, as defined in paragraph (a) above.
Notwithstanding the fact that, as provided herein, the
Port Authority's reimbursement payments to the Lessee
for the Terminal C Roof Repair Work Cost will be made
at the same time that the Port Authority makes
Construction Advances to the Lessee for the
construction work, neither said payments nor the
Terminal C Roof Repair Work Cost shall be or become a
part of the cost of the construction work or part of
the Construction Advance Amount.

(m) The Lessee hereby represents that it has
heretofore entered into a contract with Damon C.
Douglas Company dated May 14, 1986, as well as other
contracts and agreements covering the North Terminal
Annex Construction Work under the North Terminal Annex
Lease all as listed in Schedule 1 attached hereto and
hereby made a part hereof (hereinafter collectively
referred to as the ` Annex construction contracts').
The Lessee hereby represents to the Port Authority that
it has made actual payments to the contractorsunder
the Annex construction contracts for the North Terminal
Annex Construction Work as set forth in said Schedule 1
and that said actual navments amount as of November 1,
1986 to the sum of (2.a )

It is hereby agreed that the
Port Authority shall, as part of the Construction
Advances under paragraph (b) of this Section 6, pay to
the Lessee the said amount of $2,120,429,70 and that
the said payment shall be made in the form of a credit
effective as of November 1, 1986. on the books of the
Port Authority against outstanding obligations of the
Lessee to the Port Authority arising out of the
Lessee's operations at the Airport, whether covered by
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this Lease or any other agreement between the Lessee
and the Port Authority, or otherwise. Notwithstanding
the foregoing, the Lessee shall submit to the Port
Authority no later than November 30, 1986 all of the
certificates including the certifications and other
documentation called for under said paragraph (b) of
this Section 6 with respect to the work for which the
aforesaid payment is attributable and the aforesaid
payment of (2.a.)	 shall then be deemed to have
been made on said certificates of the Lessee as well as
this paragraph (m). Nothing herein, however, shall
limit the right of the Port Authority to inspect and
audit as set forth in paragraph (k) of this Section
6. It is expressly understood and agreed that,
notwithstanding the fact that the said payment shall be
made in the form of a credit, as aforesaid, such credit
shall, as of November 1, 1986, be deemed a Construction
Advance under paragraph (b) hereof and be and form a
part of the Construction Advance Amount."

3.	 There shall be deemed added to Section 5 of the Lease a
new paragraph (1) reading as follows:

11 (1) Monthly Facility Rental Net Credit

(1)	 In the event the Port Authority relets the
North Terminal Annex Lease Premises or any portion thereof
(as hereinafter defined) to any other person, firm or
corporation or permits any other person, firm or corporation
to enter upon and use the same at any time during the period
commencing after the date of the expiration of the North
Terminal Annex Lease (as defined in Section 6 hereof) which
such reletting or permission shall commence at any time or
from time to time thereafter, but prior to April 30, 1991,
the Port Authority shall, subject to the terms and
conditions stated herein, credit to the account of the
Lessee against that portion of the Lessee's monthly payment
of the Facility Rental which constitutes the Cost of the
North Terminal Annex Construction Work any net amount
remaining after deductions from the amount actually received
from any lessee, licensee, permittee or other occupier
(herein collectively sometimes called the 'new user(s)') in
connection with the reletting or use of the North Terminal
Annex Lease Premises or portion thereof during the period of
any such letting or use. The said net crediting shall be
made by the Port Authority commencing as of the date of said
reletting or use of the North Terminal Annex Lease. Premises
or any portion thereof, but in no event earlier than the
Facility Rental Commencement Date. The following deductions
shall be made by the Port Authority in determining the net
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credit as aforesaid:

(i) All expenses, costs and disbursements
incurred or paid by the Port Authority in
connection with the said reletting or use;

(ii) All expenses, costs and disbursements
incurred or paid by the Port Authority in
connection with the repair, alteration,
structural or other changes in the North
Terminal Annex Lease Premises including
changes which alter the character of the said
Premises and the suitability thereof for the
purpose of the lessee under the North
Terminal Annex Lease;

(iii)All, expenses of the Port Authority in
providing, operating and maintaining the
North Terminal Annex Lease Premises,
including, without limitation, janitorial and
cleaning services, utilities, insurance,
painting, repairs, replacements, repaving,
reflooring, refurbishing and rebuilding, and
snow and ice removal, and the operation of
any public address system, baggage and other
systems; and

(iv) All amounts received from the new user(s)
which are attributable to ground rental for
the North Terminal Annex Lease Premises.

(2) It is expressly understood and agreed that, if
there are net amounts as aforesaid, the said net credit to
be applied against the Lessee's Facility Rental obligations
in accordance with paragraph (1) above shall be made by the
Port Authority on its books only to that portion of the
Lessee's monthly payment of the Facility Rental which
constitutes the Cost of the North Terminal Annex
Construction Work, provided, however, that in no event- shall
the Lessee be entitled to receive a credit or credits which
would in total exceed the Cost of the North Terminal Annex
Construction Work as said Cost is finally determined by the
Port Authority in accordance with and pursuant to Section 6
of this Lease. It is further understood and agreed that if
a net credit is to be applied the same 'shall be applied by
the Port Authority on a monthly basis only without any prior
or subsequent adjustment and only against the monthly
Facility Rental payments to be made by the Lease under this
Section 5 for the applicable month and shall commence, if
ever, on the Facility Rental Commencement Date and expire on
December 31, 1998; it being understood and agreed that in no
event shall any net credit be applied after December 31,
1998. Said net credit shall be determined and applied as
follows: For any month during which there are no amounts
received from new users) or the amounts received from the
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new user(s) do not exceed the deductions set forth in items
(i),(ii), (iii) and (iv) above, the said deductions or the
excess of said deductions over the amounts received from the
new user(s), as the case may be, will be accumulated by the
Port Authority in a deferred account on which interest will
accrue at the Port Authority's hurdle rate established as of
the date of the expiration of the North Terminal Annex
Lease. In any month in which the amounts received from the
new user(s) are in excess of the aforesaid deductions, such
excess will first be applied to reduce the balance,
including interest as aforesaid, in the said deferred
account before such excess is applied as a net credit
against the Facility Rental as herein provided.

(3) The phrase the 'North Terminal Annex Lease
Premises' shall mean the premises leased to the Lessee under
the North Terminal Annex Lease (as defined in Section 6
thereof).

(4) It is specifically understood and agreed that
nothing herein shall or shall be deemed to limit, modify,
waive or affect the provisions of the North Terminal Annex
Lease including without limitation Sections 16 through 23 of
the North Terminal Annex Lease, or affect, alter or diminish
the obligations of the lessee thereunder."

4.	 Subparagraph (iii) of Paragraph (c) of Section 56 of
the Lease, as previously amended and as set forth in Supplement
No. 2 to the Lease is hereby amended as follows: There shall be
deemed inserted between the second and third sentences thereof
the following:

"It is hereby acknowledged and agreed by and between the
parties hereto that the amount of the Other Gates Cost and
the Extra Taxiway Cost has been now estimated at (2.a.)

that from and after September 24, 1986 the said amount shall
constitute the amount of the security that the Lessee is
required to keep deposited pursuant to the provisions
hereof; provided, however, that nothing herein shall limit
or be deemed to limit the provisions of Section 6 of the
Lease with respect to the Port Authority's audit of the said
Costs and the increase or decrease of the said security
amount based upon the final determination after the
Completion Date of the Port Authority Fuel System Cost and
the Extra Taxiway Cost."

5,	 The Port Authority and the Lessee hereby
expressly acknowledge and agree that a Triggering Event or
Triggering Events as defined in Section 88 of the Lease and
listed in Exhibit X thereof has or have occurred with the
consequences set forth in paragraph (a) of said Section 88 and
that the Lessee has submitted to the Port Authority a request for
a waiver under Section 91 thereof and that such request was not

12 -



rd

P,EX-°17CS-1166A

granted by the Port Authority.

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 to the other party under any term or
condition of this Agreement, or because of its execution or
attempted execution or because of any breach or attempted or
alleged breach thereof. The Lessee agrees that no
representations or warranties with respect to this 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 day and year first above written.

ATTEST:

=4STQH2 Secretary

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By

(Title) Morris Sloano-Douuty Direotor of Aviation

(Seal)

PEOPLE EXPRESS AIRLINES, INC.

Secretary

By /^" I
>7T "1 7	

r t f. ' / 7Le-

(Title"  `'1	 C^ r <F'Y
	 4̂/)^ 6

( porayp Se

IAPPP'OVLED!
Fo`,`	 r^^Ms

C^
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TO SUPPLEMENT NO. 3 - LEASE ANA-170

North Terminal Annex construction contracts and amounts paid
thereunder by the Lessee:

Contractors

BAE AUTOMATED SYSTEMS
BALSAMEL LONGO PARTNERSHIP
CONSTRUCTION SURVEYORS
CURCHIN & COMPANY
DAMON G. DOUGLAS
JERSEY TECHNOLOGY
PROFESSIONAL PLANTSMEN
RAAMOT ASSOCIATES
SOMERSET WOOD PRODUCTS

Amount Paid by the Lessee'
as of November 1, 1986

0.00
127,03,.94
4,558.76

0.00
1,964,141.00

0.00
3,392.00

0.00
21,306.00

Cumulative Total Paid by the
Lessee as November 1, 1986:
	

2,120,429.70

For th
fiv/

e
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STATE OF NEW YORK }

COUNTY OF NEW YORK

on	 1, Ayy of	 WEHRCP,	 U. $b , before see, t►e wbacri0er, a awtary public or New

York, personally appeared 	 N1.o(^ Is	 SGoAn1F	 the	 DEPUTY DIRECTOR

Of AVIATION
of The Port Authority of New York sad New Jersey; who

I am satisfied is tie person who has signed the within lattrraeat; and, 1 bavint first made. known to him the eoa-

tests thereof, he did ncksowtedte that be argued, traded with tie corporate seat and delivered the same as such offl-
ter aforesaid and that the within Instrument It the voluntary act and decd of such corporation, made by virtue of
the authority of Its Board of Commissloam.

tactual aealeae w,aa)
MUA E. WFSTRICH

P r	 r,.	 + i! q or New York
STATE OF)tnn.s	 No 316 ,':84

V	 p,	 T-Dqd County 
rrr11^

t.o - IIL- LNfES n lwch 30, 19d^
COUNTY OF ^ ^"'^

On tbis^^ 	day of	 " '	 ti	 198 before me, The subscriber, a

personstiy appeared

A	 deetof	 People

Express 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 tbereot, he did acknowledge that he signed, scaled
with the corporate zeal sad delivered the same as such officer aforesaid and that the within instrument is the volustary,
act and deed of such corporation, made by virtue of the authority of Its Board or Directors.

York

STATE OF

COUNTY OF	
u

Be P remembered that so this	 da y of
	

19, ,before me, the subscriber, a

personally appeared

executed the within Instrument; and
signed, stated and delivered tat>(m

who i am satisfied Is the person named In and who
A ; tint made known to him the contents thereof, he did acknowledge that be

kk voluntary "( sad dad for Ike uses and purposes thereto expressed,.



-P7X-1 T0S-12/1'2/84

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

Newark International Airport
Lease No. ANA-170
Supplement No. 4

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT made as of December 5, 1986 by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and PEOPLE EXPRESS
AIRLINES, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of
January 11, 1985 entered into an agreement of lease (which
agreement of lease as 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 Port Authority and the Lessee desire to
amend the Lease in certain respects as hereinafter provided,

NOW, THEREFORE, the Port Authority and the Lessee
hereby agree to amend the Lease, effective as of December 5,
1986, as follows:

1. Section 2 of the Lease is hereby amended as
follows: The last line of subparagraph (i) of Paragraph (a)
thereof is hereby amended to read as follows:

"(including freight elevators), baggage handling systems,
and 42 passenger loading bridges;"

2. Section 6 of the Lease, as previously amended, is
hereby further amended by adding at the end thereof new
paragraphs (n) and (o) to read as follows:
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"(n) (1)(a) It is hereby recognized that the Lessee
has heretofore entered into a contract with Criton
Technologies, a New York General Partnership, by its
division Wollard Airport Equipment Company,
(hereinafter referred to as 'Wollard') covering the
design, fabrication and installation of the 42
passenger loading bridges specified in Section 2(a)(i)
hereof (herein called the 'Wollard contract'). The
said 42 passenger loading bridges are listed in the
Schedule attached hereto, hereby made a part hereof and
marked 'Schedule 1'. It is further recognized that the
Wollard contract will be amended by the parties
thereto, subject to Port Authority prior review and
approval but without limiting the provisions of Section
2(c)(5) hereof, to cover the inclusion of the said 42.
passenger loading bridges as part of the construction
work and the cost of the construction work as herein
provided and to coverother items required by this
Lease.

(b) The Lessee hereby represents to the Port
Authority that it has made actual payments to Wollard
for passenger loading bridges under the Wollard
contract and that said actual payments amount as of
November 1, 1986 to the sum of (2 a)

It is hereby
agreed that after the delivery of said passenger
loading bridges at the premises (or an approved bonded
warehouse if so elected by the Port Authority in
accordance with and subject to subparagraph (3) below),
the Port Authority subject to the provisions of and as
part of the Construction Advances under paragraph (b)
of this Section 6, shall pay to the Lessee the said
amount of	 and that the said payment shall
be made in the form of a credit or credits effective as
of November 1, 1486 in the manner set forth below and
in Schedule 1 on the books of the Port Authority,
against outstanding obligations of the Lessee to the
Port Authority arising out of the Lessee's operations
at the Airport, whether covered by this Lease or any
other agreement between the Lessee and the Port
Authority, or otherwise. Notwithstanding the
foregoing, the Lessee shall submit to the Port
Authority all of the certificates including the
certifications and other documentation called for under
said paragraph (b) of this Section 6 with respect to
the work for which the aforesaid payment is
attributable and the aforesaid payment of
shall then be deemed to have been made on said
certificates of the Lessee as well as this paragraph
(n). Nothing herein, however, shall limit the right of
the Port Authority to inspect and audit as set forth in
paragraph (k) of this Section 6. It is expressly

2 -
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understood and agreed that, notwithstanding the fact
that the said payment shall be made in the form of a
credit or credits, as aforesaid, such credit or credits
shall be deemed a Construction Advance or Construction
Advances under parag raph (b) of this Section 6 and be
and form a part of the Construction Advance Amount.

(c) Schedule 1 attached hereto also shows the
manner in which the Port Authority intends to allocate
the Construction Advances in respect of the 42
passengers loading bridges as between Construction
Advances which are to be paid to the Lessee in the form
of the aforesaid credit of (2.a.)	 , and
Construction Advances which are to be made to the
Lessee in respect of the said 42 passenger loading
bridges (or directly to Wollard if the Port Authority
so elects in accordance with paragraph (b) of this
Section 6) but not as against the aforesaid credit. it
is expressly understood and agreed that notwithstanding
anything to the contrary in said Schedule 1, neither
said Schedule 1 nor anything therein shall be deemed to
limit, modify or waive the provisions of this Section
6.

(2) Without limiting the provisions of subparagraph
(b) above, the Lessee hereby represents and warrants to
the Port Authority, with respect to the 42 passenger
loading bridges under the Wollard contract, that as of
December 5, 1986, all design, fabrication and any other
work to be performed prior to installation of the same
at the premises have been satisfactorily completed as
to thirty-three (33) of the 42 passenger loading
bridges and that the same are ready for delivery to and
installation at the premises. It is understood and
agreed that with respect to the remaining nine (9)
loading bridges yet to be completed that the same shall
be delivered to the premises upon completion of all
pre-installation work so as to comply with the
certification requirements of paragraph (b) of this
Section 6 and further, that the Wollard contract shall
be appropriately amended to so provide, with such
amendment as well as all other amendments covering
other changes to the Wollard contract to be subject to
the prior review and approval of the Port Authority.

(3) It is also understood and agreed that no
Construction Advances to be made under this Section 6
covering the 42 passenger loading bridges, or any
portion thereof, including without limitation the
payment of each Construction Advance mentioned in
subparagraph (1) (b) of this paragraph (n), shall be
made by the Port Authority unless and until the loading
bridges covered by such Construction Advance or
Construction Advances are delivered to the premises and

- 3 -
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are in place as called for under paragraph (b) of this
Section 6 and the terms and provisions of said
paragraph (b) of this Section 6 are met. In addition
to and without limiting the foregoing, the Port
Authority shall have the right from time to time to
elect, solely in its own discretion, to make the
payment of a Construction Advance or portion thereof
upon the delivery of one or more passenger loading
bridges into a bonded warehouse approved by the Port
Authority; it being expressly understood and agreed
that any such election by the Port Authority shall in
each instance be made in writing signed by the General
Manager of the Airport and given to the Lessee or to
the Lessee's contractor (as defined in paragraph (o)
(6) hereof), and that the Wollard contract shall be
amended (subject to the prior review and approval of
the Port Authority, but without limiting the provisions
of Section 2(c)(5) hereof) to provide for such storage
if and only if the Port Authority exercises its right
of election as aforesaid.

It
	 The 42 passenger loading bridges which form

part of the construction work as specified in Section
(a) (i) hereof are herein in this paragraph (o) called
the 'loading bridges'. It is hereby specifically
agreed with respect to the loading bridges as follows:

(1)	 (a) Without limiting the provisions of
Section 2(g) hereof, the Lessee hereby expressly
represents and warrants to the Port Authority and
the Lessee shall require that the Lessee's
contractor also represent and warrant to the Port
Authority that title to each of the 42 passenger
loading bridges shall vest in the Port Authority
(i) as the same or any part or component thereof
is erected, constructed or installed at the
premises; or (ii) as to each loading bridge, upon
the payment by the Port Authority to the Lessee of
a Construction Advance covering such loading
bridge; as to any component or part of a loading
bridge, upon payment by the Port Authority of a
Construction Advance covering such component or
part. The Lessee further represents and warrants
to the Port Authority and the Lessee shall require
that the Lessee's contractor also represent and
warrant to the Port Authority that title to the
loading bridges and each part and component
thereof shall vest in the Port Authority as
aforesaid and become part of the premises free and
clear of any lien, security interest, claim or
other encumbrance.

(b) The Lessee hereby further
represents and warrants to the Port Authority and

- 4 -
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the Lessee shall require that the Lessee's
contractor also represent and warrant to the Port
Authority as to each loading bridge or as to each
portion of the loading bridges to which title has
or will have then passed to the Lessee that at the
time of the vesting of title of the loading
bridges and any portion thereof in the Port
Authority, as herein provided, (i) the Lessee is
and shall be the sole and absolute owner thereof;
(ii) that the Lessee has and shall have the
absolute right and authority to sell, convey,
transfer and deliver the loading bridges and each
portion thereof to the Port Authority under the
terms and conditions herein provided; and (iii)
that this representation and warranty is made by
the Lessee to induce the Port Authority to pay for
the loading bridges as part of the cost of the
construction work as provided in this Lease
knowing that the Port Authority is relying on the
truth of the statements herein contained and is
paying fair market value and good and valuable
consideration as part of the cost of the
construction work for the loading bridges.

(c) The Lessee further represents and
warrants to the Port Authority and the Lessee
shall require that the Lessee's contractor also
represent and warrant to the Port Authority as to
each loading bridge and as to each and every
portion of the loading bridges to which title has
not or will not have then passed to the Lessee
prior to the vesting of title thereto in the Port
Authority, that at the time of the vesting of
title of the loading bridges and any portion 	 J
thereof in the Port Authority, as herein provided,
(i) the Lessee's contractor is and shall be the
sole and absolute owner thereof; (ii) that the
Lessee's contractor has and shall have the
absolute right and authority to sell, convey,
transfer and deliver the loading bridges, and each
portion thereof, to the Port Authority under the
terms and conditions herein provided; and (iii)
that this representation and warranty is made by
the Lessee to induce the Port Authority to pay for
the loading bridges as part of the cost of the
construction work as provided in this Lease
knowing that the Port Authority is relying on the
truth of the statements herein containedand is
paying fair market value and good and valuable
consideration as part of the cost of the
construction work for the loading bridges.

(d) In addition to and without limiting
the representations and warranties set forth in

- 5 -
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subparagraphs (a), (b) and (c) above, the Lessee
further represents and warrants to the Port
Authority and the Lessee shall require that the
Lessee's contractor also represent and warrant to
the Port Authority as to the loading brid ges and
each and every portion thereof, irrespective as to
who has title or possession, thereof prior to the
vesting of title thereto in the Port Authority as
herein provided (i) that there shall be no
mortgages, judgments, levies, municipal, state or
federal taxes or any person who can claim any
credit, attachments or executions existing against
the loading bridges or any portion thereof, and
that the same shall be free and clear of any and
all liens, mortgages, debts or other encumbrances
whatsoever and without exception, and that the
liens of all types heretofore held against the
loading bridges or any portion thereof, if any,
have been discharged; (ii) that neither the
Lessee nor the Lessee's contractor has signed any
security agreement or financing statement covering
any portion or all of the loading bridges (iii)
and that no security interest has been reserved by
any party on the loading bridges or any portion
therof; and (iv) that this representation and
warranty is made by the Lessee and the Lessee's
contractor to induce the Port Authority to pay for
the loading briges as part of the cost of the
construction work as provided in this Lease
knowing that the Port Authority is relying on the
truth of the statements herein contained and is
paying fair market value and good and valuable
consideration as part of the cost of the
construction work for the loading bridges.

(2) The Lessee does hereby covenant and agree, and the
Lessee shall require the Lessee's contractor to
covenant and agree, to warrant and defend the transfer
of such title of the loading bridges to the Port
Authority against all and every person, firm,
corporation and governmental entity whatsoever.

(3) The Lessee shall execute upon the request of the
Port Authority, and the Lessee shall require the
Lessee's contractor to execute, all appropriate bills
of sale, affidavits of title or other documents of
conveyance or ownership as the Port Authority may
request to transfer title to the loading bridges to the
Port Authority, but the provisions of this item (3)
shall not limit in any way the vesting of title in the
loading bridges as provided in this paragraph (o) above
or the representations and warranties herein contained.

(4) The Lessee shall deliver to the Port Authoritŷ  a

- 6 -	 0
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written opinion or opinions of legal counsel in form
satisfactory to the Port Authority and signed by the
Lessee's legal counsel wherein and whereby said legal
counsel issues to the Port Authority its opinion that,
to the best of its knowledge and after its diligent
inquiry with the Lessee, that the Lessee has not
entered into or signed any security agreement or
financing statement covering the loading bridges or any
portion thereof, that no security interests have been
reserved by any party with respect to the loading
bridges or any ,part thereof, and that the Lessee has no
actual knowledge or reason to know of any claim,
judgment, mechanic's or other liens, debts or other
encumbrances against the loading bridges or any part
thereof, and, further , that the Lessee has full power
and authority to make the representations and
warranties to the Port Authority with respect to the
loading bridges as stated in this paragraph (o).

(5) Each certificate submitted by the Lessee pursuant
to the provisions of paragraph (b) of this Section 6
requesting payment for costs related to all or any
portion of the loading bridges shall contain the
warranties and representations as to title, the
Lessee's right and authority, the Lessee's contractor's
right and authority and the absence of any lien,
security interest, or other encumbrance as set forth in
subparagraph (1) of this paragraph (o).

(6) As used herein the words 'the Lessee's contractor'
shall mean with respect to the loading bridges: Criton
Technologies, a New York General Partnership, through
its division Wollard Airport Equipment Company under
the contract entered into with the Lessee dated April
17, 1985 covering the design, manufacture and
installation of the loading bridges as the same is to
be amended subject to the prior review and approval of
the Port Authority."

3.	 The first sentence of Section 34 of the Lease is hereby
amended to read as follows:

"All personal property (including trade fixtures) removable
without material damage to the premises, which are installed
by the Lessee in or on the premises leased to the Lessee
pursuant to the Agreement shall be deemed to be and remain
the property of the Lessee (it being expressly understood,
however, that the foregoing does not and shall not apply to
the baggage handling systems and the 42 passenger loading
bridges to be installed by the Lessee as part of the
construction work under Section 2 hereof and the same shall
not remain the property of the Lessee)."

Section 74 of the Lease is hereby amended as follows:
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The words and symbol "passenger loading bridges," shall be deemed
deleted from the sixth line thereof.

5.	 Section 90 of the Lease shall be deemed amended to read
as follows:

"Section 90.	 Replacement of Baggage Systems, and
Passenger Loading Bridges

With respect to the baggage handling systems and
the 42 passenger loading bridges mentioned in paragraph
(a)(i) of Section 2 hereof, it is hereby agreed as
follows:

(a) At any time following the fifteenth
anniversary of the commencement of the term of the
letting hereunder, and prior to the twentieth
anniversary of the commencement date of the letting
hereunder, in the event the Port Authority gives the
Lessee notice that the Port Authority has determined
that the said baggage handling systems or the said
passenger loading bridges, or all or portions of the
foregoing, have become obsolete and are no longer
suitable for the operation of the Terminal C Passenger
Facility in a first-class manner, or do not represent
state-of-the-art and are no longer suitable for the
operation of the Terminal C Passenger Facility in a
first-class manner, the Lessee shall either (i)
expeditiously replace the said baggage systems or the
said passenger loading bridges, or all or portions of
the foregoing, with new, state-of-the-art baggage
handling systems, passenger loading bridges, as
specified in the Port Authority's notice, which have
been approved in advance by the Port Authority or (ii)
elect not to replace the said baggage systems, or
passenger loading bridges, as the case maybe as
specified in the Port Authority's notice, and in the
event the Lessee elects not to so replace the baggage
handling systems or passenger loading bridges as
specified in the Port Authority's notice, the Lessee
shall deliver to the Port Authority as security for its
obligation in paragraph (b) hereunder either a clean,
irrevocable letter of credit or a performance bond in
an amount then sufficient to cover the costs of
acquiring and installing said new baggage systems or
loading bridges, and such amount shall be increased or
decreased from time to time based upon the
determination by the Port Authority of the amount then
sufficient to cover the costs of acquiring and
installing the said new baggage systems or passenger
loading bridges, or all of the foregoing.

If the Lessee chooses to deliver a letter of
credit the form and terms of such letter of credit, as
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well as the institution issuing it, shall be subject to
the prior and continuing approval of the Port
Authority. Such letter of credit shall provide that it
shall continue throughout the term of the letting under
this Agreement and fora period of not less than six
(6) months thereafter; such continuance may be by
provision for automatic renewal or by substitution of a
subsequent satisfactory letter. Upon notice of
cancellation of a letter of credit the Lessee agrees
that unless, by a date twenty (20) days prior to the
effective date of cancellation, the letter of credit is
replaced by security in accordance with this paragraph
(a) or another letter of credit satisfactory to the
Port Authority, the Port Authority may draw down the
full amount thereof without statement of default and
thereafter the Port Authority will hold the same as
security. Failure to provide such a letter of credit
at any time during the term of the letting, valid and
available to the Port Authority, including any failure
of any banking institution issuing any such letter of
credit previously accepted by the Port Authority to
make one or more payments as may be provided in such
letter of credit shall be deemed to be a breach of this
Agreement on the part of the Lessee.

If the Lessee elects to deliver a performance
bond the bond so furnished shall be in the form
attached hereto, hereby made a part hereof and marked
'Exhibit U', shall be effective throughout the letting
and shall be made either by a surety company or
companies qualified to carry on a surety business in
the State of New York or the State of New Jersey, and
satisfactory to the Port Authority or by an individual
or individuals satisfactory to the Port Authority.

(b) In the event the Lessee elects not to replace
the baggage systems or passenger loading bridges as
aforesaid, the Lessee shall pay to the Port Authority
an amount then sufficient to cover the costs of
acquiring and installing the aforesaid baggage systems
or passenger loading bridges or all or portions of the
foregoing, as the case may be, in the event and upon
the termination of the Lease pursuant to either Section
24, Section 82, or Section 88 (if the Lessee has been
notified by the Port Authority that it may no longer
occupy the premises as a hold-over tenant on a month-
to-month periodical basis or the Lessee is not actually
occupying the premises) thereof.

(c) In the event the Lessee elects not to replace
the baggage handling system or passenger loading
bridges or all or portions thereof, as the case may be,
and elects to post the security aforementioned, then
the security shall be delivered to the Port Authority
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within fifteen days of the Port Authority's deliverance
of its notice set forth in (a) above.

(d) It is expressly agreed that the provisions
hereof are a separate and independent covenant and
shall survive the termination of 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 to the other party under any term or
condition of this Agreement, or because of its execution or
attempted execution or because of any breach or attempted or
alleged breach thereof. The Lessee agrees that no
representations or warranties with respect to this 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 day and year first above written.

ATTEST:

LSS,ISTAnT,	 Secretary

ATTEST:

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By
(Title) ^6rris .bane DeNut4 Di'GCiur 0 .\ ,.aliGR

(Seal)

PEOPLE EXPRESS AIRLINES, INC.

i
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STATE OF
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signed, sealed and delivered t_h 	 me ns his voluntary act and deed for The uses and purposesthertin expressed,



THIS AGREEMENT SHALL NOT BE BINDING UPON THE PORT
AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE OFFICER
THEREOF AND DELIVERED TO THE LESSEE AND SUBLESSEE BY
AN AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY

Lease No. ANA-170
Newark Liberty International Airport

CONSENT TO SECOND AMENDMENT OF SUBLEASE AGREEMENT

THIS CONSENTAGREEMENT, dated as of March 1, 2011(hereinafterreferred to
as the `Effective Date"), by and among THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called the "Port Authority"), CONTINENTAL AIRLINES, INC.
(hereinafter called the "Lessee"), and ALLIANT CREDIT UNION, an Illinois chartered credit
union (hereinafter called the "Sublessee"), with an office and place of business at 11545 W. Touhy
Avenue, Chicago, Illinois 60666, whose representative is its Operational Support Manager Mr. Brian
Kosko,

WITNESSETH, That:

WHEREAS, the Port Authority leased to People Express Airlines, Inc, (hereinafter
called "People Express") and People Express hired and took from the Port Authority certain
premises (hereinafter referred to as the "premises") at Newark Liberty International Airport
(hereinafter called the "Airport") as described in a certain agreement of lease dated as of January 11,
1985 and identified by Port Authority Lease No. ANA-170 (said agreement of lease, as the same has
been and may hereafter be supplemented and amended, being hereinafter called the "Lease"); and

WHEREAS, the Lease was thereafter assigned by said People Express to the Lessee
pursuant to an Assignment of Lease with Assumption and Consent Agreement entered into among
the Port Authority, People Express and the Lessee, said agreement dated August 15, 1987; and

WHEREAS, a certain Stipulation between the parties hereto was submitted for
approval of the United States Bankruptcy Court for the District of Delaware (the "Bankruptcy
Court") covering the Lessee's assumption of the Lease as part of the confirmation of its
reorganization plan in its Chapter 1 I bankruptcy proceedings and as debtor and debtor-in-possession
pursuant to the applicable provisions of the United States Bankruptcy Code as set forth in and
subject to the terms and conditions of said Stipulation (said Stipulation being hereinafter referred to
as the "Stipulation"); and

WHEREAS, the Stipulation and the Lessee's assumption of the Lease was approved
by the Bankruptcy Court by an Order thereof dated October 1, 1993; and

WHEREAS, the Lessee, the Port Authority and Continental Federal Credit Union (the
"Old Sublessee") have heretofore entered into a Consent Agreement dated as of November 2, 2002

Continental - CSL - ANA-170	 Page I
Alliant Credit Union



(as therefore supplemented and amended the "Consent Agreernent'^ covering the terms and
conditions of the consent by the Port Authority to an agreement of sublease entered into between the
Lessee and the Sublessee whereby the Lessee subleased to the Sublessee the Subleased Premises (the
"Sublease"); and

WHEREAS, the Old Sublessee and the Sublessee entered into an Assignment to
Agreement of Sublease, dated as of January 28, 2011, a copy of which is attached hereto and hereby
made a part hereof, assigning the Sublease to the Sublessee (the "Assignmene');

WHEREAS, the Lessee proposes to enter into an amendment to the Sublease
denominated as "Second Amendment to Space and Use Agreement" made as of March 1, 2011, (a
copy of which is attached hereto, hereby made a part hereof] with the Sublessee subject to the
consent of the Port Authority and the execution of this Consent to Second Amendment of Sublease
Agreement by and among the Lessee, the Sublessee and the Port Authority; and

NOW, THEREFORE, for and in consideration of the covenants and mutual
agreements herein contained, the Port Authority, the Lessee and the Sublessee hereby agree, as
follows:

1. On the terms and conditions hereinafter set forth, the Port Authority consents
to the Sublease.

2. Notwithstanding any provision of the Sublease to the contrary, both this
Consent to Second Amendment of Sublease Agreement and the Sublease shall terminate, without
notice to the Lessee or the Sublessee, on the earlier to occur of the day preceding the date of

expiration or earlier termination of the Lease or the Sublease, or such earlier date for the expiration
or termination of the Sublease as the Lessee and the Sublessee may agree upon. The Sublessee shall
quit the Premises and remove its property for which it is responsible therefrom on or before
termination of the Sublease.

3. Except where expressly required or permitted herein to be oral, all notices,
directions, requests, consents and approvals required to be given to or by either party shall be in
writing, and all such notices and requests shall be personally delivered to the duly designated officer
or representative of such party or delivered to the office of such officer or representative during
regular business hours, or forwarded to him or to the party at such address by registered or certified
mail. Said designated officer or representative of the Port Authority and the Lessee and their
respective offices shall be as set forth in the Lease and Sublease. The Sublessee 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 Sublessee designates the representative named on the first page
of this Consent to Second Amendment of Sublease Agreement as its representative upon whom
notices and requests may be served and its address stated on the first page of this Consent to Second
Amendment of Sublease Agreement as its office where notices and requests may be served. If
mailed, the notices herein required to be served shall be deemed effective and served as of the date of
the registered or certified mailing thereof.

Continental - CSL - ANA-170 	 Page 2
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4. The Sublessee hereby agrees to the terms and provisions contained in the
Second Amendment to Space and Use Agreement attached hereto, hereby made a part hereof. The
terms and provisions of the Second Amendment to Space and Use Agreement shall have the same
force and effect as if herein set forth in full.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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5. This Consent to Second Amendment to Sublease Agreement consists of the
following: paragraphs 1 through 5; inclusive, Second Amendment to Space and Use Agreement and
the Assignment attached hereto. It constitutes the entire agreement of the parties on the subject
matter hereof and may not be changed, modified, discharged or extended except by written
instrument duly executed by the Port Authority, the Lessee and the Sublessee.

IN WITNESS WHEREOF, the Port Authority, the Lessee and the Sublessee have
executed these presents.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Secretary	 //	 ``
(Title)	 riri•/ ^lrrrfia_

(Seal)

ATTEST:
	

CONTINENTAL AIRLINES, INC., Lessee

Secre
^S^f,^- (ice +c^Gnn, ^£(( ti t'CYFt	 Print Name:

(Title)JL('e. President
(CoVorate Sea])

ATTEST:

Cttl oe^ V651Ge

ALLIANT CREDIT UNION,
Sublessee	 /1

Print Name: ^fe;q47ez W ^Vy ° l `}

(Title) ^Vv^ 1(r President
(Corporate Seal)

SEAL...CVMtNEI
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ASSIGNMENT AGREEMENT

This Assignment Agreement (this "A. ssignmrn ") is made and entered into by Continental
Federal Credit Union ("CFCU"), a federally chartered credit union ("Assi gnor") and Alliant
Credit Union, an Illinois chartered credit union ("Assignee"), and is to be effective on the 28st
day of January, 2011 (the "Effective Date'),

WITNESSETH:

WHEREAS, Assignor leases space designated on Annex I attached hereto and made a
part hereof (together with any improvements thereon, the "Premises"), in Newark, New Jersey at
Newark Liberty International Airport, Terminal C (the "Property") under a certain Space And
Use Agreement dated November 1, 2002, (as amended, hereinafter referred to as the
"Agreement"} between Assignor and Continental A irlines, Inc. ("Continental");

WHEREAS, a copy of the Agreement has been provided to Assignee and is incorporated
herein by reference;

WHEREAS, Assignee operates at the Premises;

WHEREAS, Assignor and Assignee are party to a transaction, pursuant to which
Assignor shall merge with and into Assignee, and in connection with such merger, Assignor
desires to assign to Assignee all of Assignor's remaining right, title and interest in the Agreement
and the Premises;

WHEREAS, Assignee desires to accept such assignment from Assignor;

WHEREAS, such assignment requires the prior written consent of Continental;

NOW, THEREFORE, in consideration of the assignment herein made and of the mutual
agreements and covenants hereinafter set forth, the parties hereto agree as follows:

DEMISE AND USE

Effective on the Effective Date, Assignor hereby assigns to Assignee all of the interest of
the tenant under the Agreement.

2. ACCEPTANCE OF ASSIGNMENT

Assignee accepts the foregoing assignment of the Agreement and covenants with
Assignor, from and after the Effective Date, to pay all rent and other charges provided for in the
Agreement, as amended and to perform and observe all of the other covenants, conditions and
provisions in the Agreement, as amended, to be performed or observed by or on the part of
Assignor as tenant under the Agreement.

4. ASSIGNEE TO COMPLY WITH AGREEMENT TERMS

Assignee agrees to perform and observe all of the covenants, conditions and terms of the
Agreement.



a. ^^	 •. nun.

Continental, as evidenced by its execution below, and without affecting Assignor's rights
and obligations to Continental under the Agreement, does hereby consent to this Assignment.
The Assignor and Assignee agree and acknowledge that (a) by the granting of this consent to the
Assignment, Continental is not consenting in advance to any future agreements or assignments of
the Premises or any other facilities by Assignor or Assignee, and (b) no future amendment,
modification or alteration to the Assignment shall be or become effective without prior notice to
and approval by Continental.

	

6.	 SEVERABTLITY

If any part of this Assignment is held to be invalid by final judgment of any court of
competent jurisdiction, the part held invalid shall be modified to the extent necessary to make it
valid or, if necessary, excised, and the remainder of the Assignment shall continue to remain
effective.

This Assignment contains the entire agreement between the parties with respect to its
subject matter and may not be changed in any way, except by a written instrument executed by
the parties and, if necessary, approved by Continental.

	

9.	 SUCCESSORS {AND ASSIGNS

The provisions of this Assignment shall be binding on the parties, their successors and
assigns.

IN WITNESS WHEREOF, the parties have properly executed this Assignment effective
the date first above written.

	

ATTEST:	 [ASSIGNOR]

BY: f=^ G -^

NAME: Rudy Pereira

TITLE: Interim CEO - CFCU

DATE:_)



(ASSIGNEE

BY:

NAME: Mona Leung

TITLE: CFO — Alliant Credit Union

DATE:	 I— I q --)-o u

FOR PURPOSES OF CONSENT ONLY AS
PROVIDED IN SECTION 3 ABOVE:

CONTINENTAL AIRLINES, INC.

t ' \.^ l .-

NAME: _ Kate Gebo

TITLE:	
V.P. Corp. Real Estate

DATE:

Exhibits:

Annex 1 — Description of Assigned Space
Annex 2 — Copy of Agreement



ANNEX 1
to the Assignment Agreement

B. DESCRIPTION OF PREMISES

Certain office space located at Terminal C at Newark Liberty International Airport as depicted in
Exhibit Al -Rev of the Agreement

Certain hallway space located at Terminal C at Newark Liberty International Airport as depicted
in Exhibit A2 of the Agreement



ANNEX 2
to the Assignment_	 A cement

C. COPY OF AGREEMENT



SECOND AMENDMENT TO SPACE AND USE AGREEMENT

THIS SECOND AMENDMENT TO SPACE AND USE AGREEMENT (this
"AMENDMENT") is made and entered into to be effective the Ist day of March, 2011, by and
between CONTINENTAL AIRLINES, INC. ("CONTINENTAL") and ALLIANT CREDIT
UNION (the "COMPANY"), (CONTINENTAL and the COMPANY are hereinafter,
collectively, referred to as the "PARTIES" and each, individually, is hereinafter referred to as a
"PARTY".)

RECITALS

WHEREAS, CONTINENTAL and Continental Federal Credit Union ("CFCU"), the
COMPANY's predecessor-in-interest, previously entered into a Space and Use Agreement
effective November 1, 2002, as amended by that certain First Amendment to Space and Use
Agreement effective November 1, 2002 (collectively, the "AGREEMENT"), pursuant to which
CONTINENTAL granted to CFCU, certain rights and privileges, including the right to occupy
and use certain space on and within Terminal C, Newark Liberty International Airport, herein
referred to as the "PREMISES"; and

WHEREAS, CFCU assigned its rights, title, obligations and interest in the
AGREEMENT to the COMPANY, pursuant to that certain ASSIGNMENT AGREEMENT
dated January 28, 2011; and

WHEREAS, the AGREEMENT, by its terms, terminates on February 28, 2011; and

WHEREAS, the PARTIES hereto desire to amend the AGREEMENT to extend the term
and for certain other purposes as provided herein; and

NOW, THEREFORE, in consideration
other good and valuable consideration, the
acknowledged, the PARTIES agree as follows:

of the mutual covenants contained herein and
receipt and sufficiency of which is hereby

1. COMPANY: Section 2 of the AGREEMENT is deleted in its entirety and replaced with
the following:

The name, address and telephone number of the COMPANY are as follows:

NAME:	 Alliant Credit Union
ADDRESS: 11545 W. Touhy Avenue

Chicago, IL 60666
TELEPHONE: (773) 462-2213
ATTENTION: Mr. Brian Kosko, Operational Support Manager

2. USE OF PREMISES: Section 4 of the AGREEMENT is deleted in its entirety and
replaced with the following:



COMPANY is hereby granted the right to use the PREMISES, in accordance with
the terms and conditions stated herein, for the following purposes:

Exclusive use of the portion of the PREMISES described on (a) Exhibit Al -Rev.
for use as an Credit Union ("CREDIT UNION") and (b) Exhibit A-2 for the operation
and administration of an Automated Teller Machine ("ATM") .

3. CONSIl7ERATIONIRENTAL: Section 6 of the AGREEMENT is deleted in its entirety
and replaced with the following:

In consideration for the rights granted by CONTINENTAL hereby, COMPANY
agrees to pay to CONTINENTAL, annual rent in twelve, equal monthly installments paid
in advance ("MONTHLY RENTAL"), as set forth in Exhibit A-3 attached hereto, on the
first day of each calendar month. COMPANY further agrees to pay as additional rental
any increases in rental charges to CONTINENTAL.

Payment shall be delivered to CONTINENTAL at:
CONTINENTAL AIRLINES, INC
OUTSIDE SALES & SERVICE
P.O. Box 0201970
Houston, Texas 77216-1970

4. TERM: Section 7 of the AGREEMENT is deleted in its entirety and replaced with the
following:

This AGREEMENT shall commence November 1, 2002 and shall terminate
March 29, 2013, unless otherwise terminated in accordance with the terms and provisions
hereof. Either party hereto shall have the right to terminate this AGREEMENT without
cause at any time by giving the other party thirty (30) days prior written notice of its
intention to do so. Notwithstanding anything contained herein to the contrary, unless
sooner terminated or expired pursuant to the terms hereof, this Agreement in all cases
shall automatically terminate no later than one day prior to the expiration or earlier
termination of the Base Lease. If at the expiration hereof, COMPANY fails to vacate the
PREMISES, then COMPANY shall be deemed a holdover tenant and CONTINENTAL,
reserves the right to evict COMPANY without further process of law.

5. NOTICE: Section 8 of the AGREEMENT is deleted in its entirety and replaced with the
following:

Unless 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
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shall be transmitted either by a commonly recognized national delivery service or
deposited as prepaid, certified, registered or express United States mail addressed as
follows, or to the last address provided in accordance herewith:

TO CONTINENTAL:

Vice President Corporate Real Estate
Continental Airlines, Inc.
c/o United Airlines, Inc.
Dept, HDQOU
77 W. Wacker Dr.
Chicago, IL 6060)

TO COMPANY:

Vice President Operations
Alliant Credit Union
11545 W. Touhy Avenue
Chicago, IL 60666

6. INSURANCE COVERAGE REOUIREMENTS: Section 11 of the AGREEMENT is
deleted in its entirety and replaced with the following:

Without limiting COMPANY's obligation to indemnify CONTINENTAL, as
provided for in this AGREEMENT, COMPANY shall procure and maintain, at its own
cost, at all times during the term of this AGREEMENT, insurance of the following types
and in amounts not less than those indicated, with responsible insurers satisfactory to
CONTINENTAL providing the following coverage:

DESCRIPTION
l) Comprehensive General Liability Per Occurrence $10,000,000 combined

single limits covering bodily injury and
property damage. Endorsed to include
Premises Liability and Contractual
Liability

2) Worker's Compensation Statutory
3) Employer's Liability $1,000,000

4) All-Risk Property Full Replacement Cost of All of
Company's Property

7. SPECIAL PROVISIONS: Section 12 D) of the AGREEMENT is deleted in its entirety
and replaced with the following:

COMPANY shall be required to operate ATM's which shall be located as
specified on Exhibit A-I Rev. and Exhibit A-2. COMPANY agrees that any surcharge
and/or similar charge on ATM transactions shall not exceed the maximum allowable
amount permitted by the Port Authority of New York and New Jersey per FOREIGN
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TRANSACTION. For purposes of this AGREEMENT, the term "FOREIGN

TRANSACTION" shall mean only those transactions which are effectuated at the ATM,

made by non-COMPANY members.

8. ENVIRONMENTAL OPERATIONS: The notices paragraph of Section 29 of the

AGREEMENT is deleted in its entirety and is amended to read as follows:

All notices, copies and correspondence relating to this Section shall be delivered as described

in the NOTICE provision of this Agreement to the following address, or to any address

subsequently provided by proper notice. Copies of such material shall be hand-delivered to

CONTINENTAL's on-site representative upon request:

Continental Airlines, Inc.
clo United Airlines, Inc.

Environmental Department

233 S. Wacker Drive, 28'" Floor

Chicago, IL 60601

ENTIRE AGREEMENT: CAPITALIZED TERMS: All capitalized terms not otherwise

expressly defined in this AMENDMENT shall have the same meanings ascribed to them in
the AGREEMENT. This AMENDMENT sets forth the entire agreement between the parties
with respect to the matters set forth herein. There have been no additional oral or written
representations or agreements, Except as amended herein, all of the terms and provisions of
the AGREEMENT between the parties shall remain in full force and effect. In case of any
inconsistency between the provisions of the AGREEMENT and this AMENDMENT, the
later provision shall govern and control.

10. CONSENT. This AMENDMENT may be subject to the consent of the Port Authority of

New York and New Jersey.

IN WITNESS WHEREOF, the Parties have entered into and executed this AMENDMENT
to be effective as of the date first above written.

CONTINENTAL AIRLINES, INC. 	 ALLIANT CREDIT UNION

BY:  
t,i t_	 BY:

NAME: ('] 1w t1 M(1dokl
	

NAME: T"NV b+A 7--

TITLE: Mb-&(Ozp	 ff-Qrc^
	

TITLE: tzsjPP tMKwIFaE Ct	EarirrzC.



ON

TITLE: Psi ew y C6D

IN WITNESS WHEREOF, the Parties have entered into and executed this AMENDMENT
to be effective as of the date first above written.	 I

CONTINENTAL AIRLINES, INC.,

n
BY:	 ,.,-..	 r I 1

NAME: t-Y IA r1 n^ Moi.t-o-t

TITLE: h"p *n Or O rl -1 Fr*7V M

b 
ao
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Alliant Credit Union
Newark Liberty International Airport

Terminal C

# Square Rental Annual Monthly

Location ATM's Feet Rate PSF* Rental Rental

Exhibit Al-Rev 1 1000 $ 55.11 $ 55,110.00 — $4,592.50
Exhibit A-2 1 10 $ 55.11 $ 551.10 $ 45.93

Exhibit Al-Rev ATM
Usage Fees

$ 6,000.00 $ 500,00

Exhibit A-2 ATM
Usage Fees

$ 6,000.00 $	 500.00

Total 2 $ 67,661.10 $ 5,638,43

* Rental rate subject to change per the BASE LEASE



(Port Authority Acknowledgment)

STATE OF NEW YORK )
)ss.:

COUNTY OF NEW YORK )

On the o t7	 day of	 X811, pe ore me, the undersigned, a
Notary Public in and for said state, personaly ppeared 
ofTHE PORT AUTHORITY OF NEW YORK AND NEW JERSEY^ly known to me or
proved to me on the basis of satisfactory evidence to be the individual(s) whose names) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their capacity(ies), and that by his/her/their signatures) on the instrument, the individual(s),
or the person upon behalf of which the individual(s) acted, executed the instrument.

Notary Public, State of New York
(Lessee Acknowledgment)	 No.OISCO118149

Qualified in New York County
Commission Expires November 1, 20

STATE OF t l_ L- I r— O 1	 )
)ss.:

COUNTY OF Q v f'AC )

On the 
1((^ 

day of G74?J2(UQ ('Y , 2011, before me, the undersigned, a
Notary Public in and for said state, personally appeared
of CONTINENTAL AIRLINES, INC., personally known to me or proved to me on the basis of
satisfactory evidence to be the individual(s) whose names) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their capaeity(ies),
and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf
of which the individual(s) acted, executed the instrument.

OFFICIAL. SEAL
LAURA A ASMUS5EN

NOTARY PUOUC, STATE OF IU INOiS
MY COMMISSION EXPIRES 08/0812015   

Oi^(:SQigna of No ary Public)

Continental - CSL - ANA-170
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Continental - CSL - ANA-170
Alliant Credit Union

(Sublessee Acknowledgment)

STATE OF 
4T

^(^	 )
)ss,:

COUNTY OF	 )

On the `'1 '	 day of k5 '	 201A before me, the undersigned, a
Notary Public in and for said state, personally appeared Cq-ê  'e Qv ^Qh
of ALLL4NT CREDIT UNION, personally known to me o^proved to me on the basis of
satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies),
and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf
of which the individual(s) acted, executed the instrument.
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i
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

Newark International Airport
Lease No. ANA-170
Supplement No, 5

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT made as of February 9, 1987 by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and PEOPLE EXPRESS
AIRLINES, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee as of
January 11, 1985 entered into an agreement of lease (which
agreement of lease as 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 Port Authority and the Lessee desire to
amend the Lease in certain respects as hereinafter provided,

NOW, THEREFORE, the Port Authority and the Lessee
hereby agree to amend the Lease, effective as of February 9,
1987, as follows:

11	 Section 2 of the Lease, as previously amended, is
hereby further amended as follows: The last line of subparagraph
(i) of Paragraph (a) thereof is hereby amended to read as
follows:

"(including freight elevators), baggage handling systems,
and 42 passenger loading bridges, and a 400 Hz aircraft
ground power system with aircraft heating (hereinafter
sometimes called the 'aircraft power/heating system');"

2.	 Paragraph (n) of Section 6 of the Lease, is hereby
amended, by adding at the end thereof new subparagraphs (4), (5)
and (6) to read as follows;



"(4y (a)	 is hereby recognized th y' the •Less.e0 has
heretofor- entered into a contract w.	 Mc-Cormi,ek- •
Morgan Inc. (hereinafter referred to as 'McCormick-
Morgan') covering the design, fabrication and
installation of the aircraft power/heating system
specified in Section 2(a)(i) hereof (herein called the
McCormick-Morgan contract'). It is further recognized
that the McCormick-Morgan contract will be amended by
the parties thereto, subject to Port Authority prior
review and approval but without limiting the provisions
of Section 2(c)(5) hereof, to cover the inclusion of
the said aircraft power/heating system as part ofthe
construction work and the cost of the construction work
as herein provided and to cover other items required by
this Lease.

(b) Schedule 1 attached hereto shows the total
contract price under the McCormick-Morgan Contract for
the aircraft power/heating system, and it is also
recognized that said Schedule 1 constitutes the
"Approved Schedule of Values" under the McCormick-
Morgan Contract and referred to therein.
Notwithstanding anything to the contrary in said
Schedule 1, said Schedule shall not limit modify or
waive the provisions of this Section 6.

(5) It is also understood and agreed that no
Construction Advances to be made under this Section 6
covering the aircraft power/heating system, or any
portion thereof, shall be made by the Port Authority
unless and until the same or the portion or portions
thereof covered by such Construction Advance or
Construction Advances are delivered to the premises and
are in place as called for under paragraph (b) of this
Section 6 and the terms and provisions of said
paragraph (b) of this Section 6 are met. In addition
to and without limiting the foregoing, the Port
Authority shall have the right from time to time to
elect, solely in its own discretion, to make the
payment of a Construction Advance or portion thereof
upon the delivery of the aircraft power/heating system
or portion or portions thereof into a bonded warehouse
approved by the Port Authority; it being expressly
understood and agreed that any such election by the
Port Authority shall in each instance be made in
writing signed by the General Manager of the Airport
and given to the Lessee or to the Lessee's contractor
(as defined in paragraph (o) (12) hereof), and that the
McCormick-Morgan contract shall be amended (subject to
the prior review and approval of the Port Authority,
but without limiting the provisions of Section 2(c)(5)
hereof) to provide for such storage if and only if the
Port Authorityexercises its right of election as
aforesaid.

- 2 -



3.	 Paragraph (o) of Section 6 of th. . pease is .hereby,
amended to read as follows:

(a) The first four lines thereof, are hereby amended to
read as follows:

"The 42 passenger loading bridges which form part
of the construction work as specified in Section 2 (a)
(i) hereof are herein in this paragraph (o) called
the 'loading bridges'. The aircraft power/heating
system which forms part of the construction work as
specified in Section 2 (a) (i) hereof is herein in this
paragraph (o) called the 'System'. It is hereby
specifically agreed with respect to the loading bridges
and with respect to the System as follows:".

(b) There shall be deemed added to said Paragraph (o)
immediately following subparagraph (6) thereof the following new
subparagraphs (7) through (12) to read as follows:

11 (7)	 (a) Without limiting the
provisions of Section 2(g) hereof, the Lessee
hereby expressly represents and warrants to the
Port Authority and the Lessee shall require that
the Lessee's contractor also represent and warrant
to the Port Authority that title to the System
shall vest in the Port Authority (i) as the same
is erected, constructed or installed at the
premises; or (ii) upon the payment by the Port
Authority to the Lessee of a Construction Advance
covering the same; and as to each component or
part of the System, (i) as such component or part
is erected, constructed or installed at the
premises, or (ii) upon payment by the Port
Authority of a Construction Advance covering such
component or part. The Lessee further represents
and warrants to the Port Authority and the Lessee
shall require that the Lessee's contractor also
represent and warrant to the Port Authority that
title to the System and each part and component
thereof shall vest in the Port Authority as
aforesaid and become part of the premises free and
clear of any lien, security interest, claim or
other encumbrance.

(b) The Lessee hereby further
represents and warrants to the Port Authority and
the Lessee shall require that the Lessee's
contractor also represent and warrant to the Port
Authority as to each portion of the System to
which title has or will have then passed to the
Lessee that at the time of the vesting of title of
the System and any portion thereof in the Port
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Autho :y, as herein provided, (i the Lessee is
and shall be the sole and absolut owner thereof;
(ii) that the Lessee has and shall have the
absolute right and authority to sell, convey,
transfer and deliver the System and each portion
thereof to the Port Authority under the terms and
conditions herein provided; and (iii) that this
representation and warranty is made by the Lessee
to induce the Port Authority to pay for the System
as part of the cost of the construction work as
provided in this Lease knowing that the Port
Authority is relying on the truth of the
statements herein contained and is paying fair
market value and good and valuable consideration
as part of the cost of the construction work for
the System.

(c) The Lessee further represents and
warrants to the Port Authority and the Lessee
shall require that the Lessee's contractor also
represent and warrant to the Port Authority as to
each and every portion of the System to which
title has not or will not have then passed to the
Lessee prior to the vesting of title thereto in
the Port Authority, that at the time of the
vesting of title of the System and any portion
thereof in the Port Authority, as herein provided,
(i) the Lessee's contractor is and shall be the
sole and absolute owner thereof; (ii) that the
Lessee's contractor has and shall have the
absolute right and authority to sell, convey,
transfer and deliver the System, and each portion
thereof, to the Port Authority under the terms and
conditions herein provided; and (iii) that this
representation and warranty is made by the Lessee
to induce the Port Authority to pay for the System
as part of the cost of the construction work as
provided in this Lease knowing that the Port
Authority is relying on the truth of the
statements herein contained and is paying fair
market value and good and valuable consideration
as part of the cost of the construction work for
the System.

(d) In addition to and without limiting
the representations and warranties set forth in
subparagraphs (a), (b) and (c) above, the Lessee
further represents and warrants to the Port
Authority and the Lessee shall require that the
Lessee's contractor also represent and warrant to
the Port Authority as to the System and each and
every portion thereof, irrespective as to who has
title or possession thereof prior to the vesting
of title thereto in the Port Authority as herein

- 4 -



prov ; 3 (i) that there shall 
b 

to mortgages,
judgments, levies; municipal, st,.e or federal
taxes or any person who can claim any credit,
attachments or executions existing against the
System or any portion thereof, and that the same
shall be free and clear of any and all liens,
mortgages, debts or other encumbrances whatsoever
and without exception, and that the liens of all
types heretofore held against the System or any
portion thereof, if any, have been discharged;
(ii) that neither the Lessee nor the Lessee's
contractor has signed any security agreement or
financing statement covering any portion or all of
the System (iii) and that no security interest has
been reserved by any 'party on the System or any
portion thereof; and (iv) that this representation
and warranty is made by the Lessee and the
Lessee's contractor to induce the Port Authority
to pay for the System as part of the cost of the
construction work as provided in this Lease
knowing that the Port Authority is relying on the
truth of the statements herein contained and is
paying fair market value and good and valuable
consideration as part of the cost of the
construction work for the System.

(8) The Lessee does hereby covenant and agree, and the
Lessee shall require the Lessee's contractor to
covenant and agree, to warrant and defend the transfer
of such title of the System and every portion thereof
to the Port Authority against all and every person,
firm, corporation and governmental entity whatsoever.

(9) The Lessee shall execute upon the request of the
Port Authority, and the Lessee shall require the
Lessee's contractor to execute, all appropriate bills
of sale, affidavits of title or other documents of
conveyance or ownership as the Port Authority may
request to transfer title to the System to the Port
Authority, but the provisions of this item (9) shall
not limit in any way the vesting of title in the System
as provided in this paragraph (o) above or the
representations and warranties herein contained.

(10) The Lessee shall deliver to the Port Authority
from time to time, a written opinion or opinions of
legal counsel in form satisfactory to the Port
Authority and signed by the Lessee's legal counsel
wherein and whereby said legal counsel issues to the
Port Authority its opinion that, to the best of its
knowledge and, further, as evidenced by the certificate
of the Lessee to be attached thereto (a) that the
Lessee has not entered into or signed any security
agreement or financing statement covering the System or
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any port!	 thereof, (b) that no sec 	 ty interests.
have been reserved by any party with respect to`the.
System or any portion thereof, (c) and that the Lessee
has no actual knowledge or reason to know of any claim,
judgment, mechanic's or other liens, debts or other
encumbrances against the System or any portion thereof.
Each of the said written opinion or opinions of legal
counsel shall further state said legal counsel's
opinion that the Lessee has full power and authority tc
make the representations and warranties to the Port
Authority with respect to the System and each portion
thereof as stated in this paragraph (o).

(11) Each certificate submitted by the Lessee pursuant
to the provisions of paragraph (b) of this Section 6
requesting payment for costs related to all or any
portion of the System shall contain the warranties and
representations as to title, the Lessee's right and
authority, the Lessee's contractor's right and
authority and the absence of any lien, security
interest, or other encumbrance asset forth in
subparagraph (7) of this paragraph (o).

(12) As used herein the words 'the Lessee's
contractor' shall mean with respect to the System:
McCormick-Morgan, Inc. under the contract entered into
with the Lessee dated April 10, 1986 covering the
design., manufacture and installation of the System as
the same is to be amended subject to the prior review
and approval of the Port Authority. Further, as used
herein in this paragraph (o) the words 'portion of the
System' and the words 'component or part of the System'
shall be synonymous."

	

3.	 The first sentence of Section 34 of the Lease, as
previously amended, is hereby further amended to read as follows:

"All personal property (including trade fixtures) removable
without material damage to the premises, which are installed
by the Lessee in or on the premises leased to the Lessee
pursuant to the Agreement shall be deemed to be and remain
the property of the Lessee (it being expressly understood,
however, that the foregoing does not and shall not apply to
the baggage handling systems, the 42 passenger loading
bridges and the aircraft power /heating system to be
installed by the Lessee as part of the construction work
under Section 2 hereof and the same shall not be the
property of the Lessee)."

	

5.	 Section 90 of the Lease, as previously amended, is
hereby further amended to read as follows:

"Section 90.	 Replacement of Baggage Systems, and
Passenger Loading Bridges and Aircraft

wPoer/Heating System

- 6 -



With respect to the baggage hanciing systems and
the 42 passenger loading bridges and the aircraft
power/heating system mentioned in paragraph (a)(i) of
Section 2 hereof, it is hereby agreed as follows:

(a) At any time following the fifteenth
anniversary of the commencement of the term of the
letting hereunder, and prior to the twentieth
anniversary of the commencement date of the letting
hereunder, in the event the Port Authority gives the
Lessee notice that the Port Authority has determined
that the said baggage handling systems or the said
passenger loading bridges, or the said aircraft
power/heating system or all or portions of the
foregoing, have become obsolete and are no longer
suitable for the operation of the Terminal C Passenger
Facility in a first-class manner, or do not represent
state-of-the-art and are no longer suitable for the
operation of the Terminal C Passenger Facility in a
first-class manner, the Lessee shall either (i)
expeditiously replace the said baggage systems or the
said passenger loading bridges, or the said aircraft
power/heating system or all or portions of the
foregoing, with new, state-of-the-art baggage handling
systems, passenger loading bridges, or the said
aircraft power/heating system as specified in the Port
Authority's notice, which have been approved in advance
by the Port Authority or (ii) elect not to replace the
said baggage systems, or passenger loading bridges, or
the said aircraft power/heating system, as the case may
be as specified in the Port Authority's notice, and in
the event the Lessee elects not to so replace the
baggage handling systems or passenger loading bridges
or aircraft power/heating system as specified in the
Port Authority's notice, the Lessee shall deliver to
the Port Authority as security for its obligation in
paragraph (b) hereunder either a clean, irrevocable
letter of credit or a performance bond in an amount
then sufficient to cover the costs of acquiring and
installing said new baggage systems or loading bridges,
or the said aircraft power/heating system and such
amount shall be increased or decreased from time to
time based upon the determination by the Port Authority
of the amount then sufficient to cover the costs of
acquiring and installing the said new baggage systems
or passenger loading bridges, or the said aircraft
power/heating system or all of the foregoing.

if the Lessee chooses to deliver a letter of
credit the form and terms of such letter of credit, as
well as the institution issuing it, shall be subject to
the prior and continuing approval of the Port
Authority. Such letter of credit shall provide that it
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shall col	 Gue throughout the term o	 he letting unddr
this Agreement and for a period of noc less th'an'sxx, 
(6) months thereafter; such continuance may be by
provision for automatic renewal or by substitution of a
subsequent satisfactory letter. Upon notice of
cancellation of a letter of credit the Lessee agrees
that unless, by a date twenty (20) days prior to the
effective date of cancellation, the letter of credit is
replaced by security in accordance with this paragraph
(a) or another letter of credit satisfactory to the
Port Authority, the Port Authority may draw down the
full amount thereof without statement of default and
thereafter the Port Authority will hold the same as
security. Failure to provide such a letter of credit
at any time during the term of the letting, valid and
available to the Port Authority, including any failure
of any banking institution issuing any such letter of
credit previously accepted by the Port Authority to
make one or more payments as may be provided in such
letter of credit shall be deemed to be a breach of this
Agreement on the part of the Lessee.

If the Lessee elects to deliver a performance
bond the bond so furnished shall be in the form
attached hereto, hereby made a part hereof and marked
(Exhibit U', shall be effective throughout the letting
and shall be made either by a surety company or
companies qualified to carry on a surety business in
the State of New York or the State of New Jersey, and
satisfactory to the Port Authority or by an individual
or individuals satisfactory to the Port Authority.

(b) In the event the Lessee elects not to replace
the baggage systems or passenger loading bridges or the
aircraft power/heating system as aforesaid, the Lessee
shall pay to the Port Authority an amount then
sufficient to cover the costs of acquiring and
installing the aforesaid baggage systems or passenger
loading bridges or aircraft power/heating system all or
portions of the foregoing, as the case may be, in the
event and upon the termination of the Lease pursuant to
either Section 24, Section 82; or Section 88 (if the
Lessee has been notified by the Port Authority that it
may no longer occupy the premises as a hold-over tenant
on a month-to-month periodical basis or the Lessee is
not actually occupying the premises) thereof.

(c) In the event the Lessee elects not to replace
the baggage handling system or passenger loading
bridges or aircraft power/heating system or all or
portions thereof, as the case may be, and elects to
post the security aforementioned, then the security
shall be delivered to the Port Authority within fifteen
days of the Port Authority's deliverance of its notice
set forth in (a) above.
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(d) r, is expressly agreed tha , he provisiohs,,
hereof are a separate and independent covenant and
shall survive the termination of the Lease."

7. Except as hereinbefore provided, all the terms,
covenants and conditions of the Lease shall be and remain in full
force and effect,

8. No Commissioner, director, officer, agent or
employee of either party shall be charged personally or held
contractually liable to the other party under any term or
condition of this Agreement, or because of its execution or
attempted execution or because of any breach or attempted or
alleged breach thereof. The Lessee agrees that no
representations or warranties with respect to this 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 day and year first above written,

ATTEST:

1-

Secretary

ATTEST:

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

(Title) I>r r^Ec Z/ C C f /{ OA T(Cr3
(Seal)

PEOPLE EXPRESS AIRLINES, INC.

SecxWtary
By

( le) V^tg	 e
(Corpora e S	 }



STATE OF NP-J ^o zS nJ
pt,

COUNTY OF 

ANITA E. WESTRICH
Notary Public, State of New York

No. 43.4656184
Que.lified In Richmond County

Commis ion Expires March 30,.198?

FORM XLD—Aek., NJ. $1330

STATE OF NEW YORK }

COUNTY OF NEW YORK

On	 daY of	 19 $^ , Wore me, 'the anbrcriber, a votary public of New

York, personallyappeared R0PCR '	 the	 OF AVI #TJON

of The Port Authority of New York and New Jersey, who
► 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 be signed, amled with the corporate seal and delivered The same as such orfl.
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 or Commissioners.

(w ricl rnl ase a	 p)

ft	
,/

On thisdp y of	 '^  N	 , 14_$1_, before me, the subscriber, a 	 l LML..t e

personally appeared \JAifj^^ 1 F>`'r-'^U--

- - A 1'141vN6tN6 QFt=;Ce(7 prl^td[pnof p,pf' pT-E EXPRESS AIRLIN E$, INC.

who I am satisfied is the person who has signed the
within Instrument; and 1 ha y ing first made known to him the contents thereof, he did acknowledge that he signed, staled
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.

RAYMOND of AUGUST	 n

blow Y F 
,H i1!• ^i 1`^L"J Jersey

1"1Co„mia,	
expires t	 /	 +^wvF

p c nL>, !I, I990	 (.o .. a.+w®fI
^L___

STATE OF

COUNTY OF

Be It remembered that on this	 day of
	

19_, before me, the subscriber, a

personally appeared'

who 1 am satisfied Is the person named In and who
executed the within Instrument; and, ► having first made known to him the contents thereof, he did. acknowledge that he
signed, sealed and delivered the tame as his voluntary act sad deed tor ,(be uses and purposes therein expressed.

(aaarW "and gip)
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'i'e.:;4 CUPPLEMENTAL .AGREEMENT SHALL NOT BE "LADING
d THE PORT AUTHORITY UNTIL DULY :EXECUT2D BY

IiN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

THE PORT AUTHORITY

Newark International Airport
Lease No. ANA-170'
Supplement No. 6

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT made as of August 15, 1987 by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and CONTINENTAL AIRLINES,, INC., a corpora-
tion of the State of Delaware, having an office and place of
business at Suite 1401, P.O. Box 4607, Houston, Texas 77220-4067,
(hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and PEOPLE EXPRESS AIRLINES,
INC. (hereinafter called "People Express") as of January 11, 1985
entered into an agreement of lease (which agreement of lease as
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, a Triggering Event or Events as defined in Sec-
tion 88 of the Lease and listed in Exhibit X thereof has or have
occurred and the term of the Lease became a month-to-month peri-
odical tenancy pursuant to said Section 88 of the Lease; and

WHEREAS, the Lease was thereafter assigned by said
People Express to the Lessee pursuant to an Assignment of
Lease with Assumption and Consent Agreement entered into among
the Port Authority, the Lessee and People Express and dated
August 15, 1987; 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, effec-
tive as of August 15, 1987, as follows:



1. I It is hereby agreed that the term of the Lease
shall be re-established as a fixed term tenancy in accordance
with all the terms and provisions of the Lease and that the
Lease shall have the fixed term stated in Section 4 of the
Lease, as hereby amended.

2. (a) Effective upon the effective date hereof, in
addition to the premises heretofore let to the Lessee under the
Lease, the letting as to which shall continue in full force and
effect, the Port Authority hereby lets to the Lessee, and the
Lessee hereby hires and takes from the Port Authority the
mechanical and utility room areas located on the operations
level of the C-3 portion of Passenger Terminal Building C as
shown in stipple hatching on Exhibit A-3 attached hereto and
hereby made a part hereof and numbered "NIA86-28" together with
the fixtures, improvements and other property, if any, of the
Port Authority located therein or thereon, the said areas
together with the fixtures, improvements and other property, if
any of the Port Authority located therein or thereon, to be and
become part of the premises under the Lease, as hereby amended,
let to the Lessee, subject to and in accordance with all the
terms, provisions and covenants of the Lease as hereby amended
for and during all the residue and remainder of the term of the
letting under the Lease.

(b) The Lessee acknowledges that it has not relied
upon any representation or statement of the Port Authority or its
Commissioners, officers, employees and agents as to the suit-
ability of the areas added to the premises pursuant to this
paragraph for the operations permitted thereon by the Lease, as
hereby amended, and agrees to take the said areas and to use the
same in their "as is" condition at the time of the commencement
of the letting hereunder.

(c) From and after the effective date hereof,
Exhibit A-3 attached hereto and hereby made hereof and numbered
"NIA86-28" shall be deemed substituted for Exhibit A-3 attached
to the Lease, and from and after the said effective date all
references in the Lease to Exhibit A-3 shall be deemed references
to the Exhibit A-3 attached hereto.

	

follows; 3.
	 Section 2 of the Lease is hereby amended as

(a) The first three lines of Item (v) of paragraph
(a) thereof shall be deemed amended to read as follows:

"(v) All work necessary or required to com-
plete the concession areas, as defined in Section
66 hereof, and provide the same as finished or
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unfinished space for the consumer service operators
in accordance with the provisions of said Section
66 and the Lessee's comprehensive consumer services
plan thereunder to be made available for the con-
sumer services as".

(b) (1) The number (2.a.)	 appearing in
the penultimate sentence of paragraph (c)(2) thereof on page 9
of the Lease shall be deemed amended to read (2.a.)

(2) The date "December 31, 1986" appearing
in the last sentence of said paragraph (c)(2) shall be deemed
amended to read "December 31, 1987", and the date "March 31,
1987" appearing in said sentence shall be deemed amended to read
"February 29, 1988 or March 31, 1988".

(c) The second and third sentences of subparagraph
(11) of paragraph (c) of Section 2 of the Lease and the amounts
set forth therein shall be deemed amended to read as follows:

"The said policy or policies of insurance
shall also provide or contain an endorsement
providing that the protections afforded the Lessee
thereunder withrespect to any claims or actions
against the Lessee by a third person shall pertain
and apply with like effect with respect to any
claim or action against the Lessee by the Port
Authority, and that said protections shall also
pertain and apply with respect to any claim or
action against the Port Authority by the Lessee,
but such endorsement shall not limit, vary or
affect the protections afforded the Port
Authority thereunder as an additional insured.
Said insurance shall be in not less than the
following amounts:

(i) Bodily Injury Liability

For injury or wrongful death
to one person ......... $ 25,000,000

For injury or wrongful death to
more than one person for any
one occurrence ........ $ 25,000,000

Aggregate Products
Completed Operations..$ 25,000,000
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(ii) Property Damage Liability

For all damage arising out of
injury to or destruction
of property in any one
occurrence ............ $ 25,000,000

Aggregate Products Completed
Operations ............ $ 25,000,000

Aggregate Premises
Operations..	 ........$ 25,000,000

Aggregate Protective ..... $ 25,000,000
Aggregate Contractual .... $ 25,000,00011.

(d) The word "Worker's" appearing in the last
sentence of subparagraph (11) of said paragraph (c) shall be
deemed amended to read "Workers".

(e) The seventh through fourteenth lines of
the second subparagraph (14) of paragraph (e) of said Section 2
shall be deemed amended to read as follows:

"thereof and, also, a valid provision obligating
the insurance company to furnish the Port Authority
and the City of Newark simultaneously with the said
insurance company's notice to the Lessee, but in no
event less than ten (10) days' advance notice to
the Port Authority, of the cancellation, termi-
nation, change or modification of the insurance
evidenced by said policy or certificate. Renewal
policies or certificates shall be delivered to the
Port Authority simultaneously with the delivery
thereof by the Lessee but in no event less than ten
(10) days before the expiration of the insurance
which such policies are to renew."

(f) The fifth line of subparagraph (1) of
paragraph (h) thereof shall be deemed amended to read as follows:

"an authorized officer of the Lessee and by
the Lessee's architect or engineer certifying that
the".

4.	 Paragraph (b) of Section 4 of the Lease is hereby
amended to read as follows;
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(b) Unless sooner termina,..,l, the term of the
letting hereunder shall expire on the day immedi-
ately preceding the twenty-fifth (25th) year anni-
versary date of the Completion Date as defined in
Section 2 hereof, or on December 31, 2012, which-
ever date first occurs, or on February 28, 2013 if
the Executive Director has extended the date for
completion as set forth in Section 2(c)(2) hereof
to February 29, 1988, or on March 31, 2013 if the
Executive Director has extended the date for com-
pletion as set forth in Section 2(c)(2) hereof to
March 31, 1988."

5.	 Section 5 of the Lease is hereby amended as
follows:

(a) Subparagraph (1) of paragraph. (a) thereof
shall be deemed amended by deleting the designation
"(1) at the beginning thereof and by amending the
same to read as follows:

"'Rental Commencement Date' shall mean
(i) the Completion Date, as defined in Sec-
tion 2 hereof, or January 1, 1988, whichever
date occurs first; or, (ii) if the Executive
Director has extended the date for completion
as set forth in Section '2 (c)(2) hereof to
February 29, 1988, 'Rental Commencement Date'
shall mean the Completion Date, as defined in
said Section 2, or March 1, 1988, whichever
date occurs first; or (iii) if the Executive
Director has extended the date for completion
as set forth in Section 2(c)(2) hereof to
March 31, 1988, 'Rental Commencement Date'
shall mean the Completion Date, as defined in
said Section 2, or April 1, 1988, whichever
date first occurs; or (iv) if the Executive
Director has extended the date for completion
as set forth in Section 2(c)(2) to March 31,
1988 and the Lessee exercises its election in
accordance with and as provided in the fol-
lowing sentence, 'Rental Commencement Date'
shall mean the Completion Date, as defined in
said Section 2, or March 1, 1988, whichever
date first occurs. It is expressly agreed
that in the event the Executive Director has
extended the date for completion to March 31,
1988 the Lessee may by written notice to the
Port Authority, given not later than
January 31, 1988, elect to commence payment of



the Base Annual Rental hereunder on the Com-
pletion Date, as defined in said Section 2, or
March 1, 1988, whichever date first occurs."'

(b) Subparagraph (2) of paragraph (a) hereof
shall be deemed deleted and shall be of no further
force or effect.

(c) Paragraph (b) thereof shall be deemed
amended to read as follows:

(b) Base Annual Rental

The Lessee agrees to pay to the Port Authority
the following Base Annual Rental for the
premises

(1) For the portion of the term of
the Lease commencing on the Rental Commence-
ment Date to the last day of the month of the
twelfth (12th) month consecutively following
the Rental Commencement Date, including the
month in which the Rental Commencement Date
occurs (and in the event the Rental Commence-
ment Date occurs on a day other than the first
day of a calendar month the said portion of
the term shall end on the day preceding the
actual day on which the twelfth- month anni-
versary of the Rental Commencement Date
occurs), a Base Annual Rental for the premises
at the annual rate of

(2.a.)

subject to the adjustments
as provided in paragraph (c) hereof. The
aforesaid Base Annual Rental of

(2.a.)

is made up'of two factors,
one a constant factor in the amount of

subject to the adjustments as provided in
paragraph (c) hereof, and the other a vari-
able factor in the amount of

(2.a.)

The variable factor afore-
said represents the Airport Services portion
of the Base Annual Rental and such variable
factor of the Base Annual Rental is herein-
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after referred to as the Airport Services
Factor' and is subject to adjustment as
provided in paragraph (c) hereof.

(2) For the portion of the term of
the Lease commencing on the first day of the
thirteenth (13th) month consecutively follow-
ing the Rental Commencement Date to the last
day of the month of the one hundredth month
consecutively following the Rental Commence-
ment Date (and in the event the Rental Com-
mencement bate occurs on a day other than the
first day of a calendar month, the said por-
tion of the term shall commence on the day
following the actual day on which the twelve-
month portion of the term described in sub-
paragraph (1) above expires and shall end on
the day preceding the actual 'day on which the
one-hundredth month anniversary of the Rental
Commencement Date occurs), a Base Annual
Rental for the premises at the annual rate
consisting of two factors, one a constant
factor in the amount of

(2.a.)
subject to the adjustments as provided in
paragraph (c) hereof and the other theAirport
Services Factor which shall consist of the
Airport Services Factor in the amount set
forth in subparagraph (1) above as the same
shall have been adjusted in accordance with
paragraph (c) hereof for each calendar year
preceding the commencement date of the portion
of the term specified in this subparagraph
(2), and which shall be the Airport Services
Factor in effect- on the date of the commence-
ment of the Base Annual Rental provided for in
this subparagraph (2) and which shall be
subject to further adjustment as provided in
paragraph (c) hereof for each calendar year
preceding the commencement date of the portion
of the term specified in this subparagraph
(2), and which shall be the Airport Services
Factor in effect on the date of the commence-
ment of the Base Annual Rental provided for in
this subparagraph (2) and which shall be
subject to further adjustment as provided in
paragraph (c) hereof.
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(3) For the portion of the term of
the Lease commencing on the first day of the
month of the one hundredth and first (101st)
month consecutively following the Rental
Commencement Date to the last day of the month
of the two hundredth (200th) month consecu-
tively following the Rental Commencement Date
(and in the event the Rental Commencement Date
occurs on a day other than the first day of a
calendar month, the said portion of the term
shall commence on the day following the actual
day on which the portion of the term described
in subparagraph (2) above expires and shall
end on the day preceding the actual day on
which the two-hundredth month anniversary of
the Rental Commencement Date occurs), a Base
Annual Rental for the premises at an annual
rate consisting of two factors, one a constant
factor in the amount of '

(2.a.)

subject to adjustment as pro-
vided in paragraph (c) hereof, and the other
the Airport Services Factor which shall con-
sist of the Airport Services Factor in the
amount set forth in subparagraph (1) above as
the same shall have been adjusted in accor-
dance with paragraph (c) hereof for each
calendar year preceding the commencement date
of the portion of the term specified in this
subparagraph (3), and which shall be the
Airport Services Factor in effect on the date
of the commencement of the Base Annual Rental
provided for in this subparagraph (3) and
which shall be subject to further adjustment
as provided in paragraph (c) hereof.

(4) For the portion of the term of
the Lease commencing on the first day of the
month of the two hundredth and first (201st)
month consecutively following the Rental
Commencement Date to the expiration date of
the term of the letting hereunder (and in the
event the Rental Commencement Date occurs on a
day other than the first day of a calendar
month, the said portion of the term shall
commence on the day following the actual day
on which the portion of the term described in
subparagraph (3) above expires and shall end
on the expiration date of the term of the

-8-



ANA-.179S6P; ( 7}'24/P

letting hereunder), a Base Annual Rental for
the premises at an annual rate consisting of
two factors, one a constant factor in the
Amount of

subject
to adjustment as provided in paragraph (c)
hereof, and the other the Airport Services
Factor which shall consist of the Airport
Services Factor in the amount set forth in
subparagraph (1) above as the same shall have
been adjusted in accordance with paragraph (c)
hereof for each calendar year preceding the
commencement date of the portion of the term
specified in this subparagraph (4), and which
shall be the Airport Services Factor in effect
on the date of the commencement of the Base
Annual Rental provided for in this subpara-
graph (4) and which shall be subject to
further adjustment as provided in paragraph
(c) hereof."

(d) Paragraph (c) of said Section 5 is hereby
amended to read as follows:

"(c) Base Annual Rental Adjustments

(1) Adjustment of Airport Services Factor of the
Base Annual Rental

The Airport Services Factor set forth in
subparagraphs (1), (2), (3) and (4) of paragraph
(b) above is the final Airport Services Factor
which would be in effect for the calendar year 1985
if the term of the letting hereunder commenced on
the date of the execution of this Agreement
(assumed to be prior to June 30, 1986) and if the
Lessee commenced payment of the Base Annual Rental
on such date, even though it will not. For the
calendar year 1986 and for each and every calendar
year thereafter the Airport Services Factor shall
be adjusted in accordance with the provisions of
Schedule A attached hereto and hereby made a part
hereof. Except as otherwise provided in subpara-
graph (2) of this paragraph (c), for the portion
of the term specified in subparagraph (b)(1) the
constant factor of (2 a)	 shall remain un-
changed; for the portion of the term specified in
subparagraph (b)(2) above the constant factor of

shall remain unchanged; for the portion
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of the term specified in subpara g raph (b) (3) above
the constant factor of (2.a. 	 shall remain
unchanged; and for the por-ion of the term speci-
fied in subparagraph (b)(4) above the constant
factor of

(2.a.)	
shall remain unchanged.

(2) Adjustments of the constant factor of the Base
Annual Rental.

(aa) In the event the Executive Director has
extended the date for the completion of construc-
tion to March 31, 1988as set forth in Section 2
(c) (2) hereof and the Lessee has not exercised its
election by service of the written notice on the
Port Authority in accordance with paragraph (a) of
this Section 5, then:

(i) The constant factor set forth in
paragraph (b) (1) above for the portion
of the term set forth therein shall be
equal to

(2:a.)

and

(ii) The constant factor set forth in
paragraph (b) (2) above for the portion
of the term set forth therein shall be
equal to

(2.a.)

(bb) In the event the Construction Advance
amount, as defined in paragraph (a)(2) of
Section 6 hereof, when finally determined by
the Port Authority, is less than

the constant factor of the
set forth in subparagraphs
(4) of paragraph (b) above
and (ii) of sub-subparagra
subparagraph (c) (2) shall
follows:

Base Annual Rental
(1), (2), (3) and
and in items (i)
ah (aa) of this
be adjusted as

(i) The constant factor of the Base
Annual Rental set forth in paragraph
(b) (1) above for the portion of the term
set forth therein shall be equal to the
amount obtained by multiplying the sum of

y a fraction
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the numerator of which shall be the
Construction Advance Amount (as finally
determined by the Port Authority) and
the denominator of which shall be 	 (2.a.)

and by addina to the resul-
tant product the sum of

(ii) The constant factor of the Base
Annual Rental set forth in item (i) of
sub-subparagraph (aa) of this subpara-
graph (e) (2) for the portion of the term
referred to therein shall be equal to
the amount obtained by multiplying the
sum of

by a fraction the numerator of which
shall be the Construction Advance Amount
(as finally determined by the Port
Authority) and the denominator of which
shall be (2.a.)	 , and by adding to
the resultant product the sum of

(2.a.)

(iii) The constant factor of the Base
Annual Rental set forth in paragraph
(b) (2) above for the portion of the term
set forth therein shall be equal to the
amount obtained by multiolvinq the sum of

by e
fraction the numerator of which shall
be the Construction Advance Amount (as
finally determined by the Port Authority)
and the denominator of which shall be
(2.a.)	 , and by adding to the resul-
tant product the sum of

(2.a.)

(iv) The constant factor of the Base
Annual Rental set forth in item (ii) of
sub-subparagraph (aa) of this subpara-
graph (c) (2) above for the 'portion of
the term referred to therein shall be
equal to the amount obtained by multi-
plying the sum of
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by a fraction the numera-
tor of which shall be the Construction
Advance Amount (as finally determined by
the Port Authority) and the denominator
of which shall be (2 a )	 , and by
adding to the resultant product the sum
of

(2.a.)

(v) The constant factor of the Base
Annual Rental set forth in paragraph
(b) (3) for the portion of the term set
forth therein shall be equal to the
amount obtained by multiplying the sum
of

(2.a.)
by a fraction

the numerator of which shall be the Con-
struction Advance Amount (as finally
determined by the Port Authority) and
the denominator of which shall be 	 (2.a.)

, and by adding to the resul-
tant product the sum of

(2.a.)

(vi) The constant factor of the Base
Annual Rental set forth in paragraph
(b) (4) above for the portion of the
term set forth therein shall be equal
to the amount obtained b y multiplying
the sum of

by a frac-
tion the numerator of which shall be the
Construction Advance Amount (as finally
determined by the Port Authority) and
the denominator of which shall be 	 (2.a.)

, and by adding to the resul-
tant product the sum of

(2.a.)

(e) Paragraph (d) of said Section 5 is hereby
amended as follows:

(1) The designation "(1)"shall be deemed deleted
from the first subparagraph thereof.

1
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be deemed
or effect.

(2) Subparagraph (2) thereof shall
deleted and shall be of no further force

(f) Subparagraph (1) of paragraph (f) of said Section 5
is hereby amended to read as follows:

"In the event the Lessee shall at any time by
the provisions of this Agreement become entitled to
an abatement of the Base Annual Rental, the abate-
ment of the constant factor of the Base Annual
Rental shall be made on an equitable basis giving
effect to the amount and character of the portions
of the premises the use of which is denied to the
Lessee as compared with the entire premises (it
being understood that there shall be no abatement
of Base Annual Rental under the Lease for any
portion of the premises or for any portion of the
term except as specifically provided in this
Agreement)."

(3) Subparagraph (2) of paragraph (f) of said
Section 5 is hereby amended as follows:

(i ) Wherever the amount (2.a.)
appears therein the same shall be
deemed deleted therefrom and the amount
(2 . a . )	 shall be deemed inserted

therein in lieu thereof.

(ii) The words and amount appearinq
therein as

(2.a.)

shall be deemed deleted therefrom and
the words and amount

(2.a.)

shall be deemed inserted
therein in lieu thereof.

(iii) The date "1983" appearing therein
shall be deemed deleted therefrom and
the date "1985" shall be deemed inserted
therein in lieu thereof.

(iv) The date "June 30, 1985" appearing
therein shall be deemed deleted and the
date "June 30, 1986" shall be deemed
inserted therein in lieu thereof.
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(i) Paragraphs (h), (i), (j) and (k) of said
Section 5 shall be deemed deleted therefrom and shall
be of no further force or effect.

(h) There shall be deemed added to Section 5 a new
paragraph (h) to read as follows:

provisions of para-
respect to any
ination of the Lease,
Section 24 of the
the same effect as

"(h) For purposes of the
graphs (e) and (g) hereof with
deficiency or refund, any term
other than a termination under
Lease, shall be deemed to have
the expiration thereof."

6.	 Section 6 of the Lease is hereby amended as follows:

(1) Subparagraph (3) of paragraph (a) thereof
shall be deemed amended to read as follows:

11 (3) The term 'Final Date' as used herein
shall mean the date on which the final certificate
of the Lessee pursuant to paragraph (b) hereof is
delivered to the Port Authority which date shall be
no later than March 31, 1989."

(2) The second subparagraph of paragraph (b) of
Section 6 appearing on page 41 of the Lease is hereby
amended by inserting after the comma appearing on the
twelfth line thereof the words:

"or, with respect to any and all payments of Con-
struction Advances in excess of $175,000,000, if
the work constitutes facilities that can be
utilized only by the Lessee or any of the Lessee's
Affiliated Companies,".

(3) (i)	 Subparagraph (i) of said Section 6 is
hereby amended by deleting the words and number(2.a.)

from the
fourth line thereof and by inserting in lieu thereof the
words and number

(2.a.)

(ii) Said subparagraph (i) of Section 6 shall be
deemed further amended by deleting the period at the end
of the first sentence thereof and by inserting a comma
in lieu thereof and by adding at the end thereof the
following:
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"and further
tion Advances
construction
their nature
the Lessee's

limited with respect to Construc-
in excess of (2.a.)

of facilities that are not'uy
utilizable by only the Lessee or
Affiliated Companies."

(iii) The first full paragraph appearing at the top
of page 48 of the Lease shall be deemed deleted from the
Lease and shall be of no further force or effect.

(4) There shall be deemed added at the end of
paragraph (o)of Section 6 the following new paragraph
(p) reading as follows:

"(p) The Lessee hereby represents and warrants
to the Port Authority that all construction
contracts covering the construction work or
portions thereof, including, but not limited
to, the contract entered into between People
Express and VRH/CROW, a Joint Venture of VRH
Construction Company and William L. Crow Con-
struction Company, dated April 10, 1985, as
heretofore amended, supplemented and modified,
as well as the McCormick-Morgan contract
described in subparagraphs (4) and (12) of
paragraph (n) of this Section, and the Wollard
contract described in subparagraphs (1) and
(6) of subparagraph (n) of this Section and
the contract between People Express and BAE
Automated Systems, Inc. and the contract
between People Express and the Grad Partner-
ship with respect to the construction work
have been duly assigned by People Express to
the Lessee including all modification agree-
ments and amendments thereto as heretofore
consented to by the Port Authority and,
further, that no consent of any of the
contractors is required for said assignment,
or if required that the same has been obtained
with respect to each of the said contracts."

7. Section 7 of the Lease shall be deemed deleted therefrom
and shall be of no further force or effect.

8. (a) The second and third sentences of paragraph (b) of
Section 18 of the Lease and the items designated therein as
"Minimum Limits" shall be deemed amended to read as follows:

"The said policy or policies of insurance shall also provide
or contain an endorsement providing that the protections
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afforded the Lessee thereunder with respect to any claim or
action against the Lessee by a third person shall pertain and
apply with like effect with respect to any claim or action
against the Lessee by the Port Authority, and that said pro-
tections shall also pertain and apply with respect to any
claim or action against the Port Authority by the Lessee, but
such endorsement shall not limit, vary,,change, or affect the
protections afforded the Port Authority thereunder as an ad-
ditional insured. The said policy or policies of insurance
shall also provide or contain a contractual liability en-
dorsement covering obligations assumed by the Lessee under
Paragraph (a) hereof.

nimum Limits

Comprehensive General Liability
(including Aircraft Liability)

Bodily Injury Liability:
For injury to or wrongful death
of one or more than one person
in any one occurrence:

Property Damage Liability
(including but not limited to
aircraft in the care, custody
and control of the Lessee)
For all damages arising out
of injury to or destruction
of property in any one occurrence:

Comprehensive Automobile Liability

$100,000,000

$100,000,000

Bodily Injury Liability:
For injury to or wrongful death
of one or more than one person in any
one occurrence:	 $25,000,000

Property Damage Liability:
For all damages arising out of
injury to or destruction of
property in any one occurrence: 	 $ 25,000,000."

(b) The words "Each such copy or" appearing in the sixteenth
and twentieth lines of said paragraph (c) of Section 18 shall in
each case be deemed amended to read "Each such copy and".

(c) The words "or out of the use or" appearing in the eighth
line of paragraph (a) (1) of said Section 18 of the Lease shall
be deemed amended to read "arising out of any default of the
Lessee in performing or observing any term or provision of this
Agreement or out of the use or".
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Section 27 of the Lease is
(a) Subparagraph (3)

shall be deemed deleted and
or effect,

hereby amended as follows:
of paragraph (b) thereof
shall be of no further force

(b) Subparagraph (4) of paragraph (b) hereof shall
be deemed redesignated as subparagraph "(3)".

10.. Section 31 of the Lease shall be deemed deleted
therefrom and shall be of no further force or effect.

11. Section 34 of the Lease is hereby amended as follows:

(a) The title thereof shall be deemed amended to read
as follows:

"Section 34. Personal Property of the Lessee."

(b) The designation "(a)" shall be deemed inserted
immediately preceding the first sentence thereof.

(c) There shall be deemed added thereto a new paragraph
"(b)" reading as follows:

"(b) The Lessee hereby represents to the Port
Authority that in order to complete the Terminal C Passenger
Facility as a fully completed and operational passenger
terminal facility and to operate the same in a first-class
manner and so that the premises may be used for the purposes
set forth in the Lease, it shall be necessary for the Lessee
to install various items of personal property, other than and
in addition to the items set forth in paragraph (a) (i) of
Section 2 hereof and any other personal property included in
the construction work under Section 2 hereof. As used herein
in this Section 34, the term the 'Lessee's personal property'
shall mean and include the aforesaid various items of per-
sonal property (other than the Section 2 construction work,
as aforesaid) including the installation thereof. The Lessee
further represents to the Port Authority that the cost of the
Lessee's personal property is estimated by the Lessee to be
approximately Thirty Million Dollars ($30,000,000). On the
basis of the said representations of the Lessee and as a
special inducement to the Port Authority to enter into this
Agreement, the Lessee agrees that:

(1) The cost of the Lessee's personal property
which the Lessee shall pay or incur shall not be less than
Twenty-five Million Dollars ($25,000,000). As used herein
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the term the `cost of the Lessee's personal property' shall
mean the sum of the following actually paid by the Lessee to
the extent that the inclusion of the same is permitted by
generally accepted accounting practices consistently applied:

(i) amounts actually paid or
incurred by the Lessee to independent contractors,
suppliers and vendors for work actually performed and
labor and materials actually furnished in connection
with the Lessee's personal property; and

(ii) amounts actually paid or incurred
and costs incurred by the Lessee in connection with the
Lessee's personal property for engineering, architec-
tural, professional and consulting services and super-
vision of construction (however, payments under this
item (ii) shall not exceed fifteen percent (15%) of the
amounts paid under item (i) above.

(2) The Lessee shall commence the installation
of the Lessee's personal property at the premises no later
than ninety (90) days ,prior to the date by which the Lessee
is to complete the construction work as set forth in Section
2(c)(2) hereof. The Lessee shall substantially complete the
installation of the Lessee's personal property at the
premises on or before the Completion Date (as defined in
Section 2 (h) hereof). For purposes hereof, substantial
completion by the Lessee of the installation of Lessee-'s
personal property shall mean that not less than ninety
percent (90%) of the Lessee's personal property has been
installed at the premises and is ready for use.

(3) The Lessee shall pay or incur not less than
the following aggregate amounts for the Lessee's personal
property at each of the following dates:

(i) Four Million Dollars ($4,000,000) on or before
September 30, 1987, or on or before November 30,
1987 if the Executive Director has extended the
date for completion as set forth in Section 2 (c)
(2) hereof to February 29, 1988, or on or before
December 31, 1987 if the Executive Director has
extended the date for completion as set forth in
Section 2 (c) (2) hereof to March 31, 1988;

(ii) Fifteen Million Dollars ($15,000,000) on or
before October 31, 1987, or on or before December
31, ,1987 if the Executive Director has extended the
date for completion as set forth in Section 2 (c)

st
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(2) hereof to February 29, 1988, or on or before
January 31, 1988 if the Executive Director has
extended the date for completion as set forth in
Section 2 (c) (2) hereof to March 31, 1988;

(iii) Twenty-five Million Dollars ($25,000,000) on
or before December 31, 1987,,or on or before
February 29, 1988 if the Executive Director has
extended the date for completion as set forth in
Section 2 (c) (2) hereof to February 29, 1988, or
on or before March 31, 1988 if the Executive
Director has extended the date for completion as
set forth in Section 2 (c) (2) hereof to March 31,
1988;

(4) The Lessee shall submit to the Port Authority
monthly certifications commencing on September 30, 1987 and
on the first day of each month thereafter up to and including
the month immediately succeeding the month in which the
Lessee's final payment for the cost of the Lessee's personal
property, as aforesaid, is made, in which certification the
Lessee shall set forth the amounts paid or incurred by the
Lessee toward the cost of the Lessee's personal property as
of the end of the preceding month and a full description of
the personal property for which such amounts have been paid
or incurred and which shall have attached thereto reproduc-
tion copies or duplicate originals of the invoice, if any, of
such independent contractor, suppliers, vendors and other
persons and copies of the contracts and purchase orders with
respect to said Lessee's personal property, and such further
information as the Port Authority may from time to time
reasonably require. Each such certification shall be signed
by a President or Vice-President of the Lessee. It is recog-
nized that Section 71 of the Lease requires the Lessee to
maintain books and records with respect to all matters
pertaining to the Lessee's personal property, subject to
Port Authority audit and inspection.

(5) The Lessee agrees, without limiting any other
term or provision of this Agreement, that the installation of
the Lessee's personal property shall at all times be per-
formed in such manner so as not to impede, delay or inhibit
the construction work and that the Lessee shall require all
of its contractors to cooperate with each other so that the
operations of each contractor will not unduly interfere with
the operations of the other."

(6) In the event the cost of the Lessee's personal
property, as actually determined, is less than the
$30,000,000 approximate amount estimated by the Lessee

09110



ANA-170S6B,(7/26/87)-

as set forth above, the Lessee agrees that the dif-
ference between said approximate amount and the actual
amount of the cost of the Lessee's personal property
(not to be less than $25,000,000 as set forth in sub-
paragraph (1) above) shall be expended by the Lessee at
other locations at the Airport subject to the entering
into of appropriate separate written agreements between
the Lessee and the Port Authority. The foregoing shall
not and shall not be deemed to obligate or require the
Port Authority to enter into any such written agreement
or agreements with the Lessee."

12. Section 49 of the Lease is hereby amended by adding
thereto a new paragraph "(g)" reading as follows.

"(g) It is hereby recognized and agreed that the
Port Authority may commence supplying high-temperature
hot water for heating and domestic use and chilled water
for air conditioning to the premises and the Non-
exclusive Areas, in accordance with the provisions of
this Section 49, prior to the Rental Commencement Date,
and it is further recognized and agreed that such supply
of high temperature hot water for heating has been
supplied to the premises and the Non-Exclusive Areas
commencing on February 28, 1987. Without limiting any
other term or provision hereof or of Schedule B, it is
hereby agreed that the Port Authority shall as soon as
practicable after the Rental Commencement Date and using
the provisions of Schedule B determine the charges,
either finalized or tentative, subject to adjustment of
Schedule B, for all such high temperature hot water or
chilled water, or both, supplied to the premises and
Non-exclusive Areas prior to the Rental Commencement
Date. The Lessee shall pay to the Port Authority the
amount or amounts of said charges within thirty (30)
days after the submission of a bill or bills from the
Port Authority for said charges. It is understood and
agreed that for the purposes of making the said determi-
nation the 'starting date' as defined in Schedule B
shall be deemed to be the date on which the supply of
high temperature hot water or chilled water (or both)
was supplied to the premises and the Non-exclusive
Areas. Any deficiency in the charges due to the Port
Authority from the Lessee under this paragraph (g)
resulting from the adjustment from tentative to adjusted
charges pursuant to Schedule B shall be paid to the Port
Authority by the Lessee within thirty (3'0) days after
demand therefor and any excess payments made by the
Lessee determined on the basis of adjustment from
tentative to adjusted charges pursuant to Schedule B



shall be credited against future charges, such credit to
be made within thirty (30) days following such adjust-
ment. Nothing herein in this paragraph (g), however,
shall obligate or be deemed to obligate the Port
Authority to supply high temperature hot water and
chilled water or to continue any such supply once the
same is started, at any time prior to the Rental
Commencement Date, or to make any'determination or
adjustment under Schedule B at any time other than as
stated herein."	 -

13. Section 53 of the Lease is hereby 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 C,
the Port Authority, commencing after the Schedule C
Date, may from time to time during each succeeding
calendar year, but no more frequently than quarterly,
notify the Lessee whether and to what extent the pay-
ments 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 Il 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 pursuant to this paragraph
or Schedule C."

14. Section 56 of the Lease is hereby amended as follows:

(a) The words "or 82" shall be deemed deleted from the
last line of subparagraph (ii) of paragraph (c) thereof.

(b) Subparagraph (iii) of paragraph (c) thereof shall
be deemed deleted and shall be of no further force or effect.

(c) A new paragraph "(d)" shall be added at the end
thereof 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 the Schedule C
Date, may from time to time during each succeeding
calendar year, but no more frequently than quarterly,
notify the Lessee whether and to what extent the pay-
ments due to the Port Authority resulting from the
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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."

15. There shall be deemed added to Section 60 of the Lease a
new paragraph (c) reading as follows:

"(c') (1) The Lessee has advised that it may use more
than one independent contractor to furnish its 'in-flight
meals' at the Airport but may not wish to have all of said
contractors become permittees of the Port Authority under
permits which 'require, as aforesaid, the permittees to pay
fees at the rates imposed on the Port Authority's In-Flight
Meal Operators upon gross receipts based on amounts the
Lessee pays said contractors. The parties acknowledge that
the term 'in-flight meals' as used in the industry and in
this Section is a word of art and includes food, beverages,
snacks, non-reusable supplies, materials, dry goods and all
services rendered in connection therewith.

(2) Should the Lessee elect not to have all its inde-
pendent contractors be Port Authority permittees as afore-
said, 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 Author-
ity under paragraphs (a) and (b) above, the Lessee shall pay
and the Lessee hereby agrees to pay to the Port Authority an
amount determined by applying the rates referred to in sub-
paragraph (1) above to the amounts payable by the Lessee to
said independent contractors for its 'in-flight meals' or any
part thereof delivered to the Lessee's aircraft at the Air-
port (whether such delivery be by said independent contrac-
tor, the Lessee or another). The foregoing payments by the
Lessee shall be made monthly on the 20th day of the month
commencing with the first month immediately following the
Rental Commencement Date 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 30 days' prior written notice
to the Port Authority may change from its selection above and
the Lessee may at any time advise the Port Authority that
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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'.

(3) It is recognized that Section 71 of this Lease
requires the Lessee to maintain books and records pertain-
ing to all matter 's under this Section 60, subject to 'Port
Authority audit and inspection.

(4) It is hereby expressly recognized that the proce-
dures 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."

16. Section 65 of the Lease is hereby amended as follows:

(a) There shall be deemed inserted after the word
"Lessee" in the second line of paragraph (a) thereof the words:
"or any of the Lessee's Affiliated Companies".

(b) There shall be deemed inserted after the word
"behalf" in the fourteenth line of paragraph (a) thereof the
words: "or on behalf of any of the Lessee's Affiliated
Companies".

(c) There shall be deemed inserted after the word
"Lessee" in the first line of paragraph (b) thereof the words:
"or to any of the Lessee's Affiliated Companies".

(d) There shall be deemed inserted after the word
"Lessee" in the fourth line of paragraph (c) thereof the words:
"and of any of the Lessee's Affiliated Companies".

17. Section 66 of the Lease is hereby amended as follows:

(a) The second sentence of subparagraph (ii) of
paragraph (b) of Section 66 shall be deemed deleted and the
following shall be deemed inserted in lieu thereof:

"Without limiting the foregoing, the agreement
between the Lessee and the Coffee Shop Operator
shall set forth the responsibilities as between the
Lessee and the Coffee Shop Operator with respect to
all work necessary, required or appropriate for the
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finishing off of the space, including the finishing
of the floors and ceilings from the structural slab
and the walls from therough partitions, and shall
set forth the terms and conditions and the party
responsible for the payment thereof."

(b) The third sentence of subparagraph (ii) of said
paragraph (b) of Section 66 is hereby further amended by changing
the period at the end thereof to a comma and by inserting the
following:

"as applicable, even though the same may not be
part of the Section 2 construction work."

(c) (1) Paragraph (c) of said Section 66 is hereby
amended by adding at the end thereof the following new sub -
paragraph "(iv)" reading as follows:

"(iv) The Lessee may through a contractor or
contractors install coin-operated lockers at
locations approved by the General Manager of the
Airport and if the Port Authority deems the same
permissible after consultation with the Lessee,
and only if each of the Lessee's contractors
accepts a Port Authority permit and agrees to pay
a percentage fee based upon the gross receipts
derived from such coin-operated lockers."

('2) The reference to "subparagraph (d)(vii)"
appearing in the fifth line of subparagraphs (c)(iii) of said
Section 66 shall be deemed amended to read "(c)(iv)".

(d) The amount set forth as (2.a.) per square foot per
annum" on the last line of subparagraph (ii) of paragraph (d) of
Section 66 shall be deemed to read (2 a ^ per square foot per
annum."

(e) Subparagraph (vii) of paragraph (d) of Section 66
shall be deemed deleted therefrom.

(f) The amount set forth as (2 . a . ) per square foot per
annum" in the last two lines of subparagraph (ii) of paragraph
(e) shall be deemed amended to read (2.a) per square foot per
annum".

(g) The third sentence of subparagraph (vi) of para-
graph (e) of Section 66 shall be deemed amended to read as
follows:
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"Without limiting the foregoing, the agreement
between the Lessee and the newsstand operator or
operators shall set forth the responsibilities and
the terms and conditions for the performance and
for the payment of the costs of all work necessary,
required or appropriate for the finishing off of
the space as between the Lessee and the newsstand
operator or operators, and shall provide that the
supply of electricity for use in connection with
the operation of the newsstand or newsstands shall
be at no cost to the newsstand operator or to the
Port Authority."

(h) (1) The second and third sentences of subparagraph
(ii) of paragraph (f) of said Section 66 shall be deemed deleted
therefrom and the following shall be deemed inserted in lieu
thereof:

"Without limiting the foregoing, the agreement
between the Lessee and the Duty-Free Shop Operator
shall set forth the responsibilities and the terms
and conditions for the performance and for the
payment of the costs of all work necessary, re-
quired or appropriate for the finishing off of the
space as between the Lessee and the Duty-Free Shop
Operator."

(i) The amount set forth as 11 $30 per square foot per
annum" in the last two lines of the third subparagraph of para-
graph (g)(i) of said Section 66 of the Lease shall be deemed to
read 11 $35 per square foot per annum".

18. (a) Paragraph (f) of Section 67 of the Lease shall be
deemed deleted and shall be of no further force or effect.

(b) Paragraph (g) of said Section 67 of the Lease shall
be deemed redesignated as paragraph "(f)" thereof.

19. Section 69 of the Lease is hereby amended as follows:

(a) The date appearing as "July 15, 1.984" in the fifth
line of paragraph (a) thereof shall be deemed amended to read
"April 13, 1487."

(b) The number 11 25,350" appearing on the fifth line of
paragraph (a) thereof shall be deemed amended to read
"24,500".
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(e) The number "45,400" appearing on the eighth line of
said paragraph (a) shall be deemed amended to read "57,20011.

(d) The date "1989" appearing in the first line of
paragraph (b) of Section 69 shall be deemed amended to read
111991".

(e) The date "January 1, 1989" appearing on the first
line of paragraph (c) thereof, shall be deemed amended to read
"January 1, 1991".

(f) The date "January 1, 1990" appearing on the sixth
line of said paragraph (c) thereof shall be deemed changed to
read "January 1, 199.211.

(g) Said paragraph (c) of Section 69 is hereby further
amended by deleting the words "the Facility Rental, and the
Additional Facility Rental" from the last sentence of the
first subparagraph thereof.

(h) Paragraph (e) of said Section 69 is hereby further
amended by deleting the words "(Sunday through Saturday)"
appearing in the eighth line thereof and by substituting in
lieu thereof the words "(Monday through Sunday)".

(i) There shall be deemed added to said Section 69 a
new paragraph (g) reading as follows:

11(g) (1) It is hereby expressly recognized and
agreed that the numbers set forth in paragraph (a) hereof and
the numbers to be determined, ascertained and utilized under
paragraphs (b), (c), (d), (e) and (f) hereof are and shall be
based on the airport-wide operations of the Lessee, New York
Airlines, Inc., Eastern Air Lines, Inc. and People Express
Airlines, Inc. at the Airport; and further, that in exercis-
ing its rights of termination under this Lease, the New York
Air Master Lease (as herein defined) and the Eastern Master
Lease (as herein defined) based on the provisions of this
Section and the similar provisions of the New York Air Master
Lease and the Eastern Master Lease (as herein defined), the
Port Authority shall have the election in its sole discretion
to terminate the letting of a portion or portions of the
underutilized premises under this Lease, or of the
underutilized premises of the New York Air Master Lease or
the Eastern Master Lease.

(2) It is recognized that the Port Authority
and Eastern Air Lines, Inc. have heretofore entered into an
agreement of lease as of December 20, 1968 covering certain
premises in Passenger Terminal Building B and certain rights
and privileges at and in respect to the Airport and bearing
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Port Authority number AN-541 (said lease, as the same,has
been heretofore supplemented or amended, being herein called
'the Eastern Master Lease').

It is further recognized that the Port Authority
and National Airlines, Inc. have heretofore entered into an
agreement of lease as of February 26, 1969 covering certain
premises in Passenger Terminal Building B and certain rights
and privilege's at and in respect to the Airport and bearing
Port Authority number AN-543, that said National Airlines,
Inc., effective January 19, 1980 merged into Pan American
World. Airways, Inc., and that said Lease was subsequently
assigned by Pan American World Airways, Inc. with the consent
of the Port Authority to New York Air pursuant to an Assign-
ment of Lease agreement made as of October 1, 1984 (said
lease, as the same has been heretofore supplemented or
amended, being herein called 'the New York Air Master
Lease')."

20. The last line of Section 71(a) of the Lease shall be
deemed amended to read as follows:

"inspect and audit such books and records during regular
business hours."

21. (a) Paragraph (o) of Section 72 of the Lease is hereby
amended by adding at the end thereof the following new sentence:

"For purposes of this Lease, the term 'Handled
Airlines' shall also include the Lessee's Affiliated
companies (as defined in Section 84 hereof)."

(b) Paragraph (u) of Section 72 of the Lease is hereby
amended by adding at the end thereof the following:

"'Premises' shall also be deemed to include the
Section 2 items (as defined in Section 90) although
the same are in some respects treated differently
hereunder."

22. Section 76 of the Lease is hereby amended by deleting
the words "Facility Rental, Interim Facility Rental, Additional
Facility Rental," from the fourth and fifth lines thereof.

23. Paragraph (b) of Section 77 of the Lease is hereby
amended by inserting the designation "(1)" immediately preceding
the first sentence thereof, and, further, by adding a new sub-
paragraph (2) at the end thereof reading as follows:
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"(2) The Lessee, however, shall have the right to
sublease a portion or portions of the premises to one or
more of the Lessee's Affiliated Companies (as defined in
Section 84 hereof). Prior to executing any such sub-
lease, the Lessee shall submit the form of such sublease
agreement to the Port Authority for its review for con-
sistency with the terms and provisions of this Lease. It
is expressly understood and agreed that any such sub-
lease shall be conditioned upon the written approval and
consent of the Port Authority which approval and consent
shall in each instance be incorporated in an appropriate
consent to sublease agreement in a form satisfactory to
the Port Authority and executed by the Port Authority,
the Lessee and the Lessee's Affiliated Company (as
defined in Section 84 hereof); the form of such consent
agreement being attached hereto, hereby made a part
hereof and marked 'Exhibit CSL'. It is specifically
understood and agreed that any such sublease shall be
for a term commencing on or after the Completion Date
(as defined in Section 2 (h) hereof) and expiring no
later than the day before the expiration date of this
Agreement, and each such sublease shall provide that the
subleased premises shall be used solely for the purposes
set forth in Section 8 hereof. Each such sublease shall
also provide, in accordance with Sections 88 and 91
hereof, that the term of said sublease shall immediately
terminate and the Sublessee shall become a holdover
tenant on a week-to-week periodical tenancy in the event
of a termination of the term of the Lease and the Lessee
becomes a holdover tenant on a month-to-month periodical
tenancy pursuant to said Section 88. The Lessee hereby
represents that it shall deliver to the Port Authority
on or before the execution hereof a written opinion of
counsel in form satisfactory to the Port Authority and
signed by the Lessee's legal counsel wherein and whereby
said legal counsel issues to the Port Authority its
opinion that said week-to-week periodical tenancy is in
accord with and provided for under the laws of the State
of New Jersey.

Without limiting any term or provision of any con-
sent to sublease agreement covering a sublease, as
aforesaid, as between the Lessee and the Port Authority
the Lessee hereby assumes all responsibility for each
such sublessee's aircraft operations including the col-
lection of fees and charges from each such sublessee and
paying the same to the Port Authority, The Lessee shall
indemnify and hold harmless the Port Authority, its Com-
missioners, officers, employees and representatives,
from and against (and shall reimburse the Port Authority
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for the Port Authority's costs or expenses including
legal expenses incurred in connection with the defense
of) all claims and demands of third persons including
but not limited to claims and demands for death or per-
sonal injuries, or for property damages, arising out of
any default of the Lessee Affiliated Company or out of
the use or occupancy of the premises and the Non-
exclusive Areas by each Lessee Affiliated Company, or by
others with its consent, or out of any other acts or
omissions of said Lessee Affiliated Company, its
officers and employees, guests, invitees and business
visitors on the premises or the Non-exclusive Areas or
out of the acts or omissions of others on the premises
and the Non-exclusive Areas or elsewhere at the Airport
with the consent of said Lessee Affiliated Company, in-
cluding claims and demands of the City of Newark, from
which the Port Authority derives its rights in the
Airport, for indemnification, arising by operation of
law or through agreement of the Port Authority with the
said City.

If so directed, the Lessee shall at its own ex-
pense defend any suit based upon.any such claim or
demand (even if such suit, claim or demand is ground-
less, false or fraudulent), and in handling such it
shall not, without obtaining express advance permission
from the General Counsel of the Port Authority, raise
any defense involving in any way the jurisdiction of the
tribunal, the immunity of the Port Authority, its Com-
missioners, officers, agents or employees, the govern-
mental nature of the Port Authority or the provision of
any statutes respecting suits against the Port
Authority.

It is hereby recognized that the Lessee has certain
obligations under the Lease with respect to the Non-
exclusive Areas, including but not limited to the
obligation to indemnify the Port Authority, which are
joint and several obligations of the Lessee and other
Airline Lessees under the Lease, all as set forth in the
Lease. Without limiting the generality or the continu-
ance in effect of the foregoing, in the event the Lessee
enters into a sublease within the meaning of this Sec-
tion 77 and an event occurs on or with respect to the
Non-exclusive Areas involving in any way the sublessee,
then notwithstanding the fact that the Lessee and other
Airline Lessees shall be jointly and severally liable
with respect to the occurrence pursuant to the terms of
the Lease, it is hereby agreed that as among the Lessee
and other Airline Lessees so liable under the terms of
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the Lease, the Lessee shall indemnify and hold harmless
the other Airline Lessees so that, as among the group of
Airline Lessees, the ultimate obligation, responsibility
and liability shall be on the Lessee. Each consent to
sublease agreement covering sublease shall contain the
foregoing provisions, provided, however, that the Port
Authority shall have the additional right to require any
sublessee to deposit with the Port Authority security in
such amount and form as may be satisfactory to the Port
Authority."

24. paragraph (e) Section 79 of the Lease is hereby amended
by deleting therefrom the words "nor with respect to the Facility
Rental or the Additional Facility Rental".

25. Section 81 of the Lease shall be deemed deleted and
shall be of no further force or effect.

26. (a) Paragraphs (a) and (b) of Section 82 of the Lease
are hereby amended to read as follows:

"(a) In the event that

(1) the Lessee shall not be in default under
any term or provision of this Agreement including,
but not limited to, the payment of rental and other
fees and charges; and

(2) the Lessee shall be in physical posses-
sion of the premises;

the Lessee shall have the right on two years prior
written notice to the Port Authority (both of the
foregoing events set forth in subparagraphs (1) and
(2) to be continuing and satisfied both on the date
of receipt of and the effective date of such
notice) to terminate this Agreement and the letting
of the premises hereunder effective at 12:01
o'clock a.m. on the day following the last day of
the one-hundredth (100th) month consecutively
following the Rental Commencement Date (as defined
in Section 5 hereof); and further, the Lessee, in
the event it does not exercise the foregoing right
of termination, shall have the right on two years
prior written notice to the Port Authority (both of
the foregoing events set forth in subparagraphs (1)
and (2) to be continuing and satisfied both on the
date of receipt of and the effective date of such
notice) to terminate this Agreement and the letting
of the premises hereunder effective at 12:01
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o'clock a.m. on the day following the last day of
the two-hundredth (200th) consecutive month
following the Rental Commencement Date (as defined
in Section 5 hereof). As used herein the term
'Effective Date' shall mean 12:01 o'clock a.m. on
the effective date of the Lessee's termination
notice given at either of the foregoing times, as
aforesaid,

(b) In the event the Lessee.serves a notice of termina-
tion pursuant to this Section, the Lessee shall pay to
the Port Authority the sum of	 (2.a.)

payable as follows.

(1) The sum of (2.a.)
payable on the first day of the

month which constitutes the eighteenth (18th) month
immediately preceding the Effective Date;

(2) The sum of (2.a.)
payable on the first day of the

month which constitutes the twelfth (12th) month
immediately preceding the Effective Date;

(3) The sum of	 (2.a.)
payable on the first day of the

month which constitutes the sixth (6th) month immedi-
ately preceding the Effective Date; and

(4) The sum of (2.a.)
payable on the first day of the

month immediately preceding the Effective Date.

In the event the Lessee fails to make any one or more of
the foregoing payments when due, then, at the election
of the Port Authority (i) the Lessee's notice of termi-
nation and the termination thereunder shall be deemed
null, void, and of no force or effect, and in which case
this Lease and the letting of the premises hereunder
shall continue in full force and effect as if the said
Lessee's notice had not been given; or (ii) the Port
Authority may by notice to the Lessee postpone the due
date or due dates for the payment or payments as above
set forth, and in which case the Lessee shall make the
payment or payments on the postponed date as set forth
in the Port Authority's notice. In the event the Port
Authority elects item (i) above, the Port Authority
shall return to the Lessee or credit to the Lessee's
account within sixty (60) days all amounts theretofore
paid to the Port Authority by the Lessee under this
paragraph (b), with ,a sum equal to the interest earned
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thereon, if any, less the Port Authority's costs or
administrative expenses; the Port Authority to place the
aforesaid amounts paid by the Lessee in an interest.
bearing account(s) after the date of its receipt thereof
from the Lessee and to keep said amounts therein up to
and no later than the date set for the payment stated in
item (4) of this paragraph (b). It is expressly
understood and agreed that any and all interest on the
aforesaid amounts paid by the Lessee under this
paragraph (b) shall belong to the Port Authority and
shall accrue solely to the account of the Port
Authority, and, further, that such interest shall not be
applied against or credited to the obligation of the
Lessee to pay the aforesaid amount of (2 . a . )	 The
obligation of the Lessee to make the payment of

as called for hereunder
shall be a separate and independent covenant and shall
survive any termination of the Lease under this
Section."

(b) Paragraph (c) of Section 82 of the Lease is hereby
amended as follows:

(1) Wherever the term "Terminated Portion" appears
therein the same shall be deemed deleted therefrom and
the term "premises" shall. be deemed inserted in lieu
thereof.

(2) Wherever an asterisk appears therein the same
shall be deemed deleted therefrom and shall be of no
further force or effect.

(3) Subparagraph (2) of said paragraph (c) shall
be deemed amended to read as follows:

"(2) This Agreement shall, upon such event, be
terminated and of no further force or effect."

(4) Subparagraph (3) of said paragraph (c) shall
be deemed deleted therefrom and shall be of no further
force or effect.

(5) Subparagraphs "(4)", "(5)", "(6)" and "(7)" of
said subparagraph (c) shall be deemed redesignated re-
spectively as subparagraphs "(3)r "(4)", "(b)"and "(6)"
of said subparagraph (c).

(6) The last sentence of said subparagraph (c) as
the same appears therein preceded by an asterisk shall
be deemed deleted therefrom and shall be of no further
force or effect.
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27. Section 83 of the Lease shall be deemed deleted there-
from and shall be of no further force or effect.

28. Section 84 of the Lease shall be deemed amended to read
as follows:

"Section 84. The Lessee's Affiliated Companies

(a) The Lessee hereby represents to the Port Authority
that it is a wholly-owned subsidiary of Texas Air Corpo-
ration, a corporation of the State of Delaware (hereinafter
referred to as "Texas Air") by virtue of the fact that Texas
Air is the absolute and unconditional owner of all of the
issued and outstanding capital stock of the Lessee and,
further, that Texas Air is the absolute and unconditional
owner of all of the issued and outstanding capital stock of
Eastern Air Lines, Inc., a corporation of the State of
Delaware (hereinafter called 'Eastern'). The Lessee hereby
further represents to the Port Authority that the Lessee is
the absolute and unconditional owner of all of the issued and
outstanding capital stock of People Express, Inc. and also
that the Lessee is the absolute and unconditional owner of
all of the issued and outstanding capital stock of New York
Airlines, Inc. (hereinafter called 'New York Air') a corpo-
ration of the State of Delaware	 and further that People
Express, Inc. is the absolute and unconditional owner of all
of the issued and outstanding capital stock of People Express
Airlines, Inc., Britt Airways, Inc., a corporation of the
State of Delaware (hereinafter called 'Britt') and
Provincetown-Boston Airline, Inc., a corporation of the State
of Massachusetts (hereinafter called 'PBA'). The Lessee
further represents that it is the owner of at least fifty per
cent (50%) of the issued and outstanding capital stock of Bar
Harbor Airways, Inc. (hereafter called 'Bar Harbor') a
corporation of the State of Maine. It is hereby agreed that
for purposes of this Lease the term 'the Lessee's Affiliated
Companies' shall mean New York Air, Eastern, People Express
Airlines, Inc., Britt, PRA and Bar Harbor and the term
'Lessee Affiliated Company' shall mean any of said Companies
provided, however, that in the event there is any change in
the aforesaid corporate relationships as a result of which
the Lessee and a Lessee Affiliated Company are no longer
wholly-owned subsidiaries (or at least fifty percent owned in
the case of Bar Harbor) of Texas Air or of the Lessee as
described above, such Company shall no longer be deemed for
the purpose of this Lease one of the Lessee's Affiliated
Companies.

(b) Without limiting any term or provision of this
Agreement, as between the Port Authority and the Lessee, the
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Lessee hereby assumes all responsibility for each Lessee
Affiliated Company aircraft operations including the collec-
tion of fees and charges from each such Lessee Affiliated
Company and paying the same to the Port Authority. The
Lessee shall indemnify and hold harmless the Port Authority,
its Commissioners, officers, employees and representatives,
from and against (and shall reimburse the Port Authority for
the Port Authority's costs or expenses including legal
expenses incurred in connection with the defense of) all
claims and demands of third persons including but not limited
to claims and demands for death or personal injuries, or for
property damages, arising out of any default of the Lessee
Affiliated Company or out of the use or occupancy of the
premises and the Non-exclusive Areas by each Lessee Affili-
ated Company, or by others with its consent, or out of any
other acts or omissions of said Lessee Affiliated Company,
its officers and employees, guests, invitees and business
visitors on the premises or the Non-exclusive Areas or out of
the acts or omissions of others on the premises and the Non-
exclusive areas or elsewhere at the Airport with the consent
of said Lessee Affiliated Company, including claims and
demands of the City of Newark, from which the Port Authority
derives its rights in the Airport, for indemnification,
arising by operation of law or through agreement of the Port
Authority with the said City.

If so directed, the 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 fraud-
ulent), and in handling such it shall not, without obtaining
express advance permission from the General Counsel of the
Port Authority, raise any defense involving in any way the
jurisdiction of the tribunal, the immunity of the Port
Authority, its Commissioners, officers, agents or employees,
the governmental nature of the Port Authority or the provi-
sion of any statutes respecting suits against the Port
Authority.

It is hereby recognized that the Lessee has certain
obligations under the Lease with respect to the Non-exclusive
Areas, including but not limited to the obligation to indem-
nify the Port Authority, which are joint and several obliga-
tions of the Lessee and other Airline Lessees under the
Lease, all as set forth in the Lease. Without limiting the
generality or the continuance in effect of the foregoing, in
the event an event occurs on or with respect to the Non-
exclusive areas involving in anyway a Lessee Affiliated
Company, then notwithstanding the fact that the Lessee and
other Airline Lessees shall be jointly and severally liable
with respect to the occurrence pursuant to the terms of the
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Lease, it is hereby agreed that as among the Lessee and other
Airline Lessees so liable under the terms of the Lease, the
Lessee shall indemnify and hold harmless the other Airline
Lessees so that, as among the group of Airline Lessees, the
ultimate obligation, responsibility and liability shall be on
the Lessee.

(c) The Lessee shall have the right to use the premises
and the Non-exclusive Areas for the purposes set forth in
Section 8 of this Lease for.each of the Lessee's Affiliated
Companies subject to and in accordance with the terms and
provisions of said Section B. The Lessee's Affiliated
Companies and the officers, employees, passengers, patrons,
contractors, suppliers of material, furnishers of services
and invitees of the Lessee shall have such right of ingress
and egress with respect to the premises and the right of way
over highways at the Airport as described in Section 9
hereof, subject, however, to the further provisions of said
Section 9."

29. Section 8B of the Lease is hereby amended as follows:

(a) Subparagraphs (i) and (ii) of paragraph (a) thereof
shall be deemed amended to read as follows:

"(i) with respect to the Triggering Event listed
in paragraph (2) of Subdivision II of Exhibit X-1,
ninety (90) days following the occurrence of any such
Triggering Event; or

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

(iii) with respect to the Triggering Event listed
in paragraph (3) of Subdivision II of Exhibit X-1, ten
(10) business days following the occurrence of such
Triggering Event."

(b) There shall be deemed added to said Section 88 new
paragraphs (c), (d) and (e) reading as follows:

"(c) Without limiting this Section 88 or any term
or provision hereof, and without limiting any term or provi-
sion of Exhibit X-1, the Lessee agrees that:

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

(2) It shall submit to the Port Authority a
statement at any time during the term of the letting signed
by the Chief Financial Officer of the Lessee notifying the
Port Authoritythat a Triggering Event or Triggering Events
listed in Exhibit X-1 has or have occurred as of the date of
such notice and the date of the occurrence, provided, how-
ever, that failure to give any such notice shall not affect
the occurrence of any Triggering Event or the consequences
thereof hereunder.

(3) The Lessee shall deliver to the Port
Authority, (a) as soon as available, but not later than sixty
(60) days after the close of each fiscal quarter, the
consolidated profit-and-loss statement of the Lessee and its'
subsidiary companies' (as defined in Exhibit X-1) which shall
reflect Lessee's operations for each fiscal quarter, to be
accompanied by a schedule setting forth for each fiscal
quarter Lessee's load factor, available seat miles (ASM),
revenue passenger miles (RPM), cost per ASM and yield per
RPM, each certified by a responsible officer of the Lessee,
as fairly presenting the Lessee's results of operation; (b)
as soon as filed with the United States Securities and
Exchange Commission, a copy of each Form 10-Q Quarterly
Report so filed by the Lessee or by the Lessee's parent
company; (c) within one hundred twenty (120) days after
fiscal year-end, a copy of each Form 10-K Annual Report filed
or to be filed with the United States Securities and Exchange
Commission by the Lessee or by the Lessee's parent company;
(d) as soon as filed with the United States Securities and
Exchange Commission, a copy of any Form 8-K so filed by the
Lessee or by the Lessee's parent company; and, (e) as soon as
available, but not later than one hundred twenty (120) days
after the close of each of its fiscal years, a complete copy
of Lessee's audit report, which shall include consolidated
financial statements of the Lessee and its 'subsidiary
companies' (as defined in Exhibit X-1) which shall include
the consolidated balance sheet of the Lessee and of said
subsidiary companies as of the close of such year, and the
consolidated statement of operations and statement of changes
in financial position of the Lessee and of said subsidiary
companies for such year, certified by an independent
certified public accountant, selected by the Lessee and
satisfactory to the Port Authority and the Lessee shall also
deliver therewith a statement certified by a responsible
fiscal officer of the Lessee setting forth the Lessee's 'Cash
Balance' and 'Unencumbered Cash Balance' (as defined in
Exhibit X-1). Such certificate of the independent certified
public accountant shall not include an 'except for' qualified
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opinion ofsuch accountant(s) in respect of a limitation of
scope dictated by or attributable to the Lessee (and not
attributable to or dictated by any of the Lessee's subsidiary
companies) insofar as it relates to an examination by said
accountant(s) of said financial statements of the Lessee.
The Lessee in delivering the said financial statements to the
Port Authority shall include a statement wherein the
Lessee shall warrant to the Port Authority that said
financial statements have been prepared in accordance with
generally accepted accounting principles consistently applied
and that they fairly present the assets and liabilities of
the Lessee and the results of its operations.
Contemporaneously with or prior to the delivery of such
accountant's certificate,' the Lessee shall provide to the
Port Authority copies of any statements or certificates
required to be or actually provided by said accountant, since
the date of said accountant's certificate of the Lessee's
most recent annual financial statements, pertaining to the
presence or absence of events of default pursuant to any debt
financing (as defined in Exhibit X-1) of the Lessee in excess
of $25,000,000 or circumstances which, upon a lapse of time
or notice or both, would become an event of default, pursuant
to any such debt financing of the Lessee in excess of
$25,000,000 or a statement of such event of default or
circumstance if any is found.

(d) There shall be a semi-annual meeting with
representatives of the Port Authority and with a principal
financial officer of the Lessee on the last business day of
the months of April and October, or on such other days as
may, from time to time, be agreed upon by the Lessee and the
Port Authority to review the financial performance of the
Lessee. The foregoing provisions with respect to the said
meetings on the last business day of the months of April and
October shall be subject to the Lessee's right to reschedule
by sending to the Port Authority a written notice prior to
the first day of said months setting forth four (4) alterna-
tive business days within said months of April and October.
The Port Authority shall notify the Lessee of its selection
of the day for the next semi-annual meeting within ten (10)
days of its receipt of the said notice of the Lessee, if
any. The review shall include the furnishing of the follow-
ing information regarding the Lessee to the Port Authority by
the Lessee and the discussion of same:

(1) Financial data including quarterly
operating statements, any changes in bank credit lines and
debt obligations, general financial conditions and plans and
SEC filings (including without limitation 10K and 10Q filings
filed with the United States Securities and Exchange Commis-
sion by the Lessee or by the Lessee's parent company) and
shareholder reports.
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(2) Monthly traffic data including passen-
gers, aircraft departures (system-wide), available seat miles
and revenue passenger miles.

(3) Monthly performance indicators including
load factors.

(4) Any information or ` data that the Lessee
has furnished or is required to furnish to any creditor of
the Lessee.

(e) It is the position of the Lessee that all or
portions of the information it has agreed to furnish the Port
Authority hereunder is of a confidential nature. The Port
Authority agrees that, unless required to do so pursuant to
any legal obligations imposed upon the Port Authority requir-
ing public disclosure of information, or pursuant to freedom
of information policy adopted or which may be adopted by its
Commissioners, it shall not deliberately convey the same to
any private person."

30. Section 90 of the Lease is hereby amended to read as
follows:

"Section 90. The Lessee's Additional Obligations
With Respect to Certain Section 2

With respect to the baggage handling systems and the 42
passenger loading bridges and the aircraft power/heating
system mentioned in paragraph (a)(i) of Section 2 hereof
(herein in this Section called 'the Section 2 items'):

(a) The Lessee shall at all times during the term,
of this Agreement keep and maintain the Section 2 items
in first-class operating order, condition, maintenance,
repair and appearance, except for reasonable wear and
tear which does not adversely affect the efficient or
the proper utilization thereof. The Lessee shall be in
exclusive control and shall be solely responsible for
the operation, maintenance and repair, rebuilding and
replacement of the Section 2 items, regardless of the
cause or conditions necessitating such repair, mainte-
nance, rebuilding or replacement and for all costs of
said operation, maintenance and repair, rebuilding,
replacement; and all costs of the policy or policies of
insurance required under the following provisions. In
addition to all other insurance required under this
Agreement, the Lessee shall, during the term hereof,
obtain and maintain a policy or policies of insurance
on the Section 2 items to the extent of 100% of the
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replacement value thereof against all risks of physical
loss or damage. The said insurance coverages and
renewals thereof shall insure the Port Authority, the
Lessee and the City of Newark, as their interests may
appear, and shall provide that the loss; if any, shall,
be adjusted, with and payable to the Port Authority.

In the event the Section 2 items or any part
thereof shall be damaged by any casualty against which
insurance is carried pursuant to this Section, the
Lessee shall promptly furnish to the Port Authority such
information and data as may be necessary to enable the
Port Authority to adjust the loss.

The policies or certif-icates representing
insurance covered by this Section shall be delivered by
the Lessee to the Port Authority at least fifteen (15)
days after the execution hereof, and each policy or
certificate delivered shall bear the endorsement of or
be accompanied by evidence of payment of the premium
thereof and, also, a valid provision obligating the
insurance company to furnish the Port Authority and
the City of Newark ten (10) 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 ten (10) days before the
expiration of the insurance which such policies are to
renew.

The insurance covered by this Section shall be
written by companies approved by the Port Authority, the
Port Authority covenanting and agreeing not to withhold
its approval unreasonably. If at any time any of the
insurance policies shall be or become unsatisfactory to
the Port Authority as to the form or substance or if any
of the carriers issuing such policies shall be or become
unsatisfactory to the Port Authority, the Lessee shall
promptly obtain a new and satisfactory policy in re-
placement, 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.

(b) Without limiting any other provisions hereof, the
Lessee shall operate, repair and maintain, replace and
rebuild the Section 2 items in conformance with any and
all operating, maintenance, repair and service manuals
supplied by the manufacturers or sellers of the Section
2 items ('including without limitation the Lessee's

-39-



ANA 17OS6B,(7/24f87)-

contractors under the McCormick-Morgan contract, the
Wollard contract and the VRH/CROW contract and its con-
tract with BAE Automated Systems, Inc.) and the Lessee
shall take such actions as are appropriate, necessary or
required to protect all rights, including warranties and
guarantees, of the Lessee and of the Port Authority with
respect to the Section 2 items. It is understood and
agreed that the Port Authority makes no representations,
warranties or guarantees with respect to the Section 2
items, whether express or implied, and disclaims such
representations, warranties or guarantees except those
which are for the benefit of the Port Authority, with
respect to the Section 2 items, or any portion or por-
tions thereof, and that the Port Authority shall not
have any responsibility or liability of any type what-
soever to the Lessee or to any other person for any
claim or cause of action arising or alleged to arise
out of or in connection with the use, operation, main-
te nance, repair, rebuilding, replacement servicing,
inspection, functioning, malfunctioning or failure of
the Section 2 items. The foregoing shall not limit or
be deemed to limit any other term or provision of the
Agreement,"

31. Section 91 of the Lease shall be amended to read as
follows:

"If the Lessee has, by notice, advised the Port
Authority that it reasonably believes that any of the
Triggering Events which are listed in Exhibit X-1 hereof and
constitute events which would result in termination pursuant
to Section 88 hereof either are anticipated to occur within
forty-five ( 45) days of said notice, or has or have already
occurred, or if in fact any Triggering Events has or have
occurred, or the Port Authority believes that the same has or
have occurred without receipt of any notice from the Lessee,
as aforesaid, then

(a) the Lessee may, at any time prior to the termination
of the letting, by notice, request that the Port Authority
waive the occurrence of one or more of the Triggering Events,
and the effect thereof hereunder, for a period of time to be
determined by the Port Authority and to be contained in a
letter agreement to be prepared by the Port Authority and
executed by the Port Authority, which shall be effective upon
its execution by the Lessee; or

(b) the Port Authority may, at any time prior to the
termination of the letting, in its sole discretion and with-
out a prior request from the Lessee, waive the occurrence of

I



ANA-170S6B (7/24/87)0

one or more of the Triggering Events, and the effect thereof
hereunder, for a period of time to be determined by the Port
Authority and to be set forth in a notice from the Port
Authority to the Lessee.

The Port Authority shall have no obligation to take
either of the above two actions."

32. Exhibit X attached to the Lease shall be deemed deleted
therefrom and of no further force or effect and Exhibit X-1
attached hereto and hereby made a part hereof shall be deemed
substituted in lieu thereof and any and all references to Exhibit
X in the Lease shall be deemed to be references to said Exhibit
X-1.

33. There shall be deemed added to the Lease:a new Section
83 to be deemed inserted into the Lease in lieu of the prior
Section 83 which was hereby deleted, as aforesaid, to read as
follows:

"Section 83. Partial Occuoanc

The Lessee has advised the Port Authority that it may wish to
use portions of the premises prior to the Completion Date and
has requested Port Authority approval of such use prior to
the Completion Date. The Port Authority is willing to grant
such approval conditioned on the following terms and provi-
sions:

When in the opinion of the Lessee a material portion of
the construction work is substantially completed and ready
for use and occupancy by the Lessee for the purposes set
forth in Section 8 hereof, and if the Lessee may wish to use
and occupy the same prior to the Completion Date the Lessee
shall so advise the Port Authority by written notice to such
effect setting forth a description of such portion of the
construction work and also stating that in its opinion such
use and occupancy will not interfere with the completion of
the construction work and that the Completion Date would be
no more than six (6) months from the Partial Occupancy Date,
as hereinafter defined. Upon its receipt of such notice and
if the Port Authority concurs in the opinion of the Lessee as
aforesaid, the Port Authority and the.Lessee shall enter into
an appropriate agreement which shall contain the terms and
conditions, including rentals, covering the use of the por-
tion of the construction work. Such agreement shall also set
forth the description of such portion of the construction
work (hereinafter called 'the Partial Occupancy Portion')
which is then substantially completed and ready for use and
occupancy and have attached thereto an exhibit setting forth
the Partial Occupancy Portion.
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With respect to the Lessee's use and occupancy of the
Partial Occupancy Portion, if there be an agreement covering
the same, as aforesaid, it is specifically agreed that:

(1) Each and every obligation of the Lessee pur-
suant to the terms and provisions of this Agreement
shall, to the extent the same are'applicable, apply
and pertain with full force and effect to the use and
occupancy by the Lessee of the Partial Occupancy
Portion.

(ii) Any such agreement between the Port Authority
and the Lessee pursuant to this Paragraph shall not
constitute -a certification by the Fort Authority that
the construction work as to the Partial Occupancy
Portion was done in accordance with the plans and
specifications for the construction work;

(iii) The Lessee shall commence the use and occu-
pancy of the Partial Occupancy Portion subject to the
condition that all risks thereafter with respect to the
construction and installation thereof and any liability
therefor for negligence or other reason shall be borne
by the Lessee;

(iv) The Lessee further recognizes that its use and
occupancy of the Partial Occupancy Portion shall coin-
cide with its continuance of the construction work as
to the remaining portions of the construction work and
that this may involve, among other things, inconve-
nience, noise, dust, interference and disturbance to the
Lessee in its use and occupancy of the Partial Occupancy
Portion, the risk of which the Lessee hereby assumes.
There shall be no reduction or abatement of any rentals,
fees or charges payable by the Lessee on account of the
continuance of the construction work and neither the
continuance of the construction work by the Lessee after
the Partial Occupancy Date nor the procedures adopted by
the Port Authority shall constitute an eviction or
constructive eviction of the Lessee, nor be made the
grounds for any abatement of rentals, fees and charges
payable by the Lessee nor give rise to or be the basis
of any claim or demand by the Lessee for damages, conse-
quential or otherwise."
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34. Schedule A attached to Lease is hereby amended- as
follows:

(a) The year "1984" appearing twice in Paragraph III
thereof shall be deemed amended to read "1985".

(b) The amount	 appearing in the ninth
of said Paragraph III shall be deemed amended.. to read

(c) The amount	 ' appearing in the last line
of said Paragraph III shall be deemed amended to read

35. Schedule B attached to the Lease is hereby amended as
follows:

(a) The date "1987" appearing in the seventeenth and
eighteenth lines of Paragraph I of Schedule B shall be
deemed amended to read "1988".

(b) The amount and symbol appearing in
subparagraph 3(a) of said Paragraph I shall be deemed
amended to read

(c) The amount and symbol appearing in
subparagraph 3(b) of said Paragraph I shall be deemed
amended to read

(d) The date "1987" appearing in the last line on page
1 of Schedule B shall be deemed amended to read "1988".

(e) The words "Passenger Terminal Building C" appearing
in the subparagraph designated "PHDL" and the subpara-
graph designated "PADL" shall be deemed amended to read
"Terminal C Passenger Facility".

(f) The penultimate sentence of Paragraph III of said
Schedule B shall be deemed amended to read as follows:

"The Lessee shall pay a monthly Heating Energy
Charge in an amount determined by allocating the total
amounts determined for heating Passenger Terminal C
expressed in monthly terms, in the same proportion that
the BTU's consumed in heating the Lessee's premises
bears to the Total BTU's consumed during a particular
period for all of Passenger Terminal C as determined by
separate meter and the Lessee shall pay a monthly Air
Conditioning Energy Charge in an amount determined by
allocating the total amounts determined for air condi-
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tioning Passenger Terminal C expressed in monthly terms,
in the same proportion that the BTU's consumed in air-
conditioning the Lessee's premises bears to the total
BTU's consumed during a particular period for all of
Passenger Terminal C as determined by separate meter."

(g) The footnote designated with an asterisk on the
bottom of page 4 of Exhibit D shall be deemed deleted
therefrom.

36. Exhibit F of the Lease shall be deemed deleted therefrom
and shall be of no further force or effect.

37. Section 37 of the Lease shall be deemed amended as
follows:

The words "Robert E. Cohn c/o Shaw, Pittman, Potts &
Trowbridge, 1800 M Street, N.W., Washington, D.C. 20036"
shall be deemed deleted from the twenty-sixth through
the twenty-eighth lines thereof and the words "Mr.
Richard B. Hirst, Suite 1401, P.O. Box 4607, Houston,
Texas 79210-4067" shall be deemed inserted in lieu
thereof.

38. Except as hereinbefore provided, all the terms, cove-
nants and conditions of the Lease shall be and remain in full
force and effect.

39. 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 condition of this
Agreement, or because of its execution or attempted execution or
because of any breach or attempted or alleged breach thereof.
The Lessee agrees that no representations or warranties with
respect to this Agreement shall be binding upon the Port
Authority unless expressed in writing herein.

40. 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 modi-
fied, discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee.
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IN WITNESS WHEREOF, the parties hereto have executed
these presents as of day and year first above written.

ATTEST:
	 THE PORT AUTHORITY OF NEW YORK

AND NEW JERSEY

ATTEST:
	

CONTINENTAL AIRLINES, INC.

fir
Secretaryy

Richard B. Hirst
VP, Gen. Counsel, & Secy.

(Title) I SAM E. AZUMN- nt
YICE PRESIDENT, . PROPERTIES & FACILITIES

APPROVED:

=ORM.,I TERM:
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THIS AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED

BY AN EXECUTIVE OFFICER THEREOF, AND DELIVERED
TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE

OF THE PORT AUTHORITY

EXHIBIT CSL

Lease No. ANA-170
Newark International Airport

CONSENT TO SUBLEASE AGREEMENT

THIS AGREEMENT, dated 	 , 198 , made by and
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter
called "the Port Authority"), a body corporate and politic
created by Compact between the States of New York and New Jersey,
with the consent of the Congress of the United States of America,
having an office for the transaction of business at One World
Trade Center in the Borough of Manhattan, City, County and State
of New York, and CONTINENTAL AIRLINES, INC. (hereinafter called
"the Lessee"), a corporation of the State of Delaware with an
office for the transaction of business at Suite 1401, P.O. Box
4607, Houston, Texas 77210-4607 and
(hereinafter called "the Sublessee"); a corporation of the State
of	 with an office and place of business
at	 ,

WITNESSETH, That:

WHEREAS, the Port Authority and People Express
Airlines, Inc. (hereinafter called "People Express") entered into
a certain agreement of lease made as January 11, 1985 (said
agreement of lease, as the same has been and may be supplemented
and amended, being hereinafter called "the Lease"), covering
certain premises and Non-Exclusive Areas, and rights and
privileges at and in respect to Newark International Airport, as
therein set forth; and

WHEREAS, the Lease was assigned by People Express to
the Lessee pursuant town Assignment of Lease with Assumption and
Consent Agreement entered into among the Port Authority, People
Express and the Lessee dated, August 15, 1987 and effective as of
August 15, 1987; and

WHEREAS, the Lessee has requested the consent of the
Port Authority to a proposed sublease made the	 day
of	 , 198 between the Lessee and the Sublessee,
a copy of which is attached hereto, hereby made a part hereof and
is hereinafter referred to as "the Sublease",

Page 1 of Exhibit CSL
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NOW, THEREFORE, in consideration of the covenants and
mutual agreements of all the parties hereto, it is hereby agreed
by the parties as follows:

1. On the terms and conditions hereinafter set forth,
the Port Authority consents to the Sublease.

2. Neither this Consent to Sublease Agreement nor
anything contained herein nor the consent granted hereunder shall
constitute or be deemed to constitute a consent to nor shall they
create an inference or implication that there has been consent to
any enlargement, variation or change in the rights, powers and
privileges granted to the Lessee under the Lease, nor consent to
the granting or conferring any rights, powers or privileges to
the Sublessee as may be provided by the Sublease if not granted
to the Lessee under the Lease, nor shall they impair or affect
any of the duties, liabilities and obligations imposed on the
Lessee under the Lease. The Sublease is an agreement between the
Lessee and the Sublessee with respect to the various matters set
forth therein. Neither this Consent to Sublease Agreement nor
anything contained herein nor the consent granted hereunder shall
constitute an agreement between the Port Authority and the Lessee
that the provisions of the Sublease shall apply and pertain as
between the Lessee and the Port Authority, it being understood
that the terms, provisions, covenants, conditions and agreements
of the Lease shall, in all respects, be controlling, effective
and determinative. It is the intention of the Port Authority
hereunder merely to permit the exercise of Lessee's rights,
powers and privileges thereunder by the Sublessee (to the extent
permitted by the Sublease and this Consent to Sublease Agree-
ment). The specific mention of or reference to the Port
Authority in any part of the Sublease, including without
limitation thereto any mention of any consent or approval of the
Port Authority now or hereafter to be obtained, shall not be or
be deemed to create an inference that the Port Authority has
granted its consent or approval thereto under this Consent to
Sublease Agreement or shall hereafter grant its consent or
approval thereto or that the subject matter as to which the
consent or approval applies has been or shall.be approved or
consented to in principle or in fact or that the Port Authority's
discretion as to granting any such consents or approvals shall in
any way be affected or impaired. The lack of any specific
reference in any provision of the Sublease to Port Authority
approval or consent shall not be deemed to imply that no such
approval or consent is required and the Lease shall in all
respects be controlling, effective and determinative.

No provisions of the Sublease, including but not
limited to those imposing obligations on the Sublessee with
respect to laws, rules, regulations, taxes, assessments and
liens, shall be construed as a submission or admission by the
Port Authority that the same could or does lawfully apply to the
Port Authority, nor shall the existence of any provision of the
Sublease covering action which may be undertaken by the Lessee or
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Sublessee including but not limited to those involving signs,
construction on the premises, insurance, clubrooms, assignment
and subletting, be deemed to imply or infer that Port Authority
consent or approval thereto has or will be given or that Port
Authority discretion with respect thereto will in any way be
affected or impaired. References in this Paragraph and in
Paragraph 9 to specific matters and provisions as contained in
the Sublease shall not be construed as indicating any limitation
upon the rights of the Port Authority with respect to its
discretion as to granting or withholding approvals or consents as
to other matters and provisions in the Sublease which are not
specifically referred to herein.

3. The granting of this Consent by the Port Authority
shall not be or be deemed to operate as a waiver of consent to
any subsequent subleasing (including but not limited to any by
the Lessee or the Sublessee) or assignment of the Lease, the
Sublease or of any rights under any of them, whether in whole or
in part.

4. The Sublease shall not be changed, modified,
discharged or extended except by written instrument duly executed
by the parties thereto and only with the express prior written
consent of the Port Authority.

5. In the event any of the events set forth in Section
24 of the Lease shall occur with respect to the Sublessee or in
the event any of the events set forth in Section	 of the
Sublease shall occur or in the event of any default by the
Sublessee of any of the provisions of this Consent to Sublease
Agreement, or in the event that the Sublessee shall cease to be a
Lessee Affiliated Company as defined in the Lease, the Port
Authority shall have the right to revoke the consent granted
hereunder upon thirty (30) days' prior written notice to the
Lessee and Sublessee, but no such revocation shall be deemed to
affect the Lease or the continuance thereof, provided, further-
more, that the foregoing shall not be deemed to affect or limit
the right of the Port Authority to terminate the Lease as well,
in accordance with Section 24 of the Lease. In the event of the
revocation of the consent as hereinabove provided, the Lessee
shall immediately terminate the Sublease. The Sublessee agrees
that on or before the effective date of the revocation of this
Consent, the Sublessee shall quit the subleased premises and
remove its property and property for which it is responsible
therefrom.

6. (a) Notwithstanding anything contained therein,
the Sublease shall terminate without notice to the Sublessee on
the day preceding the date of expiration or earlier termination
of the Lease.

(b) Notwithstanding anything contained therein, in
the event the term of the Lease and the letting thereunder is
terminated and the Lessee becomes a hold-over tenant on a month-
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to-month periodical basis pursuant to the provisions of Sections
88 and 41 of the Lease, the term of the Sublease and the letting
thereunder be deemed terminated and the Sublessee shall
thereafter be a hold-over tenant on a week-to-week periodical
tenancy and the Port Authority's right to revoke the consent
granted hereunder as set forth in Paragraph 5 hereof shall be
upon one (1) week's prior written notice. In the event of the
revocation of the consent as hereinabove . piovided, the Lessee
shall immediately terminate the Sublease. The Sublessee agrees
that on or before the effective date of the revocation of this
Consent, the Sublessee shall quit the subleased premises and
remove its property and property for which it is responsible
therefrom.

7. (a) The Sublessee, in its operations under or in
connection with the Sublease and in its occupancy of the
premises, agrees to assume, observe, be bound by and comply with
all the terms, provisions, covenants and conditions of the Lease.

(b) Without limiting the provisions of subpara-
graph (a) of this Paragraph 7, the Sublessee shall procure and
maintain the policies of insurance described in Section 18(b) of
the Lease in the minimum limits and in accordance with the terms
and provisions set forth in said Section 18(b).

8. (a) Without in any wise affecting the obligations
of the Lessee under the Lease, and under this Consent to Sublease
agreement, the Sublessee agrees with respect to its acts and
omissions to indemnify the Port Authority and to make repairs and
replacements as if it were the Lessee under the Lease. However,
all acts and omissions of the Sublessee shall be deemed to be
acts and omissions of the Lessee under the Lease, and the Lessee
shall also be responsible therefor, including but not limited to
the obligations of indemnification and repair.

(b) Without limiting any term or provision of this
Consent to Sublease Agreement, as between the Port Authority and
the Lessee, the Lessee hereby assumes all responsibility for the
Sublessee's aircraft operations including the collection of fees,
including without limitation flight fees and fuel gallonage fees
and charges from the Sublessee and paying the same to the Port
Authority. The Lessee shall indemnify and hold harmless the Port
Authority, its Commissioners, officers, employees and represen-
tatives, from and against (and shall reimburse the Port Authority
for the Port Authority's costs or expenses including legal
expenses incurred in connection with the defense of) all claims
and demands of third persons including but not limited to claims
and demands for death or personal injuries, or for property
damages, arising out of any default of the Sublessee or out of
the use or occupancy of the premises and the Non-exclusive Areas
by the Sublessee, or by others with its consent, or out of any
other acts or omissions of the Sublessee, its officers and
employees, guests, invitees and business visitors on the premises
or the Non-exclusive Areas or out of the acts or omissions of
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others on the premises and the Non-exclusive Areas or elsewhere
at the Airport with the consent of the Sublessee, including
claims and demands of the City of Newark, from which the Port
Authority derives its rights in the Airport, for indemnification,
arising by operation of law or through agreement of the Port
Authority with the said City.

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

It is hereby recognized that the Lessee has certain
obligations under the Lease with respect to the Non-exclusive
Areas under the Lease, including but not limited to the
obligation to indemnify the Port Authority, which are joint and
several obligations of the Lessee and other Airline Lessees under
the Lease, all as set forth in the Lease. Without limiting the
generality or the continuance in effect of the foregoing, in the
event an event occurs on or with respect to the Non-exclusive
Areas involving in any way the Sublessee, then notwithstanding
the fact that the Lessee and other Airline Lessees shall be
jointly and severally liable with respect to the occurrence
pursuant to the terms of the Lease, it is hereby agreed that as
among the Lessee and other Airline Lessees so liable under the
terms of the Lease, the Lessee shall indemnify and hold harmless
the other Airline Lessees so that, as among the group of Airline
Lessees, the ultimate obligation, responsibility and liability
shall be on the Lessee.

9. Without limiting the generality of the provisions
of Paragraph 2 hereof, it is hereby recognized that the following
provisions of the Sublease are or may, in whole or in part, be
contrary to, conflict with or be inconsistent with the Lease. It
is hereby understood and agreed as follows:

(The Port Authority may insert appropriate provisions).

As stated in Paragraph 2 hereof, the terms, provisions,
covenants, conditions and agreements of the Lease shall, in all
respects, be controlling, effective and determinative and to the
extent that any of the foregoing provisions or any other
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provisions of the Sublease in addition to those enumerated above
in whole or in part are contrary to, conflict with or are
inconsistent with the Lease, they shall be deemed null and void
and of no force or effect as to the Port Authority and of no
force or effect on the Lease.

10. Nothing in this Consent to Sublease Agreement, nor
anything contained herein, nor the consent granted hereunder
shall be deemed to permit or authorize the Lessee to perform
services or operations for or on behalf of the Sublessee and in
the event the Sublessee proposes to retain or use the Lessee or
others for the performance of services or operations (including
but not limited to ramp handling of aircraft, turnaround
maintenance services or,cleaning or other maintenance services in
the premises or at the Airport) such arrangement and the
agreement thereon shall be submitted to the Port Authority for
its prior written consent.

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

12. References herein to the Sublessee shall mean and
include the Sublessee and its officer, agents, employees and also
others on the premises or the Airport with the consent of the
Sublessee.

13. No Commissioner, director, officer, agent or
employee of any part: of this Consent to Sublease Agreement shall
be charged personally or held contractually liable by or to any
other party under any term or provision of this Consent to
Sublease Agreement -r of any supplement, modification or amend-
ment to this Consent to Sublease Agreement, or because of any
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breach thereof, or because of its or 'their execution or attempted
execution.

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

ATTEST:

ATTEST:

THE PORT AUTHORITY NEW YORK
AND NEW JERSEY

By

(Title)
(Seal)

Continental Airlines, Inc.
(Lessee)

By
Secretary

(Title)	 President
(Seal)

ATTEST:
ublessee

Secretary
By

(Title)	 President
(Seal)

/,",
	 /f,cd.

1 rd e	 /-""7 s 5-C- E
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STATE OF NEW YORK

COUNTY OF NEW YORK u

ON this	 stay of ^Q-^+'-^l^-i'`^ /^	 192, before me, the subscriber, a Notary public of New
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of The Pori Authority of New York and New Jersey, who
1 am satisfied b the person who ties signed the withinlattrument; and, .I having first made known to him the con-
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Continental Airlines, Inc.,
wbo t am satisfied Is the person who has signed the

within Instrument; and 1 having first made known to him the contents thereof, he did acknowledge that he signed,staied
with the corporate vat and delivered the acme as such officer aroresald snd that the within Instrument Is the voluntary
act and decd of such corporation, made by virtue of the authority of Its Board of Directors.
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STATE OF
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COUNTY OF
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signed, tested and delivered the wine!
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

THE PORT AUTHORITY

Newark International Airport
Lease No. ANA-170
Supplement No. 7

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT dated July 1, 1988 by and between THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and CONTINENTAL AIRLINES, INC,, a corpora-
tion of the State of Delaware, having an office and place of
business at Suite 1401, P.O. Box 4607, Houston, Texas 77210-4067,
(hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and People Express Airlines,
Inc. (hereinafter called "People Express") as of January 11, 1985
entered into an agreement of lease (which agreement of lease as
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 Lease was thereafter assigned by said
People Express to the Lessee pursuant to an Assignment of
Lease with Assumption and Consent Agreement entered into among
the Port Authority, the Lessee and People Express and dated
August 15, 1987; 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, effec-
tive as of April 1, 1988, as follows:

1.	 The last sentence of Paragraph (c) of Section 2 of
the Lease is hereby amended to read as follows:

"The Lessee shall complete the construction
work no later than September 30, 1988.11
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2. Paragraph (b) of Section 4 of the Lease, as
previously amended, is hereby further amended to read as follows:

"(b) unless sooner terminated, the term of the
letting hereunder shall expire on March 31, 2013."

/3. Section 5 of the Lease, as previously amended, is
hereby further amended as follows:

(a) Paragraph (a) thereof shall be deemed
amended to read as follows:

"'Rental Commencement Date' shall mean
April 1, 1988."

(b) Paragraph (b) thereof shall be deemed
amended to read as follows:

"(b) Base Annual Rental

The Lessee agrees to pay to the Port Authority
the following Base Annual Rental for the
premises:

(1) For the portion of the term of
the Lease commencing on the Rental Commence-
ment Date to September 30, 1988, a Base Annual
Rental for the premises at the annual rate of

subject to adjustment as
provided in paragraph (c) hereof. The
aforesaid Base Annual Rental of

is made up of two factors, one a constant
factor in the amount of

and the other a vari-
able factor in the amount of

The variable factor afore-
said represents the Airport Services portion
of the Base Annual Rental and such variable
factor of the Base Annual Rental is herein-
after referred to as the 'Airport Services
Factor' and is subject to adjustment as
provided in paragraph (c) hereof.
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(2) For the portion of the term of
the Lease commencing on October 1, 1988 to July
31, 1996, a Base Annual Rental for the premises
at the annual rate consisting of two factors,
one a constant factor in the amount of

' _ (2.a.)

subject to the adjustments as provided in
paragraph (c) hereof and the other the Airport
Services Factor which shall consist of the
Airport Services Factor in the amount set forth
in subparagraph (1) above as the same shall
have been adjusted in accordance with paragraph
(c) hereof for each calendar year preceding the
commencement date of the portion of the term
specified in this subparagraph (2), and which
shall be the Airport Services Factor in effect
on the date of the commencement of the Base
Annual Rental provided for in this subparagraph
(2) and which shall be subject to further
adjustment as provided in paragraph (c) hereof,

(3) For the portion of the term of
the Lease commencing on August 1, 1996 to
November 30, 2004, a Base Annual Rental for
the premises at an annual rate consisting of
two factors, one a constant factor in the
amount of

subject
to adjustment as provided in paragraph (c)
hereof, and the other the Airport Services
Factor which shall consist of the Airport
Services Factor in the amount set forth in
subparagraph (1) above as the same shall have
been adjusted in accordance with paragraph (c)
hereof for each calendar year preceding the
commencement date of the portion of the term
specified in this subparagraph (3), and which
shall be the Airport Services Factor in effect
on the date of the commencement of the Base
Annual Rental provided for in this
subparagraph (3) and which shall be subject to
further adjustment as provided in paragraph
(c) hereof.
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(4) For the portion of the term of
the Lease commencing on December 1, 2004 to
the expiration date of the term of the letting
hereunder, a Base Annual Rental for the
premises at an annual rate consisting of two
factors, one a constant factor in the Amount
of

(2.a.)
subject to adjustment

as provided in paragraph (o) hereof, and the
other the Airport Services Factor which shall
consist of the Airport Services Factor in the
amount set forth in subparagraph (1) above as
the same shall have been adjusted in
accordance with paragraph (c) hereof for each
calendar year preceding the commencement date
of the portion of the term specified in this
subparagraph (4), and which shall be the
Airport Services Factor in effect on the date
of the commencement of the Base Annual Rental
provided for in this subparagraph (4) and
which shall be subject to further adjustment
as provided in paragraph (c) hereof."

(c) Paragraph (c) of said Section 5 is hereby
amended to read as follows:

"(c) Base Annual Rental Adjustments

(1) Adjustment of Airport Services Factor of the
Base Annual Rental

The Airport Services Factor set forth in
subparagraphs (1), (2), (3) and (4) of paragraph
(b) above is the final Airport Services Factor
which would be in effect for the calendar year 1985
if the term of the letting hereunder commenced on
the date of the execution of this Agreement
(assumed to be prior to ,Tune 30, 1986) and if the
Lessee commenced payment of the Base Annual Rental__
on such date, even though it will not.oE^rr the
calendar year 1986 and for each and every calendar
year thereafter the Airport Services Factor shall
be adjusted in accordance with the p rovisions of

nereor. Except as otherwise provided in subpara-
graph (2) of this paragraph (c), for the portion
of the term specified in subparagraph (b)(1) the
constant factor of (2.a.)	 remain un-
changed; for the portion of the term specified in
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subparagraph (b)(2) above the constant factor of
(2.a.)	 shall remain unchanged; for the portion

of the term specified in subpara g raph (b) (3) above
the constant factor of (2a )	 Ishall remain
unchanged; and for the portion of the term speci-
fied in subparagraph (b)(4) above the constant
factor of (2 a)	 shall remain unchanged.

(2) Adjustments of the constant factor of the Base
Annual Rental.

In the event the Construction Advance
Amount, as defined in paragraph (a)(2) of
Section 6 hereof, when finally determined by
the Port Authority, is less than

(2.a.)

the constant factor of the Base Annual Rental
set forth in subparagraphs, (2), (3) and (4)
of paragraph (b) above shall be adjusted as
follows:

(i) The constant factor of the Base
Annual Rental set forth in paragraph
(b) (2) above for the portion of the term
set forth therein shall be equal to the
amount obtained by multiplying the sum of

(2.a.)	 by a fraction
the numerator of which shall be the sum
of the Construction Advance Amount (as
finally determined by the Port Authority)
plus	 (2.a.)
and the denominator of which shall be

/	 and by adding to the resul-
thn^' )product the sum of

(2.a.)
provided, however, that if

the aforesaid numerator is equal to or
greater than (2 a )	 there shall be
no adjustment of the constant factor for
said portion of the term.

(ii) The constant factor of the Base
Annual Rental set- forth in paragraph (b)
(3) above for that part of the portion of
the term set forth therein from August 1,
1996 through December 31, 1998 shall be
equal to the amount obtained by
multiplying the sum of Thirty Million
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by a fraction the numerator of which
shall be the sum of the Construction
Advance Amount (as finally determined by
the Port Authority) plus

(2.a.)
and the denominator

of which shall be	 and by
addi,no to the resultant product the sum
of

(2.a.)	 provided,
however; that if the aforesaid numerator
is equal to or greater than
there shall be no adjustment of the
constant factor for said part of the said
portion of the term.

(iii) The constant factor of the Base
Annual Rental set forth in paragraph
(b) (3) for that part of the portion of
the term set forth therein from January
1, 1999 through November 30, 2004 shall
be equal to the amount obtained by
multiplying the sum of

(2.a.)

5y a traction the numerator
of which shall be the sum of the Con-
struction Advance Amount (as finally
determined by the Port Authority) plus

(2.a.)	 and
the denominator of which shall be

and by adding to the resul-
tant product the sum of

(2.a.)
provided, however, that if

the aforesaid numerator is equal to or
greater than (2.a.)	 there shall be
no adjustment of the constant factor for
said part of the said portion of the
term.

(iv) The constant factor of the Base
Annual Rental set forth in paragraph
(b) (4) above for the portion of the term
set forth therein shall be equal to the
amount obtained by multiplying the sum of
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by a traction the numerator
of which shall be the sum of the Con-
struction Advance Amount (as finally
determined by the Port Authority) plus

(2.a.) no
the denominator of which shall be

and by adding to the resul-
tant product the sum of

(2.a.)
provided, however, that if

the aforesaid numerator is equal to or
greater than (2.a.)	 i there shall be
no adjustment of the constant factor for
said portion of the term."

4.	 (a) With respect to the 42 passenger loading bridges, as
defined in Section 6 of the Lease, the aircraft ground
power/heating system, and the baggage handling systems described
in Section 2(a)(i) of the Lease, it is hereby recognized that the
Lessee has advised the Port Authority that, based on a change in
the operating plan for the premises including greater utilization
of wide-bodied aircraft, certain modifications and removal work
are required consisting of (i) the removal from the premises of
three (3) of the said 42 passenger loading bridges and a portion.
of a fourth loading bridge and associated systems forming a part
thereof; (ii) the installation of a new passenger loading bridge
(as hereinafter described) and (iii) modifications to the baggage
handling systems including the removal of portions thereof. The
said three loading bridges and portion of a fourth loading bridge
are identified by number on Schedule 1 attached to Supplement No.
4 to the Lease, and also by serial number as follows: loading
bridge No. 11F (serial No. WS-500R-058R); loading bridge No. 12F
(serial No. WS-5OOR-0.57R); loading bridge No. 17F (serial No. WS-
50OR-0558) and a portion of loading bridge No. 22F (serial No.
WS-500-046R). The foregoing are herein referred to as the
"removable loading bridges"; the aforesaid baggage systems
modifications are herein referred to as "baggage systems
modifications".	 The new loading bridge to be installed by the
Lessee is identified by description as a new jet apron drive
loading bridge for a wide-bodied aircraft gate position,
designed, fabricated and installed under a contract between the
Lessee and Abex Corporation and IC Industries Company by its
division Jetway Systems,_ 1805 West__2550 South Ooden._Utah. at an
estimated cost of-

I, and is identified by number as loading bridge
model number A3 58/110-1258 and by serial number OG35811 and is

- 7 -



ANA--170S7

herein referred to as the "Jetway Loading Bridge". It is
specifically understood and agreed that the Lessee shall perform
all work necessary, required or appropriate in connection with
all of the foregoing as part of the construction work under
Section 2 of the Lease and subject to the terms and conditions
thereof, provided, however, that none of the foregoing shall be
or become part of the cost of the construction work or part of
the Construction Advance Amount with the sole exception of the
cost of the Jetway Loading Bridge which shall be part of the cost
of the construction work and the Construction Advance Amount,
subject to the terms, provisions, conditions and limitations of
the Lease, including without limiting the foregoing, the
limitations set forth in paragraph (i) of Section 6 of the Lease.

(b) It is expressly understood and agreed that, from and
after the effective date of this Supplement No. 7 to the Lease,
all references to the 42 passenger loading bridges in the Lease
shall be deemed to mean the 42 passenger loading bridges as
reduced in number and modified by the removal of the removable
loading bridges and by the addition of the Jetway Loading
Bridge. Without limiting the generality of the foregoing, it is
further expressly understood and agreed that the terms,
provisions', covenants, conditions, representations and warranties
set forth in and called for under paragraph (o) of Section 6 of
the Lease (as set forth in Supplement No. 4 of the Lease) shall
apply with like force and effect to the Jetway Loading Bridge;
and it is further hereby understood and agreed that with respect
to the Jetway Loading Bridge the words "the Lessee's contractor",
as used in Section 6 of the Lease shall mean Abex Corporation and
IC Industries Company by its division Jetway Systems, 1805 West
2550 South Ogden, Utah.

(c) Without limiting any other term or provision of the
Lease, it is specifically understood and agreed that the Lessee
shall reimburse the Port Authority for the construction advances
paid to the Lessee for the removable loading bridges and removed
portions of the baggage system modifications as aforesaid, as
follows: Prior to or upon the Lessee's execution of this
Supplement No. 7 of the Lease, the Lessee shall pay to the Port
Authority the amount of (2.a	 as and for the reimbursement of
construction advances for Ne removable loading bridges and the
amount of (2 a)	 as and for the reimbursement of the removed
portions of the baggage system modifications. It is hereby
recognized that the Lessee has prior to the execution of this
Supplement No. 7 to the Lease paid the said amounts to the Port
Authority. All of the foregoing shall be subject to Port
Authority audit and inspection in accordance with and as set
forth in Section 6 of the Lease.

The eleventh line of paragraph (b) of Section 18 of the
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Lease shall be deemed amended to read as follows:

"and property damage liability, including explosion,
collapse and underground property damages, broadened to
include or equivalent".

6. Except as hereinbefore provided, all the terms, cove-
nants 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 to the other party under any term or condition of this
Agreement, or because of its execution or attempted execution or
because of any breach or attempted or alleged breach thereof.
The Lessee agrees that no representations or warranties with
respect to this Agreement shall be binding upon the Port
Authority unless expressed in writing herein.

8. 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 modi-
fied, 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 day and year first above written.

	

ATTEST:
	

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Secre tar y

APPROVE=D:
FORA4 1 1ERIAS

By

(Title) ,AM TANi DIRECTOR Of A''ri"l;; 1

CONTINENTAL AIRLINES, INC.

By m ^a/r^rcre
(Title)	 President

(Corporate Seal)

SAM E. ASHMORE
VICE PRESIDENT - PROPERTIES & FACILITIES
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STATE OF NEW YORK

COUNTY OF NEW YORK

On this	 3 day of _^ 	19$$, 	 me, the subscriber, a notary public of New

York

`

, personally appeared /{ r'c^tt L^C_J -' lcz"e'-- k ibe f-l4{.i..t ^. G^:[.a..v_r_^-"f•-L.>

at The .Port Authority of New York and New Jersey, who
Ioutlined 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 be signed, sealed with the corporate at*] and delivered the some as such offl.
cer aforesaid and that the within Instrument It the voluntary act and decd of such corporation, made by virtue of
the . authority of its Board of Commissioners.

a	 d— i •.d s6r
JAQUELINE WHITE

NDM EUBUC, State of Now Yor,t
STATE OF I PXaS

	

	 1" 4737769

rs gkF619VW In Suliolk County

COUNTY OF Ha f C e S	
n Expires March 30, 191`

On this	 day of	 19 88 , We" me, the subscriber, a	 OTA {Z V

Pv B L	 personally appeared	 S A- M  t,	AA 6 2—b' —

n,.	 U , G. ^	 Prr.ald wnt of

CONTINENTAL AIRLINES, INC. who I am satisfied Is the person whe h.s fi hrd the
within Instrument; and 1 having first made known to him the contents thereor, he did acknowledge that he signed, scaled
with the corporate seal and delivered the same as such orner y aforesaid and that the within Instrument Is toe voluntary
set and deed. of such corporation, made by virtue of the authority of Its Board of Rireelon.

duos

STEAANI MALLORY

'ra

Public, S
tate	 Tarns

MY ( 010011,000 Writ Vital,
11	 1

STATE OF

COUNTY OF	

a

taolar111tbrp	
LA&—

Be It remembered that on this 	 day of	 , 19_, before me,, the subscriber, a

, personally appeared

who I am satisfied Is (he person named In and who
executed the within Instrument; end, I having tint made known to him the contents thereof, he did acknowledge that he
signed, sealed and delivered the tome as his voluntary act and died for the uses and purposes therein expressed,

(aota.W "sae wra)'
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

THE PORT AUTHORITY

Newark International Airport
Lease No. ANA-170
Supplement No. 8

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT dated June 2, 1989 by and between THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and CONTINENTAL AIRLINES, INC., a corpora-
tion of the State of Delaware, having an office and place of
business at Suite 1401, P.O. Box 4607, Houston, Texas 77210-4067
(hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and People Express Airlines,
Inc. (hereinafter called "People Express") as of January 11, 1985
entered into an agreement of lease (which agreement of lease as
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 Lease was thereafter assigned by said
People Express to the Lessee pursuant to an Assignment of
Lease with Assumption and Consent Agreement entered into among
the Port Authority, the Lessee and People Express and dated
August 15, 1987; 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, effec-
tive as of June 2, 1989, as follows:

1.	 (a) In addition to the premises heretofore let to
the Lessee under the Lease, Lne letting as to which shall
continue in full force and effect, the Port Authority hereby lets
to the Lessee and the Lessee hereby hires and takes from the Port
Authority the following:
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(i) The mechanical and utility room areas

located on the Mezzanine Enter-Terminal Transportation
level of Passenger Terminal Building C, which areas are
shown in hatch on Exhibit AX attached hereto and hereby
made a part hereof;

(ii) The areas located on the Departure and
Concourse/Concession Levels of Passenger Terminal
Building C as shown in hatch and in stipple on Exhibit
AX-1 attached hereto and hereby made a part hereof;

(:iii) The areas located on the Arrival Level
of Passenger Terminal Building C as shown in hatch and
in stipple on Exhibit AX-2 attached hereto and hereby
made a part hereof;

(iv) The areas located on the Operations Level
of Passenger Terminal Building C as shown in hatch and
in stipple on Exhibit AX-3 attached hereto and hereby a
part hereof;

(v) The crawl space areas in Passenger
Terminal Building C as shown in hatch on Exhibit AX-4
attached hereto and hereby made a part hereof;

(vi) The two aircraft gate position areas,
aircraft maneuvering areas and ramp and apron areas as
shown in stipple and in hatch on Exhibit DX attached
hereto and hereby made a part hereof (the foregoing
aircraft gate position areas being sometimes referred to
herein as the "Area D portion of Area C- 3 " under the
Lease during the term of the letting of Area C-3
hereunder);

together with the fixtures, improvements and other
property, if any, of the Port Authority located or to be
located therein or thereon, the said areas, fixtures,
improvements and other property, if any of the Port
Authority located or to be located therein or thereon,
to be and become part of the premises under the Lease,
as hereby amended, and are designated herein as and
herein collectively called "Area C-3", let to the
Lessee, subject to and in accordance with all the terms,
provisions and convenant-s of the Lease as hereby amended
for and during the term as set forth below. The parties
acknowledge and agree that the areas added to the
premises pursuant to this paragraph constitute non-
residential real property.

(b) If the Port Authority shall. not give
possession of the areas described in subparagraph (a) above on
the effective date set forth above by reason of the failure or
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refusal of any occupant thereof to deliver possession thereof to
the Port Authority or by reason of any cause or condition beyond
the control of the Port Authority, the Port Authority shall not
be subject to any liability for the failure to give possession on
said date. No such failure togive possession on the date
hereinabove specified shall in any wise affect the validity of
this Agreement or the obligations of the Lessee hereunder, nor
shall the same be construed in any wise to extend the term beyond
the date stated in Paragraph 2 hereof. Tender shall be made by
notice given at least five (5) days prior to the effective date
of the tender. In the event that notice of tender of the said
areas is not given for possession to commence on or before three
hundred sixty-five (365) days after the effective date for the
commencement of the letting thereof, then this Agreement with
respect to the letting of the areas described in this Paragraph
shall be deemed cancelled, except that each party shall and does
release and discharge the other party from any and all claims or
demands based on this Agreement, or a breach or alleged breach
thereof.

(c) The Lessee acknowledges that it has not relied
upon any representation or statement of the Port Authority or its
Commissioners, officers, employees and agents as to the
suitability of the areas added to the premises pursuant to this
Paragraph for the operations permitted thereon by the Lease and
agrees to take the said areas and to use the same in their "as
is" condition at the time of the commencement of the letting
hereunder. Without limiting any of the obligations of the Lessee
under the Lease, the Lessee agrees that no portion of the
premises under the Lease will be used initially or at any time
during the letting thereof which is in a condition unsafe or
improper for the conduct of the Lessee's operations under the
Lease, as hereby amended, so that there is a possibility of
injury or damage to life or property.

2. The term of the letting of Area C-3 hereunder
shall commence on June 2, 1989 and, unless sooner terminated,
shall expire on May 31, 1992.

3. (a) Area C-3 Annual Rental - The Lessee agrees to
pay to the Port Authority the following annual rental for the
Area C-3 portion of the premises (hereinafter referred to as the
"Area C-3 Annual Rental"): Commencing on June 2, 1989 to and
including May 31, 1992 an Area C-3 Annual Rental for Area C-3 at
the annual rate of

subject to adjustment as provided in subparagraph (c) hereof and
in Paraqraph 6 hereof, The aforesaid Area C-3 Annual Rental of

(2.a.) 	 made up of
two factors, one a constant factor in the amount of

i and No
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t	 ,

amount of
and the other a vari= kl- v =^

The vac l ^.c 

Fnr in the
J

(2.a.)	 factor afore-av
said represents the Airport Services portion of the Area C-3
Annual Rental and such variable factor of the Area C-3 Annual
Rental is hereinafter referred to as the "Airport Services
Factor" and is subject to adjustment as pr6vided in paragraph (b)
hereof.

(b) (1) The Airport Services Factor set forth in
subparagraph (a) above is the final. Airport Services Factor with
respect to the Area C-3 Annual Rental in effect for the calendar
year 1988, For the calendar year 1989 and for each and every
calendar year thereafter the Airport Services Factor of the Area
C-3 Annual Rental shall be adjusted in accordance with the
provisions of Schedule A of the Lease (as hereby amended). The
constant factor of the Area C-3 Annual Rental in the amount of

hall remain unchanged.

(2) With respect to the adjustment of the
Airport Services Factor of the Area C-3 Annual Rental, the
following amendments to Schedule A shall be deemed in effect for
the term of the letting of Area C-3 hereunder:

(i) The following sentence shall be
deemed inserted immediately following the first sentence of
the first paragraph on page 1 of Schedule A:

"The Lessee shall pay the Area C-3 Annual Rental at
the rate and at the time stated in Paragraph 3 of
the Supplement No. 8 of the Lease, as said rate is
to be adjusted as herein provided."

(ii) The following shall be deemed inserted
before the colon at the end of the said first paragraph on page
1 of Schedule A:

",further, after the close of calendar year 1989
and after the close of each calendar year
thereafter, the Port Authority will adjust the
Airport Services Factor of the Area C-3 Annual
Rental specified in Paragraph 3 of Supplement No. 8
of the Lease, upwards or downwards, as follows:"

(iii) The following shall be deemed
inserted before the period at the end of Paragraph II on page 1
of Schedule A:

"(excluding Area C-3), and the Port Authority shall
also determine during the calendar ye<;r for which
the adjustment is being made the percentage of
total developed land area at the Airport occupied
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by the Area C-3 portion of the Lessee's premises."

(iv) The words "the Lessee's Premises" appearing on
the fifteenth line of Paragraph III on page 2 of Schedule A
shall be deemed amended to read: "the Lessee's premises
(excluding Area C-3)".

(v) The following shall be deemed inserted
immediately following the period at the end of Paragraph III
of Schedule A.

"The Port Authority will also multiply the Airport
Services Factor of the Area C-3 Annual Rental as
stated in Paragraph 3 of Supplement No. 8 of the
Lease by the aforesaid fractions (for the calendar
year 1989 adjustment, it is hereby agreed that the
denominator of the first of said fractions shall be
(2.a.)	 ; and the numerator of the second of

said fractions shall be the actual percentage, of
total developed land area at the Airport occupied
by the Area C-3 portion of the Lessee's premises
determined in Paragraph II above and the
denominator of which shall be the actual percentage
of total developed land area occupied by the Area
C-3 portion of the Lessee's premises determined for
the year prior to the year for which the adjustment
is being made; for the calendar year 1989
adjustment, it is hereby agreed said denominator
shall be 1.779t."

(c) The Lessee understands and agrees that the final
/	 Airport Services Factor of the Area C-3 Annual Rental for the

calendar year preceding the calendar year in which the date of
expiration of the Area C-3 letting falls may not be determined
for some months after the expiration date of the letting of Area
C-3 and the final Airport Services Factor of the Area C-3 Annual
Rental for the calendar year in which such date of expiration
falls will not be determined for some months after said
expiration date and that the Lessee's obligations to pay any
deficiency in the Area C-3 Annual Rental set forth above for such
calendar years or portions thereof or the Port Authority's
obligation to pay a refund in said rentals resulting from the
determination of the final Airport Services Factor for such
calendar years or portions thereof shall survive said expiration
date and shall remain in full force and effect until such
deficiency or refund, if any, is paid. The Lessee hereby
acknowledges that neither the survival of the obligation with
respect to any such deficiency or refund nor any other provision
of this Agreement shall grant or shall be deemed to grant any
rights whatsoever to the Lessee to have the term of the Lease or
the letting of Area C-3 hereunderextended for any period beyond
the applicable expiration date of the letting hereunder.
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(d) The Area C-3 Annual Rental shall be payable by
the Lessee in advance in equal monthly installments commencing
on June 2, 1989 and on the first day of each and every calendar
month thereafter during the term of the letting of Area C-3. In
the event any installment of Area C-3 Annual Rental payable
hereunder shall be for less than a full calendar month, the Area
C-3 Annual Rental payment for the portion of the month for which
said payment is due shall be the monthly installment prorated on
a daily basis using the actual number of days in said month.

(e) (1) Effective from and after June 2, 1989, in the
event the Lessee shall at any time by the provisions of this
Agreement become entitled to an abatement of the Area C-3 Annual
Rental, the constant factor of the Area C-3 Annual Rental for
each square foot of floor space of Area C-3 shall be reduced for
each calendar day or major fraction thereof the abatement remains
in effect, the use of which is denied the Lessee, by the
following amounts; (it being understood that there shall be no
abatement of Area C-3 Annual Rental under the Lease for any
portion of Area C-3 or for any portion of the term except as
specifically provided in this Agreement):

(i) for each square foot of floor space at
the daily rate of (

2 a.)

(ii) with respect to the Area D portion of
Area C-3 (as described in Paragraph 1 (a)(vi) hereof): Any such
abatement shall be made on an equitable basis giving effect to
the amount and character of the said Area D portion of Area C-3
the use of which is denied to the Lessee as compared with the
entire Area C-3.

For the purpose of this Agreement, the measurement of
interior building space in Area C-3 shall be computed (i) from
the inside surface of outer walls of the structure of which Area
C-3 forms a part; (ii) from the center of partitions separating
Area C-3 from areas occupied or used by others.

(2) In addition, the Airport Services Factor of
the Area C-3 Annual Rental shall be reduced for each calendar day
or major fraction thereof the abatement remains in effect-, for
each square foot of land the use of which is denied the Lessee at
the daily rate of (2.a.)subject to adjustment as provided
herein. No abatement of the Airport Services Factor shall be for
other than land area. With respect to 'and under the building
structure of the Terminal C Passenger Building, the Airport
Services Factor of the Area C-3 Annual Rental shall be reduced at
the aforesaid daily rate for each square foot of land the use of
which is denied the Lessee only in the event and to the extent
the Lessee is denied the use of all levels of the building
structure of Area C-3 above said land.
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The aforesaid abatement rate of (2.a.)	 r diem
(hereinafter called "'the variable rate") is based upon the
variable factor in the amount of 	

(2.a.)

per annum which is the tentative Airport Services Factor for 1989
(also subject to adjustment under Paragraph 6 hereof). After the
close of the calendar year 1989. and after the close of each
calendar year thereafter, the Port Authority will adjust the
variable rate, upwards or downwards, as provided in Schedule A.
The resultant variable rate shall constitute the final variable
rate for the calendar year for which the adjustment is being
made. It shall also constitute the tentative variable rate for
the calendar year in which such rate is calculated and for the
following year until the next succeeding final variable rate is
calculated.

(3) If there has been an abatement of the Area C-3
Annual Rental during a calendar year, any excess in the amount by
which the Airport Services Factor of the Area C-3 Annual Rental
is reduced for any calendar year resulting from the adjustment of
the variable rate shall be paid to the Port Authority by the
Lessee within thirty (30) days after demand therefor and any
deficiency in said amount determined on the basis of an adjusted
variable rate shall be credited against future Area C-3 Annual
Rentals, such credit to be made within thirty (30) days following
the adjustment of the variable rate.

(f) The Lessee understands that while the final
variable rate for the calendar year in which the expirationor
termination date of the letting of Area C-3 hereunder or of the
Lease falls will not be determined for some months after such
expiration or termination and, if in fact there was an abatement
during said calendar year, that the Lessee's obligation to pay
any excess in the amount by which the Airport Services Factor may
have been abated for said calendar year or the Port Authority's
obligation to pay any deficiency in said amount resulting from
the determination of the final variable rate for said calendar
year shall survive such expiration or termination and shall
remain in full force and effect until such excess or deficiency,
if any, is paid. The Lessee hereby specifically acknowledges
that neither the survival of the obligation with respect to any
such excess or deficiency nor any other provision of the Lease
shall grant or shall be deemed to grant any rights whatsoever to
the Lessee to have the term of the Lease or the letting of Area
C-3 extended for any period beyond the applicable expiration or
termination date of the Lease as provided in Section 4 hereof and
in Paragraph 2 hereof,

(g) For purpose of subparagraphs (c) and (f) above
with respect to any deficiency or refund, any termination of the
Lease, other than a termination under Section 24 thereof, shall
be deemed to have the same effect as the expiration thereof.
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4. (a) From and after the effective date hereof,
Sections 16 and 17 of the Lease shall be deemed amended to read
as follows:

"Section 16, Dama ge to or Destruction of Premises

(a) Removal of Debris. If the premises, or any
part, thereof, or the Non-Exclusive Areas, or any park
thereof shall be damaged by fire, the elements, the
public enemy or other casualty, the Lessee shall
promptly remove all debris resulting from such damage
from the premises, and to the extent, if any, that the
removal of debris under the circumstances is covered by
insurance the proceeds thereof shall be made available
to and be used by the Lessee for such purpose.

(b) Minor Damage. If the premises, or any part
thereof, or the Non-Exclusive Areas, or any part thereof
shall be damaged by fire, the elements, the public enemy
or other casualty but not rendered untenantable or
unusable for a period of ninety days, the same shall be
repaired with due diligence in accordance with the plans
and specifications for the same as they existed prior to
such damage by and at the expense of the Lessee and if
such damage is covered by insurance, the proceeds
thereof shall be made available to and be used by the
Lessee for such repairs,

(c) Major Damage to or Destruction of the
Premises. If the premises, or any part thereof, or the
Non-Exclusive Areas or any part thereof, shall be
destroyed or so damaged by fire, the elements, the
public enemy or other casualty as to be untenantable or
unusable for ninety days, or if within ninety days after
such damage or destruction the Lessee notifies the Port
Authority in writing that in its opinion said premises
or Non-Exclusive Areas will be untenantable or unusable
for ninety days then: . The Lessee shall proceed with due
diligence to make the necessary repairs or replacements
to restore such premises or Non-Exclusive Areas in
accordance with the plans and specifications for the
same as they existed prior to such damage or
destruction; or with the approval in writing of the Port
Authority make such other repairs, replacements or
changes as may be desired by the Lessee. If such
destruction or damage was covered by insurance, the
proceeds thereof shall be made available to and used by
the Lessee for such restoration.

(d) The obligation of the Lessee to repair or
replace shall be limited to the amount of the insurance
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proceeds provided the Lessee has carried insurance to
the extent and in accordance with Section 17 hereof.
Any excess of the proceeds of insurance over the costs
of the restoration shall be retained by the Port
Authority.

(e) The parties hereby stipulate that neither the
provisions of Title 46: 8-6 and 46: 8-7 of the Revise'.
statutes of New Jersey nor those of any other similar
statute shall extend or apply to this Agreement.

"Section 17. Property Insurance

(a) The Lessee shall during the term of this
Agreement, insure and keep insured to the extent of 100%
of the replacement value thereof, all buildings,
structures, improvements installations, facilities and
fixtures.now or in the future located on the premises
against all risks of physical loss or damage including
flood and earthquake, if available, and if not
available, then against such hazards and risks as may
now or in the future be included under the standard form
of Fire insurance policy available in the State of New
Jersey including damage or loss by windstorm, cyclone,
tornado, hail, explosion, riot, civil commotion,
aircraft, vehicles and smoke, under the Standard Form of
Fire Insurance Policy of New Jersey and the form of
extended coverage endorsement prescribed as of the
effective date of the said :insurance by the Rating
Organization having jurisdiction, and also covering
nuclear property losses and contamination hazards and
risks ( if such coverage is or becomes available) and
boiler and machinery hazards and risks in a separate
insurance policy or policies or as an additional
coverage endorsement to the aforesaid policies in the
form as may now or in the future be prescribed as of the
effective date of said insurance by the Rating
Organization having jurisdiction and/or the
Superintendent of Insurance of the State of New Jersey
and the Lessee shall furthermore provide additional
insurance with respect to the premises covering any
other property risk that the Port Authority may at any
time during the term of this Agreement cover by carrier
or self-insurance covered by appropriate reserves at
other locations at the Airport upon written notice to
the Lessee to such effect.

The aforesaid insurance coverages and renewals
thereof shall insure that Port Authority, the Lessee and
the City of Newark, as their interests may appear, and
shall provide that the loss,if any, shall be adjusted
with and payable to the Port Authority.
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(b) In the event the premises or any part thereof
shall be damaged by any casualty against which insurance
is carried pursuant to this Section 17, the Lessee shall
promptly furnish to the Port Authority such information
and data as may be necessary to enable the Port
Authority to adjust the loss.

(e) The policies or certificates representing
insurance covered by this Section shall be promptly
delivered by the Lessee to the Port Authority, and each
policy and certificate delivered shall bear the
endorsement of or be accompanied by evidence of payment
of the premium thereof and, also, a valid provision
obligating the insurance company to furnish the Port
Authority and the City of Newark thirty (30) days'
advance notice of the cancellation, termination, change
or modification of the insurance evidenced by said
policy or certificate, each such policy or certificate
shall have stated thereon the lease number appearing on
the first page thereof. Renewal policies or
certificates shall be delivered to the Port Authority at
least thirty (30) days before the expiration of the
insurance which such policies are to renew.

Regardless, however, of the persons whose interests
are insured, the proceeds of all policies covered by
this Section 17 shall be applied as provided in Section
16 "insurance" and all other references to insurance in
said Section 16 shall be construed to refer to the
insurance which is the subject matter of this Section
17, and to refer to such insurance only.

The insurance covered by this Section 17 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, the Lessee shall promptly obtain a
new and satisfactory policy in replacement, the Port
Authority covenanting and agreeing not to act
unreasonably hereunder. If any time thePort Authority
so requests, a certified copy of each of the said
policies shall be delivered to the Port Authority."

(b) Effective from and after the day following the
expiration date of the letting of Area C-3 (as set forth in
Paragraph 2 hereof) Section 16 and 17 of the Lease, as set forth
on pages 68-70 of the Lease, shall be deemed reinstated and in
full force and effect in lieu of the provisions of paragraph (a)
hereof.
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5. (a) Without limiting any other rights of
termination of the Port Authority under the Lease, it is hereby
understood and agreed between the Lessee and the Port Authority
that the Port Authority shall have the right at any time and from
time to time, without cause, upon thirty (30) days' prior written
notice to the Lessee, to terminate the Lease and the letting
thereunder with respect to all or a portion or portions of that
part of Area C-3 as shown in stipple on the sketch attached
hereto, hereby made a part hereof and marked "Exhibit DX". The
said portions of the premises are herein in this Paragraph
collectively called "the Terminated Portion". it is understood
that the Port Authority shall exercise its right to terminate
hereunder only in the event that the Terminated Portion is needed
for any of the following reasons: (i) in connection with the
facilitation of aeronautical requirements of the Airport or (ii)
because of the need to accommodate the operational
characteristics of new aircraft or new versions of existing
aircraft, or (iii). the requirements of the Federal Aviation
Administration or any other governmental agency or governmental
body having jurisdiction, or (iv) changes with respect to the
Public Aircraft Facilities made in accordance with Section 51 of
the Lease; or (v) in connection with the plans of the Port
Authority for the redevelopment of the Airport.

(b) Effective as of the date and time (hereinafter in
this Paragraph called "the Effective Date") stated in the notice
aforesaid from the Port Authority to the Lessee specified in
paragraph (a) hereof, the Lessee has terminated and does by these
presents terminate its rights in the Terminated Portion and the
term of years with respect thereto under the Lease and all the
rights, rights of renewal, licenses, privileges and options of
the Lessee granted by the Lease all to the intent that the same
may be wholly merged, extinguished and determined on the
Effective Date with the same force and effect as if said term
were fixed to expire on the Effective Date.

TO HAVE AND TO HOLD the same to the Port Authority its
successors and assigns forever.

(c) The Lessee hereby covenants on behalf of itself,
its successors and assigns that it has not done anything whereby
the Terminated Portion or the Lessee's leasehold therein has been
or shall be encumbered as of the Effective Date in any way and
that the Lessee is and will remain until the Effective Date the
sole and absolute owner of the leasehold estate in the Terminated
Portion. All promises, covenants, agreements and obligations of
the Lessee with respect to the Terminated Portion, which under
the provisions of the Lease 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
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Date. The Lessee has released and discharged and does by these
presents release and discharge the Port Authority from any and
all obligations on the part of the Port Authority to be performed
under the Lease with respect to the Terminated Portion. 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 theLease with respect to the Terminated Portion
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 this paragraph.

(d) The Lessee hereby agrees to terminate its occupancy
of the Terminated ,Portion and to deliver actual, physical
possession of the Terminated Portion to the Port Authority, on or
before the Effective Date, in the condition required by the Lease
upon surrender. The Lessee further agrees that it shall remove
from the Terminated Portion, prior to the Effective Date, all
equipment, inventories, removable fixtures and other personal
property of the Lessee, 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 expense
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.

The Lessee hereby acknowledges that each and every
term, provision and condition of the Lease shall continue to
apply to the premises remaining after the termination of the
Terminated Portion.

(e) From and after the Effective Date as defined the
Lessee shall be entitled to an abatement of the Area C-3 Annual
Rental in accordance with and pursuant to the Lease, as hereby
amended.

6. (a) Schedule B of the Lease, as heretofore
amended, shall be deemed further amended, effective for the
period commencing on June 2, 1989 and ending on the expiration
date of the letting of Area C-3, as follows:
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(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

(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

(5) The amount and symbol (2 . a . )	 ' appearing
in subparagraph 3(a) of Paragraph I shall be deemed
amended to read

(6) The amount and symbol (2.a.)	 appearing
in subparagraph 3(b) of Paragraph I shall be deemed
amended to read

(7) The date °1988" appearing in the last line
of page 1 of Schedule B (as amended by Supplement No. 6 of
the Lease) shall be deemed amended to read "1989".

(8) The amount (2.a.)	 appearing in
subparagraph (4) of Paragraph I and in subparagraph (5) of
Paragraph II shall be deemed amended to read

(9) The words "Terminal C Passenger Facility"
appearing in the subparagraph designated "PHDL" and the
subparagraph designated "PADL" (as amended in Supplement
No. 6 of the Lease) shall be deemed amended to read
"Passenger Terminal Building C".

(10) the penultimate sentence of Paragraph III
thereof (as set forth in Supplement No. 6 of the Lease)
shall be deemed amended to read as follows:

"The Lessee shall pay a monthly Heating Energy
Charge equal to 100% of the total amounts determined

Z	 for heating Passenger Terminal Building C expressed
in monthly terms, and a monthly Air Conditioning
Energy Charge equal to 100% of the total amounts
determined for air conditioning Passenger Terminal
Building C expressed in monthly terms."
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(11) The final sentence of Paragraph III thereof
shall be deemed amended by changing the period at the end
thereof to a comma and by inserting the fallowing:

"and also including the connector and aircraft
gate positions of Area C-3 (as defined in
Supplement No. 8 of the Lease)."

(b') Effective from and after the expiration date
of the letting of Area C-3, the foregoing amendments to Schedule
B of the Lease shall cease to be effective and said Schedule B
and the provisions thereof as the same existed prior to the
aforesaid amendments shall be deemed reinstated and in full force
and effect throughout the remainder of the term of the letting
under the Lease with respect to the remaining portions of the
premises other than Area C-3 provided, however, that the
penultimate sentence of Paragraph III of Schedule B shall be
deemed then amended to read as follows:

"the Lessee shall pay a monthly Heating Energy
Charge equal to	 of the total amount
determined for heating Passenger Terminal Building
C expressed in monthly terms, and a monthly Air
Conditioning Energy Charge equal to 89.195% of the
total amounts determined for air conditioning
Passenger Terminal Building C expressed in monthly
terms."

7. It is expressly recognized that Exhibit DX which
shows the Area D portion of Area C-3 is a preliminary exhibit,
and is so marked and, further, that the said Exhibit is based on
a preliminary description of the areas shown thereon and does not
contain precise metes and bounds description. It is further
expressly recognized that the amount of the Airport Services
Factor of the Area C-3 Annual Rental as set forth in Paragraph 3
above has been computed on the basis of the said preliminary
description of the amount of land in said Area D portion of Area
C-3. The Port Authority and the Lessee hereby expressly agree
that upon the Port Authority's determination of the actual metes
and bounds of the areas shown on the said Exhibit DX, a final
versions of Exhibit DX shall be prepared and the amount of the
Airport Services Factor of the Area C-3 Annual Rental as set
forth in Paragraph 3 shall be appropriately adjusted and that the
provisions covering such adjustment, including payment by or
crediting to the Lessee of any amount of Area C-3 Annual Rental
as a result of such adjustment, shall be set forth in a
Supplemental Agreement to the Lease which shall be prepared by
the Port Authority and submitted to the Lessee for execution and
which shall have attached thereto the final version of said
Exhibit DX which shall be deemed to show the letting of the Area
D portion of Area C-3 as set forth in Paragraph 1 with
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retroactive effect. The Lessee agrees to execute the said
Supplemental Agreement and return the same to the Port Authority
within ten (10) days of the Lessee's receipt of the same.

8. In addition to and without limiting any term or
provision of Section 6.6 of the Lease or any other term or
provision of the Lease,, it is hereby understood and agreed that
the Lessee shall no later than thirty (30) days after its
execution of this Supplemental Agreement submit to the Port
Authority for its review and approval, in accordance with said
Section 66 and 73 of the Lease, a revised updated comprehensive
consumer services covering the consumer services to be provided
in Area C-3 of the premises during the term of the letting of
Area C-3 as herein provided.

9. (a) With respect to the passenger loading bridges
for which Port Authority construction advances were made pursuant
to Sections 2 and 6 of the Lease (hereinafter sometimes referred
to as the "Section 2 loading bridges"), it is hereby recognized
that the Lessee has advised the Port Authority that, based on a
change in the operating plan for the premises including greater
utilization of wide-bodied aircraft, certain modifications and
removal work are required consisting of (i) the removal from the
premises of one (1) of the Section 2 passenger loading bridges
and the transfer of title thereof to the Lessee; said loading
bridge being identified as loading bridge No. 5F in Schedule 1
attached to Supplement No. 4 of the Lease and also identified by
serial number WS-500R-049R; and (ii) the installation in the
premises of a new passenger loading bridge (as hereinafter
described) and the transfer of title thereof to the Port
Authority. The new loading bridge to be installed by the Lessee
is identified by description as a new jet apron drive loading
bridge for a wide-bodied aircraft gate position rehabilitated and
installed under a contract between the Lessee and Abex
Corporation and IC Industries Company by its division Jetway
Systems, 1805 West 2550 South Ogden, Utah, with an estimated
value of $135,000.00 exclusive of delivery and installation
costs, and is identified by number as Loading Bridge model number.
A3-58/110-125R and by serial number RH80269 (original serial
number OG2834 prior to rehabilitation) and is herein referred to
as the "Jetway loading bridge RH80269". It is specifically
understood and agreed that the Lessee shall at its sole cost and
expense perform all work necessary, required or appropriate in
connection with all of the foregoing removal and installation
work subject to the terms and conditions of the Lease, provided,
however, that none of the foregoing shall be or become part of
the cost of the construction work or part of the Construction
Advance Amount. It is further expressly understood and agreed
that the parties intend that the said Jetway Loading Bridge
RH80269 shall be deemed a replacement and substitution for the
said loading bridge No. 5F and that such replacement and
substitution shall not result in any recomputation, adjustment or
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reduction of any construction advance, or the Construction
Advance Amount or the Base Annual Rental.

(b) It is expressly understood and agreed that,
from and after the effective date of this Supplement No. 8 to the
Lease, all references to the 42 passenger loading bridges in the
Lease shall be deemed to mean the 42 passenger loading bridges as
reduced in number and modified pursuant to the provisions of
Paragraph 4 of the Supplement No. 7 to the Lease, and as modified
by the provisions of this Paragraph 9 hereof. Without limiting
the generality of the foregoing, it is further expressly
understood and agreed that the terms, provisions, covenants,
conditions, representations and warranties set forth in and
called for under paragraph (o) of Section 6 of the Lease (as set
forth in Supplement No. 4 of the Lease) shall apply with like
force and effect to Jetway Loading Bridge RH80269; and it is
further hereby understood and agreed that with respect to Jetway
Loading Bridge RH80269 the words "the Lessee's contractors", as
used in Section 6 of the Lease shall mean Abex Corporation and IC
Industries Company by its division Jetway System, 1805 West 2550
South Ogden, Utah; provided, however, that the provisions of
subparagraph (1)(a)(ii) of said paragraph (o) shall not be
applicable. The Lessee, further, expressly warrants and
represents to the Port Authority that Jetway Loading Bridge
RH80269 is of equal or greater value that the said loading bridge
No. 5F.

10. The Lessee hereby acknowledges and agrees that the
letting of Area C-3 hereunder is expressly subject to the
condition that the Lessee shall allow to remain in its present
location in Area C-3 the room now designated as the "Meditation
Room-Freedom Shrine". Accordingly, the Lessee hereby expressly
agrees to allow the said room to remain in its present location
in Area C-3 during the term of the letting hereunder of Area C-3;
it being expressly understood and agreed, however, that the
foregoing shall not result in or constitute any basis or claim
for an abatement or reduction of rental, or to constitute any
basis or claim for any payment of any type by the Port Authority
or to alter or impair any of the responsibilities, duties or
obligations of the Lessee under the Lease.

11. Without limiting any term or provision of the
Lease, it is specifically understood and agreed that neither the
letting of Area C-3 hereunder or any other term or provision of
the Lease, as hereby amended, shall grant or shall be deemed to
grant any right to the Lessee to use any portion of the premises
(including Area C-3) for the purpose of international arrivals
which require or utilize federal governmental inspection
services, and the Lessee hereby expressly acknowledges and agrees
that any such use of the premises (including Area C-3) or any
portion thereof is not permitted or allowed under the Lease.
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12. Except as hereinbefore provided, all the terms,,
covenants and conditions of the Lease shall be and remain in full
force and effect.

13. 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
condition of this Agreement, or because of its , execution or
attempted execution or because of any breach or attempted or
alleged breach thereof. The Lessee agrees that no
representations or warranties with respect to this Agreement
shall be binding upon the Port Authority unless expressed in
writing herein.

14. 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 modi-
fied, 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 day and year first above written.

ATTEST:
	

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Secretary
(Title) 'ASSISTANT DIRECTOaF AVIATION

(Seal)

CONTINENTAL AIRLINES, INC.

(Title) ^J/,c 	 President
(Corporate Seal)

APPROVED; I
FORM I TERMS

ATTEST:

I^>^^,vwt k^l^,-----
s5 - Secretary
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THIS SUPPLEMENTAL AGREEMENT SHALL 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

Newark International Airport
Lease No. ANA-170
Supplement No, 9

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT dated May 1, 1990 by and between THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and CONTINENTAL AIRLINES, INC., a
corporation of the State of Delaware, having an office and place
of business at Suite 1401, P.O. Box 4607, Houston, Texas 77210-
4067, (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and People Express
Airlines, Inc. (hereinafter called "People Express") as of
January 11, 1985 entered into an agreement of lease (which
agreement of lease as 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 Lease was thereafter assigned by said
People Express to the Lessee pursuant to an Assignment of Lease
with Assumption and Consent Agreement entered into among the Port
Authority, the Lessee and People Express and dated August 15,
1987; and

WHEREAS, the Lease, in Supplement No. 8 thereof,
provides for the replacement of preliminary Exhibit DX attached
thereto with a final Exhibit DX upon the Port Authority's
determination of the actual metes and bounds of the areas shown
on the said Exhibit DX with an appropriate adjustment of the Area
C-3 Annual Rental under the Lease with retroactive effect to the
effective date of said Supplement No. 8; and

WHEREAS, the Port Authority has made the said
determination of the aforesaid metes and bounds; and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease to provide for the substitution of the final
version of the aforesaid Exhibit DX and adjustment of the Area C-
3 Annual Rental under the Lease with retroactive effect, as
aforesaid,

- 1
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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 June 2, 1989, as follows:

1. The Exhibit (two
Exhibit DX, numbered EWR 90-14
part hereof shall be deemed to
of Exhibit DX which was marked
Supplement No. 8 of the Lease,
Lease to Exhibit DX shall be a
DX a-ttached hereto.

sheets) attached hereto, marked
and EWR 90-15, and hereby made a
be Exhibit DX to the Lease in lieu
"Preliminary" and attached to
and any and all references in the
id be deemed references to Exhibit

2. (,a) From and after the effective date hereof,
subparagraph (a) of Paragraph 3 of Supplement Nos 8 to the Lease
shall be deemed amended to read as follows:

"(a)' Area C-3 Annual Rental - The Lessee agrees to
pay to the Port Authority the following annual rental
for the Area C-3 portion of the premises (hereinafter
referred to as the 'Area C-3 Annual Rental'):
Commencing on June 2, 1989 to and including May 31, 1992
an Area C-3 Annual Rental for Area C-3 at the annual
rate of

(2.a.)__
subject to adjustment as provided in subparagraph (b)
hereof. The aforesaid Area C-3 Annual Rental of

is made up of
two factors, one a co;iacant factor in the amount of

(2.a.)	 and the
other a variable factor in the amount of

The variable factor aforesaid represents
the Airport Services portion of the Area C-3 Annual
Rental and such variable factor of the Area C-3 Annual
Rental is hereinafter referred to as the Airport
Services Factor and is subject to adjustment as provided
in subparagraph (b) hereof."

(b) Paragraph III of Schedule A to the Lease, as
amended by Paragraph 3 (b)(v) of Supplement No. 8 to the Lease,
is hereby further amended by deleting the figure stated as	 (2.a.)

in the last line thereof (as set forth is said paragraph
3 (b) (v) of Supplement No. 8) and by substituting in lieu
thereof the figure

(c) Subparagraph (e)(2) of Paragraph 3 of
Supplement No. 8 to the Lease is hereby amended, as follows:

(1) The figure (2.a.)	 appearing in two places
therein shall be deemed deleted and in lieu thereof the
Figure (2.a.)	 shall be deemed inserted.
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(2) The amount stated therein as " (2.a.)
0

and theamount
shall be deemed deleted therefrom

	

-	 - -

	

(2.a.)	 shall be
deemed inserted in lieu thereof.

(d) Any and all references in the Lease, as
amended by said Supplement No. S 'thereto, to Paragraph 3 of
Supplement No. 8 to the Lease shall be and be deemed references
to Paragraph 3 of said Supplement No. 8 as the same is hereby
amended by the foregoing subparagraphs hereof.

3. Without limiting any other term or provision of the
Lease, as hereby amended, the Lessee hereby agrees to and shall
pay to the Port Authority no later than ten (10) days following
the Lessee's execution and delivery of this Supplemental
Agreement No. 9 to the Port Authority all monies due to the Port
Authority arising from the adjustment of the Area C-3 Annual
Rental provided for herein resulting from the Port Authority's
determination of the actual metes and bounds of the areas shown
in Exhibit DX, as aforesaid.

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
condition of this Agreement, or because of its execution or
attempted execution or because of any breach or attempted or
alleged breach thereof. The Lessee agrees that no
representations or warranties with respect to this Agreement
shall be binding upon the Port Authority unless expressed in
writing herein.

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

THE PORT AUTHORITY OF NEW YORK
D NEW JERSEY

By

>uiST+i(ii; 91F; Ci	 QF AVIATION(Title)
(Seal)

CONTINENTAL AIRLINES, INC.

BY^m r 1

(Title) ,-5/e 	 President

(Corporate Seal)'

APPROVED:
FORM I TERM
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

THE PORT AUTHORITY

Newark International Airport
Lease No. ANA-170
Supplement No. 10

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT dated as of April 1, 1992 by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and CONTINENTAL AIRLINES, INC. a
corporation of the State of Delaware, having an office and place
of business at Suite 1401, P.O. Box 4607, Houston, Texas 77210-
4067, and a Debtor and Debtor in Possession (hereinafter called
"the Lessee"), .

WITNESSETH, That;

WHEREAS, the Port Authority and People Express
Airlines, Inc. (hereinafter called "People- Express") as of
January 11, 1985 entered into an agreement of lease (which
agreement of lease as 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 Eorth;
and

WHEREAS, the Lease was thereafter assigned by said
People Express to the Lessee pursuant to an Assignment of Lease
with Assumption and Consent Agreement entered into among the Port
Authority, the Lessee and People Express and dated August 15,
1987; and

WHEREAS, the Lessee is the successor by merger to
Continental Airlines, Inc., a Delaware corporation; and

WHEREAS, the Lessee has filed for protection under the
federal bankruptcy laws and currently is a Debtor and Debtor in
Possession in a Chapter 11 bankruptcy proceeding in the United
States Bankruptcy Court for the District of Delaware (said
proceeding being hereinafter referred to as the "Chapter 11
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Proceeding" and said Bankruptcy Court being hereinafter referred
to as the "Bankruptcy Court");

WHEREAS, the Lessee and the Port Authority intend to
execute, prior to or simultaneously with the execution of this
Supplemental Agreement; a separate agreement whereby the Lessee
surrenders to the Port Authority that certain agreement of lease
between the Lessee and the Port Authority bearing Port Authority
lease number AN-541 (hereinafter referred to as "lease AN-541")
and all of the premises thereunder and all of the Lessee's right,
title and interest thereto (said surrender agreement being
hereinafter referred to as the "lease AN-.541 Surrender
Agreement");

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 April 1, 1992 (except as otherwise provided herein), as
follows:

1.	 (a) -Subject to the terms, provisions, and
conditions set forth in paragraph (b) below, effective as of the
"lease AN-541 Surrender Date" (as hereinafter defined), paragraph
2 of Supplement No. 8 of the Lease is hereby amended to read as
follows:

"2. The term of the letting of Area C-3 hereunder
shall commence on June 2, 1989 and, unless sooner
terminated, shall expire on December 31, 1992."

(b) It is hereby understood and agreed that as
used herein the term "lease AN-54.1 Surrender Date" shall mean the
date set forth in the lease AN-541 Surrender Agreement as the
effective date (which shall be March 31, 1992) thereof, provided
that the Lease AN-541 Surrender Agreement is fully executed and
delivered by the parties hereto, after an appropriate order of
the Bankruptcy Court approving the same, if required, no later
than March 31, 1992 and provided the Lessee, in accordance with
and pursuant to the lease AN-541 Surrender Agreement, delivers
actual, physical possession of the premises under said lease
541 to the Port Authority no later than March 31, 1992.
Notwithstanding any term or provision to the contrary herein,
is further specifically understood and agreed that the full
execution and delivery of the lease AN-541 Surrender Agreement no
later than March 31, 1992 with March 31, 1992 as the effective
date thereof including said delivery of actual, physical
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possession of said premises to the Port Authority no later than
March 31, 1992 shall be and constitute a condition precedent to
the effectiveness of the extension of the letting of Area C-3 as
set forth in subparagraph (a) of this Paragraph and that the
term of the letting of Area C-3 under the Lease shall expire on
May 31, 1992 as set forth in the Lease in any event if there is
no such execution and delivery of the lease AN-541 Surrender
Agreement no later than March 31, 1992 including said delivery of
actual, physical possession of said premises to the Port
Authority no later than March 31, 1992. The foregoing provisions
shall not and shall not be deemed to constitute any extension or
agreement to extend any time period(s) for the Lessee's
assumption of lease AN-541 under the Bankruptcy Code or to
constitute any waiver of any right or claim of the Port
Authority.

2.	 Effective as of June 1, 1992 (if the term of the
letting of Area C-3 is extended under and pursuant to Paragraph l
hereof):

(a) Subparagraph (a) of Paragraph 3 of Supplement No.
8 to the Lease, as previously amended, shall be deemed further
amended to read as follows:

"(a) Area C-3 Annual Rental - The Lessee agrees to
pay to the Port Authority the following annual rental
for the Area C-3 portion of the premises (hereinafter
referred to as the 'Area C-3 Annual Rental'):

(i) For the portion of the term of the
letting of Area C-3 commencing on June 2, 1989 to
and including May 31, 1992, an Area C-3 Annual
Rental for Area C-3 at the annual rate of

(2.a.)
subject to adjustment as provided in subparagraph
(b) hereof. The aforesaid Area C-3 Annual Rental
of

is made up of two factors, one a
constant factor in the amount of

(2.a.)
and the

other a variable factor in the amount of

(2.a.)	 The variable factor
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aforesaid represents the Airport Services portion
of the Area C-3 Annual Rental and such variable
factor of the Area C-3 Annual Rental is hereinafter
referred to as the Airport Services Factor and is
subject to adjustment as provided in subparagraph
(b) hereof.

(ii) For the portion of the term of the
letting of Area C-3 commencing on June 1, 1992 and
continuing to and including the expiration date of
the letting of Area C-3 an Area C-3 Annual Rental
for Area C -3 at the annual rate of

(2.a.)

subject to adjustment as provided in subparagraph
(b) hereof. The aforesaid Area C-3 Annual Rental
of

(2. a.)
is made up of two factors, one a

constant factor in the amount of
(2.a.)

and the
other the Airport Services Factor which shall
consist of the Airport Services Factor in the
amount set forth in subparagraph (i) above as the
same shall have been adjusted in accordance with
paragraph (b) hereof for each calendar year
preceding the commencement date of the portion of .
the term specified in this subparagraph (ii), and
which shall be the Airport Services Factor in
effect on the date of the commencement of the Area
C-3 Annual Rental provided for in this subparagraph
(ii) and which shall be subject to further
adjustment as provided in subparagraph (b) hereof.

(b) The last sentence of subparagraph (b)(1) of
said Paragraph 3 of Supplement No, 8 of the Lease is hereby
amended to read as follows:

."For the portion of the term of the letting of
Area C-3 commencing on June 2, 1989 and expiring on
May 31, 1992, the constant factor of	 2 a
shall remain unchanged. For the portionof the
term of the letting of Area C-3 commencing on June
1, 1992 to and including the expiration date of the
said letting, the constant factor of (2.a.)
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shall remain unchanged."

(c) Subparagraph (e)(1) of Paragraph 3 of
Supplement No. 8 to the Lease is hereby amended as follows:

(1) Items W and (ii) thereof are hereby amended
to read as follows:

"(i) for the portion of the term of the
letting of Area C-3 commencing on June 2, 1989
through May 31, 1992, for each s quare foot of floor
space at the daily rate of 	 a.)	 l; for the
portion of the term of the Netting of Area C-3
commencing on June1, 1992, to and including the
expiration date of the said letting for each square
foot of floor space at the daily rate of (2.a.)

(ii) with respect to the Area D portion of
Area C-3 (as described in Paragraph 1 (a)(vi)
hereof): for the portion of the term of the letting
of Area C-3 commencing on June 2, 1989 through May
31, 1992, any such abatement shall be made on an
equitable basis giving effect to the amount and
character of the said Area D portion of Area C-3
the use of which is denied to the Lessee as
compared with the entire Area C-3; for the portion
of the term of the letting of Area C-3 commencing
on June 1, 1992 to and including the expiration
date of said letting for each square foot of land
of Area D at the daily rate of (2.a.)

(d) Any and all references in the Lease, as
amended by said Supplement No. 8 thereto, to Paragraph 3 of
Supplement No. 8 to the Lease shall be and be deemed references
to Paragraph 3 of said Supplement No. 8 as the same has been
heretofore amended by Supplement No. 9 to the Lease and as the
same is hereby further amended by the foregoing subparagraphs
hereof.

3. In addition to all other rentals, fees and charges
payable by the Lessee under the Lease, the Lessee shall pay to
the Port Authority the following:

An additional rental for. the premises for the
period from the first day of the month immediately following the
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lease AN-541 Surrender Date to and including December 31, 1998 in
the monthly amount of

(2:a.)	 The Lessee shall pay the said
additional rental monthly in advance, on the first day of the
month immediately following the lease AN-541 Surrender Date and
thereafter on the first day of each and every succeeding month up
to and including the first day of December, 1998.

(2) The Lessee hereby agrees that in the event the
actual number of arriving passengers of all airlines in
the new International Facility operated by the Port
Authority in Terminal B-3 at the Airport falls below

twea	
luring any or all of the

l^e-month periods commencing on the first day of June
of the years 1989, 1990 and 1991, the Lessee shall pay
to the Port Authority an amount (hereinafter called "the
Passenger Amount") equal to (2.a.) 	 :s

I per passenger for the difference between the
actual number of said arriving passengers and

After the Port Authority is able to (2.a.)
determine the actual number of said arriving passengers
for the twelve-month period ending on May 31, 1990, it
shall notify the Lessee if the number of said passenger:;
is below	 a. )	 Within thirty (30) days of its
receipt o said notice, the Lessee shall pay the Port
Authority the Passenger Amount. Thereafter, the Port
Authority shall make a similar determination for the
respective twelve-month periods ending on May 31, 1991
and May 31, 1992 and if the number of such arriving
passengers in either such period is below 	 the
Port Authority shall so notify the Lessee and the Lessee
shall pay the appropriate Passenger Amount to the Port
Authority within thirty (30) days of its receipt of such
notice.

4. (a) Effective as of the "C-3 Long-term Extension
Effective Date" (as hereinafter defined), paragraph 2 of
Supplement No. 8 of the Lease, as herein previously amended, is
hereby further amended to read as follows:

"2, The term of the letting of Area C-3 hereunder
shall commence on June 2, 1989 and, unless
sooner terminated, shall expire on December
31, 1998."

(b) As used herein the term "C-3 Long-term
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Extension Effective Date" shall mean the date of the entry of an
order by the Bankruptcy Court confirming the Lessee's Chapter 11
reorganization plan in the Chapter 11 Proceeding including the
approving and/or directing of the assumption by the Lessee (or by
a trustee_ on behalf of the Lessee if -a trustee has been appointed
in the Chapter 11 Proceeding) of the Lease, as amended including
this Supplemental Agreement No. 10, pursuant to, under and in
accordance with the United States Bankruptcy Reform Act of 1978,
as amended, (the 'Bankruptcy Code'), as Debtor and Debtor in
Possession in the Chapter 11 Proceeding. Notwithstanding any
term or provision to the contrary herein, it is specifically
understood and agreed that the entry of the aforesaid order shall
be and constitute a condition precedent to the effectiveness of
the extension of the letting of Area C-3 as set forth in
subparagraph (a) of this Paragraph 3, that the term of the
letting of Area C-3 under the Lease shall expire on May 31, 1992
as set forth in the Lease if the short-term extension called for
under Paragraph 1 hereof has not taken effect as therein
provided, or, if such short-term extension has so taken effect
then the term of the letting of Area C-3 under the Lease shall
expire in any event on December 31, 1992 if there is no such
order of the Bankruptcy Court approving the Lessee's
reorganization plan including the Lessee's assumption of the
Lease entered prior to said expiration date. The foregoing
provisions shall not and shall not be deemed to constitute any
extension or.agreement to extend any time period(s) for the
Lessee's assumption of the Lease under the Bankruptcy Code or to
constitute any waiver of any right or claim of the Port
Authority.

5. Effective as of the C-3 Long-Term Extension Effective
Date: Area C-3 Construction by the Lessee

(a) The Lessee agrees, at its sole cost and expense,
to perform all work necessary to design and construct the expansion
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of Area C-3 which shall consist of at least the following: .
appropriate, necessary and required work for the full-dept- caving
of all unpaved portions of the aircraft maneuvering areas a- Area
C-3, and for the design and construction and such other airline
terminal facility capital improvements to Area C-3 necessary or
appropriate for the said expansion of Area C-3, provided the sa:-,e
are usable by any Scheduled Aircraft Operator for the purposes set
forth in Section 8 of the Lease; all in accordance with a
Construction Application or Construction Applications and plans and
specifications to be submitted by the Lessee for approval by the
Port Authority, which design and construction work is hereinafter
referred to as the "Area C-3 Expansion Work."

All of the Area C-3 Expansion Work shall be
constructed by the Lessee on the premises (specifically, the Area
C-3 portion of the premises) and off the premises where necessary
and where constructed on the premises shall be and become a part of
the premises under the Lease.

(b) Prior to the commencement of the Area C-3
Expansion Work, the Lessee shall submit to the Port Authority fcz-
the Port Authority's approval complete plans and specifications
(including a conceptual plan) therefor. The Port Authority may
refuse to grant approval with respect to the Area C-3 Expansion
Work if, in its opinion, any of the proposed Area C-3 Expansion
work as set forth in said plans and specifications (all of which
shall be in such detail as may reasonably permit the Port Authori—
to make a determination as to whether the requirements hereinaf_er
referred to are met) shall:

(i) Be unsafe, unsound, hazardous or improper f-_
the use and occupancy for which it is designed, c_

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

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

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

(v) Be designed for use for purposes other t a
those authorized under the Lease, or
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(vi) Set forth ground elevations or heights = '•er
than those prescribed by the Port Authority,

(vii) Not provide adequate and proper circuis:'_cn
areas, or

(viii) Not be at locations or not be oriented -:n
accordance with the Lessee's approved concept:al
plan, or

(ix) Not comply with the. provisions of the Basic
Lease, including without limiting the generality
thereof, those provisions of the Basic Lease
providing that the Port Authority will conform to t:,e
enactments, ordinances, resolutions and regulations
of the City of Newark and its various departments,
boards and bureaus in regard to the construction ar.
maintenance of buildings and structures and in regara
to health and fire protection which would be
applicable if the Port Authority were a private
corporation to the extent that the Port Authority
finds it practicable so to do, or

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

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

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

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

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

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

(xvi) Not comply with the American National Sts. r
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Specifications for Buildings and Facilities 	 ay
Accessibility and Usability for Physically
Handicapped People, ANSI A117.1-1956.

(c) All of the Area C-3 Expansion Work shall "-e done
in accordance with the following terms and conditions:

(i)	 The Lessee hereby assumes the risk of
loss or damage to all of the Area C-3 Expansion Work pr'--, r to
the completion thereof and the risk of loss or damage tc all
property of the Port Authority arising out of or in connection
with the performance of the Area C-3 Expansion Work. In the
event of such loss or damage, the Lessee shall forthwith
repair, replace and make good the Area C-3 Expansion Work act
the property of the Port Authority without cost or expense to
the Port Authority. The Lessee shall itself and shall also
require its contractors to indemnify and hold harmless the Port-
Authority, its Commissioners, officers, agents and employees
from and against all claims and demands, just or unjust, of
third persons (including employees, officers, and agents of the
Port Authority) arising or alleged to arise out of the
performance of the Area C-3 Expansion Work and for all expenses
incurred by it and by them in the defense, settlement or
satisfaction thereof, including without limitation thereto,
claims and demands for death, for personal injury or for
property damage, direct or consequential, whether they arise
from the acts or omissions of the Lessee, of any contractors
the Lessee, of the Port Authority, or of third persons, or '...
acts of God or of the public enemy, or otherwise, (inclu-^'::,
claims of the City of Newark against the Port Authority
pursuant to the provisions of the Basic Lease whereby the
Authority has agreed to indemnify the City against claims),
excepting only claims and demands which result solely Ercm
affirmative willful acts done by the Port Authority, its
Commissioners, officers, agents and employees with respec^:
the Area C-3 Expansion Work.

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 Gener--:
Counsel of the Port Authority, raise any defense involvi:,g i..
any way the jurisdiction of the tribunal, the immunity of =..
Port Authority, its Commissioners, officers, agents or
employees, the governmental nature of the Port Authority, _r
the provisions of any statutes respecting suits against the
Port Authority,
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(ii) Prior to engaging or retaining a:
architect or architects for the Area C-3 Expansion Work,
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 substitute or
other architect who may be unacceptable to it. All Area C-3
Expansion 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 Area C-3 Expansion
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 diligently at its
sole cost and expense, to perform the Area C-3 Expansion work.
All Area C-3 Expansion Work, including workmanship and
materials, shall be of first class quality. The Lessee shall
re-do, replace or construct at its own cost and expense, any
Area C-3 Expansion Work not done in accordance with the
approved plans and specifications, the provisions of this
Paragraph 5 or any further requirements of the Port Authority
under the Lease as hereby amended. The Lessee shall expend not
less than (2,a,)	 with respect to
the Area C-3 Expansion Work. The Lessee shall complete the
Area C-3 Expansion Work no later than the last day of the
thirty-sixth month following the C-3 Long-term Extension
Effective Date (as defined in Paragraph 4 of Supplemental
Agreement No. 10 of the Lease of which this provision forms a
part) which date for completion is hereinafter referred to as
the "Required Completion Date."

(iii) The Lessee shall submit to the Port
Authority for its approval the names of the contractors to
the Lessee proposes to award the Area C-3 Expansion Work
contracts. The Port Authority shall have the right to
disapprove any contractor who may be unacceptable to it. The
Lessee shall include in all such contracts such provisions and
conditions as may be reasonably required by the Port Author—i.
Without limiting the generality of the foregoing all of the
Lessee's construction contracts shall provide as follows:
(i) the Contractor fails to perform any of his obligations
under the Contract, including his obligation to the Lessee
pay any claims lawfully made against him by any materialman,^
subcontractor or workman or other third person which arises
of or in connection with the performance of the Contract or
(ii) any claim (just or unjust) which arises out of or in
connection with the Contract is made against the Lessee cr
(iii) any subcontractor under the Contract fails to pay any
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claims, lawfully made against him by any materialman,
subcontractor, workman or other third persons which arL5es cut
of or in connection with the Contract or if in the Lessee s
opinion any of the aforesaid contingencies is likely tc arise,
then the Lessee shall have the right, in its discretion, ;,o
withhold out of any payment (final orrotherwise and eve^ y..ough
such payments have already been certified as due) such su-s 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 compensat:.cn.
Omission by the Lessee to withhold out of any payment, final cr
otherwise a sum for any of the above contingencies, even ti:cugh
such contingency has occurred at the time of such payment,
shall not be deemed to indicate that the Lessee does not intend
to exercise its right with respect to such contingency.
Neither the above provisions for rights of the Lessee to
withhold and apply monies nor any exercise, or attempted
exercise of, or omission to exercise such rights by the Lessee
shall create any obligation of any kind to such materialmen,
subcontractors, workmen or other third persons. Until actual
payment is made to the Contractor, his right to any amount to
be paid under the Contract (even though such amount has already
been certified as due) shall be subordinate to the rights of
the Lessee under this provision.

(iv) The Lessee shall file with the Porgy
Authority a copy of its construction contracts with its
contractors prior to the start,of the construction work.

(v) The Lessee shall furnish or require
architect to furnish a full time resident engineer during c...
construction period. The Lessee shall require certificat_cn,'v,
a licensed engineer of all pile driving data and of all
controlled concrete work and such other certifications as a:
be requested by the Port Authority from time to time.

(vi) The Lessee agrees to be solely
responsible for any plans and specifications used by it and
any loss or damages resulting from the use thereof,
notwithstanding that the same have been approved by the
Authority and notwithstanding the incorporation therein cf _.
Authority recommendations or requirements. Notwithstanding
requirement for approval by the Port Authority of the
tobe entered into by the Lessee or the incorporation thers_r.
of Port Authority requirements or recommendations and
notwithstanding any rights the Port Authority may have reset:--J
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to itself hereunder, the Port Authority shall have nc
liabilities or obligations of any kind to any contract_-Y3
engaged by the Lessee or for any other matter in connec::ien
therewith and the Lessee hereby releases and discharges '_he
Port Authority, its Commissioners, officers, representatives
and employees of and from any and all, liability, claim for
damages or losses of any kind, whether legal or equitab_e, or
from any action or cause of action arising or alleged to arise
out of the performance of any construction work pursuant to the
contracts between the Lessee and its contractors. Any
warranties contained in any construction contract entered into
by the Lessee for the performance of the Area C-3 Expansion
Work hereunder shall be for the benefit of the Port Authority
as well as the Lessee, and the contract shall so provide.

(vii) The Port Authority shall have the right,
through its duly designated representatives, to inspect the
Area C-3 Expansion 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 Area C-3
Expansion Work.

(viii) The Lessee agrees that it shall deliver
to the Port Authority two (2) sets of "as built" microfilm
drawings of the Area C-3 Expansion Work mounted on aperture
cards, all of which shall conform to the specifications of t`.e
Port Authority (the receipt of a copy of said specifications
prior to the execution hereof being hereby acknowledged by cce
Lessee), and the Lessee shall during the term of this Lease
keep said drawings current showing thereon any changes or
modifications which may be made. No changes or modifications
shall be made without prior Port Authority consent.

(ix) The Lessee shall, if requested by the
Port Authority, take all reasonable measures to prevent eres:on
of the soil and the blowing of sand during the performance o_
the Area C-3 Expansion Work, including but not limited to

' efencing of the premises or portions thereof or other areas a:a
the covering of open areas with asphaltic emulsion or simi_ar
materials as the Port Authority may direct.

(x) Title to any soil, dirt, sand or ot:^e=
matter (hereinafter in this item (x) collectively called
matter-) excavated by the Lessee during the course of the
C-3 Expansion Work shall vest in the Port Authority and t'r.e
matter shall be delivered by the Lessee at its expense to s .
location on the Airport as may be designated by the Port
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Authority. The entire proceeds, if any, of the sale c- :' er
disposition of the matter shall belong to the Port Aut:-,^r_:V'
Notwithstanding the foregoing the Port Authority may eieot y
Prior written notice to the Lessee to waive title to a': :,r
portions of the matter in which event the Lessee at its expense
shall dispose of the same without further instruction frtm t;..e
Port Authority,	 '

(xi) The Lessee shall pay or cause to be paid
all claims lawfully made against it by its contractors,
subcontractors, materialmen and workmen, and all claims
lawfully made against it by other third persons arising out of
or in connection with or because of the performance of the
construction work, and shall cause its contractors and
subcontractors to pay all such claims lawfully made against
them, provided, however that nothing herein contained shall e
construed to limit the right of the Lessee to contest any claim
of a contractor, subcontractor, materialman, workman and/or
other person and no such claim shall be considered to be an
obligation of the Lessee within the meaning of this Section
unless and until the same shall have been finally adjudicated.
The Lessee shall use its best efforts to resolve any such
claims and shall keep the Port Authority fully informed of its
actions with respect thereto. Nothing herein contained shall
be deemed to constitute consent to the creation of any liens or
claims against the premises or to create any rights in said
third persons against the Port Authority, ,

(xii) Effective as of the date of deliver-;
the Port Authority by the Lessee of a'copy of Supplement
to the Lease fully executed on behalf of the Lessee, the ^essea
in its own name as insured and including the Port Authority 93
an additional insured shall procure and maintain Comprehens_.e
General Liability insurance, including but not limited to
premises-operations, products-completed operations, explos:^;:,,
collapse and underground property damages, personal injury snJ
independent contractors, with a broad form property damage
endorsement and with a contractual liability endorsement
covering the obligations assumed by the Lessee pursuant to
subparagraphs (c) (i) and (vi) of this Paragraph 5), and
Comprehensive Automobile Liability insurance covering owned,
non-owned and hired vehicles,

The said Comprehensive General Liability
insurance shall have a limit of not less than $25,000,000
combined single limit per occurrence for bodily injury and
property damage liability, and said Comprehensive Automo'b`.e
Liability insurance shall have a limit of not less than
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$25,000,000 combined single limit per bodily injury a.._
property damage liability.

The foregoing policies shall be in addit , cn to
all policies of insurance otherwise required by the Lease or
the Lessee may provide such insurance,by requiring eac-
contractor engaged by it for the Area C-3 Expansion Work ^o
procure and maintain such insurance including such contractual
liability endorsement, said insurance, whether procured ty the
Lessee or by a contractor engaged by it as aforesaid, not to
contain any care, custody or control exclusions, and not to
contain anyexclusion for bodily injury to or sickness disease
or death of any employee of the Lessee or of any of its
contractors which would conflict with or in any way impair
coverage under the contractual liability endorsement. The said
policy or policies of insurance shall also provide or contain
an endorsement providing that the protection afforded the
Lessee thereunder with respect to any claim or action against
the Lessee by a third person shall pertain and apply with like
effect with respect to any claim or action against the Lessee
by the Port Authority, but such endorsement shall not limit,
vary or affect the protections afforded the Port Authority
thereunder as an additional insured.

The Lessee shall also procure and maintain in
effect, or cause to be procured and maintained in effect,
Worker's Compensation Insurance and Employees' Liability
Insurance in accordance with and as required by law. The
insurance required hereunder shall be maintained in effect
during the performance of the construction work and shall he :..
compliance with and subject to the provisions of paragraph
of Section 18 of the Lease.

The Lessee shall procure and maintain Builder's
Risk (All Risk) Completed Value Insurance covering the Area
3 Expansion Work during the performance thereof including
material delivered to the site but not attached to the realty.
Such insurance shall be in compliance with and subject to the
applicable provisions set forth herein and shall name the Pc---
Authority, the City of Newark, the Lessee and its contractors
and subcontractors as additional insureds and such policy s':a.L
provide that the loss shall be adjusted with and payable to
Lessee. Such proceeds shall be used by the Lessee for the
repair, replacement or rebuilding of the Area C-3 Expansion
Work and any excess shall be paid over to the Port Author_r_;

The policies or certificates representing
insurance covered by this subparagraph (xii) shall be de'__v?re

- 15 -



rra-lJ0S1'b121§2

by the Lessee to the Port Authority at least thirty (3; cays
prior to the commencement of the Area C-3 Expansion work, and
each policy or certificate delivered shall bear the endorsement
of or be accompanied by evidence of payment of the premitun
thereof and, also, a valid provision obligating the insurance
company to furnish the Port Authority and the City of Newark
thirty (30) days' advance notice of the cancellation,
termination, change or modification of the insurance evidenced
by said policy or certificate. Renewal policies or
certificates shall be delivered to the Port Authority at least
thirty (30) days before the expiration of the insurance which
such policies are to renew.

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

(xiii) The Lessee shall be under no obligation
to reimburse the Port Authority for expenses incurred by the
Port Authority in connection with its normal review and
approval of the original plans and specifications submitted t/
the Lessee pursuant to this Paragraph 5. The Lessee however 
agr@es to pay to the Port Authority upon its demand the
expenses incurred by the Port Authority in connection with an;
additional review for approval of any changes, modifications _r
revisions of the original plans and specifications which may 'ce
proposed by the Lessee for the Port Authority's approval. ,`e
expenses of the Port Authority for any such additional review
and approval shall be computed on the basis of direct pavroll
time expended in connection therewith plus 100%. Wherever .n
this Lease reference is made to "direct payroll time", costs
computed thereunder shall include a prorata share of the cost
to the Port Authority of providing employee benefits,
including, but not limited to, pensions, hospitalization,
medical and life insurance, vacations and holidays. Such
computations shall be in accordance with the Port Authority's
accounting principles as consistently applied prior to the
execution of this Lease.
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(xiv) The Lessee shall prior to the
commencement of construction and at all times during
construction submit to the Port Authority all engineer_ng
studies with respect to construction and sales of cons-r c_ a
materials as may be reasonably required at any time an ire-
time to time by the Port Authority.

(xv) The Lessee shall at the time of
submitting the conceptual plan to the Port Authority as
provided in subparagraph (b) of this Paragraph 5 of the Lease
submit to the Port Authority its forecasts of the number c_
people who will be working at various times during the term DE

the Lease at the premises, the expected utility demands o f =.rea
C-3, as expanded, noise profiles and such other information as
the Port Authority may require, The Lessee shall continue =_
submit its latest forecasts and such other information as may
be required as aforesaid as the Port Authority shall from t -.e
to time and at any time request.

(xvi) The Lessee shall execute and submit f,_
the Port Authority's approval a Construction Application or
Applications in the form prescribed by the Port Authority
covering the Area C-3 Expansion Work or portions thereof, T`.e
Lessee shall comply with all the terms and provisions of the
approved Construction Applications. In the event of any
inconsistency between the terms of any Construction Applica'_-n
and the terms of the Lease, the terms of the Lease shall
prevail and control.

(xvii) Nothing contained in the Lease (as
hereby amended) shall grant or be deemed to grant to any
contractor, architect, supplier, subcontractor or any ot;e_
person engaged by the Lessee or any of its contractors in
performance of any part of the Area C-3 Expansion Work any
right of action or claim against the Port Authority, its
Commissioners, officers, agents and employees with respect
any work any of them may do in connection with the Area C-3
Expansion Work. Nothing contained herein shall create or e
deemed to create any relationship between the Port Author---
and any such contractor, architect, supplier, subcontractor -
any other person engaged by the Lessee or any of its
contractors in the performance of any part of the Area C-3
Expansion Work and the Port Authority shall not be respor.a.c.-:
to any of the foregoing for any payments due or alleged c-
due thereto for any work performed or materials purchased :..
connection with the Area C-3 Expansion Work,
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(xviii) Without limiting any of the terc.s sc-,d
conditions of this Lease, the Lessee understands and agrees
that it shall put into effect prior to the commencement of any
Area C-3 Expansion Work an affirmative action program and
Minority Business Enterprise (MBE) program and Women-owned
Business Enterprise (WBE) program in accordance with the
provisions of Schedule E-1, attached hereto and hereby made a
part of the Lease. The provisions of said Schedule E-1 of the
Lease shall be applicable to the Lessee's contractor or
contractors and subcontractors at any tier of construction as
well as to the Lessee and the Lessee shall include the
provisions of said Schedule E-1 within all of its construction
contracts so as to make said provisions and undertakings the
direct obligation of the construction contractor or contractors
and subcontractors at any tier of construction. The Lessee
shall and shall require its said contractor, contractors and
subcontractors to furnish to the Port Authority such data,	 -
including but not limited to compliance reports relating to the
operation and implementation of the affirmative action, MBE and
WBE programs called for hereunder as the Port Authority may
request at any time and from time to time regarding the
affirmative action, minority business enterprises and women-
owned business enterprises programs of the Lessee and its
contractor, contractors, and subcontractors at any tier of
construction, and the Lessee shall and shall also require that
its contractor, contractors and subcontractors at any tier of
construction make and put into effect such modifications and
additions thereto as may be directed by the Port Authority
pursuant to the provisions hereof and said Schedule E-1 to
effectuate the goals of affirmative action and minority
business enterprise and women-owned business enterprise
programs.

In addition to and without limiting any terms
and provisions of this Lease, the Lessee shall provide :.,
its contracts and all subcontracts covering the Area C-3
Expansion Work, or any portion thereof, that:

(aa)	 The contractor shall not
discriminate against employees or applicants for
employment because of race, creed, color, nation-'_
origin, sex, age, disability or marital status,
shall undertake or continue existing programs of
affirmative action to ensure that minority group
persons are afforded equal employment opportunir,,/
without discrimination. Such programs shall
but not be limited to, recruitment, employment, 	 ..
assignment, promotion, upgrading, demotion, trans =r,
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layoff, termination, rates of pay or other f---rs of
compensation, and selections for training or
retraining, including apprenticeships and on-_-,e-;ob
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 Lease 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 unicn or
representative shall not discriminate because cf
race, creed, color, national origin, sex, age,
disability or marital status and that such union c
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 t:^e
provisions of subparagraphs (aa) through (cc) cc :.s
paragraph in every subcontract or purchase order _n
such a manner that such provisions will be binding
upon each subcontractor or vendor as to its work :..
connection with the contract;

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

(d) The Lessee may wish to commence construction of
portions of the Area C-3Expansion Work prior to the appro,.
by the Port Authority of its plans and specifications purs-er.-
to paragraph (b) hereof, and if it does it shall. submit a
written request to the Port Authority setting forth the wcc:<
proposes then to do. The Port Authority shall have full ac
complete discretion as to whether or not to permit the Lessa-
to proceed with said work. if the Port Authority has no
objection to the Lessee's proceeding with the work, it shat,
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so by writing a letter to the Lessee to such effect.
Lessee performs the work covered by said letter, it agra s all
such work shall be performed subject to and in accordance V4-h
all of the provisions of the approval letter and subjec! '_o and
in accordance with the following terms and conditions:

(i) The performance by the Lessee of -:^.e
work covered by any request as aforesaid will be at :ts
sole risk and if for any reason the plans and
specifications for the Area C-3 Expansion Work are noc
approved by the Port Authority or if the approval tereof
calls for modifications or changes in the work undertaken
by the Lessee under any approval granted by the Port
Authority pursuant to this subparagraph (d), the Lessee
will, as directed by the Port Authority, at its sole cos-
and expense, either restore the area affected to the
condition existing prior to the commencement of any su-n.
work or make such modifications and changes in any such
work as may be required by the Port Authority.

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

(iii) The approved work will be performei '_..
accordance with and subject to the terms, indemnities ^.,_.
provisions hereof covering the Area C-3 Expansion Wcrk a.._
with the terms and conditions of any Construction
Application which the Port Authority may request the
Lessee to submit even though such Construction Appl , ca _c
may not have, at the time of the approval under this
subparagraph (d), been approved by the Port Authority.

(iv) No work under any such approval shall
affect or limit the obligations of the Lessee under a__
prior approvals with respect to its construction of t-.e
Area C-3 Expansion Work.

(v) The Lessee shall comply with all
requirements, stipulations and provisions as may be se7
forth in the letter of approval.

(vi) In the event that the Lessee shal' 3t
any time during the construction of any portion of c..,
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Area C-3 Expansion Work under the approval granrej vy the
Port Authority pursuant to this paragraph (d) fail 	 t^e
opinion of the General Manager of New Jersey Airper_s of
the Port Authority, to comply with all of the provisions
of this Lease with respect to the Area C-3 Expansi--n work,
the Construction Application or the approval letter
covering the same or be, ' in the opinion of the said
General Manager of New Jersey Airports in breach of any of
the provisions of this Lease, the Construction Application
or the approval letter covering the same, the Port
Authority shall have the right, acting through said
General Manager of New Jersey Airports to cause the Lessee
to cease all or such part of the Area C-3 Expansion Fork
as is being performed in violation of this Lease, the
Construction Application or the approval letter. Upon
such written direction from the General Manager of New
Jersey Airports the Lessee shall promptly cease
construction of the portion of the Area C-3 Expansion S.ork
specified. The Lessee shall thereupon submit to the Por:
Authority for its written approval the Lessee's proposal
for making modifications, corrections or changes in or co
the Area C-3 Expansion Work that has been or is to be
performed so that the same will comply with the provisions
of this Lease, the Construction Application and the
approval letter covering the Area C-3 Expansion Work, The
Lessee shall not commence construction of the portion of
the Area C-3 Expansion Work that has been halted until
such written approval has been received.

(vii)	 It is hereby expressly understood a:.^-
agreed that, in the event the Port Authority assigns a
field engineer to the Area C-3 Expansion Work, such fie?a
engineer has no authority to approve any plans and
specifications of the Lessee with respect to the Area C
Expansion Work, to approve the construction by the Lessee
of any portion of the Area C-3 Expansion Work or to agree
to any variation by the Lessee from compliance with the
terms of this Lease, or the Construction Application or
the approval letter with respect to the Area C-3 Expans_^-r.
Work, Notwithstanding the foregoing, should the field
engineer or the General Manager of New Jersey Airports
give any directions or approvals with respect to the
Lessee's performance of any portion of the Area C-3
Expansion Work which are contrary to the provisions cf
this Lease, the Construction Application or the approva'_
letter, said directions or approvals shall not affect --.
obligations of the Lessee as set forth herein nor re?easa
or relieve the Lessee from the strict compliance
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therewith. It is hereby further understood and 3r-ed
that the Port Authority has no duty or obligation ,f any
kind whatsoever to inspect or police the performance of
the Area C-3 Expansion Work by the Lessee and the rights
granted to the Port Authority hereunder shall not :reate
or be deemed to create such a duty or obligation.
Accordingly, the fact that the General Manager of ::ew
Jersey Airports has not exercised the Port Authority's
right to require the Lessee to cease its construction of
all or any part of the Area C-3 Expansion Work shall not
be or be deemed to be an Lease or acknowledgment on the
part of the Port Authority that the Lessee has in fact
performed such portion of the Area C-3 Expansion Work in
accordance with the terms of the Lease, the Construction
Application or the approval letter nor shall such fact be
or be deemed to be a waiver by the Port Authority from t,e_
requirement of strict compliance by the Lessee with the
provisions of the Lease, the Construction Application and
the approval letter with respect to the Area C-3 Expansion
Work.

(viii) Without limiting the discretion of t ",e
Port Authority hereunder, the Port Authority hereby
specifically advises the Lessee that even if the Port
Authority hereafter in the exercise of its discretion
wishes to grant approvals under this subparagraph (d),
may be unable to do so, so as to permit the Lessee co
continue work without interruption following its
completion of the work covered by any prior approval
hereunder. The Lessee hereby acknowledges that if it
commences work pursuant to this paragraph (d) it shay-
so with full knowledge that there may not be continu. 
it in the performance of its Area C-3 Expansion Work _...:_
the procedures of this paragraph (d).

(ix) No prior approval of any work in
connection with the Area C-3 Expansion Work shall crew°
or be deemed to create any obligation on the part of t *-.e
Port Authority to permit subsequent work to be perfo ^.e.
in connection with the Area C-3 Expansion Work prior
the approval by the Port Authority of the Lessee's
complete plans and specifications thereof. It is
understood hat no such prior approval shall release cr
relieve the Lessee from its obligation to submit ca rie
plans and specification for the Area C-3 Expansion 'Wcr.<
and to obtain the Port Authority's approval of the sa .•
set forth in paragraph (b) hereof. It is further
understood that in the event the Lessee elects not -D
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continue to seek further approval letters pursu3^_ -
paragraph (c), the obligations of the Lessee to r_~ _ire
the area and to make modifications and changes ass_.
forth in subparagraph (d) above shall be suspended ~
the Lessee's submission of its complete plans and
specifications in accordance with paragraph (b) hereof.

(e) The Lessee will give the Port Authority fifteen ;15)
days' notice prior to the commencement of construction. The Port
Authority will assign to the Area C-3 Expansion Work a full ti-.e
field engineer or engineers. The Lessee shall pay to the Porn.
Authority for the services of said engineer or engineers, the sum
of Four Hundred Forty Dollars and No Cents ($440.00) for each day
the engineer or engineers are so assigned. Nothing contained
herein shall affect any of the provisions of paragraph (h) hereof
or the rights of the Port Authority hereunder. This Agreement :^_
the services of said field engineer may be revoked at any time by
either party on thirty (30) days' written notice to the other, t _
if revoked by the Lessee it shall continue during the period
construction under any partial approvals pursuant to paragraph (w)
hereof is performed.

(f) (i)	 The Area C-3 Expansion 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 cr
resulting from the operation, use or maintenance of any portion
thereof by the Lessee and from the operations of the Lessee und—
this Paragraph 5. Accordingly, and in addition to all other
obligations imposed on the Lessee under this Lease, and witho,_-
diminishing, limiting, modifying or affecting any of the same, `.._
Lessee shall be obligated to construct as part of the Area C-3
Expansion Work hereunder such structures, fences, equipment,
devices and other facilities as may be necessary or appropriate _--
accomplish the foregoing and each of the foregoing shall be and
become a part of the premises it affects and all of the forego:^.;
shall be covered under the plans and specifications of the Lessee
submitted under subparagraph (b) of this Paragraph 5 and shall to
part of the Area C-3 Expansion Work hereunder.

(ii)	 Notwithstanding the provisions of
subparagraph (i) above and in addition thereto, the Port Aut`:cr .*
hereby reserves the right from time to time and at any time dur_c:
the term of the Lease to require the Lessee, subsequent to t`:e
completion of the Area C-3 Expansion Work, to design and constr r
at its sole cost and expense such further reasonable structures,
fences, equipment, devices and other facilities as may be r.eces ;_,.
or appropriate to accomplish the objectives as set forth in tt'.e
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first sentence of said subparagraph (i), All locations, t: -e
manner, type and method of construction and the size of an y of the
foregoing shall be determined by the Port Authority. The Lessee
shall submit for Port Authority approval its plans and
specifications covering the required work and upon receiving such
approval shall proceed diligently to construct the same, All other
provisions of this Paragraph 5 with respect to the Area C-3
Expansion Work shall apply and pertain with like effect to any work-
which the Lessee is obligated to perform pursuant to this
subparagraph (ii) and upon completion of each portion of such work
it shall be and become a part of the premises. The obligations
assumed by the Lessee under this paragraph (e) are a special
inducement and consideration to the Port Authority in granting the
Lease with respect to Area C-3 to the Lessee.

(g) Title to all the Area C-3 Expansion Work 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
erected, constructed or installed, and shall be or become a part of
the premises if located within the premises. Title to each part o.
the Area C-3 Expansion Work, if any, 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 erected, constructed
or installed, and shall be and become part of the premises if
located within the premises.

(h) (i) when the Area C-3 Expansion 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 by the Lessee's architect or engineer certify!.;
that the Area C-3 Expansion Work has been constructed strict l y ^n
accordance with the approved plans and specifications and the
provisions of this Lease and in compliance with all applicable
laws, ordinances and governmental rules, regulations and orders.
Thereafter, the Area C-3 Expansion Work will be inspected by t::-e
Port Authority and if the same has been completed as certified ty
the Lessee, a certificate to such effect shall be delivered to
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
the Lessee. The Lessee shall not use or permit the use of the
C-3 Expansion Work or any portion thereof for the purposes set
forth in the Lease until such certificate is received from t'r.e
Authority.

(ii) The term "the Area C-3 Expansion Work Comple-_-c
Date" for the purposes of this Lease shall mean the date appear- r.;
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on the certificate issued by the Port Authority pursuant ::
subparagraph (i) of this paragraph (h).

(iii) In addition and without affecting the
obligations of the Lessee under the preceding subparagraph, 	 an
integral and material portion of the Area C-3 Expansion Wcf.<
substantially completed or is properly usable the Lessee ma;
the Port Authority to such effect and may deliver to the Fo
Authority a certificate signed by an authorized officer of
Lessee and signed by the Lessee's architect or engineer cer—: f y —,-
that such portion of the Area C-3 Expansion Work has been
constructed strictly in accordance with the approved plans a-._'
specifications and the provisions of this Lease and in compliance
with all applicable laws, ordinances and governmental rules,
regulations and orders, and specifying that such portion of ^" e
Area C-3 Expansion Work can be properly used even though the A--es
C-3 Expansion Work has not been completed and that the Lessee
desires such use. The Port Authority may in its sole discretion
deliver a certificate to the Lessee with respect to each such
portion of the Area C-3 Expansion work permitting the Lessee to s;e
such portion thereof for the purposes set forth in the Lease.
such event the Lessee may use such portion subject to the cor.dic , c
that all risks thereafter with respect to the construction and
installation of the same and any liability therefor for negligerce
or other reason shall be borne by the Lessee, and subject to t`e
risks as set forth in subparagraph (d) hereof in the event that
Port Authority' shall not have then approved the complete plans
specifications for the Area C-3 Expansion work. Moreover, at
time prior to the issuance of the certificate required in
subparagraph (i) above for the Area C-3 Expansion Work, the :ez--
shall promptly upon receipt of a written notice from the Port
Authority cease its use of such portion of the Area C-3 Expar.s:-c
Work which it had been using pursuant to permission granted :.. _.._..
subparagraph (iii).

(i) The Lessee understands that there may be
communications and utility lines and conduits presently locate
or under the premises which do not, and may not in the future,
serve the premises. The Lessee agrees at its sole cost and
expense, if directed by the Port Authority so to do, to relocate
and reinstall such communications and utility lines and condo:-3 :..
the premises or off the premises as directed by the Port Autho..
and to restore all affected areas (such work being hereinafte-
collectively called 'the relocation work°): The Lessee shall
perform the relocation work subject to and in accordance with
the terms and provisions of this Paragraph 5 and the relocat'_cn
work shall be and become a part of the Area C-3 Expansion Wor'<;

- 25 -



ANA-17051012192

being understood, however, that the relocation work shall 	 be or
become a part of the premises hereunder.

(j) The Lessee acknowledges that it intends to continue
to use and occupy all of the premises during the period of time it
is performing the Area C-3 Expansion work hereunder, The Lessee
further acknowledges that this would involve among other things
inconvenience, noise, dust, interference and disturbance to the
Lessee in its use and occupancy of the premises as well as to its
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 its performance of the Area C-3 Expansion Work and that
the performance of the Area C-3 Expansion Work shall not constitute
an eviction or constructive eviction of the Lessee nor be grounds
for any abatement of rents, fees or charges payable by the Lessee
under the Lease 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, under the Lease.

6. (a) Notwithstanding the provisions of Paragraph 4 of
this Supplement No. 10 to the Lease, it is specifically understood
and agreed that, in addition to and without limiting any of the
rights and remedies of the Port Authority under the Lease, in the
event the Lessee shall fail to complete the Area C-3 Expansion Work
on or before the Required Completion Date (as said term is de_`ine
in subparagraph (c)(ii) of Paragraph S hereof), the Port Authorit;
shall have the right (but not the obligation), exercisable at any
Lime after the Required Completion Date, to place the following
provisions of paragraph (b) hereof into full force and effect.
exercise of such right by the Port Authority shall be by written
notice to the Lessee which shall set forth the effective date
thereof (said date being hereinafter in this Paragraph 6 called
"Conversion Date' and said notice being hereinafter referred to as
the "Conversion Notice").

(b)	 (1) Upon the Conversion Date the term of t,.e
letting of Area C-3 hereunder shall be deemed converted from a
fixed term tenancy to a periodical tenancy from month-to-month,
Paragraph 2 of Supplement No. 8 shall be deemed amended to inser_
at the end thereof the following:

"Notwithstanding the foregoing, from and after
the Conversion Date set forth in the Conversion
Notice, the term of the letting of Area C-3 under -...
Lease shall be for a period from the Conversion
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to the last day of the month immediately
the month in which said Conversion Date occurs
month-to-month thereafter as a periodical ten;n-y,
unless sooner terminated, but in no event shat_ s c;
periodical tenancy continue beyond the lasr_ ay 0E
the month immediately preceding the first ann: er3ar:
of the Conversion Date."

(2) Neither the provisions hereof nor Lie
service by the Port Authority of the Conversion Notice, nor t e
conversion of the fixed term tenancy of Area C-3 to a periodical
tenancy from month-to-month as aforesaid, shall diminish, re:ease,
impair or relieve the Lessee of any of its obligations or
responsibilities under the terms, provisions, covenants and
conditions of the Lease, including without limitation, the
performance and completion of the Area C-3 Expansion Work and t-.e
obligation to pay the rentals for Area C-3 in accordance with r^.e
Lease; it being expressly understood and agreed that the Area C-3
Annual Rental set forth in subparagraph (a)(ii) of Paragraph 3 0E
Supplement No. 8 of the Lease (as herein amended by Paragraph 2
hereof) shall from and after the Conversion Date be deemed amen^-e:
to be a monthly rental during the periodical tenancy provided fcr
above at the appropriate monthly rate based on the annual rate see
forth therein.

(3) It is further expressly understood and
agreed that no provision of this Paragraph, nor the exercise by
Port Authority of its rights hereunder, nor any failure by the F__
Authority to exercise any right hereunder shall be deemed to
affect, limit or impair any other right or remedy of the Port
Authority under the Lease, including without limitation the ? :
Authority's rights of termination under Section 29 of the Leas;.

7. The Port Authority and the Lessee hereby speci- c ::,
acknowledge and agree with respect to Exhibit DX (which shows :.._
Area D portion of Area C-3) (attached to Supplement No. 9 to :ce
Lease):

(a) That, notwithstanding anything to the
contrary in said Supplement No. 9, Exhibit DX is
subject to further revision to redefine the two
portions of the area shown thereon, to wit, the
reduction or enlargement of the area shown in s _
thereon and the consequent enlargement or reduc_c:::
of the area shown in hatch thereon (all general:
within the existing confines of, and based on
metes and bounds determination for, the total are,
shown on Exhibit DX; and that said revision is r_
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done, to reflect the Port Authority's site c
encompassing the areas shown on Exhibit DX 	 site
plan has been prepared by the Port Authority :..
connection with its plans for the redevelopme.^.t cf
the Airport and is designated "Preliminary" ar3 as
"Port Authority Site Plan EWR 9672 - Continental
Airlines C-3 Connector and Related Ramp Area, dated
December 16, 1991". A copy of said site plan ".as
been provided to the Lessee and because of its bulky
size is not physically attached hereto.

(b) That said site plan requires the revision
of Exhibit DX, that a revised version of Exhibit
will be prepared by the Port Authority and that the
said revised version of Exhibit DX together with
appropriate or related provisions if any, with
respect to the Area C-3 Annual Rental, shall be
included in a new supplemental agreement to the :.ease
which shall be prepared by the Port Authority and
submitted to the Lessee for execution, and which
shall be of prospective effect. The Lessee agrees to
execute the said new supplemental agreement and
return the same to the Port Authority within ten ('U}
days of the Lessee's receipt of the same.

8. The Lessee represents and warrants that no broker ';as
been concerned in the negotiation of this Supplemental Agreeme.n,t
and that there is no broker who is or may be entitled to be pair 3
commission in connection therewith, The Lessee shall indemni°
save harmless the Port Authority of and from any and all claiM3 '._.
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, Except as hereinbefore provided, all the terms
covenants and conditions of the Lease shall be and remain in
force and effect.

10. No Commissioner, director, officer, agent or emp'_c,•,^e
of either party shall be charged personally or held contractual'_;
liable by or to the other party under any term or condition of 	 .s
Agreement, or because of its execution or attempted execution c_
because of any breach or attempted or alleged breach thereof.
Lessee agrees that no representations or warranties with rescec-
this Agreement shall be binding upon the Port Authority unless
expressed in writing herein.
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11, This Supplemental Agreement and the Lease
amends constitute the entire agreement between the Lessee 3:-_4 -fie
Port Authority on the subject matter, and may not be modif_--^,
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 exec a ed
these presents as of day and year first above written.

ATTEST:
	 THE
	

AUTHORITY OF
NEW JERSEY

Secretary
(Title)

ATTEST:

KA.(_Secretary

CONTINENTAL AIRLINES, INC.
DEBTOR AND DEBTOR IN POSSESST_C:i

By' G4r	 i

(Title)	 President
(Corporate Seal)

SAM E. ASHMORE

SR. VICE PRESIDENT

CIVIC & AIRPORT AFFAIRS

AP	 DC":Pn ADC
FORM 1
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SCHEDULE E-1

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 Contract--r, as
hereinafter defined, to comply with the provisions set forth
hereinafter. 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
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 in this Schedule 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 utilizaticn
set forth below and all other requirements, terms and conditicns
the Bid Conditions by submitting a properly signed bid,

II. The Lessee and the Contractor shall each appoint a-
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:	 32%

(2) Female participation:	 6.9%

These goals are applicable to all the Contractor's
construction work performed in and for the premises.

The Contractor'sspecific affirmative action
obligations required herein of minority and female employment and
training must be substantially uniform throughout the length 	 -..-
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contract, and in each trade, and the Contractor shall make
faith efforts to employ minorities and women evenly on ea c: ^flits
projects. The transfer of minority or female employees or tr3inees
from contractor to contractor or from project to project fcr the
sole purpose of meeting the Contractor's goals shall be a vioiaticn
of the contract. Compliance with the goals will be measured
against the total work hours performed.

(b) The Contractor shall provide written notification
to the Lessee and the Lessee. shall provide written notification to
the Manager of the Office of Business and Job Opportunity of the
Port Authority within 10 working days of award of any construction
subcontract in excess of $10,000 at any tier for construction work.
The notification shall list the name, address and telephone n+3;ner
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, Puer-o
Rican, Dominican, Cuban, Central or Scu
American culture or origin, regardless c
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 (a'_'_
persons having origins in any of the
original peoples of North America and
maintaining identifiable tribal
affiliations through membership and
participation or county identi.ficaticn
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(d) Whenever the
any tier, subcontracts a portion
any construction trade, it shall
subcontract in excess of $10,000
applicable goals for minority an

Contractor, or any subcor,^r. ^^r ac
 of the construction work r.g
physically include in eac^
those provisions which inc: de tae

d female participation.

e)	 The Contractor'shall implement the speciF'_c
affirmative action standards provided in subparagraphs (1) taro ,g
(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 shou'_d
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 craf-
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, suc::
apprentices and trainees must be employed by the Contractor durir.y
the training period, and the Contractor must have made a commit—Men-
to employ the apprentices and trainees at the completion of t`e_s
training subject to the availability of employment opportunic'_es.
Trainees must be trained pursuant to training programs approveJ
the U.S. Department of Labor..

(h) The Contractor shall take specific affirmac:.-
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 ac
least as extensive as the following:

(1) Ensure and maintain a working environment f__~._
of harassment, intimidation, and coercion at all sites, ar.2 	 .
all facilities at which the Contractor's employees are ass_;c-'
to work. The Contractor, where possible, will assign two
more women to each phase of the construction project. ^-e
Contractor, shall specifically ensure that all foremen,
superintendents, and other supervisory personnel at the
premises are aware of and carry out the Contractor's obi ; :; --:-.
to maintain such a working environment, with specific atter.:c r.
to minority or female individuals working at the premises.
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(2) Establish and maintain a current list v_
minority and female recruitment sources, provide written
notification to minority and female recruitment sources and to
county organizations when the Contractor or its unions nave
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 t!-.e
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 ana,' r
participate in training programs for the area which express'_:
include upgrading programs and apprenticeship and training
programs relevant to the Contractor's employment needs,
especially those programs funded or approved by the Depart--2r.-
of Labor. The Contractor shall Provide notice of these
programs to the sources compiled under subparagraph (2) abc•.e,

(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 :n
meeting its EEO obligations; by including it in any policy
manual and collective bargaining agreement; by publicizing :_
in the Contractor's newspaper, annual report, etc.; by spec:=w
review of the policy with all management Personnel and wit-
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 constr,-c=-:r.
work is performed.

(7) Review, at least every six months the
Contractor's EEO policy and affirmative action obligations
hereunder with all employees having any responsibility for
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hiring, assignment, layoff, termination or other emplc; n;
decisions including specific review of these items wit"
premises supervisorysupervisory 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.

(s) 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
Contractors 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 an'd
female recruitment and training organizations and to State-
certified minority referral agencies serving the Contractor's
recruitment area and employment needs. Not later than one
month prior to the date for the acceptance of applications for
apprenticeship or other training by any recruitment source; the
Contractor shall send written notification to organizations
such as the above, describing the openings, screening
procedures, and tests to be used in the selection process.

(10) Encourage present minority and female emplcl=-s
to recruit other minority persons and women and, where
reasonable, provide after school, summer and vacation
employment to minority and female youth both on the premises
and in other areas of a Contractor's workforce.

(11) Tests and other selection requirements shall
comply with 41 CFR Part 60-3.

(12) Conduct, at least every six months, an inven__--;
and evaluation at least of all minority and female perso-ne'
for promotional opportunities and encourage these employees
seek or to prepare for, through appropriate training, etc.,
such opportunities.

(13) Ensure that seniority practices, job
classifications, work assignments and other personnel
practices, do not have a discriminatory effect by continua::
monitoring all personnel and employment related activities
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ensure that the EEO policy and the Contractor's obliga :: s
hereunder are being carried out.

(14) Ensure that all facilities and company
activities are nonsegregated except that separate or sing :e-
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 concractor
associations and other business associations

(16) Conduct a review, at least every six months, cf
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 memberand 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 c';3=
the group has a positive impact on the employment of minorities 3.._
women in the industry, ensures that the concrete benefits of tie
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 -v<e
on behalf of the Contractor. The obligation to comply, however, :_
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 separace
single goal for women have been established. The Contractor,
however, is required to provide equal employment opportunity a-J
take affirmative action for all minority groups, both male and
female, and all women, both minority and nonminority.
Consequently, the Contractor may be in violation hereof if a
particular group is employed in a substantially disparate manner
(for example, even though the Contractor has achieved its goa-s
women generally, the Contractor may be in violation hereof it
specific minority group of women is under-utilized).
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(k) The Contractor shall not use the goals
timetables or affirmative action standards to discriminate = 	 st
any person because of race, color, religion, sex or naticn._
origin.

(1) The Contractor shall not enter into anv
subcontract with any.person or firm debarred from Government
contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanc:'_css
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 comp'_y
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 keec
records. Records shall at least include for each employee t`.e
name, address, telephone numbers, construction trade, union
affiliation if any, employee identification number when assigner,
social security number, race, sex, status (e.g. mechanic,
apprentice, trainee, helper, or laborer), dates of changes in
status, hours worked per week in, the indicated trade, rate of ca';,
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 separ3t=
records.

(p) Nothing herein provided shall be construed :.s
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
those under the Public Works Employment Act of 1977 and the
Community Development Block Grant Program).

(q) Without limiting any other or provision u:;-e.
the Lease, the Contractor shall cooperate with all federal, s=a==
or local agencies established for the purpose of implementing
affirmative action compliance programs and shall comply with
procedures and guidelines established or which may be establ__:-.-
by the Port Authority.

Page 7	 5 ;,Adule E-1
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PART II

Minority Business Enterprises/Women-Owned Business_Ent_ercrises

As a matter of policy the Port Authority requires t: ^.e
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 hereof and in accordance with the
Lease. 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, a^
least fifty-one percentum of the stock of which is owned by
citizens or permanent resident aliens who are minorities and suc'.^.
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 to
as defined in paragraph II(c) of Part I of this Schedule E-1.
,, Meaningful participation" shall mean that at least seventeen
percent (17%) of the total dollar value of the construction
contracts (including subcontracts) covering the construction work
are for the participation of Minority Business Enterprises and
Women-owned Business Enterprises, of which at lease twelve perc_n-
(12%) of the total dollar value of the construction contracts
(including subcontracts) are for the participation of Minority
Business Enterprises. Good faith efforts to include meaningful
participation by MBEs and WBEs shall include at least the
following:

(a) Dividing the Work to be subcontracted into small-r
portions where feasible.

(b) Actively and affirmatively soliciting bids for
subcontracts from MBEs and WBEs, including
circulation of solicitations to minority and fem.a:e
contractor associations. The Contractor shall
maintain records detailing the efforts made to
provide for meaningful MBE and WBE participation i..
the Work, including the names and addresses of a._
MBEs and WBEs contacted and, if any such MBE or
is not selected as a joint venturer or subconcrat=:_
the reason for such decision.

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

Page 8 o Sc'edule E-1
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(d) Utilizing the list of eligible MBEs and WBEs
maintained by the Port Authority or seeking
minorities and women from other sources for 	 e
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 t:ie
Lessee and Contractor will meet their obligations
hereunder.

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

(g) Not requiring bonds from and/or providing bonds acd
insurance for MBEs and WBEs, where appropriate.

For t^	 Port Authority

Initialled:

r the Lessee

Page 9 o° Sc;:edule E-1
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STATE OF NEW YORK	 )
) ss.

COUNTY OF NEW YORK )

On this 0-7 — day of	 1992, before me, the subscriber,
a notary ublic of New York, personally appeared L^ ems/v^ P^^ the
l ^c t- _̂_ of the Port Authority of New York an' New Jersey, who I

am sat sfied 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)

STATE OF ^^ CtJ	 )	 JACOUELINE WHITE
Notary Public ,

4737769
State of Now York

SS.	 No.

COUNTY OF l tLt f Y7 5	 )	 Qualified in Suffolk County

,^/
commission Expires May 31, 19

On this /(^ k̂ day of //1al`Ci-Alt-	 1992, t,3efore me, the subscriber,
aP.e eV-lj -personally appeared	 (4jt E. ^QGc^7t^7/re_

th President of CONTINENTAL AIRLINES, INC.
DEBTOR AND —DEBTOR IN POSSESSION 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 	 virtue of the authority of its
Board of Directors.

C. ./t-Milt-L2t!t^,
(notarial seal and..sYamp)

STATE OF	 )
j ss.

COUNTY OF	 }

On this	 day of	 1992, 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)



ANA•170Sll

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

Newark International Airport
Lease No, ANA-170
Supplement No. 11

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT dated February 1, 1993 by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and CONTINENTAL AIRLINES, INC., DEBTOR AND
DEBTOR IN POSSESSION , and a corporation of the State of
Delaware, having an office and place of business at Suite 1401,
P.O. Box 4607, Houston, Texas 77210-4067, (hereinafter called
"the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and People Express
Airlines, Inc. (hereinafter called "People Express") as of
January 11, 1985 entered into an agreement of lease (which
agreement of lease as 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 Lease was thereafter assigned by said
People Express to the Lessee pursuant to an Assignment of Lease
with Assumption and Consent Agreement entered into among the Port
Authority, the Lessee and People Express and dated August 15,
1987; and

WHEREAS, the Lessee is the successor by merger to
Continental Airlines, Inc., a Delaware Corporation; and

WHEREAS, the Lease, in Supplement No. 10 thereof,
provides for the replacement of Exhibit DX attached thereto with
a revised Exhibit upon the Port Authority's determination of the
metes and bounds and configuration of the areas shown on the said
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Exhibit DX and with an appropriate adjustment of the Area C-3
Annual Rental under the Lease; and

WHEREAS, the Port Authority and the. Lessee desire to
amend the Lease to provide for the replacement of the said
Exhibit DX and adjustment of the Area C-3 Annual Rental under the
Lease and to amend the Lease in certain other 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 June 1, 1992 (except as otherwise set forth herein), as
follows:

1. (a) The Exhibit (two sheets) attached hereto,
marked Exhibit DY, numbered EWR 92-24 and EWR 92-25, and hereby
made a part hereof shall be deemed to replace Exhibit DX of the
Lease attached to Supplement No. 9 of the Lease and inserted in
lieu thereof, and the said Exhibit DY shall be and constitute the
revised version of Exhibit DX as referred to in Paragraph 7 of
Supplement No. 10 of the Lease.

(b) Item (vi) of subparagraph (a) of Paragraph 1
of Supplement No. 8 of the Lease is hereby amended as follows:
The third and fourth lines thereof shall be deemed amended to
read:

"shown in stipple, in diagonal hatch and in
cross-hatch on Exhibit DY attached to Supplement No. 11
of the Lease (the foregoing ".

2. (a) Subparagraph (a) (ii) of Paragraph 3 of
Supplement No. 8 of the Lease, as previously amended and as set
forth in Supplement No. 10 of the Lease, shall be deemed further
amended to read as follows:

"(ii)	 For the portion of the term of the
letting of Area C-3 commencing on June 1, 1992 and
continuing to and including the expiration date of the
letting of Area C-3 an Area C-3 Annual Rental for Area
C-3 at the annual rate of

(2,a.)
subject to adjustment as

provided in subparagraph (b) hereof. The aforesaid
Area C-3 Annual Rental of (2.a.)

- 2 -
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(2 a)	 is made up of two factors, one
a constant factor in the amount of

(2.a.)

and the other a variable
factor in the amount of

(2.a.)

The variable factor aforesaid
represents the Airport Services portion of the Area C'-3
Annual Rental and such variable factor of the Area C-3
Annual Rental is herein referred to as the Airport
Services Factor and is subject to adjustment as
provided in subparagraph (b) hereof."

(b) Subparagraph (b)(1) of said Paragraph 3 of
Supplement No, 8 of the Lease is hereby amended to read as
follows:

"The Airport Services Factor set forth in
subparagraph (a)(i) above is the final Airport
Services Factor with respect to the Area C-3 Annual
Rental in effect for the calendar year 1988. For
the calendar year 1989 and for each and every
calendar year thereafter the . Airport Services
Factor of the Area C-3 Annual Rental shall be
adjusted in accordance with the provisions of
Schedule A of the Lease (as hereby amended). The
Airport Services Factor set forth in subparagraph
(a) (ii) above is the final Airport Services Factor
with respect to the Area C-3 Annual Rental in
effect for the calendar year 1991. For the
calendar year 1992 and for each and every calendar
year thereafter the Airport Services Factor of the
Area C-3 Annual Rental shall be adjusted in
accordance with the provisions of Schedule A of the
Lease (as hereby amended). For the portion of the
term of the letting of Area C-3 commencing on June
2, 1989 and expiring on May 31, 1992, the constant
factor of (2 .a .) .	 call remain unchanged. For
the portion of the term of the letting of Area C-3
commencing on June 1, 1992 to and including the
expiration date of the said letting, the constant
factor of (2.a.)	 shall remain unchanged."

(c) The last sentence of Paragraph III of Schedule
A of the Lease as set forth in Paragraph 3 (b)(v) of Supplement
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No. 8 of the Lease and as amended by Paragraph 2(b) of Supplement
No. 9 of the Lease is hereby further amended as follows:

(i) The fourth through seventh, lines thereof shall
be deemed amended to read as follows:

"Lease by the aforesaid fractions (for the calendar
year 1992 adjustment, it is hereby agreed that the
denominator of the first of said fractions shall, be

of". (2 a)	 ; and the numerator of the second

(ii) The sixteenth through the eighteenth lines
thereof shall be deemed amended to read as follows:

"is being made; for the calendar year 1992
adjustment; it is hereby agreed said denominator
shall be (2 a )

(d) Subparagraph (e)(2) of Paragraph 3 of
Supplement No. 8 of the Lease, as heretofore amended; is hereby
further amended as follows:

(i) The first sentence of the first paragraph
thereof shall be deemed amended to read as follows:

"In addition, the Airport Services Factor of
the Area G-3 Annual Rental shall be reduced for
each calendar day or major faction thereof the
abatement remains in effect, for each square foot
of land the use of which is denied the Lessee at
the daily rate of	 (2.a.) subject to adjustment
as provided herein.

(ii) The second paragraph thereof shall be deemed
amended to read as follows:

"The aforesaid abatement rate of (2.a) 	 per
diem (hereinafter called 'the variable rate') is
based upon the variable factor in the amount of

per
annum which is the tentative Airport Services
Factor for 1992 (also subject to adjustment under
paragraph b (hereof), After the close of the
calendar year 1992 and after the close of each
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calendar year thereafter, the Port Authority will
adjust the variable rate, upwards or downwards, as
provided in Schedule A. The resultant variable
rate shall constitute the final variable rate for
the calendar year for which the adjustment is being
made. It shall also constitute the tentative
variable rate for the calendar year in which such
rate is calculated and for the following year until
the next succeeding final variable rate is
calculated."

(e) Any and all references in the Lease, as
amended by said Supplement No. 8 thereto, to Paragraph 3 of
Supplement No 8 to the Lease shall be and be deemed references
to Paragraph 3 of said Supplement No. '8 as the same has been
heretofore amended by Supplement No. 9 to the Lease and by
Supplement No. 10 to the Lease and as the same is hereby further
amended by the provisions of this Supplemental Agreement.

3.	 Paragraph 5 of Supplement No. 8 of the Lease is
hereby amended to read as follows:

11 5. (a)	 Without limiting any other rights of
termination of the Port Authority under the Lease, it is
hereby understood and agreed between the Lessee and the
Port Authority that the Port Authority shall have the
right at any time and from time to time, without cause,
upon thirty (30) days' prior written notice to the
Lessee, to terminate the Lease and the letting
thereunder with respect to all or a portion or portions
of that part of Area C-3 as shown in cross-hatch and in
diagonal hatch on the sketch attached hereto, hereby
made a part hereof and marked 'Exhibit DY'. The said
portions of the premises are herein in this Paragraph
collectively called 'the Terminated Portion'.

(b)	 Effective as of the date and time
(hereinafter in this Paragraph called 'the Effective
Date') stated in the notice aforesaid from the Port
Authority to the Lessee specified in paragraph (a)
hereof, the Lessee has terminated and does by these
presents terminate its rights in the Terminated Portion
and the term of years with respect thereto under the
Lease and all the rights, rights of renewal, licenses,
privileges and options of the Lessee granted by the
Lease all to the intent that the same may be wholly
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merged, extinguished and determined on the Effective
Date with the same force and effect as if said term were
fixed to expire on the Effective Date.

TO HAVE AND TO HOLD the same to the Port Authority
its successors and assigns forever.

(c) The Lessee hereby covenants on behalf of
itself, its successors and assigns that it has not done
anything whereby the Terminated Portion or the Lessee's
leasehold therein has been or shall be encumbered as of
the Effective Date in any way and that the Lessee is and
will remain until the Effective Date the sole and
absolute owner of the leasehold estate in the Terminated
Portion. All promises, covenants, agreements and
obligations of the Lessee with respect to the Terminated
Portion, which under the provisions of the Lease 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, The Lessee has released and discharged
and does by these presents release and discharge the
Port Authority from any and all obligations on the part
of the Port Authority to be performed under the Lease
with respect to the Terminated Portion. 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 Terminated Portion 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
this paragraph.

(d) The Lessee hereby agrees to terminate its
occupancy of the Terminated Portion and to deliver
actual,, physical possession of the Terminated Portion to
the Port Authority, on or before the Effective Date, in
the condition required by the Lease upon surrender. The
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Lessee further agrees that it shall remove from the
Terminated Portion, prior to the Effective Date, all
equipment, inventories, removable fixtures and other
personal property of the Lessee, 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
expense 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.

The Lessee hereby acknowledges that each and every
term, provision and condition of the Lease shall
continue to apply to the premises remaining after the
termination of the Terminated Portion.

(e) From and after the Effective Date as defined
the Lessee shall be entitled to an abatement of the Area
C-3 Annual Rental in accordance with and pursuant to the
Lease, as amended."

9.	 Effective as of December 31 1992

(a) The term of the letting of Area C-3 under the
Lease is hereby extended to January 31, 1993 and month-to-month
thereafter as a periodical tenancy unless sooner terminated, but
in no event shall such periodical tenancy continue beyond June
30, 1993 subject to the terms and conditions of the Lease, as
hereby amended, and at the rentals set forth in the Lease, as
hereby amended.

(b) It is expressly recognized by the parties
hereto that the extension of the term of the letting of Area C-3
under Paragraph 9 of Supplement No. 10 of the Lease did not
become effective and is not in effect since the conditions set
forth therein for the establishment of the "C-3 Long Term
Extension Effective Date" as therein defined were not satisfied
by the Lessee prior to December 31, 1992; and further that the
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provisions of Paragraph 5 of the said Supplement No. 10 for the
same reasons did not become effective.

5.	 Effective from and after January 1, 1993:

(a) The Lessee agrees to pay to the Port Authority
a rental for Area C-3 (the "Area C-3 Monthly Rental") at the rate
of	

(2.a.)	 per month, subject to
adjustment of the Airport Services Factor as provided in
subparagraph (b) below, payable by the Lessee in advance on
January 1, 1993 and on the first day of each and every month
thereafter during the periodical tenancy until the expiration or
earlier termination of the periodical tenancy hereunder. The
aforesaid Area C-3 Monthl y Rental of

(2.a.)
is made up of two factors, one a constant factor in

the amount of
(2.a.)	 ind the

other a variable factor in the amount of (2.a.}
	

The variable
factor aforesaid represents the Airport Services Factor of the.
Area C-3 Monthly Rental and is subject to adjustment in
accordance with Schedule A of the Lease, as amended.

(b) (1) The Airport Services Factor of the Area
C-3 Monthly Rental is based on the final Airport Services Factor
with respect to Area C-3 in effect for calendar year 1991. For
the calendar year 1992 and for each and every calendar year
thereafter the Airport Services Factor of the Area C-3 Monthly
Rental shall be adjusted in accordance with the provisions of
Schedule A of the Lease (as amended). For the portion of the
letting of Area C -3 as set forth in Paragraph 9 (a) above
including the periodical tenancy set forth therein the constant
factor of the Area C-3 Monthly Rental in the amount of (2.a.)

hall remain unchanged.

(2) With respect to the adjustments of the
Airport Services Factor of the Area C-3 Monthly Rental during the
term of the letting of Area C-3 as set forth in Paragraph 4 (a)
hereof including the periodical tenancy set forth therein, it is
understood and agreed that the amendments to Schedule A of the
Lease as set forth in Supplement No. 8 of the Lease and as the
same are herein amended by Paragraph 2 (c) hereof shall apply to
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the adjustments of the Airport Services Factor of the Area C-3
Monthly Rental specified in subparagraph (a) above.

(3) The abatement rates set forth in
Paragraph 3 (e) of Supplement No. 8 of the Lease as amended by
Supplement No. 10 of the Lease and as further amended in
Paragraph 2 (d) hereof shall apply to the Area C-3 Monthly Rental
during the term of the letting of Area C-3 as extended under
Paragraph 4 (a) hereof including the periodical tenancy therein
set forth.

(c) Without limiting any other term or provision
of the Lease (as hereby amended), the Lessee understands and
agrees that the final Airport Services Factor for the calendar
year preceding the calendar year in which the date of expiration
falls may not be determined for some months after the expiration
of the month to month periodical tenancy and the final Airport
Services Factor for the calendar year in which such date of
expiration falls will not be determined for some months after
said expiration date and that the Lessee's obligations to pay any
deficiency in the Area C-3 Monthly Rental for such calendar years
or portions thereof or the Port Authority's obligation to pay a
refund in said Rental resulting from the determination of the
final Airport Services Factor for such calendar years or portions
thereof shall survive said expiration date and shall remain in
full force and effect until such deficiency or refund, if any, is
paid. The Lessee hereby acknowledges that neither the survival
of the obligation with respect to any such deficiency or refund
nor any other provision of this Agreement shall grant or shall be
deemed to grant any rights whatsoever to the Lessee to have the
term of the letting of Area C-3 extended for any period beyond
the applicable expiration date of the letting of Area C-3
hereunder, nor shall the same have any effect upon the periodical
tenancy of Area C-3. It is further recognized and agreed for
the purposes of the adjustment of the Airport Services Factor
under Schedule A that while the Area C-3 Monthly Rental is set
forth as a monthly rental the Airport Services Factor thereof is
based on an annual Airport Services Factor, subject to adjustment
under Schedule A of the Lease, as amended, and that the Airport
Services Factor of the Area C-3 Monthly Rental shall accordingly
be adjusted on the basis of the adjustment of the said annual
Airport Services Factor,

6.	 (a) Paragraph 4 (b) of Supplement No. 8 of the
Lease is hereby amended as follows:
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The words "(as set forth in Paragraph 2 hereof"
appearing in the second and third lines thereof shall be
deemed amended to read: "(as set forth in Paragraph 4
(a) of Supplement No. 11 of the Lease)".

(b) References in Paragraphs 6 (a) and 6 (b) of
Supplement No_. 8 of the Lease to "the expiration date of the
letting of Area C-3" shall be deemed to mean the expiration date
of the letting of the periodical tenancy of Area C as set forth
in Paragraph 4 (a) of this Supplement No. 11 of the Lease.

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. 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
condition of this Agreement, or because of its execution or
attempted execution or because of any breach or attempted or
alleged breach thereof. The Lessee agrees that no
representations or warranties with respect to this Agreement
shall be binding upon the Port Authority unless expressed in
writing herein.

le. 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.

- 10 -



ATTEST:

Secretary

ANA=170Sll

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

ATTEST:

ASST secretary

THE PORT AUTHORITY OF NEW YORK
D NEW JERSEY

By

(Title) DEPUTY D!R CTQ({

1)

CONTINENTAL AIRLINES, INC.
DEBTOR AND DEBTOR IN POSSESSION

BY 	
,(Title)	 //iC^ President

(Corporate Seal)
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
TQ,E LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

THE PORT AUTHORITY

Newark International Airport
Lease No. ANA-170
Supplement No, 12

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT dated June 21, 1993 by and between THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called "the
Port Authority") and CONTINENTAL AIRLINES, INC., a corporation of
the State of Delaware, having an office and place of business at
Suite 1401, P.O. Box 4607, Houston, Texas 77210-4067,
(hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and People Express Airlines,
Inc. (hereinafter called "People Express") as of January 11, 1985
entered into an agreement of lease (which agreement of lease as
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 Lease was thereafter assigned by said People
Express to the Lessee pursuant to an Assignment of Lease with
Assumption and Consent Agreement entered into among the Port
Authority, the Lessee and People Express and dated August 15,
1987; and

WHEREAS, the Lessee is the successor by merger to
Continental Airlines, Inc., a Delaware Corporation; and

WHEREAS, the Port Authority and the Lessee desire to extend
the periodical tenancy of the Area C-3 portion of the premises
under the Lease and to amend the Lease in certain other respects
as hereinafter provided;
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