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WHEREAS, a certain Stipulation between the parties hereto
has been submitted for approval to the United States Bankruptcy
Court for the District of Delaware ("the Bankruptcy Court")
covering the Lessee's, as part of the confirmation of its
reorganization plan in its Chapter 11 bankruptcy proceedings and
as debtor and debtor in possession, assumption of the Lease,
pursuant to the applicable provisions of 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");

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 May 1, 1993, as follows:

1. The term of the letting of Area C-3 under the Lease is
hereby extended to July 31, 1993 and month-to-month thereafter as
a periodical tenancy unless sooner terminated, subject to the
terms and conditions of the Lease, as hereby amended, and at the
rentals set forth in the Lease; but in no event shall such
periodical tenancy continue beyond December 31, 1993.

2. (a) The Lessee agrees, at its sole cost and expense,
to perform all work necessary to design and construct the
following:

(i) design and construction of a two-level annex
building consisting of approximately 28,000 square feet to
be located in the northwest corner of the Area D portion of
Area C-3, with said annex building to be connected to the
Terminal C building by a fully enclosed pedestrian walkway;

(ii) modifications and replacements to existing
ticketing areas in the Terminal C building;

(iii) removal of existing pedestrian passenger
loading bridge described in Paragraph 4 hereof and
installation, as replacement therefor, of the new apron
drive loading bridge described in Paragraph 4 hereof; and

(iv) all appropriate, necessary and required work
for paving of unpaved portions of the aircraft maneuvering
areas at Area C-3 to accommodate small commuter aircraft
movement and parking and to allow for wide-body jet aircraft
in the vicinity of the Area C-3 passenger loading bridges;
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All of the foregoing shall be 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.	 All of the foregoing design and construction
work is hereinafter referred to as the "Area C-3 Work."

All of the Area C-3 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 Work,
the Lessee shall submit to the Port Authority for 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 Work if, in its
opinion, any of the proposed Area C-3 Work as set forth in said
plans and specifications (all of which shall be in such detail as
may reasonably permit the Port Authority to make a determination
as to whether the requirements hereinafter referred to are met)
shall;

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

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

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

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

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

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

(vii) Not provide adequate and proper circulation
areas, or
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(viii) Not be at locations or not be oriented in
accordance with the Lessee's approved conceptual plan, or

(ix) Not comply with the provisions of the Basic
Lease, including without limiting the generality thereof,
those provisions of the Basic Lease providing that the Port
Authority will conform to the enactments, ordinances,
resolutions and regulations of the City of Newark and its
various departments, boards and bureaus in regard to the
construction and maintenance of buildings and structures and
in regard to health and fire protection which would be
applicable if the Port Authority were a private corporation
to the extent that the Port Authority finds it practicable
so to do, or,

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

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

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

(xiii) Not comply with all applicable requirements
of the National Board of Fire Underwriters and the Fire
Insurance Rating Organization of New 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, air
pollution, water pollution or other types of pollution,

(c) All of the Area C-3 Work shall be 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 Work prior to the completion
thereof and the risk of loss or damage to all property of
the Port Authority arising out of or in connection with the
performance of the Area C-3 Work. In the event of such loss
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or damage, the Lessee shall forthwith repair, replace and
make good the Area C-3 Work and the property of the Port
Authority without cost or expense to the Port Authority.
The Lessee shall itself and shall also require its
contractors to indemnify and hold harmless the Port
Authority, its Commissioners, officers, agents and employees
from and against all claims and demands, just or unjust, of
third persons (including employees, officers, and agents of
the Port Authority) arising or alleged to arise out of the
performance of the Area C-3 Work and for all expenses
incurred by it and by them in the defense, settlement or
satisfaction thereof, including without limitation thereto,
claims and demands for death, for personal injury or for
property damage, direct or consequential, whether they arise
from the acts or omissions of the Lessee, of any contractors
of the Lessee, of the Port Authority, or of third persons,
or from acts of God or of the public enemy, or otherwise,
(including claims of the City of Newark against the Port
Authority pursuant to the provisions of the Basic Lease
whereby the Port Authority has agreed to indemnify the City
against claims), excepting only claims and demands which
result solely from affirmative willful acts done by the Port
Authority, its Commissioners, officers, agents and employees
with respect to the Area C-3 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 Port
Authority, or the provisions of any statutes respecting
suits against the Port Authority.

(ii) Prior to engaging or retaining an architect
or architects for the Area C-3 Work, the name or names of
said architect or architects shall be submitted to the Port
Authority for its approval. The Port Authority shall have
the right to disapprove any substitute or other architect
who may be unacceptable to it. All Area C-3 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 Work, and until such approval
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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 Work. All Area C-3 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 Work not done in accordance with
the approved plans and specifications, the provisions of
this Paragraph 2 or any further requirements of the Port
Authority under the Lease as hereby amended. The Lessee
shall complete the Area C-3 Work no later than September 30,
1993.

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

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

(vi) The Lessee agrees to be solely responsible
for any plans and specifications used by it and for any loss
or damages resulting from the use thereof, notwithstanding
that the same have been approved by the Port Authority and
notwithstanding the incorporation therein of Port Authority
recommendations or requirements. Notwithstanding the
requirement for approval by the Port Authority of the
contracts to be entered into by the Lessee or the
incorporation therein of Port Authority requirements or
recommendations and notwithstanding any rights the Port
Authority may have reserved to itself hereunder, the Port
Authority shall have no liabilities or obligations of any
kind to any contractors engaged by the Lessee or for any
other matter in connection therewith and the Lessee hereby
releases and discharges the Port Authority, its
Commissioners, officers, representatives and employees of
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and from any and all liability, claim for damages or losses
of any kind, whether legal or equitable, or from any action
or cause of action arising or alleged to arise out of the
performance of any 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 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 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 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 Work mounted on aperture cards, all
of which shall conform to the specifications of the Port
Authority (the receipt of a copy of said specifications
prior to the execution hereof being hereby acknowledged by
the Lessee), and the Lessee shall during the term of this
Lease keep said drawings current showing thereon any changes
or modifications which may be made. No changes or
modifications shall be made without prior Port Authority
consent.

(ix) The Lessee shall, if requested by the Port
Authority, take all reasonable measures to prevent erosion
of the soil and the blowing of sand during the performance
of the Area C-3 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.

(x) Title to any soil, dirt, sand or other matter
(hereinafter in this item (x) collectively called "the
matter") excavated by the Lessee during the course of the
Area C-3 Work shall vest in the Port Authority and the
matter shall be delivered by the Lessee at its expense to
any location on the Airport as may be designated by the Port
Authority. The entire proceeds, if any, of the sale or
other disposition of the matter shall belong to the Port
Authority. Notwithstanding the foregoing the Port Authority
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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.

(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
be construed to limit the right of the Lessee to contest any
claim of a contractor, subcontractor, materialman, workman
and/or other person and no such claim shall be considered to
be an obligation of the Lessee within the meaning of this
Section unless and until the same shall have been finally
adjudicated. The Lessee shall 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 delivery to the
Port Authority by the Lessee of a copy of Supplement No. 12
to the Lease fully executed on behalf of the Lessee, the
Lessee in its own name as insured and including the Port
Authority as an additional insured shall procure and
maintain Comprehensive General Liability insurance,
including but not limited to premises-operations, products-
completed operations, explosion, collapse and underground
property damages, personal injury and independent
contractors, with a broad form property damage endorsement
and with a contractual liability endorsement covering the
obligations assumed by the Lessee pursuant to subparagraphs
(c) (i) and (vi) of this Paragraph 2, 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 Automobile
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Liability insurance shall have a limit of not less than
$25,000,000 combined single limit per bodily injury and
property damage liability.

The foregoing policies shall be in addition to all
policies of insurance otherwise required by the Lease or the
Lessee may provide such insurance by requiring each
contractor engaged by it for the Area C-3 Work to procure
and maintain such insurance including such contractual
liability endorsement, said insurance, whether procured by
the Lessee or by a contractor engaged by it as aforesaid,
not to contain any care, custody or control exclusions, and
not to contain any exclusion for bodily injury to or
sickness, disease or death of any employee of the Lessee or
of any of its contractors which would conflict with or in
any way impair coverage under the contractual liability
endorsement. The said policy or policies of insurance shall
also provide or contain an endorsement providing that the
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 Employers' Liability
Insurance in accordance with and as required by law. The
insurance required hereunder shall be maintained in effect
during the performance of the Area C-3 Work and shall be in
compliance with and subject to the provisions of paragraph
(c) of Section 1$ of the Lease.

The Lessee shall also procure and maintain
Builder's Risk (All Risk) Completed Value Insurance covering
the Area C-3 Work during the performance thereof including
material delivered to the site but not attached to the
realty. Such insurance shall be in compliance with and
subject to the applicable provisions set forth herein and
shall name the Port Authority, the City of Newark, the
Lessee and its contractors and subcontractors as additional
insureds and such policy shall provide that the loss shall
be adjusted with and payable to the Lessee. Such proceeds
shall be used by the Lessee for the repair, replacement or
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rebuilding of the Area C-3 Work and any excess shall be paid
over to the Port Authority.

The policies or certificates representing
insurance covered by this subparagraph (xii) shall be
delivered by the Lessee to the Port Authority at least
thirty (30) days prior to the commencement of the Area C-3
Work, and each policy or certificate delivered shall bear
the endorsement of or be accompanied by evidence of payment
of the premium thereof and, also, a valid provision
obligating the insurance company to furnish the Port
Authority and the City of 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 Port
Authority, the Port Authority covenanting and agreeing not
to withhold its approval unreasonably. If at any time any
of the insurance policies shall be or become unsatisfactory
to the Port Authority as to the form or substance or if any
of the carriers issuing such policies shall be or become
unsatisfactory to the Port Authority, the Lessee shall
promptly obtain a new and satisfactory policy in
replacement, the Port Authority covenanting and agreeing not
to act unreasonably hereunder. If at any time the Port
Authority so requests, a certified copy of each of the said
policies shall be delivered to the Port Authority.

(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
by the Lessee pursuant to this Paragraph 2. The Lessee
however agrees to pay to the Port Authority upon its demand
the expenses incurred by the Port Authority in connection
with any additional review for approval of any changes,
modifications or revisions of the original plans and
specifications which may be proposed by the Lessee for the
Port Authority's approval. The expenses of the Port
Authority for any such additional review and approval shall
be computed on the basis of direct payroll time expended in
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connection therewith plus 100%. Wherever in this Lease
reference is made to "direct payroll time", costs computed
thereunder shall include a prorata share of the cost to the
Port Authority of providing employee benefits, including,
but not limited to, pensions, hospitalization, medical and
life insurance, vacations and holidays. Such computations
shall be in accordance with the Port Authority's accounting
principles as consistently applied prior to the execution of
this Lease.

(xiv) 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
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 2 of the Lease 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 Area
C-3, 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.

(xvi) The Lessee shall execute and submit for the
Port Authority's approval a Construction Application or
Applications in the form prescribed by the Port Authority
covering the Area C-3 Work or portions thereof. The Lessee
shall comply with all the terms and provisions of the
approved Construction Applications. In the event of any
inconsistency between the terms of any Construction
Application and the terms of 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 other
person engaged by the Lessee or any of its contractors in
the performance of any part of the Area C-3 Work any right
of action or claim against the Port Authority, its
Commissioners, officers, agents and employees with respect
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to any work any of them may do in connection with the Area
C-3 Work. Nothing contained herein shall create or be
deemed to create any relationship between the Port Authority
and any such contractor, architect, supplier, subcontractor
or any other person engaged by the Lessee or any of its
contractors in the performance of any part of the Area C-3
Work and the Port Authority shall not be responsible to any
of the foregoing for any payments due or alleged to be due
thereto for any work performed or materials purchased in
connection with the Area C-3 Work.

(xviii) Without limiting any of the terms and
conditions of this Lease, the Lessee understands and agrees
that it shall put into effect prior to the commencement of
any Area C-3 . 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.
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In addition to and without limiting any terms and
provisions of this Lease, the Lessee shall provide in its
contracts and all subcontracts covering the Area C-3 Work,
or any portion thereof, that:

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

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

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

(dd) The contractor will include the
provisions of subparagraphs (aa) through (cc) of this
paragraph in every subcontract or purchase order in such a
manner that such provisions will be binding upon each
subcontractor or vendor as to its work in connection with
the contract;
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(ee) "Contractor" as used herein shall
include each contractor and subcontractor at any tier of
construction.

(d) The Lessee may wish to commence construction of
portions of the Area C-3 Work prior to the approval by the Port
Authority of its plans and 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 full and complete discretion as to
whether or not to permit the Lessee to proceed with said work.
I£ 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:

(i) The performance by the Lessee of the work
covered by any request as aforesaid will be at its sole risk and
if for any reason the plans and specifications for the Area C-3
Work are not approved by the Port Authority or if the approval
thereof calls for modifications or changes in the work undertaken
by the Lessee under any approval granted by the Port Authority
pursuant to this subparagraph (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
commencement of any such work or make such 'modifications and
changes in any such work as may be required by the Port
Authority.

(ii) Nothing contained 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 performed in
accordance with and subject to the terms, indemnities and
provisions hereof covering the Area C-3 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 may not have, at the time of the
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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 all prior approvals
with respect to its construction of the Area C-3 Work.

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

(vi) In the event that the Lessee shall at any
time during the construction of any portion of the Area C-3 Work
under the approval granted by the Port Authority pursuant to this
paragraph (d) failin the opinion of the General Manager of New
Jersey Airports of the Port Authority, to comply with all of the
provisions of this Lease with respect to the Area C-3 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 Work as is being
performed in violation of this Lease, the Construction
Application or the approval letter. Upon such written direction
from the General Manager of New Jersey Airports the Lessee shall
promptly cease construction of the portion of the Area C-3 Work
specified. The Lessee shall thereupon submit to the Port
Authority for its written approval the Lessee's proposal for
making modifications, corrections or changes in or to the Area
C-3 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 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 and agreed
that, in the event the Port Authority assigns a field engineer to
the Area C-3 Work, such field engineer has no authority to
approve any plans and specifications of the Lessee with respect
to the Area C-3 Work, to approve the construction by the Lessee
of any portion of the Area C -3 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
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to the Area C-3 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 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. It is hereby further understood and agreed
that the Port Authority has no duty or obligation of any kind
whatsoever to inspect or police the performance of the Area C-3
Work by the Lessee and the rights granted to the Port Authority
hereunder shall not create or be deemed to create such a duty or
obligation. Accordingly, the fact that the General Manager of
New 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 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
Work in accordance with the terms of the Lease, the Construction
Application or the approval letter nor shall such fact be or be
deemed to be a waiver by the Port Authority from the requirement
of strict compliance by the Lessee with the provisions of the
Lease, the Construction Application and the approval letter with
respect to the Area C-3 Work.

(viii) Without limiting the discretion of the Port-
Authority hereunder, the Port Authority hereby specifically
advises the Lessee that even if the Port Authority hereafter in
the exercise of its discretion wishes to grant approvals under
this subparagraph (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 Area
C-3 Work under the procedures of this paragraph (d).

(ix) No prior approval of any work in connection
with the Area C-3 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 Area C-3 Work prior
to 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 or relieve the Lessee from its
obligation to submit complete plans and specifications for the
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Area C-3 Work and to obtain the Port Authority'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 to
seek further approval letters pursuant to this paragraph (c), the
obligations of the Lessee to restore the area and to make
modifications and changes as set forth above in this subparagraph
(d) shall be suspended until 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 Work a full time field
engineer or engineers. The Lessee shall pay to the Port
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
for the services of said field engineer may be revoked at any
time by either party on thirty (30) days' written notice to the
other, but if revoked by the Lessee it shall continue during the
period construction under any partial approvals pursuant to
paragraph (d) hereof is performed.

(f) (i) The Area C-3 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 of the Lessee under this Paragraph
2. Accordingly, and in addition to all other obligations imposed
on the Lessee under this Lease, and without diminishing,
limiting, modifying or affecting any of the same, the Lessee
shall be obligated to construct as part of the Area C-3 Work
hereunder such structures, fences, equipment, devices and other
facilities as may be necessary or appropriate to accomplish the
foregoing and each of the foregoing shall be and become a part of
the premises it affects and all of the foregoing shall be covered
under the plans and specifications of the Lessee submitted under
subparagraph (b) of this Paragraph 2 and shall be part of the
Area C-3 Work hereunder,

(ii) Notwithstanding the provisions of
subparagraph (i) above and in addition thereto, the Port
Authority hereby reserves the right from time to time and at any
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time during the term of the Lease to require the Lessee,
subsequent to the completion of the Area C-3 Work, to design and
construct at its sole cost and expense such further reasonable
structures, fences, equipment, devices and other facilities as
may be necessary or appropriate to accomplish the objectives as
set forth in the first sentence of said subparagraph (i). All
locations, the manner, type and method of construction and the
size of any of the foregoing shall be determined by the Port
Authority. The Lessee shall submit for Port Authority approval
its plans and specifications covering the required work and upon
receiving such approval shall proceed diligently to construct the
same. All other provisions of this Paragraph 2 with respect to
the Area C-3 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 (f) are a
special inducement and consideration to the Port Authority in
granting the extension hereunder of the letting with respect to
Area C-3 to the Lessee.

(g) Title to all the Area C-3 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 of
the Area C-3 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 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 certifying that the
Area C-3 Work has been constructed strictly in accordance with
the approved plans and specifications and the provisions of this
Lease and in compliance with all applicable laws, ordinances and
governmental rules, regulations and orders. Thereafter, the Area
C-3 Work will be inspected by the Port Authority and if the same
has been completed as certified by the Lessee, a certificate to
such effect shall be delivered to the Lessee, subject to the
condition that all risks thereafter with respect to the
construction and installation of the same and any liability
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therefor for negligence or other reason shall be borne by the
Lessee. The Lessee shall not use or permit the use of the Area
C-3 Work or any portion thereof for the purposes set forth in the
Lease until such certificate is received from the Port Authority.

(ii) The term "the Area C-3 Work Completion Date"
for the purposes of this Lease shall mean the date appearing on
the certificate issued by the Port Authority pursuant to
subparagraph (i) of this paragraph (h).

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

(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 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
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and reinstall such communications and utility lines and conduits
on the premises or off the premises as directed by the Port
Authority and to restore all affected areas (such work being
hereinafter collectively called "the relocation work"). The
Lessee shall perform the relocation work subject to and in
accordance with all the terms and provisions of this Paragraph 2
and the relocation work shall be and become a part of the Area
C-3 Work; it being understood, however, that the relocation work
shall not 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 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 Work and that
the performance of the Area C-3 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.

3. In addition to and without limiting any of the terms or
provisions of the Lease, as hereby amended, the Lessee shall, at
its sole cost and expense, if requested by the Port Authority
(which request the Port Authority may make at its sole option and
discretion), remove all of the Area C-3 Work (or the portions
thereof specified by the Port Authority in its request) and shall
restore the premises to the condition existing prior to the
commencement of the Area C-3 Work.

4. (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 additional
modifications and removal work, as part of the Area C-3 Work
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defined in Paragraph 2 hereof, are required consisting of (i) the
removal from the premises of one (1) of the Section 2 passenger
loading bridges and the transfer of the title thereof to the
Lessee; said loading bridge being described as a fixed pedestal
loading bridge for narrow body aircraft and being identified as a
loading bridge in Schedule 1 attached to Supplement No. 4 of the
Lease and also identified by serial number WS500R-32; and (ii)
the installation in the premises of a new passenger loading
bridge (as hereinafter described) and the transfer of the title
thereof to the Port Authority. The new .loading bridge to be
installed by the Lessee, as part of the Area C-3 Work defined in
Paragraph 2 hereof, is identified by description as a new jet
apron drive loading bridge for a wide-bodied aircraft gate
position newly manufactured and installed under a contract
between the Lessee and Pneumo Abex Corporation by its Jetway
Systems Division 1805 West 2550 South Ogden, Utah with an
estimated value of Two Hundred Thousand Dollars and No Cents
($200,000.00) exclusive of delivery and installation costs, and
is identified by number as Loading Bridge model number A3-58/100-
125R and by original serial number OG37489 and is herein referred
to as the "Jetway loading bridge A3-58/100-125R". It is
specifically understood and agreed that the Lessee shall at its
sole cost and expense perform, as part of the Area C-3 Work
defined in Paragraph 2 hereof, 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, including without limitation Paragraph 2 hereof, provided,
however, that none of the foregoing shall be or become part of
the cost of the construction work (as defined in Section 6 of the
Lease) or part of the Construction Advance Amount (as defined in
Section 6 of the Lease). It is further expressly understood and
agreed that the parties intend, based on the Lessee's
representation and warranty set forth in subparagraph (c) below,
that the said Jetway Loading Bridge A3-58/100-125R shall be
deemed a replacement and substitution for the above said loading
bridge No. WS500R-32 and that such replacement and substitution
shall not result in any recomputation, adjustment or reduction of
any construction advance, or the Construction Advance Amount or
the Base Annual Rental.

(b) It is expr
from and after the effective
the Lease, all references to
the Lease shall be deemed to
bridges as reduced in number
provisions of Paragraph 4 of

a_ssly understood and agreed that;
date of this Supplement No. 12 to
the 42 passenger loading bridges in
mean the 42 passenger loading
and modified pursuant to the
the Supplement No. 7 to the Lease,
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Paragraph No. 9 of Supplement No. 8 to the Lease and as modified
by the provisions of this Paragraph 4 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, and the
Lessee hereby makes the same covenants, representations and
warranties to the Port Authority, with like force and effect to
Jetway Loading Bridge A3-58/100-125R; and it is further hereby
understood and agreed that with respect to Jetway Loading Bridge
A3-58/100-125R the words "the Lessee's contractor", as used in
Section 6 of the Lease shall mean Pneumo Abex Corporation by its
Jetway Systems Division 1805 West 2550 South Ogden, Utah
provided, however, that the provisions of subparagraph (1)(a)(ii)
of said paragraph (o) shall not be applicable.

(c) The Lessee, further, hereby expressly warrants and
represents to the Port Authority that Jetway Loading Bridge
A3-58/100-125R is of equal or greater fair market value to that
of the said loading bridge No. WS500R-32.

5. The Lessee expressly understands and agrees that
the Area C -3 Work (as defined in Paragraph 2 above) shall be
performed at the Lessee's sole risk, cost and expense and that
neither the Supplement nor anything contained herein nor the
performance by the Lessee of the Area C-3 Work or any portions
thereof, nor any action taken by the Port Authority hereunder
shall grant or be deemed to grant to the Lessee any right or
claim to an extension of the term of the Lease and the letting
thereunder, including without limitation the term of the letting
of Area C-3, or to constitute any approval of or commitment by
or agreement of the Port Authority to any such extension.

6. (a) Paragraph 4 (b) of Supplement No. 8 of the
Lease is hereby amended as follows:

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
1 of Supplement No. 12 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
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of the letting of the periodical tenancy of Area C-3 as set forth
in Paragraph 1 of this Supplement No. 12 of the Lease.

7. In addition to and without limiting any term or
provision of Section 66 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 sixty (60) days after its
execution of this Supplemental Agreement submit to the Port
Authority for its review and approval in accordance with Sections
66 and 73 of the Lease, a revised updated comprehensive consumer
services plan covering the consumer services to be provided in
Area C-3 after the completion of the Area C-3 Work (as defined in
Paragraph 2 hereof).

8. It is expressly recognized that while the
Stipulation (as hereinbefore defined) has been submitted to the
United States Bankruptcy Court, the Stipulation may not have been
fully approved by the Bankruptcy Court as of the date of the
execution of this Supplemental Agreement by the parties hereto,
and, accordingly, it is expressly understood and agreed that
neither this Supplemental Agreement nor anything contained herein
nor the execution hereof by either party hereto shall or shall be
deemed to waive, alter or prejudice any of the rights or remedies
of either party hereto under the Lease or at law or equity or
otherwise, or with respect to or under the Stipulation, if as and
when the same may be approved by the Bankruptcy Court.

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.

10. Except as hereinbefore provided, all the terms
covenants and conditions of the Lease shall be and remain in full
force and effect.

11. 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
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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.

12. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Lessee and the
Port Authority on the subject matter, and may not be modified,
discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee.

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

THE PORT AUTHORITY OF NEW YORK
D NEW JERSEY

By
DEPUTY RECTOR

(Title)	 OF AVIATION
(Seal)

ATTESS-

Secretary

E, A. HesMer
Vice President &
C orOorate Secretary

CONTINENTAL AIRLINES, INC.

(Title)	 President
(Corporate Seal)

SAM E. ASHMORE
SR. VICE_ PRESIDENT
CIVIC & AIRPORT AFFAIRS

APPROVED:
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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 Contractor,
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 utilization set forth
below and all other requirements, terms and conditions of the Bid
Conditions by submitting a properly signed bid.

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

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

(1) Minority participation:
Minority, except laborers	 30%
Minority, laborers	 40%
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(2) Female participation:
Female, except laborers	 6.9%
Female, laborers 	 6.9%

These goals are applicable to all the Contractor's
construction work performed in and for the premises.

The Contractor's specific affirmative action
obligations required herein of minority and female employment and
training must be substantially uniform throughout the length of
the contract, and in each trade, and the Contractor shall make
good faith efforts to employ minorities and women evenly on each
of its projects. The transfer of minority or female employees or
trainees from contractor to contractor or from project to project
for the sole purpose of meeting the Contractor's goals shall be a
violation of the contract. Compliance with the goals will be
measured against the total work hours performed.

(b) The Contractor shall provide written
notification to the Lessee and the Lessee shall provide written
notification to the Manager of the Office of Business and Job
Opportunity of the Port Authority within 10 working days of award
of any construction subcontract in excess of $10,000 at any tier
for construction work. The notification shall list the name,
address and telephone number of the subcontractor; employer
identification number; estimated starting and completion dates of
the subcontract; and the geographical area in which the
subcontract is to be performed.

(c) As used in these specifications:

(1) "Employer identification number" means the
Federal Social Security number used on the
Employer's Quarterly Federal Tax Return, U.S.
Treasury Department Form 941:

(2) "Minority" includes:

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

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

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

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

(d) Whenever the Contractor, or any subcontractor
at any tier, subcontracts a portion of the construction work
involving any construction trade, it shall physically include in
each subcontract in excess of $10,000 those provisions which
include the applicable goals for minority and female
participation.

e)	 The Contractor shall implement the specific
affirmative action standards provided in subparagraphs (1)
through (16) of Paragraph (h) hereof. The goals set forth above
are expressed as percentages of the total hours of employment and
training of minority and female utilization the Contractor should
reasonably be able to achieve in each construction trade in which
it has employees in the premises. The Contractor is expected to
make substantially uniform progress toward its goals in each
craft during the period specified.

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

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

(h) The Contractor shall take specific affirmative
actions to ensure equal employment opportinity ("EEO"). The
evaluation of the Contractor's compliance with these provisions
shall be based upon its good faith efforts to achieve maximum
results from its actions. The Contractor shall document these
efforts fully, and shall implement affirmative action steps at
least as extensive as the following:

(1) Ensure and maintain a working environment free
of harassment, intimidation, and coercion at all sites, and
in all facilities at which the Contractor's employees are
assigned to work. The Contractor, where possible, will
assign two or more women to each phase of the construction
project. The Contractor, shall specifically ensure that all
foremen, superintendents, and other supervisory personnel at
the premises are aware of and carry out the Contractor's
obligation to maintain such a working environment, with
specific attention to minority or female individuals working
at the premises.

(2) Establish and maintain a current list of
minority and female recruitment sources, provide written
notification to minority and female recruitment sources and
to county organizations when the Contractor or its unions
have employment opportunities available, and maintain a
record of the organizations' responses.

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

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

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

(6) Disseminate the Contractor's EEO policy by
providing notice of the policy to unions and training
programs and requesting their cooperation in assisting the
Contractor in meeting its EEO obligations; by including it in
any policy manual and collective bargaining agreement; by
publicizing it in the Contractor's newspaper, annual report,
etc.; by specific review of the policy with all management
Personnel and with all minority and female employees at least
once a year; and by posting the Contractor's EEO policy on
bulletin boards accessible to all employees at each location
where construction work is performed.

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

(8) Disseminate the Contractor's EEO policy
externally by including it in any advertising in the news
media, specifically including minority and female news media,
and providing written notification to and discussing the
Contractors EEO policy with other contractors and
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Subcontractors with whom the Contractor does or anticipates
doing business.

(9) Direct its recruitment efforts, both oral and
written, to minority, female and ,community organizations, to
schools with minority and female students and to minority and
female recruitment and training organizations and to State-
certified minority referral agencies serving the Contractor's
recruitment area and employment needs. Not later than one
month prior to the date for the acceptance of applications
for apprenticeship or other training by any recruitment
source, the Contractor shall send written notification to
organizations such as the above, describing the openings,
screening procedures, and tests to be used in the selection.
process.

(10) Encourage present minority and female
employees to recruit other minority persons and women and,
where reasonable, provide after school, summer and vacation
employment to minority and female youth both on the premises
and in other areas of a Contractor's workforce.

(11) Tests and other selection requirements shall
comply with 41 CFR Part 60-3.

(12) Conduct, at least every six months, an
inventory and evaluation at least of all minority and female
personnel for promotional opportunities and encourage these
employees to seek or to prepare for, through appropriate
training, etc., such opportunities.

(13) Ensure that seniority practices, job
classifications, work assignments and other personnel
practices, do not have a discriminatory effect by continually
monitoring all personnel and employment related activities to
ensure that the EEO policy and the Contractor's obligations
hereunder are being carried out.

(14) Ensure that all facilities and company
activities are nonsegregated except that separate or single-
user toilet and necessary changing facilities shall be
provided to assure privacy between the sexes.
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(15) Document and maintain a record of all
solicitations of offers for subcontracts from minority and
female construction contractors and suppliers, including
circulation of solicitations to minority and female
contractor associations and other business associations

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

(i) Contractors are encouraged to participate in
voluntary associations which assist in fulfilling one or more of
their affirmative action obligations (subparagraphs (1)-(16) of
Paragraph (h) above). The efforts of a contractor association,
joint contractor-union, contractor-community, or other similar
group of which the Contractor is a member and participant, may be
asserted as fulfilling any one or more of its obligations under
Paragraph (h) hereof provided that: the Contractor actively
participates in the group, makes good faith efforts to assure
that the group has a positive impact on the employment of
minorities and women in the industry, ensures that the concrete
benefits of the program are reflected in the Contractor's
minority and female workforce participation, makes good faith
efforts to meet its individual goals and timetables, and can
provide access to documentation which demonstrates the
effectiveness of actions taken on behalf of the Contractor. The
obligation to comply, however, is the Contractor's and failure of
such a group to fulfill an obligation shall not be a defense for
the Contractor's non-compliance.

(j) A single goal for minorities and a separate
single goal for women have been established. The Contractor,
however, is required to provide equal employment opportunity and
to take affirmative action for all minority groups, both male and
female, and all women, both minority and 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 goals
for women generally, the Contractor may be in violation 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 discriminate
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against any person because of race, color, religion, sex or
national origin.

(1) The Contractor shall not enter into any
subcontract with any person or firm debarred from Government
contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanctions
and penalties for violation of this clause including suspension,
termination and cancellation of existing subcontracts as may be
imposed or ordered by the Lessee. Any Contractor who fails to
carry out such sanctions and penalties shall be in violation
hereof.

(n) The Contractor, in fulfilling its obligations
hereunder shall implement specific affirmative action steps, at
least as extensive as those standards prescribed in paragraph (h)
hereof so as to achieve maximum results from its efforts to
ensure equal employment opportunity. If the Contractor fails to
comply with the requirements of these provisions, the Lessee
shall proceed accordingly.

(o) The Contractor shall designate a responsible
official to monitor all employment related activity to ensure
that the company EEO policy is being carried out, to submit
reports relating to the provisions hereof as may be required and
to keep records. Records shall at least include for each
employee the name, address, telephone numbers, construction
trade, union affiliation if any, employee identification number
when assigned, social security number, race, sex, status (e.g.
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 performed.
Records shall be maintained in an easily understandable and
retrievable form; however, to the degree that existing records
satisfy this requirement, contractors shall not be required to
maintain separate records.

(p) Nothing herein provided shall be construed as
a limitation upon the application of any laws which establish
different standards of compliance or upon the application of
requirements for the hiring of local or other area residents
(e.g., those under the Public Works Employment Act of 1977 and
the Community Development Block Grant Program).

Page 8 of Schedule E-1



ANA-17OS12A

(q) Without limiting any other or provision under
the Lease, the Contractor shall cooperate with all federal, state
or local agencies established for the purpose of implementing
affirmative action compliance programs and shall comply with all
procedures and guidelines established or which may be established
by the Port Authority.

PART II

Minority Business Enterprises/Women-Owned Business Enterprises

As a matter of policy the Port Authority requires the
Lessee and the Lessee shall itself and shall require the general
contractor or other construction supervisor and each of the
Lessee's contractors to use every good faith effort to provide
for meaningful participation by Minority Business Enterprises
(MBEs) and Women-owned Business Enterprises (WBEs) in the
construction work, pursuant to the provisions 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, at least fifty-one percentum of the
stock of which is owned by citizens or permanent resident aliens
who are minorities and such ownership is real, substantial and
continuing. For the purposes hereof, Women-owned Business
Enterprise (WBE) shall mean any business enterprise which is at
least fifty-one percentum owned by, or in the case of a publicly
owned business, at least fifty-one percentum of the stock of
which is owned by women and such ownership is real, substantial
and continuing. A minority shall be as defined in paragraph
II(c) of Part I of this Schedule E-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 percent (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 smaller
portions where feasible.
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(b) Actively and affirmatively soliciting bids for
subcontracts from MBEs and WBEs, including
circulation of solicitations to minority and female
contractor associations. The Contractor shall
maintain records detailing the efforts made to
provide for meaningful MBE and WBE participation in
the Work, including the names and addresses of all
MBEs and WBEs contacted and, if any such MBE or WBE
is not selected as a joint venturer or
subcontractor, the reason for such decision.

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

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

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

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

(g) Not requiring bonds from and/or providing bonds and
insurance for MBEs and WBEs, where appropriate.

For the ort Authority

Initialled:

5A4-
For the Lessee
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STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On this a/	 day of 'za	 )	 , 1993, before me, the
subscriber, a notary public of New York, personally appeared P)acQ.l%p ^f9^,.,ez

thee ^.ee'a of the Port Authority of New York and New
Jersey, who 1 am sa Isfied Is the person who has signed the within instrument; and

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.

('6iotarial seal and stamp)

JACQUELINE WHrrE
Notary Public, State of New York

No.4737769	 J
Qualifled in Suffolk County s'

Commission Expires May 31,19`

1993, before me, the

	

personally appeared _5,4M	 .
/C. ^e.	 President of CONTINENTAL

> the person who has signed the within
instrument; and I having first made known to him the contents thereof, he did
acknowledge that he signed, sealed with the corporate seal and delivered the same
as such officer aforesaid and that the within instrument is the voluntary act and
deed of such corporation, made by virtue of the authority of its Board of Directors.

(notarial seal and stamp)

STATE OF	 )
ss.

COUNTY OF	 )

On this	 day of	 , 1993, 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.

STATE OF' 1 E/ /K65	 j

	

V/	) ss.
COUNTY OF ^^JRiS	 )

On this / day of
subscriber, a

	

In (94 &_ 	 3 ^

AIRLINES. INC. who I am satis

(notarial seal and stamp)
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MEMORANDUM OF LEASE

between

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY,

as Landlord,

and

CONTINENTAL AIRLINES, INC.,

as Tenant

Dated as of September 22, 1999

a`
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MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE (this "Memorandum") is dated as of September 22,1999,
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, 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 ("Landlord"), and CONTINENTAL AIRLINES, INC., a Delaware
corporation ("Tenant").

PRELIMINARY STATEMENT

Landlord and People Express Airlines, Inc. entered into an Agreement of Lease (Landlord's Lease
No. ANA-170) dated as of January 11, 1985 (as the same has been supplemented and amended, the
"Lease") covering certain prerises, rights and privileges at and in respect to Newark Iinternational Airport,
which premises constitutes portion of the real property described on Schedule 1 attached hereto and made
a part hereof, such portion being depicted or described on Schedule 2 attached hereto and made a part
hereof and being more particularly described in the Lease (the "Premises").

The Lease subsequently was assigned by People Express Airlines; Inc. to Tenant pursuant to an
Assigrunent of Lease with Assumption and Consent Agreement entered into among Landlord, Tenant and
People Express Airlines, Inc. and dated August 15, 1987.

Landlord and Tenant desire to record this Memorandum for the purpose of giving record notice
to the world of the existence of the Lease with respect to the Premises.

NOW, THEREFORE, in order to give notice to the world of the existence of the Lease with respect
to the Premises, the parties have agreed to execute, deliver and record this Memorandum,

1. Term. The Lease is (a) with respect to the C-1 and C-2 portions (as described in
the Lease) of the Premises, for a term which has commenced and which is scheduled to expire on March
31, 2013, and (b) with respect to the Area C-3 portion (as described in the Lease) of the Premises, for a
term which has commenced and which is scheduled to expire on March 31, 2028, in each case unless
sooner terminated as provided in die Lease.

2. Clarification of Premises. Landlord and Tenant expressly recognize and agree that
Exhibits A-I and B-1 attached to Supplement No. 17 to the Lease (describing Added Area 1, Added Area
2, Added Area 3 and Added Area 4, all as defined in the Lease), which Exhibits constitute a portion of
Schedule 2 attached hereto, are preliminary exhibits; and are marked "Preliminary", and that said Exhibits
are based on a preliminary description of said Added Areas shown thereon and do not contain precise and
final metes and bounds descriptions of said Areas. Landlord and Tenant have agreed in the Lease that,
upon Landlord's detemnhnation of the actual, final metes and bounds of the said Added Area 1, Added.Area
2, Added Area 3 and Added Area 4, finial versions of said Exhibits A-1 and B-1 shall be prepared by
Landlord and shall replace the preliminary versions of the sanie attached to said Supplement No. 17 and
hereto. The said final versions of the said Exhibits A-1 and B-I shall be attached to a further supplemental
agreement to tire Lease.

,
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AIRLINES, INC.

W

3. Ownership of hnprevements. Title to the Expansion Construction Work (as
defined in the Lease) which is located within the territorial limits of the City of Newark shall pass to the
City of Newark as the same or any part thereof is erected upon or under or affixed to the Premises or to any
existing structures and the Expansion Constriction Work shall be and become part of the Premises under
the Lease if located within the Premises thereunder (except for those items, including but not limited to the
Schedule I Terminal Fixtures (as defined in the Lease), specifically set forth in the Lease as vesting in
Landlord or as being excluded fiom the Premises), and title to such part, if any, of the Expansion
Construction Work which is located within the territorial limits of the City of Elizabeth shall vest in
Landlord as the same or any part of thereof is erected upon or under or affixed to the Premises or to any
existing strictures and said Expansion Construction Work, including but not limited to the Schedule I
Terminal Fixtures, shall be and become part of the Premises under the Lease if located withmthe Premises
thereunder (except for those items specifically set forth in the Lease as being excluded from the Premises).

4. Lease Provisions. All of the terms; conditions, covenants and provisions of the
Lease between. Landlord and Tenant are hereby incorporated by reference.

S.	 Counterparts. This Memorandura maybe executed in counterparts, each of which
shall constitute an original, but all of which together shall constitute one and the same instrument,

IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum of
Lease as of the 22nd day of September, 1999

"LANDLORD"

ATTEST;
	

THE PORT AUTHORITY OF NEW YORK

_	 Y
	

By
Secretary

L?.

"TENANT"

APPROVED:
FORM	 Ms
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STATE OF TEXAS	 )
) ss.

COUNTY OF HARRIS	 )

KAREN E, EASTMAN
(Votary Public, State of New York

No.01EA4766314
Qualified In New York County

Commission Expires Feb. 28, 2001

STATE OF NEW YORK )
) Ss.

COUNTY OF NEW YORK )

B IT REMEMBERED, that on tris;2 ^ day of Sept or, 1999	 o - me, the
subscribe allo	 Pitb 'c of the State of Now York, personally appeared
the	 of THE PORT AUTHORITY OF NEW Y RIC AND NEW SEY, the
entyt 'desc ; ed in and which executed the foregoing instrument; who am satisfied, is the person who
signed the within instrument, and I having first made /mown to him/her the contents thereof, he/she
thereupon acknowledged that he/she signed, sealed with theal, id delivered the said instrument as such
officer aforesaid, and that the within instrument is the voluz act and deed of said entity.

BE IT REMEMBERED, that on this 2Ak\--day of September; 1999, before me, the subscriber, a
Notary Public ofhe State of Texas, personally appeared	 U Ijp^	 A '" b, > , the

v i cc	 Ices: Aeti of CONTINENTAL AIRLINES, INC., the corporation, described in and which
executed tile foregoing rnent; who I am satisfied, is the person who signed t ie within instrument, and
I having first made known to luni/her (lie contents thereof, he/she thereupon acknowledged that he/she
signed, sealed with the corporate seal, and delivered the said instrument as such officer aforesaid, and that
the within instrunetu is the voluntary act and deed of said corporation.

Notary Public
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SCHEDULE 1

That rent property which is the subject of that certain Agreement between the City of Newark and the
Landlord dated October 22, 1947, as the same from time to time has been supplemented or amended, said
Agreement being recorded in the Office of the Register of Deeds for the County of Essex, New Jersey on
October 30, 1947 in Book E-110 of Deeds at Pages 242, et seq.

CL: 424219v4



SCHEDULE2

The Premises are described as set forth below and are depicted on the following Exhibits which are
attached hereto and made apart hereof:

(1) The mechanical and utility room areas located on the Mezzanine Inter-Ternuital
Transportation level of Passenger Terminal Building C, which areas are shown in diagonal
hatching on Exhibit A and Exhibit AX,

(2)'	 Tlic areas located on the Departure and Concourse/Concession Levels of Passenger Terminal
Building C as shown in diagonal hatching and stipple on Exhibit A-1 and Exhibit AX-1

(3) The areas located on the Arrival Level of Passenger Terminal Building C as shown in
diagonal hatching and stipple on Exhibit A-2 and Exhibit AX 2;

(4) The areas located on the Operations Level of Passenger Terminal Building C as shown in
diagonal hatching, cross-hatching; stipple and broken line hatching on Exhibit A-3 and
Exhibit AX-3;

(5) The crawl space areas in Passenger Terminal Building C as shown in diagonal hatcling on
Exhibit A-4 and Exhibit AX-4;

(6) The enclosed passageways connecting Passenger Terlmiiiii Building C with Flight Stations
C-1 and C-2 as shown in diagonal hatching on Exhibit B;

(7) Flight Station C-1 as shown in diagonal Hatching and stipple on Exhibit C,

(8) Flight Station C-2 as ,shown in diagonal hatching arid stipple on Exhibit C-1;

(9) Tlie aircraft gate position areas, aircraft maneuvering areas and r<arnp and apron areas as
shown in stipple Hatching and diagonal hatching on Exhibit D;

(10) The two aircraft gate position areas, aircraft maneuvering areas acid ramp avid apron areas as
shown in stipple, in diagonal hatch and in cross-hatch on Exhibit DY;

(11) The portions of the Monorail Station, including the platform (up to but not including die
platform doors to the monorail cars), stairway, escalators, and elevators providing access to
the Monorail Station, serving Passenger Terminal Building C, which portions are shown in
diagonal hatching and stipple on Exhibit M; and

(12) Tlie ground areas shown in diagonal hatch, broken diagonal batch, crosses and cross-hatch
on Supplement No. 17 - Exhibit A-1 and Supplement No. 17 - Exhibit B-1;

together with the structures, fixtures, improvements and other property of the Landlord located or to
be located therein, thereon or thereunder.

CL; Q'IZ79Y'I
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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.13

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT dated February 1, 1994 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"),

W'ITNESSETH, 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
extend the letting of the Area C-3 portion of the premises under
the Lease and to amend the Lease in certain other respects as
hereinafter provided:

WHEREAS, a certain Stipulation between the parties



hereto has been 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 11
bankruptcy proceedings and as debtor and debtor in possession
pursuant to the applicable provisions of 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");

WHEREAS, the Stipulation and the Lessee's assumption of
the Lease has been approved by the Bankruptcy Court by an order
thereof dated the lst day of October, 1993;

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 October 2, 1993 (except as otherwise provided with respect
to Paragraphs 1 and '2 below),as follows:

1. Effective as of June 2, 1989, subparagraph (b) of
Paragraph 2 of Supplement No. 9 of the Lease shall be deemed
corrected and amended to read as follows:

"(b) Paragraph T11 of
amended by Paragraph 3 (b) (v) of Sup
is hereby further amended by deleting
(2.a.)	 in the last line thereof (as
3 (b) (v) of Supplement No. 8) and by
thereof the figure (2 a.)

Schedule A to the Lease, as
Dlement No. 8 to the Lease,
the figure stated as
set forth in said paragraph
substituting in lieu

2. Effective as of June 1, 1992:
(a) Subparagraph (a) (ii) of Paragraph 3 of

Supplement No. 8 of the Leas, as previously amended and set
forth in Supplement No. 11 of the Lease, shall be deemed
corrected and 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 Renter. for Area C-3 at the annual rare of

(2.a.)	 subject to adjustment
as provided in subparagraph (b) Hereof. The aforesaid Area
C-3 Annual Rental of	 (2.a.)

is made of up of two factors, one a constant [actor in the
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,

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) The sixteenth through the eighteenth lines of
the last sentence of Paragraph III of Schedule A of the Lease as
set forth in Paragraph 2 (c) (ii) of Supplement No. 11 of the
Lease shall be deemed corrected and amended to read as follows:

"is being made; for the calendar year 1992
adjustment, it is hereby agreed said denominator
shall be (2.a.)

(c) The first sentence of the first paragraph of
subparagraph (e) (2) of Paragraph 3 of Supplement No. 8 of the
Lease, as previously amended and set forth in Paragraph 2 (d) (i)
of Supplement No. 11 of the Lease, shall be deemed corrected and
amended to read as follows:

"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 	 ;ubject to
adjustment as provided herein.,'

(2.a.)

(d) The second paragraph of said subparagraph (e)
(2) of Paragraph 3 of Supplement No. 8 of the Lease as
previously amended and as set forth in Paragraph 2 (d) (ii)
of Supplement No. 11 of the Lease shall be deemed corrected
and 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

(2.a.)

per annum which is the tentative Airport
Services Factor for 1992 (also subject to the adjustment
under paragraph b (hereof). , Aft.er the close of the calendar
year 1992 and after the close of each calendar. year
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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) Subparagraph (a) of Paragraph 5 of Supplement
No. 11 of the Lease shall be deemed corrected and amended to
read as follows:

"(a) The Lessee agrees to pay 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 firstday 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 Monthly Rental of (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 Factor of the Area
C-3 Monthly Rental and is subject to adjustment in
accordance with Schedule A of the Lease, as amended."

3. The term of the letting of Area C-3 under the Lease
is hereby extended to December 31, 1998 unless sooner terminated,
subject to the terms and conditions of the Lease, as hereby
amended, and the Lessee shall pay to the Port Authority as the
annual rental for Area C-3, during the said extension of the term
of the letting thereof, the Area C-3 Annual Rental in accordance
with, and as set forth in, Paragraph 3 of Supplement No. 8 of the
Lease, as said Paragraph 3 has been amended by Paragraph 2 of
Supplement No. 10 of the Lease and further' amended by Paragraph 2
of Supplement No. 11 of the Lease; and as the same is herein
further amended by this Supplemental Agreement.
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4. (a) Paragraph 4 (b) of Supplement No. 8 of the
Lease is hereby amended as follows:

The words "the expiration date of the letting of
Area C-3 (as set forth in Paragraph 2 hereof)" appearing in the
second and third lines thereof shall be deemed amended to
read: "the expiration date of the letting of Area C-3 (as set
forth in Paragraph 3 of Supplement No. 13 of the Lease)".

(b) References in Paragraphs 6 (a) and 6 (b) of
Supplement No. 8 of the Lease and in subparagraph (a) (ii) of
Paragraph 3 of Supplement No. 8 of the Lease, as set forth in
Supplement No. 10 of the Lease and as amended by Paragraph 2 of
Supplement too. 11 of the Lease and by Paragraph 2 above, to the
"expiration date of the letting of Area C - 3" shall be deemed to
read and mean the expiration date of the letting of Area C-3 as
set forth in Paragraph 3 of this Supplement No. 13 of the Lease.

5. Paragraph 5 of Supplement No. 8 of the Lease, as
previously amended, is hereby further amended to read as follows:

"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'. 1t
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.
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(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 ma y 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 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
prior to the Effective Date or for breach of any obligation
on the Lessee's part to be performed under the Lease for or
during such period or periods or maturing pursuant to this
paragzaph.
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(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 af ter .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."

6. (a) The Port Authority and the Lessee have
heretofore entered into a letter agreement dated March 26, 1992
and bearing Port Authority identification number ANA-635 which
letter agreement, as amended by a supplemental letter agreement
dated February 2, 1993, (hereinafter referred to as the "Letter
Agreement") covered the performance of certain work by the Lessee
in the premises hereunder, therein described as the "Lessee Work"
and also the performance by the Port Authority in the premises
hereunder of certain work therein described as 'Port- Authority
Work". A portion of the said Port Authority Work consisted of
certain "office relocation work" as more fully described and set
forth in Paragraph 25 (a) of the Letter Agreement. The Port
Authority and the Lessee hereby recognize and agree that the
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Lessee subsequently to the date of the Letter Agreement agreed to
perform the Office Relocation Work as herein-below defined, and
the Port Authority and the Lessee hereby agree that the Port
Authority shall reimburse to the Lessee the "Cost of the Office
Relocation Work" (as hereinafter defined) in accordance with the
following subparagraphs of this Paragraph,6.

(b)	 (1) "Office Relocation Work" shall mean that
portion of the work originally set forth as part of the Port
Authority Work under, and as described in, Paragraph 25 (a) (ii)
of the Letter Agreement, and for which the Lessee submitted
Alteration Application No, NC-75, as and to the extent such
Application, including its plans and specifications, were
approved by the Port Authority, and subject to any and all
conditions _set forth therein.

(2) The term "Cost of the Office Relocation 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 principles consistently applied:

(i) the amount actually paid or incurred by
the Lessee to its independent contractor(s) for work actually
performed and labor and materials actually furnished in
connection with the Office Relocation Work,

(ii) amounts actually paid by the Lessee in
connection with the Office Relocation Work for engineering,
architectural, professional and consulting services and
supervision of construction and all related expenses for the
Office Relocation Work; provided,_ however, that payments
under this item (ii) shall not exceed ten percent (100) of
the amounts paid under item (i) above.

(c)	 (i) The Lessee, knowing that the Port
Authority is relying on the truth and validity of the Lessee's
representations and warranties and to induce the Port Authority
to make the reimbursement payment to the Lessee as called for
under this Paragraph, hereby expressly covenants, represents and
warrants to the Port Authority that the Lessee has, prior to the
execution of this Agreement, paid the Cost of the Office
Relocation Work and has submitted to the Port Authority, subject
to Port Authority review and audit, reproduction copies or
duplicate originals of invoices of the Lessee's contractor(s)
(including all entities mentioned in (i.) and (ii) of subparagraph
(b) (2) above) covering the Office Relocation Work, which the
Lessee has submitted to the Port Authority for reimbursement
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under this Paragraph 6, that the Lessee has heretofore paid in
full the amount of such invoices, and for each and all such
invoices that the Lessee has also submitted to the Port Authority
for its review and audit an acknowledgement by the Lessee's
contractor(s) (including all entities mentioned in (i) and (ii)
of subparagraph (b) (2) above) of the receipt by it or them of
the amounts of such invoices, and all certifications by the
Lessee that all such invoices are for amounts, payments and
expenses for the Cost of the Office Relocation Work, which the
Lessee has submitted to the Port Authority for reimbursement
under this Paragraph 6; and the Lessee also hereby further
covenants, represents and warrants to the Port Authority that the
Lessee has performed the Office Relocation Work in accordance
with and in full compliance with the terms and provisions of the
aforesaid Alteration Application and the plans and specifications
forming a part thereof and all obligations thereunder and all
requirements of the Port Authority given in connection therewith
including without limitation all requirements of applicable laws,
ordinances and governmental rules, regulations and orders.

(ii) The Lessee hereby certifies that it has completed
the Office Relocation Work and that it has paid the entire and
complete Cost of the Office Relocation Work and that there are no
outstanding liens, mortgages, conditional bills of sale or claims
of any kind whatsoever with respect to the Office Relocation Work
in accordance with the aforesaid Alteration Application covering
the same, and with all requirements of the Port Authority. The
Lessee acknowledges that title to all of the Office Relocation
Work has vested in the City of Newark with respect to all or such
parts thereof located within the territorial limits of the City
of Newark, and in the Port Authority with respect to all or each
part thereof located within the territorial limits of the City of
Elizabeth; and all such Work shall at the completion thereof be
deemed to have become part of the premises under the Lease.

(iii) The Lessee shall indemnify and hold harmless the
Port Authority, its Commissioners, officers, agents and emplbyees
from and against all claims and demands, just or unjust of third
persons (including employees; agents and officers of the Port
Authority) arising or alleged to arise out of or in connection
with the Office Relocation Work and the performance thereof and
for all expenses incurred by it and by them in the defense,
settlement or satisfaction thereof, including without limitation
thereto, claims and demands for death, for personal injury or for
property damage, direct or consequential, whether they arise from
the acts or omissions of the Lessee, of any contractors of the
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Lessee, of the Port Authority, or of third persons, or from acts
of God or of the public enemy, or otherwise, excepting only
claims and demands which result solely from affirmative, wilful
acts done by the Port Authority, its Commissioners, officers,
agents and employees subsequent to the commencement of the Office
Relocation Work.	 I

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

(iv) Nothing contained herein shall grant or be deemed
to grant to any contractor, engineer, architect, supplier,
subcontractor or any other person engaged by the Lessee or any of
its contractors in the performance of any part of the Office
Relocation Work, any right or action or claim against the Port
Authority, its Commissioners, officers, agents and employees with
respect to work any of them may have done in connection the
Office Relocation Work. Nothing contained herein shall create or
be deemed to create any relationship between the Port Authority
and such contractors, engineers, architects, subcontractors or
any other persons engaged by the Lessee or any of its contractors
in the performance of any part of the Office Relocation work and
the Port Authority shall not be responsible to any of the
foregoing for any payments due or alleged to be due thereto for
any work performed or materials furnished in connection the
Office Relocation Work.

(d)	 (1) Subject to, the limitation set forth in
paragraph (e) below, the Port Authority, based upon and in
reliance on the covenants, certifications, representations,
warranties, indemnities and inducement of the Lessee, as set
forth above, agrees to reimburse to the Lessee, but not earlier
than thirty (30) days after the Port Authority's execution of
this Agreement, in a single rental credit applied against the
rentals due under this Lease the amounts of the paid invoices of
the Lessee heretofore paid by the Lessee and submitted by the
Lessee as set forth in subparagraph (c) above as and for the Cost
of the Office Relocation work that the Lessee has submitted to

-10-



the Port Authority for reimbursement under this Paragraph 6, but
only to the extent that the same meet the criteria specified in
subparagraph (b) (2) above.

(2) It is understood and agreed that at the
election of the Port Authority the rental credit shall not extend
or include any one or more items of the Cost of the Office
Relocation Work with respect to which the Port Authority's
inspection, review or audit does not substantiate the contents of
any such item or items submitted by the Lessee to establish the
Cost of the Office Relocation Work as called for under
subparagraph (c) above, but the Port Authority shall have no
obligation to conduct any such inspection, review or audit at the
Lime set forth for the Port Authority's payment under
subparagraph (1) above.

(e)	 (1) The entire obligation of the Port Authority
under this Agreement to reimburse the Lessee for the Cost of the
Office Relocation Work shall be limited in amount to a total of
Two Hundred Forty Thousand Dollars and No Cents ($240,000.00) to
be paid to the Lessee in the form of a single rental credit
against the Lessee's rental obligations under the Lease as set
forth in subparagraph (d) above, pursuant and subject to all the
terms, provisions, covenants and conditions hereof.

(2) Without limiting any right or remedy of the
Port Authority under this Agreement, the Lease or otherwise,
whether in law or in equity, the Port Authority shall have the
right by its agents, employees and representatives to audit and
inspect during regular business hours the books and records and
other data of the Lessee relating to the Office Relocation Work
and the Cost of the Office Relocation Work; it being especially
understood and agreed that the Port Authority shall not be bound
by any prior audit, review or inspection conducted by it. The
Lessee agrees to keep said books, records and other data within
the Port of New York District. The Lessee shall not be required
to maintain such books; records and other. data for more than five
(5) years after the date of the rental. credit under subparagraph
(d) hereof.

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 corporaCions whatsoever for services in
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connection with the negotiation and execution of this
Supplemental Agreement.

8. Except as hereinbefore provided, all the teams
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.

10. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Lessee and the
Port Authority on the subject matter, and may not be modified,
discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee.

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

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
ANP NEW JERSEY

By
Secretary,	

®
(Title)	 4F, AVIATION

(Seal)

CONTINENTAL AIRLINES, INC.

ATTEST:

Secretary

E. A. Hessler
Vice President &
Corporate Secretary

gyli»

(Ti LIe)--;^e	President
(Corporate Seal.)
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CSI.61.273; - Act<. N.J.; Corp. & Corp.

STATE OF NEW JERSEY	 )
ss.

COUNTY OF	 )

On this -S	day of	 `	 1994, before me, the subscriber, a notary public
of New York, personally appeared	 =k--'-Ue	 '?)z
of The Port Authority of New York and New Jersey, who I am satisfied is the
person who has signed the within instrument; and, I having first made known to
him the contents thereof, he did acknowledge that he signed, sealed with the
corporate seal and delivered the same as such officer aforesaid and 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 7-0(0c-)	 JACQUEUwti of e
Notary PuN	 New York

'I	
) SS.	 No.

o. &e-r of
q 73: 789

COUNTY OF l^arf 5	 )	 Qualified in Sul I oix County j
Commission Expires May 31, 19P

On this 11 41	 day of A jo 1	 1994, before me, the subscriber,

a (Y+wc y P-tbk CT Ti Xlcpersonally appeared 5am^.^7stiMCre

/w, Utcz t President of CONTINENTrAL AIRLINES, INC., who I am satisfied is the person who has
signed the within instrument; and; I having first made known to him the contents thereof, he
did acknowledge that he signed, sealed with the corporate seal and delivered the same as
such officer aforesaid and the within instrument is the voluntary act and deed of such
corporation made by virtue of the authority of its Board of Directors.

F T i 1 [,tP,1 V	 iy
£Sc:.os

fly commissi_n Expires

	

Ew	 MAY 6, 1996.

STATE OF '7?x,9s	 )

	

ARk%s 	
ss.

COUNTY OF N

(notarial seal and stamp) !1

On thLs	 J ^1- 
r# 

day of Rl'lel 4 , 1994, before me, the subscriber, a
Nal—'jRy 1j?ad0c04P°4nyE 5004ET 9 YCS personally appeared t5,ft " Hr SSL F-tp 	the Vlr,^

Presiden^of CoNr,wgffrAi, A leiiv 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 the within instrument is the voluntary
act and deed of such corporation made by virtue of the authority of its Board
of Directors.

}new
(notarial seal and stamp)
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THIS SUPPLEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Lease No. ANA-170
Supplement No. 15

Facility: Newark International
Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of March 20,
1995, by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority"), and CONTINENTAL
AIRLINES, INC, (hereinafter called "the Lessee");

WSTNESSETH, 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, 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")
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covering the Lessee's assumption of the Lease as part of the
confirmation of its reorganization plan in its Chapter 11
bankruptcy proceedings and as debtor and debtor in possession
pursuant to the applicable provisions of 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 the lst day of October, 1993; and

WHEREAS,, the parties desire to extend the term of the
letting of Area C-3 under the Lease, and to amend the Lease in
certain other respects as hereinafter set forth;

NOW, THEREFORE, the Port Authority and the Lessee hereby
agree, effective as of January 1, 1995 unless otherwise stated,
as follows:

1.	 (a) The parties hereby acknowledge that the Port
Authority is performing a certain construction project
(hereinafter collectively called the "Monorail Construction
Work") at the Airport consisting generally of the construction of
a monorail system, including monorail stations, guideways and
supports, maintenance control facilities, monorail vehicles, and
all other associated construction work, facilities and equipment
necessary for the installation or operation of such monorail
system for the transportation of airline passengers and their
baggage, and others; all of the foregoing being hereinafter
sometimes collectively called the "Monorail System."

(b) (1') For purposes of this Supplemental
Agreement, the term "Monorail Construction Costs" shall mean the
total costs in connection with the Monorail Construction Work, as
determined under subparagraph (a) (1) of Section II of Schedule M

attached to the Lease by Paragraph 2 hereof.

(2) For purposes,of the calculations
under this Paragraph 1, "PFC Funds" shall mean revenues derived
from fees (hereinafter called "Passenger Facility Charges")
charged air passengers at the Airport, a portion of which
revenues shall be applied to the Monorail Construction Costs in
accordance with Port Authority applications therefor as approved
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by the Federal Aviation Administration and the provisions of
Section II of Schedule M as added to the Lease by Paragraph 2 of
this Supplemental Agreement, the amount of which PFC Funds to be
so applied being limited in amount to a total of

(3) "Monorail Fee Commencement Date"
shall mean the date which the Port Authority shall have certified
to be the date as of which the Monorail Construction Work has
been substantially completed and the Monorail System is
operational.

(4) (i) "The Monorail Factor" shall mean
the sum of (1) the quotient obtained by dividing (x) the sum of
the products derived by multiplying the average of the annual
capital investment recovery rates calculated for six-month
periods, commencing on January 1, 1991, of the 11 25-Bond Revenue
Index" appearing in each of the issues of "The Bond Buyer"
published during the period from January 1, 1991 to June 30, 1991
and each six-month period thereafter up to the last six-month
period immediately prior to the Monorail Fee Commencement Date by
the respective incremental costs as set forth in items A, B and C
of subparagraph (a) (1) of Section II of Schedule M of the Lease
paid or incurred during each of the six-month periods by (y) the
total of the incremental costs as set forth in items A, B and C
of subparagraph (a) (1) of Section II of Schedule M of the Lease
paid or incurred during the period from January 1, 1991 up to the
Monorail Fee Commencement Date, plus (2) one hundred fifty (150)
basis points.

(ii) The "Additional Monorail Factor"
shall mean the annual average capital investment recovery rates
of the 11 25-Bond Revenue Index" appearing in the last issue of
"The Bond Buyer" published during the calendar year for which the
said average will be applied, plus one hundred fifty (150) basis
points.

(iii) In the event that "The Bond Buyer" or its "25-
Bond Revenue Index" shall be discontinued prior to the date on
which the Port Authority determines the Monorail Factor or the
Additional Monorail Factor, then the Port Authority shall by
notice to the Lessee present a comparable substitute for such
Index for all subsequent six-month and annual periods, as
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aforesaid. The determination of the Port Authority as to such
substitute shall be final.

(5) The "Initial Monorail Construction Costs Payment
Period" shall mean the period commencing on the Monorail Fee
Commencement Date and ending on the day immediately preceding the
twenty-fifth (25th) anniversary of the Monorail Fee Commencement
Date.

(6) The "Additional Monorail Construction Costs Payment
Period" shall mean any period commencing on the date on which the
Port Authority shall have certified that the construction of any
future capital improvement or replacement for the Monorail System
has been substantially completed and is operational and ending on
the final day of the useful life of such future capital
improvement or replacement in accordance with Port Authority
accounting practice.

(7) "Maximum Weight for Take-off" when used with
reference to aircraft shall mean the maximum gross weight which
such aircraft may lawfully have at the time of leaving the ground
at any airport in the United States (under the most favorable
conditions which may exist at such airport and without regard to
special limiting factors arising out of the particular time,
place or circumstances of the particular take-off, such as runway
length, air temperature, or the like). The foregoing represents
the uniform practice applied to all Aircraft Operators having
agreements with the Port Authority with respect to the payment of
the Monorail Fee under the provisions in any particular
agreement. If such maximum gross weight is not fixed by or
pursuant to law, then said phrase shall mean the actual gross
weight at take-off.

(6) The term "Passenger Aircraft," as used herein,
shall mean all aircraft operated at the Airport except aircraft,
configured to carry only cargo and air crew, government aircraft,
and general aviation aircraft.

(c) Effective as of the Monorail Commencement
Date, the Lessee shall pay to the Port Authority the Monorail,Fee
established by the Port Authority from time to time in accordance
with the provisions of Schedule M, set forth in Paragraph 2
hereof, for each and every take-off of each and every Passenger
Aircraft, as defined in subparagraph (b) of this Paragraph 1,
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operated by the Lessee. The said Monorail Fee shall be a fee per
thousand pounds of total Maximum Weight for Take-off, as defined
in said subparagraph (b).

(d) Commencing no later than the 20th day of the
month following the month during which the Monorail Fee
Commencement Date occurs and no later than the 20th day of each
and every month thereafter, including the month following the
expiration or earlier termination of the Lease, when the Lessee
furnishes to the Port Authority a statement duly certified by an
authorized officer of the Lessee certifying the number of take-
offs by type of aircraft operated by the Lessee during the
preceding calendar month, it shall also separately state said
take-offs by Passenger Aircraft. The Lessee shall pay to the
Port Authority at the time it is obligated to furnish to the Port
Authority the foregoing statement the Monorail Fee determined in
accordance with Schedule M and payable by the Lessee for its
Passenger Aircraft operations during the preceding calendar month
computed on the basis of said operations. The Monorail Fee
payable by the Lessee hereunder shall be in addition to any and
all other rents, charges and fees imposed upon and payable by the
Lessee under the Lease. The Monorail Fee shall be payable by the
Lessee whether or not the Lessee uses the Monorail System or any
or all of the Public Aircraft Facilities in addition to the
runways.

(e)	 Without limiting any of the foregoing
provisions of this Paragraph or any of the provisions of Schedule
M, commencing on the effective date hereof and from time to time
thereafter and during each calendar year, but no more frequently
than quarterly, the Port Authority may notify the Lessee whether
and to what extent the payments due to the Port Authority
resulting from the tentative Monorail Fee established pursuant to
Schedule M will be likely to exceed or be less than the payments
which would result from the estimated finalized Monorail Fee as
described in Paragraph II of Schedule M for such year for the
period during such year as designated by the Port Authority's
notice. If such notice is given the Lessee shall pay a new
tentative Monorail Fee established by the Port Authority and set
forth in said notice until the same is further adjusted in
accordance with this subparagraph or Schedule M.

2. There shall be added to the Lease, as "Schedule M,"
the following:
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"SCHEDULE M

I. Commencing upon the date (hereinafter called the
'Monorail Fee Commencement Date') which the Port Authority shall
have certified to be the date as of which the construction of the
Monorail System at Newark International Airport (hereinafter
called the 'Airport') has been substantially completed and is
operational and continuing thereafter for the balance of the term
of the Lease, the Lessee shall pay to the Port Authority a
Monorail Fee for each and every take-off of each and every
Passenger Aircraft, as defined in Paragraph l of Supplement No.
15 of the Lease, operated by the Lessee. For the period from the
Monorail Fee Commencement Date through the 31st day of December
of the year in which the said Monorail Fee Commencement Date
occurs (which period is hereinafter referred to as 'the Initial
Schedule M Period'), the Lessee shall pay for each and every such
take-off, a tentative Monorail Fee at the rate of $0.94 per
thousand pounds of Maximum Weight for Take-off, as defined in
Paragraph 1 of Supplement No. 15 of the Lease. It is understood
that the Monorail Fee for the Initial Schedule M Period set forth
above is tentative only and is subject to final determination as
hereinafter provided.

SL Initial Construction Factor:

(a) (1) on or after the Monorail Fee Commencement
Date the Port Authority shall determine the portion of the total
construction costs (the 'Monorail Construction Costs') paid or
incurred by the Port Authority in connection with the Monorail
Construction Work, which shall be the total of the following:

A, Construction Costs:

(1) payments to independent contractors, vendors
and suppliers;

(2) premiums or charges for Performance Bonds;
(3) insurance premiums or charges;
(4) direct payroll and expenses of Port Authority

employees and agents engaged in performance
or supervision of the work, charged in
accordance with Port Authority accounting
practice.
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B. Engineering Services:

(1) payments to independent consultants and
engineering firms;

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

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

D. Liquidated overhead in lieu of the Port
Authority's administration and overhead costs
in the amount of ten percent (10%) of the sum
of all other elements of cost included in the
Port Authority's net total cost (including
Financial Expenses in 'E' below).

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

(2) The Port Authority shall deduct from the Monorail
Construction Costs determined in subparagraph (1) above the
amount of PFC Funds available to be applied to the Monorail
System project, the remainder being hereinafter referred to as
the 'Initial Net Capital Investment.'

(b) The Port Authority shall determine an amount (the
said amount being hereinafter referred to as the 'Initial
Construction Factor') equal to even monthly payments derived by
multiplying the Initial Net Capital Investment by a monthly
multiplier derived in accordance herewith from time to time by
the application of the following formula:
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1

1
	

1

= Monthly
Multiplier

i	 i (1 + i)`

Where i equals the Monorail Factor divided by twelve.

Where t (a power) equals 300,

III. Annual Operating Cost Factor

(a) The Port Authority shall determine the
total of the actual cost of direct labor, materials, insurance,
payments to contractors and suppliers, utility purchases and
other costs for operation, maintenance, repairs and replacements
charged on an expensed basis directly to the Monorail System
actually incurred or accrued, including any such costs incurred
or accrued prior to the Monorail Fee Commencement Date, during
the Initial Schedule M Period (hereinafter collectively called
the 'Operating Costs'). Whether an item hereunder is expensed or
capitalized will be governed by Port Authority accounting
practices.

(b) The Port Authority shall determine the
total amount of rental or fees actually received by the Port
Authority from rental car permittees specifically for and in
connection with the portion of the Monorail Construction Costs
and Operating Costs said permittees are obligated under their
respective permits to pay the Port Authority (hereinafter called
the 'Rental Car Credit'). The term 'Sus Service Credit' shall
mean the amount of 	 (2. a.)

and, together with the Rental Car Credit, shall be
hereinafter collectively called 'the Credits'). The Port
Authority shall subtract the Credits from the Operating Costs and
multiply the remainder by one hundred and fifteen percent (115%),
the product thereof being hereinafter called the 'Annual
Operating Cost Factor.' The sum of the Initial Construction
Factor and the Annual Operating Cost Factor constitutes the
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'Total Capital and Operating Costs' as of the last day of the
Initial Schedule M Period.

IV.	 Additional Construction Factor

(a) The Port Authority may in its
discretion purchase an item or perform a project involving
capital improvements and replacements other than the 'Monorail
Construction Work in connection with the Monorail System and, in
the event it does so, the Port Authority shall determine the
portion of the Monorail Construction Costs paid or incurred by
the Port Authority in connection therewith from andafter the
Monorail Fee Commencement Date up to and including December 31st
of the calendar year during which the Monorail Fee Commencement
Date occurs, or such subsequent calendar year during which such
capital item or project is purchased or performed in connection
with the Monorail System, which shall be the total of the
elements of costs set forth in subparagraph (a) (1) of Section II
hereof, said portion being hereinafter called the 'Additional
Capital Investment.'

(b) The Port Authority shall determine an
amount (the said amount being hereinafter referred to as the
'Additional Construction Component' and, together with all other
Additional Construction Components determined during the said
calendar year, being hereinafter collectively called the
'Additional Construction Factor') equal to even monthly payments,
payable over the useful life of the capital item or project for
which it was made in accordance with Port Authority accounting
practice commencing on the date on which the Port Authority shall
have certified that the purchase or construction of such capital
item or project has been substantially completed and is
operational and ending on the final date of the useful life of
such capital item or project, derived by multiplying the
Additional Capital Investment made during such calendar year by a
monthly multiplier derived in accordance herewith from time to
time by the application of the following formula;
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1
= Monthly

Multiplier

1	 1

i	 i (1 + i)`'

Where i equals the Additional Monorail Factor divided by twelve.

Where t (a power) equals the useful life of such capital item or
project in accordance with Port Authority accounting practice
expressed in number of months.

V. Annual Monorail Cost

The sum of the Initial Construction Factor, the
Annual Operating Cost Factor, and the Additional Construction
Factor, as the case may be, for the Initial Schedule M Period or
for each subsequent calendar year is hereinafter called the
'Annual Monorail Cost.'

VI. Total Maximum Weight for Take-off

The Port Authority shall determine the Total
Maximum Weight for Take-off of all Passenger Aircraft using the
Airport during the Initial Schedule M Period and close of each
calendar year.

V11. Monorail Fee Determination

After the close of the Initial Schedule M
Period and after the close of each calendar year thereafter, the
Port Authority shall determine the Monorail Fee for the Initial
Schedule M Period, or other calendar year, as the case may be, as
follows:

(a) The Port Authority shall determine the
final Monorail Fee for the Initial Schedule M Period, or other
calendar year for which the determination is being made, by
dividing the Annual Monorail Cost by the Total Maximum Weight for
Take -off (in thousands of pounds) determined in Section VI above.
The result shall constitute the Monorail Fee for the initial
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Schedule M Period or other calendar year for which the
determination is being made. It shall also constitute the
tentative Monorail Fee for the calendar year following the year
for which the determination is being made, and such Monorail Fee
shall be expressed in cents per thousand pounds of Total Maximum
Weight for Take-off to the nearest ten thousands of a cent. The
Monorail Fee shall be multiplied by the Total Maximum Weight for
Take-off (in thousands of pounds) of all Passenger Aircraft
operated by the Lessee which took off from the Airport during the
Initial Schedule M Period or other calendar year for which the
determination is being made and during the calendar months which
have elapsed since the close of the Initial Schedule M Period or
other calendar year. The resultant product shall constitute the
Monorail Fee due and payable by the Lessee to the Port Authority
for the Initial Schedule M Period, or for the calendar year for
which the determination was made, and for the months which have
elapsed since the close of the Initial period or such other
calendar year. The Lessee shall continue to make payments based
on the new tentative Monorail Fee until the succeeding Monorail
Fee is determined.

(b) Any deficiency due to the Port Authority from the
Lessee for the Initial Schedule M Period or for any calendar year
thereafter resulting from the determination of any Monorail Fee
as aforesaid shall be paid to the Port Authority by the Lessee
within thirty (30) days after demand therefor and any excess
payments made by the Lessee determined on the basis of a
determination of any Monorail Fee shall be credited against
future Monorail Fees, such credit to be made within thirty (30)
days following the determination of the Monorail Fee. The
determination of the Monorail Fee shall be made for the Initial
Schedule M Period, and for such calendar year thereafter, by no
later than April 36th of the following calendar year."

3.	 (a)(:1) 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 following:	 .

The portions of the Monorail Station,
including the platform (up to but not including
the platform doors to the monorail cars),
stairway, escalators, and elevators providing
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access to the Monorail Station, serving Passenger
Terminal Building C, which portions are shown in
diagonal hatching and stipple on the drawings
attached hereto, hereby made a part hereof and
marked "Exhibit M (Sheet 1 of 2)" and "Exhibit M
(Sheet 2 of 2)", respectively, together with the
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 M", 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 the term of the letting under the Lease
as set forth in Section 9, (b) of the Lease. The
parties acknowledge and agree that the areas
added to the premises pursuant to this paragraph
constitute non-residential real property.

(2) Area M shall be used as a station of the
Monorail System for the accommodation of
employees, patrons, passengers, business visitors
and guests of the Port Authority and the Lessee.
Area M may also be used by other persons and the
public generally.

(3) There shall be no additional rental payable
by the Lessee in connection with the use of Area
M nor shall there be any abatement of rental in
the event the Lessee shall lose the use of all or
a portion of Area M.

(b) If the Port Authority shall not give
possession of Area M described in subparagraph
(a) above on the effective date hereof by reason
or 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
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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 Section 4 (b) of the Lease.
Tender shall be made by notice given at least (5)
days prior to the effective date of the tender.

(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 subject to the Port
Authority's right to perform and complete the
Monorail Construction Work as defined in
Paragraph 1 of Supplement No. 15 of the Lease.
Without limiting any of the obligations of the
Lessee under the Lease, the Lessee agrees that no
portion of the premises under the Lease will be
used initially or at any time during the letting
thereof which is in a condition unsafe or
improper for the conduct of the Lessee's
operations under the Lease, as hereby amended, so
that there is a possibility 'of injury or damage
to life or property.

4. There shall be added at the end of
subparagraph (3) of paragraph (b) of Section 15 of the Lease the
following sentence:

"As to Area M of the premises, the foregoing
obligations shall not apply to the roof and exterior structure of
Area M."

5. (a) The parties hereby acknowledge that the
Port Authority is performing a certain landside access
construction project at the Airport consisting generally of the
following portions: a) the construction of certain roadway
improvements at the Airport's principal roadway entrance; b) the

-13-



ANA-170-S15.M.1A,1R

construction of an inbound ramp connecting the I-78 Connector to
Brewster Road and a corresponding ramp to facilitate outbound
movements of traffic; c) the construction of roads to connect
Monorail Stations "D2" and "E" to adjacent Airport roads; and
drop-off/pick -up facilities at said Stations; d) an expansion of
the Central Terminal Area Complex recirculation road; and e)
other roadway improvements related thereto; all of the foregoing
portions being hereinafter collectively called the "Phase lA
Roadway Work."

(b) (1) For purposes of this Supplemental
Agreement, the term "Phase IA Costs" shall mean the total costs
in connection with all portions of the Phase 1A Roadway Work, as
determined under subparagraph (a) (1) of Section II of Schedule M
attached to the Lease by Paragraph 2 hereof as such costs are
incurred in the performance of each portion of the Phase lA
Roadway Work.

(2) "Phase IA Charge Commencement Date" shall
mean the date on which the Port Authority shall have certified
that the construction of any portion of the Phase lA Roadways has
been substantially completed, provided, however, if any such date
shall occur on other than the first day of a calendar month; the
Phase lA Charge Commencement Date shall mean the first (Ist) day
of the first (1st) full calendar month immediately following the
month during which the said date occurs.

(3) (i) "The Phase lA Factor" shall mean the sum
of (1) the respective averages of the annual capital investment
recovery rates of the "25-Bond Revenue Index" appearing in the
respective last issues of "The Bond Buyer" published during each
of the respective calendar years commencing on January 1, 1992
for which each such average will be applied, plus (2) one hundred
fifty (150) basis points.

(ii) In the event that "The Bond Buyer" or
its "25-Band Revenue Index" shall be discontinued prior to the
date on which the Port Authority determines the Phase 1A Factor,
then the Port Authority shall by notice to the Lessee propose a
comparable substitute for such Index for'all subsequent periods
as aforesaid. The determination of the Port Authority as to such
substitute shall be final,
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(4) The "Phase lA Charge Period" c
Charge Periods" shall mean the period or periods,
be, commencing on the applicable Phase lA Charge
Date and ending on the day immediately preceding
fifth (25th) anniversary of said Phase lA Charge
Date.

r "Phase 1A
as the case may

Commencement
the twenty-
Commencement

(5') For purposes of the calculations under this
Paragraph 5, "PFC Funds" shall mean revenues derived from fees
(herein called "Passenger Facility Charges") charged air
passengers at the Airport, a portion of which revenues shall be
applied to the Phase IA Costs in accordance with Port Authority
applications therefor as approved by the Federal Aviation
Administration and the provisions of Section II of Schedule M as
added to the Lease by Paragraph 2 of this Supplemental Agreement,
the amount of which PFC Funds to be so applied being limited in
amount to a total of

(c) (1) For any period from the applicable Phase lA
Commencement Date through the 31st day of December of the year in
which the said date occurs (all such periods, for purposes of
this Paragraph 5, being hereinafter referred to individually as a
"Phase lA Period"), the Port Authority shall establish and the
Lessee shall pay a Phase lA Charge, as follows:

(i) The Port Authority shall determine the
portion of the total Phase lA Costs paid or incurred by the Port
Authority up to and including the day immediately preceding the
said Phase 1A Commencement Date, each such portion being
hereinafter referred to as the "Phase lA Investment":

(ii) The Port Authority shall deduct from the
first and each subsequent Phase lA Investment determined in
subparagraph (i) above the amount of PFC Funds available to be
applied to the Phase IA Costs until the amount of available PFC
Funds is exhausted, the remainder and each such portion
thereafter being hereinafter referred to as the "Net Phase IA
Investment".

(iii) The Port Authority shall estimate an
amount (each such amount being hereinafter referred to as the
"Annual Phase lA Capital Cost") equal to even monthly payments
derived by multiplying the applicable Net Phase IA Investment by
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a monthly multiplier derived in accordance herewith from time to
time by the application of the following formula:

0
= Monthly
Multiplier

0	 1

i (1 +

Where i equals the Phase lA Factor (as estimated by the Port
Authority) divided by twelve.

Where t (a power) equals 300

(iv) The Port Authority shall determine the
Total Developed Land Square Feet on the Airport, as defined in
Section 72 of the Lease, for the calendar year immediately
preceding the applicable Phase lA Commencement Date and shall
divide the applicable Annual Phase lA Capital Cost by said Total,
the quotient thereof being hereinafter referred to as the "Phase
lA Charge Per Acre".

(v) The Port Authority shall determine the
total developed land area at the Airport occupied by (i) all of
the Lessee's premises hereunder (excluding Area C-3 thereof) and
(ii) the portion of the Lessee's premises hereunder constituting
Area C-3, all as determined in making the calculations under
Paragraph II of Schedule A attached to the Lease, as of the last
day of the applicable Phase IA Period; the portions of said
total under the foregoing clause (i) being hereinafter referred
to as the "Lessee's C -1 and C-2 Terminal Acreage" and the portion
of said total under the foregoing clause (ii) being hereinafter
referred to as the "Lessee's C-3 Terminal Acreage".

(vi) The Port Authority shall multiply the
applicable Lessee's C-1 and C-2 Terminal Acreage by the
applicable Phase 1A Charge Per Acre, and the Port Authority shall
also multiply the applicable Lessee's C-3 Terminal Acreage by the
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applicable Phase IA Charge Per Acre, the sum of the two resulting
products thereof being herein referred to as the "Phase lA
Charge".	

H

(2) At the time the Port Authority advises the
Lessee of the final Airport Services Factor for the calendar year
during which any respective Phase IA Period occurs, the Port
Authority shall also advise the Lessee of the applicable Phase IA
Charge, which shall be the amount due and payable by the Lessee
to the port Authority for each calendar month during the
applicable Phase IA Period and for each and every month in the
calendar year during which the Phase IA Charge is calculated. The
Lessee shall pay the accumulated total thereof for each month of
the applicable Phase 1A Period and for the months that have
elapsed since the end of the applicable Phase IA Period at the
time it pays the tentative Airport Services Factor for the
calendar month following the month during which the applicable
Phase IA Charge is calculated. The Lessee shall continue to make
payments based on the said Phase IA Charge until the same is
further adjusted based upon actual costs incurred in the
performance of the Phase lA Roadway Work, as provided in
subparagraph (3) hereof.

(3) After the close of calendar year 1995 and
after the close of each calendar year thereafter up to and
including the calendar year during which the Phase lA Roadway
Work is completed (it being understood that, in the event the
Phase IA Roadway Work is not completed by December 31, 1998, the
Lessee shall have no right, nor shall the 'Port Authority have any
obligation to extend or to offer, to extend the term of the
letting hereunder beyond March 31, 2013), the Port Authority will
adjust, if necessary, the applicable Phase lA Charge, as follows:

(i) The Port Authority shall determine the
portion of the total Phase lA Costs paid or incurred by the Port
Authority during the calendar year for which the adjustment is
being made for any portion of the Phase lA Roadway Work certified
as complete and operational, each such portion being hereinafter
referred to as the "Final Phase lA Investment".

v

(ii) The Port Authority shall determine an
amount (each such amount being hereinafter referred to as the
"Final Annual Capital Cost") equal to even monthly payments
derived by multiplying the applicable Final Phase IA Investment
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by a monthly multiplier derived in accordance herewith from time
to time by the application of the following formula:

1
= Monthly
Multiplier

1	 1

i	 i (1 + i)`

Where i equals the Phase 1A Factor (as determined by the Port
Authority) divided by twelve.

Where t (a power) equals 300.

(iii) The Port Authority shall determine the
final Phase lA Charge Per Acre in the manner set forth in item
(iv) of subparagraph (c) (l) hereof.

(iv) The Port Authority shall determine the
final Lessee's C-1 and C-2 Terminal Acreage and the final
Lessee's Terminal C-3 Acreage in the manner set forth in item (v)
of subparagraph (c) (1) hereof,

(v) The Port Authority shall determine the
final Phase 1A Charge in the manner set forth in item (vi) of
subparagraph (c) (1) hereof.

(4) At the time the Port Authority advises the
Lessee of the final Airport Services Factor for the calendar year
for which the said determination is being made, the Port
Authority shall also advise the Lessee of the final Phase IA
Charge, which shall be the amount due and payable by the Lessee
to the Port Authority for each calendar month during the calendar
year for which the said determination is being made and for each
and every month thereafter during the remainder of the Phase lA
Charge Period. The Lessee shall pay the-$aid Phase IA Charge.at
the time it pays the tentative Airport Services Factor for the
calendar month following the month during which the said Phase lA
Charge is calculated and shall continue to make payments based on
the said Phase lA Charge at the time it pays each Airport
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Services Factor during the remainder of the Phase 1A Charge
Period.

(5) In the event that the Port Authority shall
determine that it expended in the cost of any portion of the
Phase lA Roadway Work amounts as set forth in subparagraph
(b)(1) hereof which total more or which total less than the
applicable Phase IA Costs in effect on the day immediately
preceding the applicable Phase lA Charge Commencement Date up to
the time of such determination or at any time after the
determination of any final Phase lA Charge then, (x) if more was
expended, upon demand of the Port Authority, the Lessee shall pay
to the Port Authority an amount equal to the difference between
the.amounts expended by the Port Authority as so determined by
the Port Authority and, (y) if less was expended, the Port
Authority shall credit to the Lessee an amount equal to the
difference between the amounts expended by the Port Authority as
so determined by the Port Authority and, in each case, the
aforesaid Phase lA Costs or such final Phase 1A Charge., as the
case may be, in effect on the day immediately preceding the
applicable Phase lA Charge Commencement Date or the day
immediately preceding the end of the calendar year for which such
final Phase lA Charge is calculated, and, effective from and
after such date of such payment or credit, the applicable Phase
1A Costs for purposes of subparagraph (c) hereof shall be
increased or decreased, as the case maybe, by the amount of such
payment or credit and the applicable Phase 1A Charge payable by
the Lessee adjusted appropriately hereunder.

(6) Any deficiency in the amounts due to the
Port Authority from the Lessee for any calendar year resulting
from the adjustment of any Phase lA Charge shall be paid to the
Port Authority by the Lessee within thirty (30) days after demand
therefor and any excess payments made by the Lessee determined on
the basis of an adjusted Phase lA Charge shall be credited
against future rentals, such credit to be made within thirty (30)
days following the adjustment of the applicable Phase lA Charge,
as the case may be.

6. There shall be added immediately after
Paragraph VIII of Schedule A attached, to the Lease a new
Paragraph IX reading as follows:
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"IX. The Port Authority and the Lessee hereby agree that
the Monorail Construction Costs, as defined in Paragraph l of
Supplement No. 15 of the Lease, and the Phase 1A Costs, as
defined in Paragraph 5 of Supplement No. 15 of the Lease, shall
not be included in any calculation under this Schedule A. All
costs for construction, repair, maintenance, modification and
operation of the Monorail System and the Phase 1A Roadways not
included in the Monorail Construction Costs or the Phase lA
Costs, respectively, shall be included hereunder."

7. Schedule B attached to the Lease, as
heretofore amended, shall be deemed further amended as follows:

(a) The seventh (7th) line of Paragraph I
thereof shall be amended to read as follows:

"Non-exclusive Areas for heating, domestic use
and air conditioning, and, from and after
January 1, 1995, in connection with the Phase IA
Roadway Work; as defined in Supplement No. 15 of
the Lease."

(b) There shall be added immediately after
subparagraph 4 of Paragraph I thereof, as subparagraph 5, the
following:

"5. Phase lA CH&RP Charge:

(a) In connection with the Phase lA Roadway
Work, as defined in Supplement No. 15 of the Lease, and in
addition to the charges above, the Lessee shall pay a Phase lA
CH&RP Charge determined as follows: after the close of calendar
year 1994, the Port Authority shall establish an Initial Phase lA
CH&RP Charge by multiplying the Initial Fee Per Acre, as
determined in Paragraph 5 of Supplement No, 15 of the Lease, by
the total developed land area at the Airport occupied by the
Central Heating and Refrigeration Plant during the calendar year
for which the adjustment is being made and the resulting product
shall be divided by three (3) which result thereof shall be
divided by twelve (12) and the result thereof being herein
referred to as the 'Initial Phase 1A CR &RP Charge.'

(b) At the time the Port Authority advises the
Lessee of the final Charges hereunder for the calendar year
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during which the Initial Period occurs, the Port Authority shall
also advise the Lessee of the Initial Phase IA CH&RP Charge,
which shall be the amount due and payable by the Lessee to the
Port Authority for each calendar month during the Initial Period
and for each and every month in the calendar year during which
the Initial Phase IA CH&RP Charge is calculated. The Lessee
shall pay the accumulated total thereof for each month of the
Initial Period and for the months that have elapsed since the end
of the Initial Period at the time it pays the tentative Charges
hereunder for the calendar month following the month during which_
the Initial Phase IA CH&RP Charge is calculated, The Lessee
shall continue to make payments based on the said Initial Phase
lA CH&RP Charge until the same is further adjusted."

(c) There shall be added immediately after
Paragraph IV thereof, as Paragraph Iva, the following:

"Iva. (a) After the close of calendar year 1994
and after the close of each calendar year thereafter up to and
including the calendar year during which the Phase lA Roadway
Work is completed (it being understood that, in the event the
Phase 1A Roadway Work is not completed by December 31, 1998, the
Lessee shall have no right nor shall the Port Authority have any
obligation to extend or to offer to extend the term of the
letting hereunder beyond March 31, 2013), the Port Authority will
adjust the Initial Phase 1A CH&RP Charge specified above, upwards
or downwards, as follows: after the close of calendar year 1995
and after the close of each calendar year thereafter up to and
including the calendar year during which the Phase lA Roadway
Work is completed, the Port Authority shall establish a New Phase
lA CH&RP Charge by multiplying the New Fee Per Acre; as
determined in Paragraph 5 of Supplement No. 15 of the Lease, by
the total developed land area at the Airport occupied by the
Central Heating and Refrigeration Plant during the calendar year
for which the adjustment is being made and the resulting product
shall be divided by three (3) which result thereof shall be
divided by twelve (12), and the product thereof being herein
referred to as the 'New Phase lA CH&RP Charge'.

(b) At the time the Port N Authority advises the
Lessee of the final Charges hereunder for calendar year 1994 or
such other calendar for which the adjustment is being made, the
Port Authority shall also advise the Lessee of the New Phase lA
CH&RP Charge, which shall be the amount due and payable by the
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Lessee to the Port Authority for each calendar month during
calendar year 1995 or such other calendar year and for each and
every month thereafter during the remainder of the Phase IA
Charge Period. The Lessee shall pay the New Phase lA CH&RP
Charge at the time it pays the tentative Charges for the calendar
month following the month during which the New Phase lA CH&RP
Charge is calculated and shall continue to make payments based on
the said New Phase 1A CH&RP 'Charge at the time it pays each
Charge hereunder during the remainder of the Phase IA Charge
Period.

(c) Any deficiency in the amounts due to the
Port Authority from the Lessee for any calendar year resulting
from the adjustment of the Initial or New Phase lA CH&RP Charge
shall be paid to the Port Authority by the Lessee within thirty
(30) days after demand therefor and any excess payments made by
the Lessee determined on the basis of an, adjusted Initial or New
Phase 1A CH&RP Charge shall be credited against future Charges
hereunder, such credit to be made within thirty (30) days
following the adjustment of the Initial or New Phase lA CH&RP
Charge, as the case may be."

8. Schedule C attached to the Lease, as heretofore
amended, shall be deemed further amended as follows:

(a) The fifth (5th), sixth (6th) and seventh, (7th)
lines of Paragraph I thereof shall be amended to read as follows:

"(hereinafter called the 'Airport') and continuing
thereafter throughout the term of the letting under the
Agreement, 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. In connection with the
Phase IA Roadway Work as defined in Supplement No. 15 of
the Lease, there shall be included in the aforesaid
flight fee an Initial Phase lA Charge Factor subject to
adjustment as 'hereinafter provided. For. , ."

(b) There shall be added immediately after
subparagraph B of Paragraph II thereof, as subparagraph BB, the
following:

"BB. Initial Phase lA Charge Factor:
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In connection with the Phase lA Roadway Work and in
addition to the P. A. F. Charge Factor and the Airport Services
Charge Factor above, the Lessee shall pay an initial Phase IA
Charge Factor determined as follows: after the close of calendar
year 1994, the Port Authority shall establish an Initial Phase IA
Charge Factor by multiplying the Initial Fee Per Acre, as
determined in Paragraph 5 of Supplement No. 15 of the Lease, by
the total developed land area at the Airport occupied by the
Public Aircraft Facilities during the calendar year for which the
adjustment is being made and the resulting product shall be
divided by the total Maximum Weight for Take-off of all aircraft,
as determined under subparagraph A (2) of Section II hereof, at
the Airport during the calendar year for which the adjustment is
being made, and the quotient thereof shall be multiplied by one
thousand (1000), the resulting product thereof being herein
referred to as the 'Initial Phase lA Charge Factor'."

(c) There shall be added immediately after
subparagraph BB thereof, as subparagraph BBB, the following:

"BBB. New Phase lA Charge Factor

After the close of calendar year 1994 and after the
close of each calendar year thereafter up to and including the
calendar year during which the Phase lA Roadway Work is substan-
tially completed (it being understood that, in the event the
Phase lA Roadway Work is not completed by December 31, 1998, the
Lessee shall have no right nor shall the Port Authority have any
obligation to extend or to offer to extend the term of the
letting hereunder beyond March 31, 201.3), the Port Authority will
adjust the Initial Phase 1A Charge Factor specified above and any
New Phase lA Charge Factor, as hereinafter defined, as the case
may be, upwards or downwards, as follows: after the close of
calendar year 1994 and after the close of each calendar year
thereafter up to and including the calendar year during which the
Phase lA Roadway Work is completed, the Port Authority shall
establish a New Phase lA Charge Factor by multiplying the New Fee
Per Acre, as determined in Paragraph 5 of Supplement No. 15 of
the Lease, by the total developed land area at the Airport
occupied by the Public Aircraft Facilities during the calendar
year for which the adjustment is being made and the resulting
product shall be divided by the total Maximum Weight for Take-
off of all aircraft, as determined under subparagraph A(2) of
Section I hereof, operated at the Airport during the calendar
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year for which the adjustment is being made, and the quotient
thereof shall be multiplied by one thousand (1000), the resulting
product thereof being, in each case, herein referred to as the
'New Phase lA Charge Factor'."

(d) The first (Ist) line of subparagraph (C)
thereof shall be amended to read as follows:

"The final P.A.F. Charge Factor, the final
Airport Services Charge Factor and the Initial
or New Phase 1A Charge Factor, as the case may
be, as determined above...."

9. Schedule D attached to the Lease, as heretofore amended
shall be deemed further amended as follows;

(a) The sixth (6th), seventh (7th) and eighth (8th)
lines of Paragraph I thereof shall be amended to read as follows:

"and continuing thereafter throughout the term of the
letting under the Agreement 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, as an additional component of said gallonage
fee and in connection with the Phase 1A Roadway Work,
as defined in Supplement No. 15 to the Lease shall pay
an Initial Phase lA Charge Component and a New Phase lA
Charge Component as hereinafter determined. The Lessee
either itself, if it is a fuel storage...."

(b) There shall be added immediately after
subparagraph B of Paragraph II thereof, as subparagraph BB, the
following:

"BB. Initial Phase lA Charge Component;

In connection with the Phase 1A Roadway Work and in
addition to the System Charge Component and the Airport Services
Charge Component above, the Lessee shall pay an Initial Phase 1A
Charge Component determined as follows: after the close of
calendar year 1994, the Port Authority shall establish an Initial
Phase IA Charge Component by multiplying the Initial Fee Per
Acre, as determined in Paragraph 5 of Supplement No. 15 of the
Lease, by the total developed land area at the Airport occupied
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by the Fuel System during the calendar year for which the
adjustment is being made and the resulting product shall be
divided by the actual number of gallons of fuel delivered through
the Fuel System to all aircraft, as determined under subparagraph
A (2) of Section lI hereof, operated at the Airport during the
calendar year for which the adjustment is being made, the
quotient thereof being herein.referred to as the 'Initial Phase
IA Charge Component'."

(c) There shall, be added immediately after subparagraph
BB of Paragraph II thereof, as subparagraph BBB, the following:

"BBB.	 New Phase lA Charge Component:

After the close of calendar year 1994 and after the
close of each calendar year thereafter up to and including the
calendar year during which the Phase IA Roadway Work is substan-
tially completed (it being understood that, in the event the
Phase 1A Roadway Work is not completed by December 31, 1998, the
Lessee shall have no right nor shall the 'Port Authority have any
obligation to extend or to offer to extend the term of the
letting hereunder beyond March 31, 2013), the Port Authority will
adjust the Initial Phase 1A Charge Component specified above and
any New Phase lA Charge Component, as hereinafter defined, as the
case may be, upwards or downwards, as follows: after the close of
calendar year 1994 and after the close of each calendar year
thereafter up to and including the calendar year during which the
Phase IA Roadway Work is completed, the Port Authority shall
establish a New Phase IA Charge Component by multiplying the New
Fee Per Acre, as determined in Paragraph 5 of Supplement 15 of
the Lease, by the total developed land area at the Airport
occupied by the Fuel System during the calendar year for which
the adjustment is being made and the resulting product shall be
divided by the actual number of gallons of fuel delivered through
the Fuel System to all aircraft, as determined under subparagraph
A (2) of Section II hereof, operated at the Airport during the
calendar year for which the adjustment is being made,- the
quotient thereof being herein referred to as the 'New Phase lA
Charge Component'."	 ,

(d) The first (1st) line of subparagraph (C) thereof
shall be amended to read as follows:
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"The final System Charge Component, the final Airport
Services Charge Component and the Initial or New Phase
lA Charge Component, as the case may be, as determined
above shall be...."

10, There shall be added to the Lease immediately
after Section 92 thereof the following "Section 92A ":

"Section 92A.	 Airline Service Standards

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

11. Effective as of December 31, 1998, the term of
the letting of the Area C-3 portion of the premises under the
Lease is hereby extended for the period ending on March 31, 2013,
unless sooner terminated, at the rentals in accordance with
Paragraphs 12 and 13 below and upon all the terms, covenants,
provisions and conditions of the Lease, as hereby amended.

12, Area C-3 Annual Rentals: For the period
commencing on January 1, 1999 to and including December 31, 2003,
in addition to all other rentals, fees and charges under the
Lease, the Lessee shall pay to the Port Authority rental for Area
C-3 during the extension set forth in Paragraph 11 hereof as
follows:

For Area C-3 rental at an annual rate
consisting of a Facility Factor, as hereinafter defined, in the
amount of	 d

(2.a.)	 plus the Airport
Services Factor, as the same shall then'have been adjusted in,
accordance with Schedule A attached to the Lease, as herein
amended, based upon a 1993 final Airport Services Factor in the
amount of

(2.a.)	 , which
annual rate is subject to adjustment from time to time as
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provided in Paragraph 13 hereof and Schedule A of the Lease, as
herein amended, ("Area C-3 Annual Rental") , . The Lessee shall pay
the rental for Area C-3, as the same shall then have been
determined based upon the aforesaid adjustments, monthly in
advance on January 1, 1999 and on the first day of each and every
succeeding month in equal installments until such time as the
aforesaid annual rate has been further adjusted in accordance
with Paragraph 13 hereof and Schedule A of the Lease, as herein
amended, which adjusted annual rate shall remain in effect until
the next adjustment and the monthly installments payable after
each such adjustment shall be equal to one-twelfth (1/12th) of
said annual rate as so adjusted.

13. (a) For the aforesaid period from January 1, 1999
to and including December 31, 2003, the Area C-3 annual rentals
payable under Paragraph 12 hereof is made up of two factors, one,
a variable factor herein called the "Facility Factor", presently
represents

(2.a.)	 of the
aforesaid annual rentals and the other, a variable factor herein
called the "Airport Services Factor", represents the Airport
Services Factor under the Lease, as the same shall have then been
adjusted in accordance with Schedule A, as herein amended, based
upon a total 1993 final Airport Services Factor in the amount of

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

(b) On January 1, 2009 and on each succeeding fifth
(5th) anniversary of said date, the Facility Factor of the Area
C-3 annual rentals payable by the Lessee under Paragraph 12
hereof shall be increased to the product resulting from
multiplying the Facility Factor in effect on December 31, 2003
and on each succeeding fifth (5th) anniversary of said date, as
the case may be, by a percentage equal to (2:a)
Accordingly,

(i) for the period 'from January 1, 2004 to and
including December 31, 2008, the Facility Factor of the Area-C-3
annual rentals payable under Paragraph 12 hereof, shall represent

and
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(ii) for the period, from January 1, 2009 to and
including March 31, 2013, the Facility Factor of the Area C-3
annual rentals payable under Paragraph 12 hereof shall represent

(2.a.)

(c) After December 31, 1998 and after the close of
each calendar year thereafter, the Port Authority will continue
to adjust the Airport Services Factor of the Area 'C-3 annual
rentals payable by the Lessee under Paragraph 12 hereof, such
adjustment to be made as provided in Schedule A, as herein
amended.

(d) The Lessee shall pay the total Area C-3 annual
rentals payable by the Lessee under Paragraph 12 hereof, as the
same have been adjusted in accordance with subparagraphs (b) and
(c) of this Paragraph 13, monthly in advance on January 1, 2004
and on the first day of each and every succeeding month in equal
installments until such time as the said total Area C-3 annual
rentals have been further adjusted in accordance with this
Paragraph 13 and Schedule A, as herein amended, which adjusted
total annual rentals shall remain in effect until the next
adjustment and the monthly installments payable after each such
adjustment shall be equal to one-twelfth (1/12th) of said total
annual rentals as so adjusted.

(e) In the event the term of the letting of Area'C-3
shall expire on a day other than the last day of a month, the
monthly installment of rentals for Area C-3 for said month shall
be the monthly installment prorated on a daily basis using the
actual number of days in the said month.

(f) The Lessee understands and agrees that, while the
term of Area C-3 of the premises under the Lease as extended
hereunder shall expire on March 31, 2013 the final Airport
Service's Factor for the year 2013 will not be determined for some
months after such expiration and that the Lessee's obligation to
pay any deficiency in the Area C-3 rental for the year 2014 or
the Port Authority's obligation to pay a`refund in said rentals
resulting from the determination of the final Airport Services
Factor for the year 2013 shall survive such expiration of the
Lease and shall remain in full force and effect until such
deficiency or refund, if any, is paid_ The Lessee hereby
specifically acknowledges that neither the survival of the
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obligation with respect to any such deficiency or refund nor any
other provision of this Supplemental Agreement shall grant or
shall be deemed to grant any rights whatsoever to the Lessee to
have the term of the letting under the Lease, or any portion of
the premises thereunder, extended for any period beyond March 31,
2013 or affect in any way the Port Authority's right to terminate
the Lease', or any portion of the premises thereunder, as provided
therein.

19. Effective as of January 1, 1999, Schedule A
attached to the Lease, as the same has been heretofore amended,
shall be deemed further amended as follows:

(a) The second sentence of the first (1st)
paragraph thereof (as set forth in Paragraph 3(b) (2)(i) of
Supplement No. 8 of the Lease) shall be deemed amended to read as
follows:

"The Lessee shall pay the rentals for Area C-3 at
the rates and times stated in Paragraphs 12 and 13
of Supplement No. 15 of the Lease until the said
rates are adjusted as hereinafter provided".

(b) The last six lines of said first paragraph of
Schedule A as the same are set forth in Paragraph 3 (b) (2) (ii)
of Supplement No. 8 of the Lease shall be deemed amended to read
as follows:

"further, after the close of calendar year 1998
and after the close of each calendar year
thereafter, the Port Authority will adjust the
Airport Services Factor of the Area C-3 Annual
Rental presently set forth in subparagraph 13 (a)
of Supplement No. 15 of the Lease, upwards or
downwards, as follows:"

15. Effective January 1, 1999, subparagraph
(e)'(1) of Paragraph 3 of Supplement No. , 8,of the Lease shall be
deemed amended to read as follows:

"(e) (1) Effective from and after January 1,
1999, in the event the Lessee shall at any time by the provisions
of this Agreement become entitled to an abatement of the Area
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C-3 Annual Rental, the Facility 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 of
Area C-3 at the following daily rate:

(aa) for the portion of the term of the
letting of Area C-3 set forth in
Paragraph 13(a) of Supplement No. 15 of
the Lease (January 1, 1999 to and
including December 31, 2003) at the daily
rate of .....

' (2.a.)

(bb) for the portion of the term of the
letting of Area C-3 set forth in
Paragraph 13 (b)(i) of Supplement No. 15
of the Lease (January 1, 2009 to and
including December 31, 2008) at the daily
rate of .......... 	 (2.a.)

(cc) for the portion of the term of the
letting of Area C-3 set forth in
Paragraph 13 (b)(ii) of Supplement No. 15
of the Lease (January 1, 2009 to March
31, 2013) 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) of Supplement No. 8
of the Lease): Any such abatement shall be made on an equitable
basis giving effect to the amount and chaFacter :)f the said Area
D portion of Area C-3 the use of which is denied to the Lessee as
compared with the entire Area G3.

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
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C-3 forms a part;. ( ii) from the center of partitions separating
Area C-3 from areas occupied from or used by others."

16. Section 53 of the Lease entitled "Payment of
Flight Fees" shall be deemed amended as follows:

(a) The date appearing on the third (3rd) line
of paragraph (a)(1) thereof as "December 31, 1998" shall be
deemed amended to read "March 31, 2013".

(b) Subparagraph (2) of paragraph (a) thereof
shall be deemed amended to read as follows:

11 (2) It is recognized that the flight fee
provisions contained in Schedule C are
effective through the expiration date of
the letting hereunder (March 31, 2013)."

17. Section 56 of the Lease entitled "Fuel Gallonage
Fees" shall be deemed amended as follows:

(a) The date appearing as "December 31, 1998"
on the second (2nd) line of paragraph (a) thereof shall be deemed
amended to read "March 31, 2013"..

(b) The second subparagraph of paragraph (a)
thereof shall be deemed amended to read as follows:

"'It is recognized that the fuel gallonage fee
provisions contained in Schedule D are
effective through the expiration of the letting
hereunder (March 31, 2013)."

18; It is understood, acknowledged and agreed that
the right of the Port Authority to terminate the Lease and the
letting thereunder with respect to all or portions of Area C-3 as
specified in, provided under, and as stated.in Paragraph 5 of
Supplement No. 11 of the Lease shall continue to apply with full
force and effect in accordance with the terms thereof throughout
the term of Area C-3 as such term is extended by Paragraph 11
hereof.

19. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this Supplemental
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Agreement and that there is no broker who is or may be entitled
to be paid a commission in connection therewith. The Lessee
shall indemnify and save harmless the Port' Authority of and from
any and all claims for commission or brokerage made by any and
all persons, firms or corporations whatsoever for services in
connection with the negotiation and execution of this
Supplemental Agreement.

20. Neither the Commissioners of the Port Authority
nor any of them, nor any officer, agent or employee thereof,
shall be charged personally by the Lessee with any liability, or
held liable to it under any term or provision of this
Supplemental Agreement, or because of its execution or attempted
execution or because of any breach thereof.

21. As hereby amended, all of the terms, covenants,
provisions, conditions and agreements of the Lease shall be and
remain in full force and effect.

22. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Port Authority
and the Lessee on the subject matter, and may not be changed,
modified, discharged or extended except by instrument in writing
duly executed on behalf of both the Port Authority and the
Lessee. The Lessee agrees that no representations or warranties
shall be binding upon the Port Authority unless expressed in
writing in the Lease or this Supplemental Agreement.
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IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above written.

ATTEST:	 THE PART AUTHORITY OF N 	 ORK
f^^^	 AND NEW J SEY

/	 Director of(-Aviation
(Title)

(Seal)

CONTINEN A IRLINES, INC.

gy'

(Tit1e,R V[	 President
(Corporate Seal)

I
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE

OF THE PORT AUTHORITY

Port Authority Lease No. ANA-170
Supplement No. 16
Port Authority Facility - Newark
International Airport

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of October 23, 1995, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred
to as "the Port Authority") and CONTINENTAL AIRLINES, INC.
(hereinafter referred to as "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and People Express Airlines, Inc.
as of January 11, 1985 entered into an agreement of lease covering
certain premises, rights and privileges at and in respect to Newark
International (hereinafter called the "Airport") as therein set
forth (said agreement of lease as heretofore supplemented and
amended is hereinafter called the "Lease");and

WHEREAS, the Lease was thereafter assigned by said People
Express Airlines, Inc. to the Lessee pursuant to an Assignment of
Lease with Assumption and Consent Agreement entered into among the
Port Authority, the Lessee and said People Express Airlines, Inc.
and 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 11 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
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WHEREAS, the Stipulation and the Lessee's assumption of the
Lease was approved by the Bankruptcy Court by an Order thereof
dated the 1st day of October, 1993; and

WHEREAS, the Port Authority and the Lessee desire to amend
the Lease in certain respects as hereinafter set forth;

NOW, THEREFORE, in consideration of the covenants and mutual
agreements herein contained, the Port Authority and the Lessee
hereby agree to amend the Lease, effective as of October 23, 1995,
as follows:

1. (a) "By-pass Corridor Construction. Work" shall mean the
construction work which shall be performed by the Lessee and which
shall consist generally of the construction of a pedestrian
corridor which will by-pass around the entrance/exit of the
monorail station at the premises under the Lease (Area M) and which
shall comply with all requirements for security clearance and
screening of individuals and their baggage in accessing the secured
areas of the premises under the Lease, together with all other
necessary, required or appropriate work related thereto; all of
said work to be more fully set forth in the plans and
specifications which are or shall be a part of the Construction
Application as hereinafter defined in subparagraph (b) (2) below.

(b) (1) The Lessee shall perform and complete, at its
sole cost and expense, the design and construction of the By-pass
Corridor Construction Work.

(2) The Lessee shall execute and submit for the
Port Authority's approval a Construction Application in the form
prescribed by the Port Authority covering the By-pass Corridor
Construction Work. The Lessee shall comply with all the terms and
provisions of the approved Construction Application (herein
referred to as the "Construction Application"). In the event of
any inconsistency between the terms of the Construction Application
and the terms of the Lease, as hereby amended, the terms of the
Lease, as hereby amended, shall prevail and control, All By-pass
Corridor Construction Work to be performed hereunder shall be done
in accordance with and subject to the Lease, as hereby amended, the
Construction Application and the final plans and specifications as
and when the same may have been approved by the Port Authority, and
subject to any conditions which may be set forth therein or which
may be imposed by the General Manager of the Airport. 	 All
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locations where the By-pass Corridor Construction Work is to be
performed shall be as specified in the Construction Application.
Notwithstanding any approval of the Construction Application and
notwithstanding any reference therein to property lines or to space
occupied by the Lessee it is hereby understood and agreed that the
areas upon which the Lessee shall perform the By-pass Corridor
Construction Work shall only be on the premises under the Lease.

(c) All By-pass Corridor Construction Work shall be done
by the Lessee in accordance with the following further terms and
conditions:

(1) The Lessee hereby assumes the risk of loss or
damage to all or any part of the By-pass Corridor Construction Work
prior to the completion thereof and the risk of loss or damage to
all property of the Port Authority, the Lessee or others arising
out of or in connection with the performance of the By-pass
Corridor Construction Work. In the event of such loss or damage,
the Lessee shall forthwith repair, replace and make good the By-
pass Corridor Construction Work and any and all property of the
Port Authority, the Lessee or others, without cost or expense to
the Port Authority or others. The Lessee shall itself and shall
also require its contractors to indemnify and hold harmless the
Port Authority, its Commissioners, officers, agents,
representatives and employees from and against all claims and
demands, just or unjust, of third persons arising or alleged to
arise out of the performance of the By-pass Corridor Construction
Work and for all expenses incurred by it and by them in the
defense,, settlement or satisfaction thereof, including without
limitation thereto, claims and demands for death, for personal
injury or for property damage, direct or consequential, whether
they arise from the acts or omissions of the Lessee, of any
contractors of the Lessee, of the Port Authority, or of third
persons, or from acts of God or of the public enemy, or otherwise,
including claims by the City of Newark against the Port Authority
pursuant to the provisions of the Basic Lease whereby the Port
Authority has agreed to indemnify the City against claims,
excepting only claims and demands which result solely from
affirmative willful acts done by the Port Authority, its
Commissioners, officers, agents, representatives and employees with
respect to the By-pass Corridor 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
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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, representatives or employees, the governmental
nature of the Port Authority, or the provisions of any statutes
respecting suits against the Port. Authority.

(2) Prior to engaging or retaining an architect or
architects for the By-pass Corridor Construction Work, the name or
names of said architect or architects shall be submitted to the
Port Authority for its approval. The Port Authority shall have the
right to disapprove any architect who may be unacceptable to it.
All By-pass Corridor Construction Work shall be done in accordance
with plans and specifications to be submitted to and approved by
the Port Authority prior to the commencement of the By-pass
Corridor Construction. Work, and until such approval has been
obtained the Lessee shall continue to resubmit plans and
specifications as required. Upon approval of such plans and
specifications by the Port Authority, the Lessee shall proceed
diligently at its sole coat and expense to perform the By-pass
Corridor Construction Work, The Lessee shall complete the By-pass
Corridor Construction Work no later than December 31,. 1996.

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

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

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

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

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

(8) The Lessee shall,. if requested by the Port
Authority, take all reasonable measures to prevent erosion of the
soil and the blowing of sand during the performance of the By-pass
Corridor Construction Work, 'including but not limited to the
fencing of the area upon which the By-pass Corridor Construction
Work is to be performed or portions thereof 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 Paragraph 9 collectively called "the matter")
excavated by Lessee during the course of the By-pass Corridor
Construction Work shall vest in the Port Authority and the matter
shall be delivered by Lessee at its expense to any location on 'or
off the Airport as may be designated by the Port Authority. The
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entire proceeds, if any, of the sale or other disposition of the
matter shall belong to the Port Authority. Notwithstanding the
foregoing the Port Authority may elect by,prior written notice to
Lessee to waive title to all or portions of the matter in which
event Lessee at its expense shall dispose of the same without
further instruction from the Port Authority.

(10) The Lessee shall pay the cost of the By-pass
Corridor Construction Work and the Lessee shall pay or cause to be
paid all claims lawfully made against it by its contractors,
subcontractors, materialmen and workmen, arising out of or in
connection with or because of the performance of the By-pass.
Corridor Construction Work, and shall cause its contractors and
subcontractors to pay all such claims lawfully made against them.
Nothing herein contained shall be deemed to constitute consent to
the creation of any lien or claim against any part of the Airport.

(11) The Lessee in its own name as insured and
including the Port Authority as an additional insured shall procure
and maintain Comprehensive General Liability insurance, including
but not limited to premises-operations, products liability-
completed operations, explosion, collapse, and underground property
damages, personal injury and independent contractors, with a broad
form property damage endorsement, and with a contractual liability
endorsement covering the obligations assumed by the Lessee pursuant
to subparagraphs (1) and (5) of this Paragraph 1(c), and
Comprehensive Automobile Liability insurance covering owned, non-
owned and hired vehicles and including automatic coverage for newly
acquired vehicles. The said Comprehensive General Liability
insurance policy shall have a limit of not less than $10,000,000
combined single limit per occurrence for bodily injury and property
damage liability, and said Comprehensive Automobile Liability
policy shall have a limit of not Tess than $5,000,000 combined
single limit per occurrence for bodily injury and property damage
liability. The Lessee may provide such insurance by requiring each
contractor engaged by it for the By-pass Corridor Construction Work
to procure and maintain such insurance including such contractual
Liability endorsement. Said insurance, whether provided by the
Lessee or by a contractor engaged by the Lessee for the By-pass
Corridor Construction Work shall not contain any care, custody or
control exclusions, and shall not contain any exclusion for bodily
injury to or sickness, disease or death of any employee of the
Lessee or of any of its contractors which would conflict with or
in any way impair coverage under the contractual liability
endorsement. The said policy or policies of insurance shall also

- 7 -



170-816/968.2

provide or contain an endorsement providing that the protections
afforded the Lessee thereunder with respect to any claim or action
against the Lessee by a third person shall pertain and apply with
like effect with respect to any claim or action against the Lessee
by the Port Authority, and shall also provide or contain an
endorsement providing that the protections afforded the Port
Authority thereunder with respect to any claim or action against
the Port Authority by the Lessee or its contractors shall be the
same as the protections afforded the Lessee thereunder with respect
to any claim or action against the Lessee by a third person as if
the Port Authority were the named insured thereunder; but such
provision or endorsement shall not limit, vary or affect the
protections afforded the Port Authority thereunder as an additional
insured.

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

The insurance required hereunder and under subparagraph
(14) below shall be maintained in effect during the performance of
the By-pass Corridor Construction Work. With respect to the
insurance required hereunder and under subparagraph (14) below, a
certified copy of each of the policies or a certificate or
certificates evidencing the existence thereof, or binders, shall
be delivered to the Port Authority at least fifteen (15) days prior
to the commencement of any By-pass Corridor Construction Work. In
the event any binder is delivered, it shall be replaced within
thirty (30) days by a certified copy of the policy or a
certificate. Each such copy or certificate shall bear the
endorsement of or be accompanied by evidence of payment of the
premium thereof and, also, contain a valid provision or endorsement
that the policy may not be cancelled, terminated, changed or
modified without giving fifteen (15) days' written advance notice
thereof to the Port Authority. Each such copy and each such
certificate with respect to the insurance required under this
Paragraph 1 shall contain an additional endorsement providing that
the insurance carrier shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise
any defense involving in any way the jurisdiction of the tribunal
over the person of the Port Authority, the immunity of the Port
Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provisions of any
statutes respecting suits against the Port Authority.	 The
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aforesaid policies of insurance shalll be written by a company or
companies approved by the Port Authority, the Port Authority
agreeing not to withhold its approval unreasonably. If at any time
any of the insurance policies shall be or become unsatisfactory to
the Port Authority as to form or substance or if any of the
carriers issuing such policies shall be or become unsatisfactory
to the Port Authority, the Lessee shall promptly obtain a new and
satisfactory policy in replacement, the Port Authority agreeing not
to act unreasonably, hereunder.

(12) The Lessee shall be under no obligation to
reimburse the Port Authority for expenses incurred by the Port
Authority in connection with its normal review and approval of the
plans and specifications covering the By-pass Corridor Construction
Work submitted by the Lessee pursuant to this Agreement.

(13) The Lessee shall prior to the commencement of
construction of the By-pass Corridor Construction Work and at all
times during construction of the By-pass Corridor Construction Work
submit to the Port Authority all engineering studies with respect
to construction and samples of construction materials as may be
required at any time and from time to time by the Port Authority.

(14) The Lessee shall procure and maintain Builder's
Risk (All Risk) Completed Value Insurance covering the By-pass
Corridor Construction Work during the performance thereof including
material delivered to the ground area(s) in or on which the By-
pass Corridor Construction Work is to be performed but not attached
to the realty. Such insurance shall be in compliance with and
subject to the applicable provisions set forth herein and shall
name the Port Authority, the City of Newark, and the Lessee and its
contractors and subcontractors as additional assureds and such
policy shall provide that the loss shall be adjusted with and
payable to the Lessee. Such proceeds shall be used by Lessee for
the repair, replacement or rebuilding of the By-pass Corridor
Construction Work and any excess shall be paid over to the Port
Authority. The insurance required hereunder shall be in compliance
with and subject to the applicable provisions of sub-paragraph 11
above.

(15) The By-pass Corridor Construction Work which
shall be performed strictly in accordance with the Lease, as hereby
amended. The Lessee shall remove, re-do, replace or construct at
its own cost and expense any and all portions of the By-pass
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Corridor Construction Work not done in accordance with the approved
Construction Application, or the Lease or any further requirements
of the Port Authority. The Lessee agrees that the By-pass Corridor
Construction Work, including workmanship and material, shall be of
first-class quality.

(16) Nothing contained herein 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 By-pass
Corridor Construction Work any right of action or claim against the
Port Authority, its Commissioners, officers, agents,
representatives and employees with respect to any work any of them
may do in connection with the By-pass Corridor Construction Work.
Nothing contained herein shall create or be deemed to create any
relationship between the Port Authority and any such contractor,
architect, supplier, subcontractor or any other person engaged by
the Lessee or any of its contractors in the performance of any part
of the By-pass Corridor Construction Work and the Port Authority
shall not be responsible to any of the foregoing for any payments
due or alleged to be due thereto for any work performed or
materials purchased in connection with the By-pass Corridor
Construction Work.

(17) Nothing contained herein or in the Construction
Application shall constitute a determination or indication by the
Port Authority that Lessee has complied with the applicable
governmental laws, ordinances, enactments, resolutions, rules and
regulations, including but not limited to those of the City of
Newark which may pertain to the By-pass Corridor Construction Work.

(18) The Lessee shall not commence performance of
the By-pass Corridor Construction Work unless and until it has met
with the General Manager of the Airport and has given him at least
forty-eight (48) hours advance notice of its intention to commence
the By-pass Corridor Construction Work.

(19) In its performance of the By-pass Corridor
Construction Work, the Lessee shall at all times take all necessary
precautions, including without limitation compliance with
requirements of the Federal Aviation Administration and of the Port
Authority, to ensure the safety of its operations, to protect all
persons and property at the Airport and to ensure that the Lessee
shall not disrupt or interfere with normal airport operations; and
in connection with the foregoing the Lessee shall construct and
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install as part of the By-pass Corridor Construction Work such
fences, equipment devices, barricades and lighting and other
facilities as may be necessary, required or appropriate.

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

As used herein and in Schedule E the term
"construction work" or "construction" shall mean the By-pass
Corridor Construction Work approved by the Port Authority to be
performed by Lessee under the terms hereof; the term "construction
contracts" shall mean and refer to the contracts covering or to
cover the By-pass Corridor Construction Work and the term
"premises" shall mean the portions of the premises under the Lease
upon which the said By-pass Corridor Construction Work is to be
performed.

(ii) In addition to and without limiting any
of the terms and provisions hereof, the Lessee shall provide in its
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contracts and all subcontracts covering the By-pass Corridor
Construction Work, or any portion thereof, that:

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

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

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

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

(ee) "Contractor" as used herein shall include
each contractor and subcontractor at any tier of construction.
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(21) The Lessee shall give the Port Authority
fifteen (15) days' notice prior to the commencement of construction
of the By-Pass Corridor Construction Work. The Port Authority will
assign to the By-Pass Corridor Construction Work a full time field
engineer or engineers. The Lessee shall pay to the Port Authority
for the services of said engineer or engineers the sum of (2.a.)

i for each day or part
thereof that the engineer or engineers are so assigned. Nothing
contained herein shall affect any of the provisions of subparagraph
(f) hereof or the rights of the Port Authority hereunder. This
agreement for the services of said field engineer may be revoked
at any time by either party on thirty (30 flays' written notice to
the other.

(d) The By-pass Corridor 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 of the Lessee under
the Lease. Accordingly, and in addition to all other obligations
imposed on the Lessee under the Lease, as hereby amended, and
without diminishing, limiting, modifying or affecting any of the
same, the Lessee shall be obligated to construct as part of the By-
pass Corridor Construction Work hereunder such structures, fences,
equipment, devices and other facilities as may be necessary or
appropriate to accomplish the foregoing and each of the foregoing
shall be and become a part of the By-pass Corridor Construction
Work it affects and all of the foregoing shall be covered under the
plans and specifications of Lessee submitted hereunder and shall
be part of the By-pass Corridor Construction Work hereunder.

(e) Title to the By-pass Corridor Construction Work
which is located within the territorial limits of the City of
Newark shall pass to the City of Newark as the same or any part
thereof is erected upon or under or affixed to the land or to any
existing structures and said By-pass Corridor Construction Work
(including without limitation the By-pass Corridor) shall be and
become part of the premises under the Lease. Title to such part,
if any, of the By-pass Corridor Construction Work which is located
within the territorial limits of the City of Elizabeth shall vest
in the Port Authority as the same or any part of thereof is erected
upon or under or affixed to the land or to any existing structures
and said By-pass Corridor Construction Work (including without
limitation the By-pass Corridor) shall be and become part of the
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premises under the Lease.

(f) (1) When the By-pass Corridor Construction Work is
substantially completed and ready for use, the Lessee shall advise
the Port Authority to such effect and shall deliver to the Port
Authority a certificate signed by an authorized officer of the
Lessee and also signed by the Lessee's licensed architect or
engineer certifying that the By-pass Corridor Construction Work has
been .constructed strictly in accordance with the Construction
Application and the approved plans and specifications and the
provisions of the Lease, as hereby amended, and in compliance with
all applicable laws, ordinances and governmental rules, regulations
and orders. Thereafter, the By-pass Corridor Construction Work
will be inspected by the Port Authority and if the same has been
completed as certified by the Lessee and the Lessee's licensed
architect or engineer, as aforesaid, a certificate to such effect
shall be delivered to the Lessee, subject to the condition that all
risks thereafter with respect to the construction and installation
of the same and any liability therefor for negligence or other
reason shall be borne by the Lessee. It is understood and agreed,
however, that the Lessee shall not use or permit the use of the By-
pass Corridor Construction Work or any portion thereof unless and
until such certificate is received from the Port Authority and the
Lessee shall not use or permit the use of the By-pass Corridor
Construction Work even if such certificate is received if the Port
Authority states in such certificate that the same cannot be used
until other work is completed by the Lessee.

(2) The term "Completion Date" for the purposes of
this Agreement shall mean the date appearing on the aforesaid
certificate issued by the Port Authority pursuant to subparagraph
(1) above after the substantial completion of the By-pass Corridor
Construction Work.

2. (a) (1) As used herein: the term the "Cost of the By-
pass Corridor Construction Work" shall mean the sum of the
following actually paid by the Lessee (including all amounts paid
directly by the Port Authority to the Lessee's contractors as may
be elected by the Port Authority under subparagraph (c) (2) (ii)
below) to the extent that the inclusion of the same is permitted
by generally accepted accounting principles consistently applied:

(i) amounts actually paid or incurred by the
Lessee to its independent contractor(s) for work actually performed
and labor and materials actually furnished in connection with the
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By-pass 'Corridor Construction Work; and

(ii) amounts actually paid and costs incurred
by the Lessee in connection with the By-pass Corridor Construction
Work for engineering, architectural, professional and consulting
services and supervision of construction for the By-pass Corridor
Construction Work; provided, however, that payments under this item
(ii) shall not exceed fifteen percent (15%) of the amounts paid
under item (i) above.

(2) Each reimbursement payment made by the Port
Authority to the Lessee for the Cost of the .By-pass Corridor
Construction Work . pursuant to subparagraph (c) of this Paragraph
2 and each direct payment paid directly by the Port Authority to
the Lessee's contractors for the Cost of the By-pass Corridor
Construction Work, as may be elected by the Port Authority pursuant
to subparagraph (c)(2)(ii) below, is referred to herein as a
"Construction Payment".

(b) It is specifically understood and agreed that
notwithstanding anything to the contrary herein, all costs and
expenses of the By-pass Corridor Construction Work shall be borne
solely by the Lessee without payment or reimbursement by the Port
Authority except to the extent provided for herein with respect to,
and properly included in a Construction Payment, and subject to
the limitation set forth in subparagraph (d) below.

(c) (1) The Port Authority shall make Construction
Payments for the Cost of the By-pass Corridor Construction Work,
as follows: On the twentieth day of the calendar month following
the full execution of this Supplemental Agreement by the Port
Authority and the Lessee 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 certificate which shall be signed by a responsible
fiscal officer of the Lessee, sworn to before a notary public and
which shall set forth a representation by the Lessee that it will
apply the Construction Payment only to the Cost of the By-pass
Corridor Construction Work and for no other purpose whatsoever.
Each such certificate shall certify the sum of (i) the amounts of
actual payments made by the Lessee and the amounts due and payable
from the Lessee to its contractors (itemized by name and amount)
for work actually performed and labor and materials actually
furnished for the By-pass Corridor Construction Work; and (ii) the
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amounts of actual payments made by the Lessee and the amounts due
and payable from the Lessee in connection with the By-pass Corridor
Construction Work for engineering, architectural, professional and
consulting services and supervision of construction (it being
understood that, with respect to the Cost of the By-pass Corridor
Construction Work, that payments under this item (ii) shall not
exceed fifteen percent (15%) of the amounts paid under item (i.)
above and shall only apply to payments not included in a prior
certificate). Any Construction 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 for the By-pass Corridor Construction Work shall also
set forth all due and payable amounts included by the Lessee in
previous certificates against which a Construction Payment has been
made by the Port Authority 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 Construction Payment shall
be made by the Port Authority 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 in accordance with the provision of sub-paragraph (c)(3)
below, and the amount of such withheld amount shall have been
deducted from the amount of a Construction Payment). Each such
certificate shall also 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. Each such
certificate shall also (x) have attached thereto reproduction
copies or duplicate originals of the invoices of the contractor(s)
of the Lessee and for such invoices an acknowledgment by the
contractor(s) of the receipt by them of such amounts and payments;
(y) certify that the amounts, payments and expenses therein set
forth constitute portions of the Cost of the By-pass Corridor
Construction Work; and (z) contain the Lessee's certification that
the work for which a Construction Payment is requested has been
accomplished, and that the amounts requested have been paid or are
due and payable. Each such certificate shall also set forth the
total cumulative payments made by the Lessee as aforesaid from the
commencement of the By-pass Corridor 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 By-pass
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Corridor Construction Work covered by said certificate has been
performed strictly in accordance with the terms ofthe Lease, as
hereby amended,

(2) (i) Within thirty (30) days after delivery of
a duly submitted certificate by the Lessee, the Port Authority
shall make a Construction Payment to the Lessee or, as provided in
item (ii) below, directly to the Lessee's contractors for the Cost
of the By-pass Corridor Construction Work during the period covered
by such certificate, as certified in such certificate (but only to
the extent that such amounts or any portion thereof have not
theretofore been included in a prior certificate). It is
understood that at the election of the Port Authority no
Construction Payment will be made if the Port Authority's
inspection, review or audit does not substantiate the contents of
any of said certificates and until such matters have been resolved
to the satisfaction of the Port Authority, but the Port Authority
shall have no obligation to conduct any such inspection or audit
at such time. The certificate shall also contain such further
information and documentation with respect to the Cost of the By-
pass Corridor Construction Work as the Port Authority from time to
time may require. It is hereby expressly understood and agreed
that nothing herein shall be or be deemed to be for the benefit of
any contractor of the Lessee.

(ii) After the delivery of each of the duly
submitted certificates by the Lessee to the Port Authority
containing all of the certifications and verifications in
accordance with the foregoing provisions of this subparagraph (c),
the Port Authority shall also have the right to elect, in its sole
discretion, from time to time to make any or all of the
Construction Payments, or portions thereof, called for under this
subparagraph (c) directly to any of the Lessee's independent
contractors, as applicable, it being expressly understood and
agreed, without limiting any other provision of this Paragraph 2,
that each of the Lessee's certificates to be delivered hereunder
shall contain an appropriate 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 Construction Payment
or Payments to the Lessee's independent contractor(s) each such
Construction Payment shall be deemed to have been made to the
Lessee and to the extent of such payment by the Port Authority, the
Port Authority shall be released of such obligation to the Lessee.
The Port Authority shall send the Lessee at the time of making such
direct payment a notice thereof setting forth the name of the

- 17 -



170-S16J96R.2

contractor to whom such payment was made and the amount of such
payment.

(3) The Lessee shall sett forth in its final
certificate submitted pursuant to this subparagraph (c) its final
statement of the Cost of the By -pass Corridor Construction Work and
shall mark such statement "Final", The Lessee shall submit said
final certificate to the Port Authority no later than (i) March
31, 1997, or (ii) 'a date which is sixty days following the
Completion Date, whichever is earlier; the date of said final
certificate being herein called the "Final Date". After submitting
said final certificate, Lessee shall submit no further certificate
hereunder with respect to the Cost of the By-pass Corridor
Construction Work.

(d) The entire obligation of the Port Authority under
this Supplemental Agreement to reimburse the Lessee for the Cost
of the By-pass Corridor Construction Work (including Construction
Payments made to the Lessee and Construction Payments made directly
to the Lessee's contractors) shall be limited in amount to a total
of i (2.a.) to be paid
pursuant to certificates of the Lessee submitted in accordance with
subparagraph (c) above no later than the Final Date.

(e) The Port Authority shall have the right by its
agents, employees and representatives to audit and inspect during
regular business hours after the submission of the final
certificate called for in subparagraph (c) hereof, the books and
records and other data of the Lessee relating to the Cost of the
By-pass Corridor Construction Work as aforesaid; it being
specifically understood that the Port Authority shall not be bound
by any prior audit, review 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 subparagraph (c) above.

3. As hereby amended, all the terms, provisions, covenants
and conditions of the Lease shall continue in full force and
effect..

4, The Lessee represents and warrants that no broker has
been concerned in the negotiation of this Agreement and that there
is no broker who is or may be entitled to be paid a commission in
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connection therewith. The Lessee shall indemnify and save 'harmless
the Port Authority of and from all claims for commission or
brokerage made by any and all persons,, firms or corporations
whatsoever for services in connection with the negotiation or
execution of this Agreement.

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

6. This Agreement together with the Lease to which it is
supplementary constitutes the entire agreement between the Port
Authority and the Lessee on the subject matter, and may not be
changed, modified, discharged or extended except by an instrument
in writing duly executed on behalf of both the Port Authority and
the Lessee. The Lessee agrees that no representations or
warranties shall be binding upon the Port Authority unless
expressed in writing in the Lease or in this Agreement.

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

ATTES

Secretary

ATTEST:

e?qy y f. Sec ar

THE PORT AUTHORITY OF NEW YORK
AND NEW-,,TERSEY

By:	 _

Gary L Davis

(Title):	 General Manager
6entral Buatnewc DlvislG"

{ l'Vr tbn Deortmem

CONTINENTAL AIRLINES, INC.

By: /-/^^^ P ident

(Title)	
STAFF VICE PRESIDENT

:
{ orporate ea w
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SCHEDULE E

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY - MINORITY
BUSINESS ENTERPRISES - WOMEN-OWNED BUSINESS

ENTERPRISES REQUIREMENTS

	

PART I.	 Affirmative Action Guidelines - Equal Employment
Opportunity

I. As-a matter of policy, the Port Authority hereby
requires the Lessee and the Lessee shall require the Contractor,
as hereinafter defined, to comply with the provisions set forth
in this Schedule E and Paragraph 1 (c)(20) of this Agreement.
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 effective May 8, 1978.

The Lessee, as well as each bidder, contractor and
subcontractor of the Lessee and each subcontractor of a
contractor at any tier of construction (herein collectively
referred to as the "Contractor"), must fully comply with the
following conditions set forth herein as to each construction
trade to be used on the construction work or any portion thereof
(said conditions being herein called the "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 said goals for
minority and female utilization set forth below and all other
requirements, terms and conditions of the Bid Conditions by
submitting a properly signed bid.

II. The . Lessee and the Contractor shall each appoint an
executive of their respective companies to assume 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 work
force in each trade on all construction work, are as follows:

(1) Minority participation:

Minority, except laborers	 30%
Minority, laborers 	 40%
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(2) Female participation:

Female, except laborers	 6.9%
Female, laborers	 6.9%

These goals are applicable to all the Contractor's
construction work performed in and for the premises,

The Contractor's specific affirmative action
obligations required herein of minority and female employment and
training must be substantially uniform throughout the length of
the contract, and in each trade, and the Contractor shall make
good faith efforts to employ minorities and women evenly on each
of its projects. The transfer of minority or female employees or
trainees from contractor to contractor or from project to project
for the sole purpose of meeting the Contractor's goals shall be a
violation of the contract. Compliance with the goals will be
measured against the total work hours performed.

(b) The Contractor shall provide written notification
to the Lessee and the Lessee shall provide written notification
to the Manager of the Office of Business and Job Opportunity of
the Port Authority within ten (10) working days of awarding any
construction subcontract in excess of Ten Thousand Dollars and No
Cents ($10,000.00) at any tier for construction work. The
notification shall list the name, address and telephone number of
the sub-contractor; the employer identification number; the
estimated starting and completion dates of the subcontract; and
the geographical area in which the subcontract is to be
performed,

(c) As used in these specifications:

(1) "Employer identification number" means
the Federal Social Security number used on the
Employer's Quarterly Federal Tax Return, U.S, Treasury
Department Form 941.

(2) "Minority" includes:

(i) Black (all persons having origins in any
of the Black African racial groups not of Hispanic
origin);
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(ii) Hispanic (all persons of Mexican, Puerto
Rican, Dominican, Cuban; Central or South American
culture or origin, regardless of race);

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

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

(d) Whenever the Contractor, or any subcontractor at
any tier, subcontracts a portion of the construction work
involving any construction trade, it shall physically include in
each subcontract in excess of Ten Thousand Dollars and No Cents
($10,000.00) those provisions which include the applicable goals
for minority and female participation.

(e) The Contractor shall implement the specific
affirmative action standards provided in subparagraphs (1)
through (1.6) of paragraph (II)(h) of Part I hereof. The goals
set forth above are expressed as percentages of the total hours
of employment and training of minority and female utilization the
Contractor should reasonably be able to achieve in each
construction trade in which it has employees in the premises.
The Contractor is expected to make substantially uniform progress
toward its goals in each craft during the period specified.

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

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

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

The evaluation of the Contractor's compliance with
these provisions shall be based upon its good faith efforts to
achieve maximum results from its actions. The Contractor shall
document these efforts fully, and shall implement affirmative
action steps at least as extensive as the following:

(1) Ensure and maintain a working environment
free of harassment, intimidation and coercion at all sites,
and in all facilities at which the Contractor's employees
are assigned to work_ The Contractor, where possible, will
assign two (2) or more women to each phase of the
construction project. The Contractor shall specifically
ensure that all foremen, superintendents and other
supervisory personnel at the premises are aware of and carry
out the Contractor's obligation to maintain such a working
environment, with specific attention to minority or female
individuals working at the premises,

(2) Establish and maintain a current list of
minority and female recruitment sources, provide written
notification to minority and female recruitment sources and
to community organizations when the Contractor or its unions
have employment opportunities available and maintain a
record of the organizations' responses.

(3) Maintain a current file of the names,
addresses and telephone numbers of each minority and female
off-the-street applicant and minority or female referral
from a union, a recruitment source or community organization
and of what action was taken with respect to each such
individual, If such individual was sent to the union hiring
hall for referral and was not referred back to the
Contractor by the union or, if referred, was 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.

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

(5) Develop on-the-job training opportunities
and/or participate in training programs for the area which
expressly include minorities and women, including upgrading
programs and apprenticeship and training programs relevant
to the Contractor's employment needs, especially those
programs funded or approved by the Department of Labor, The
Contractor shall provide notice of these programs to the
sources compiled pursuant to subparagraph (2) of paragraph
II (h) of Part I hereof.

(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 said
policy in any policy manual and collective bargaining
agreement; by publicizing said policy in the Contractor's
newspaper, annual report, etc.; by specific review of the
policy with all management personnel and with all minority
and female employees at least once a year; and by posting
the Contractor's EEO policy on bulletin boards accessible to
all employees at each location where construction work is
performed,

(7) Review, at least every six (6) months, the
Contractor's EEO policy and affirmative action obligations
hereunder with all employees having any responsibility for
hiring, assignment, layoff, termination or other employment
decisions including specific review of these items with on
premises supervisory personnel such as Superintendents,
General Foremen, etc,, prior to the initiation of
construction work at the premises, A written record shall
be made and maintained identifying the time and place of
these meetings, persons attending, subject matter discussed
and disposition of the subject matter.

(8) Disseminate the Contractor's EEO policy
externally by including it in any advertising in the news
media, specifically including minority and female news
media, and providing written notification to and discussing
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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
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 (1) 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 work force.

(11) Tests and other selection requirements shall
comply with 41 CFR Part 60-3.

(12) Conduct, at Least every six (6) months, an.
inventory and evaluation at least of all minority and female
personnel for promotional opportunities and encourage these
employees to 'seek or prepare for such opportunities through
appropriate training, etc.

(13) Ensure that seniority practices, job
classifications, work assignments and other personnel
practices do not have a discriminatory effect by continually
monitoring all personnel and employment related activities
to ensure that the EEO policy and the Contractor's
obligations hereunder are being carried out.

(14) Ensure that all facilities and company
activities are nonsegregated except that separate or single-
user toilet and necessary changing facilities shall be
provided to assure privacy between the sexes.
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(15) Document and maintain a record of all
solicitations of offers for subcontracts from minority and
female construction contractors and suppliers, including
circulation of solicitations to minority and female
contractor associations and other business associations.

(16) Conduct a review, at least every six (6)
months, of all supervisors' adherence to and performance
under the Contractor's EEO policies and affirmative action.
obligations.

(i) Contractors; are encouraged to
participate in voluntary associations which assist in fulfilling
one or more of their affirmative action obligations
(subparagraphs (1)-(16) of paragraph (II)(h) of Part I 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
(II)(h) of Part I hereof provided that the Contractor: actively
participates in the group, makes good faith efforts to assure
that the group has a positive impact on the employment of
minorities and women in the industry, ensures that the concrete
benefits of the program are reflected in the Contractor's
minority and female work force participation, makes good faith
efforts to meet its individual goals and timetables, and can
provide access to documentation which demonstrates the
effectiveness of actions taken on behalf of the Contractor. The
obligation to comply, however, is the Contractor's and failure of
such a group to fulfill an obligation shall not be a defense for
the Contractor's non-compliance.

(j) A single goal for minorities and a separate single
goal for women have been established. The Contractor, however,
is required to provide equal employment opportunity and to take
affirmative action for all minority groups, both male and female,
and all women, both minority and non-minority. Consequently, the
Contractor may be in violation hereof if a particular group is
employed in a substantially disparate manner (for example, even
though the Contractor has achieved its goals for women generally,
the Contractor may be in violation hereof if a specific minority
group of women is underutilized).

(k) The Contractor shall not use the goals and
timetables or affirmative action standards to discriminate
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against any person because of race, color, religion, sex or
national origin,

(l) The Contractor shall not enter into any
subcontract with any person or firm debarred from Government
contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanctions and
penalties for violatior. f this clause including suspension,
termination and canpella 7-ion of existing subcontracts as may be
imposed or ordered by the Lessee. Any Contractor who fails to
carry but 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 thos standards prescribed in paragraph
(II,)(h) of Part I hereof, 	 as to achieve maximum results from
its efforts to ensure equal employment opportunity. If the
Contractor fails to comply with the requirements of these
provisions, the Lessee shall proceed accordingly.

(o) The Contractor shall designate a responsible
official to monitor all employment related activity to ensure
that the company EEO policy is being carried out, to submit
reports relating to , the provisions hereof as may be required and
to keep records. Records shall at the least include for each
employee the name, address, telephone numbers, construction
trade, union affiliation i-- any, employee identification number
when assigned, social securit number, race, sex, status (e.g.,
mechanical apprentice, trainees, helper or laborer), dates of
changes in status, hours worked per week in the indicated trade,
rate of pay and location at which the work was performed.
Records shall be maintained in an easily understandable and
retrievable form; however, to the degree that existing records
satisfy this requirement, contractors shall not be required to
maintain separate records.

(p) Nothing herein provided shall be construed as a
limitation upon the application of any laws which establish
different standards of compliance or upon the application of
requirements for the hiring of local or other area residents
(e.g., those under the Public Works Employment Act of 1977 and
the Community Development Block Grant Program).
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(q) Without limiting any other obligation, term or
provision under the Lease, the Contractor shall cooperate with
all federal, state and local agencies established for the purpose
of implementing affirmative action compliance programs and shall
comply with all procedures and guidelines established or which
may be established by the Port Authority.

PART III. 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 and
Women-owned Business Enterprises in the construction work
pursuant to the provisions of this Schedule E. For purposes
hereof, Minority Business Enterprise ("MBE") shall mean any
business enterprise at least fifty-one percent (51%) of which is
owned by, or in the case of a publicly owned business, at least
fifty-one percent (51%) of the stock of which is owned by
citizens or permanent resident aliens who are minorities and such
ownership is real, substantial and continuing. For the purposes
hereof, Women-owned Business Enterprise ("WBE") shall mean any
business enterprise at least, fifty-one percent (51%) of which is
owned by, or in the case of a publicly owned business, at least
fifty-one percent (51%) of the stock of which is owned by women
and such ownership is real, substantial and continuing, A
minority shall be as defined in paragraph II(c) of Part I of this
Schedule E. "Meaningful participation" shall mean that at least
seventeen percent (17%) of the total dollar value of the
construction contracts (including subcontracts) covering the
construction work are for the participation of MBEs and WBEs, of
which at least twelve percent (12%) are for the participation of
MBEs and five percent (5%) for WBE's. Good faith efforts to
include meaningful participation by MBEs and WBEs shall include
at least the following:

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

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

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

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

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

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

(g) Not requiring bonds from and/or providing bonds
and insurance for MBEs and WBEs, where appropriate. 9

For qe Port Authority

Initialled:

For the Lessee
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STATE OF i t^ s )
)ss,

COUNTY OF t A,241S )

Rv-tEANF! F10(7'-AN
1 4.:.wry Public, Siate . of Npw 1'oi,:

No.4735751
Oualif ud In Nassau County^j
Tenn Upi ros June 30, 199_

FORM XLD-Ack., N.J:51380

STATE OF NEW YORK )
)ss,

COUNTY OF NEW YORK)

On thiq^,/ 1(	 day ofV	 1996, before me, the subscriber, a
notary public of New Y )rk, pers Ily appeared cW^ ^ IJ	 , •.s	 the

.^ l3 ,j of The Port Authority of New Yori , and New Jersey, who I am
sati^Q sf ed 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.	 /7

	

On this d^ri-! day of 	 A'eklL	 , 1996; before me, the subscribe, a
notary public of .c QPi—,, 0o. 7?N g S	 personally appeared 1l	 t	 cn ^30
the S «+ r=te V/ ^ e' President of CONTINENTAL AIRLINES, INC. who I 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,Ag I A1 ned, sealed with the corporate seal
and delivered the same as such officer aforesaid ^n^^bt$" arylthin instrument is the voluntary
act and deed of such corporation, made by vICQ^h

^
ie	 Csjty of its Board of Directors.

,

Igre or 
l^ ` ' (notarial, seal and stamp) - -

"` oc 8 10
STATE OF	 )

)ss.

COUNTY OF	 j

Be it remembered that on this	 day of	 1996, ,before
me, the subscriber, a	 personally appeared

tote who I am satisfied is the
person 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 sta
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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
Supplement No. 17
Port Authority Lease No. ANA-170

SEVENTEENTH SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of September 1, 1999 (the "Effective Date")
(sometimes referred to as "Seventeenth Supplemental Agreement" or as "Supplement No. 17" of
The Lease) by and between THE PORT AUTHORITY OF NEW YORK, AND NEW JERSEY
(hereinafter referred to as "the Port Authority") and CONTINENTAL AIRLINES, INC., a
corporation of the State of Delaware; (hereinafter referred to as "the Lessee"),

WITNESSETH, That;

WHEREAS, the Port Authority and People Express Airlines, Inc. as of January 11, 1985
entered into an agreement of lease covering certain premises, rights and privileges at and in
respect to Newark International Airport (hereinafter called the "Airport") as therein set forth (said
agreement of lease as heretofore supplemented.and amended is hereinafter called the
°Lease");and

WHEREAS, the Lease was thereafter assigned by said People Express Airlines, Inc. to
the Lessee pursuant to an Assignment of Lease with Assumption and Consent Agreement entered
into among the fort Authority, the Lessee and said People Express Airlines, Inc. and dated
August 15, 1987; and

WHEREAS, a certain Stipulation between the parties hereto was heretofore submitted for
approval of the United States Bankruptcy Court for the District of Delaware ("the Bankruptcy
Court") covering the Lesse'e's assumption of the Lease as part of the confirmation of its
reorganization plan in its Chapter 11 bankruptcy proceedings and as debtor and debtor in
possession pursuant to the applicable provisions of the United States Bankruptcy Code asset
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 Bankmptcy Court by an Order thereof dated the 1 st day of October, 1993; and
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WHEREAS, the Port Authority and the Lessee desire to extend the term of tine letting of
Area C-3 under the Lease and to amend the Lease in certain other respects as hereinafter set
forth;

NOW, THEREFORE, in consideration of the covenants and mutual agreements herein
contained,, the Port Authority and the Lessee hereby agree to amend the Lease, effective as of the
Effective Date (except as otherwise herein expressly provided), as follows:

1. (a) Premises added to Area C-3: In addition to the premises heretofore let to the
Lessee under the Lease as to which the letting shall continue in full force and effect subject to all
the terms and conditions of the Lease, as herein amended, the Port Authority hereby lets to the
Lessee and the Lessee hereby hires and takes from the Port Authority the following areas at
Newark International Airport (i) effective as of 12:91 A.M. on the Effective Date the ground
areas shown in diagonal hatch and in broken diagonal hatch on the sketch attached hereto, hereby
made a part hereof and marked "Exhibit A-1 ", together with the fixtures, improvements and
other property of the Port Authority located or to be located therein or thereon (collectively, the
"Added Area 1)", (ii) effective as of 12:01 A.M. on the Effective Date the ground areas
(including the area known as "Adams Ditch") shown hr crosses on Exhibit A-1, together with the
fixtures, improvements and other property of the Port Authority located or to be located therein
or thereon (collectively, the "Added Area 2"and also sometimes referred to as the "Adams Ditch
Area"), and (iii) effective as of 12:01 A.M. on the Added Area 3 Effective Date (as defined
below) the ground areas shown in cross-hatch on Exhibit A-1, together with the fixtures,
improvements and other property of the Port Authority located or to be located therein or thereon
(collectively, the "Added Area 3 ") and, the said Added Area 1, Added Area 2 and Added Area 3
to be and become a part of Area C-3 of the premises under the Lease, as herein amended, let to
the Lessee (said Added Area 1, Added Area 2 and Added Area 3 sometimes collectively
hereinafter referred to as the "Area C-3 Addition") subject to and in accordance with all of the
terms, covenants, provisions and conditions of the Lease, as herein amended; for and during all
the residue and remainder of the term of the letting of Area C-3 under the Lease, as herein
amended, and as said term is extended pursuant to;Paragraph 2 hereof.

It is expressly recognized that Exhibit A-1 is a prefiminary exhibit and is marked
"Preliminary" and is subject to replacement with a final exhibit upon the Port Authority's
determination of final metes and bounds of the aforesaid Added Area 1, Added Area 2 and
Added Area 3 as more fully described in Paragraph 3Aof this Supplement No, 17.

For purposes hereof, the tens "Added Area 3 Effective Date" shall mean the later to
occur of (i) the date sot forth by the Port Authority in a completion certificate delivered by the
Port Authority to the Lessee covering the portion of the Expansion Construction Work which
constitutes the Area C-3 Concourse (as defined in paragraph (b) (1) (i) of Section 93 of the
Lease) pursuant to paragraph (n) (.1); (n) (3) or (n) (4) of Section 93 of the Lease, and (ii)
November 1, 2001.
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Subsequent to the execution of this Supplement No. 17 to the Lease and prior to the
Added Area 3 Effective Date the Port Authority and the Lessee shall each use their best efforts to
enter into space perntit(s) or other appropriate agreement(s) which provide the Lessee with
temporary staged access to portions of the area which would, become the Added Area 3 for the
purpose of performing paving and such other specified construction activities as may be
permitted (as provided in said permit(s) or other agreement(s), and consistent with the terms of
this Supplement No. 17). The parties each understand that such access will be coordinated and
staged so as to permit the continuous use by the Port Authority of Added Area 3 for vehicular
parking except for those portions thereof that are, from time to time, temporarily made available
to the Lessee as provided herein, and that it is the Lessee's desire to have as much of said area as
possible paved and ready for use as aircraft ramp on the Added Area 3 Effective Date.

(b)	 premises added to C-1 and C-2 portions of the premises: In addition to the
premises Heretofore let to the Lessee under the Lease as to which the letting shall Continue in full
force and effect subject to all the terms and conditions of the Lease, as herein amended, the Port
Authority hereby lets to the Lessee and the Lessee hereby hires and takes from the Port Authority
at Newark International Airport effective as of 12:01 A.M. on the Effective Date the ground areas
shown in diagonal hatch and in crosses on the sketch attached hereto, hereby made a part hereof
and marked "Exhibit B-I ", together with the fixtures, improvements and other property of the
Port Authority located or to be located therein or thereon (collectively, the "Added Area 4"), to
be and become a part of the "C-1 and C-2 portions" of the premises under the Lease ; as herein
amended, let to the Lessee (said Added Area 4 being sometimes hereinafter 'referred to as the
"C-I-C-2 Additional Area") subject to and in accordance with all of the terms, covenants,
provisions and conditions of the Lease, as herein amended, for and during all the residue and
remainder of the term of the letting of the C-1 and C-2 portions of the premises under the Lease,
as hercin amended; with an expiration date of March 31, 2013 as set forth in Section 4 of the
Lease.

It is expressly recognized that Exhibit B-1 is a preliminary exhibit and is marked
"Preliminary" and is subject to replacement with a final exhibit upon the Port. Authority's
detennnination of final metes and bounds of the aforesaid Added Area 4 as more fully described in
Paragraph 3A of this Supplement No. 17.

The term "C-I and C-2 portions" of the premises shall refer to all portions of the premises
let to the Lessee tinder the Lease excluding the Area C-3 portion of the premises.

(c) The parties acknowledge and agree that the aforesaid areas added to the
premises under subparagraphs (a) and (b) of this Paragraph l constitute non-residential real
property,

(d) (l) The Lessee accepts all of the aforesaid additional areas added to the
premises under subparagraphs (a) and (b) of this Paragraph 1 iii their "as is" condition and agrees
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that the Port Authority shall not have any responsibility for any work or installation to make said
aforesaid additional areas usable by the Lessee, to place it in any particular condition or to
reimburse the Lessee for any work or installation as may be made by or on behalf of the Lessee,
the Lessee having exclusive responsibility therefor. However, the Lessee shall not effect,
without the prior written approval of the Port Authority, any modification, addition, removal or
other change with respect to said additional areas added to the premises under subparagraphs (a)
and (b) of this Paragraph 1. The Lessee hereby 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 said additional areas added to the premises finder subparagraphs
(a) and (b) of this Paragraph I . The Lessee, prior to the execution of this Agreement, has
thoroughly examined the said additional areas added to the premises under subparagraphs (a) and
(b) of this Paragraph I and determined their to be suitable for the Lessee's operations hereunder
and the Lessee hereby agrees to take said additional areas added to the premises under
subparagraphs (a) and (b) of this Paragraph 1 in the condition they are in as of the applicable
effective date and, subject to Section 12(p)(2) of the Lease as herein amended, to assume all
responsibility for any and all risks, costs and expenses of any kind whatsoever (including but not
limited to the risks, costs and expenses described in subsubparagraph (2) of this subparagraph
(d)) caused by, arising out of or in connection with, the condition of the said areas whether any
aspect of such condition existed prior to, on or after the applicable effective date of the letting of
the said additional areas added to the premises under subparagraphs (a) and (b) of this Paragraph
1, including without limitation all Environmental Requirements (as defined in Section 72 of the
Lease as herein amended) and Errvironmental Damages (as defined Section 72 of the Lease as
herein amended), and to indemnify and hold harmless the Port Authority for all such risks,
requirements, costs and expenses imposed upon or required of the Port Authority. Without
limiting any obligation of the Lessee to commence operations hereunder at the time and in the
manner stated elsewhere in the Lease as herein amended, the Lessee agrees that no portion of the
premises will be used initially or at any time during the letting which is in a condition unsafe or
improper for the conduct of the Lessee's operations hereunder so that there is possibility of injury
or damage to life or property. All the obligations of the Lessee under the Lease as hereby
amended with respect to the aforesaid responsibilities, risks, costs and expenses assumed by the
Lessee shall survive the expiration or termination of the Lease.

(2)	 In addition to and without limiting the foregoing or any Section,
term, provision, covenant or condition of the Lease or any of the Lesse'e's obligations, duties or
liabilities thereunder, the Lessee expressly acknowledges that the Lessee shall at its own cost and
expense obtain, maintain and filly comply with all governmental permits and approvals;
including but not limited to any and all approvals of the City of Newark, required or which may
at any tit-he be required for or relating to Added Area 2 (Adams Ditch) or the Lessee's use and
occupancy thereof or the Lessee's construction activities relating, affecting or in connection with
said Added Area 2 or any relocation or rerouting of the water flow or drainage provided thereby,
and that the Lessee shall not continence any operations; filling in or any other construction
activities whatsoever on, in or upon or affecting said Adams Ditch Area prior to the Lessee's
obtaining all governmental permits and approvals, including but not limited to the prior approval
of the City of Newark, including without limitation any approval which may be required by the
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City of Newark under the Basic Lease; and without limiting any term of provision of the Lease
the Lessee shall promptly submit to the Port Authority true and complete executed copies of all
such governmental permits and approvals prior to the Lessee's performance of any such work,
and such other and further information as the Port Authority may require or request. Without
limiting Sections 10, 33, 93 or any other term; covenant, condition or provision of the Lease, the
Lessee hereby expressly assumes all risks, costs and expenses in connection with the letting
hereunder of the said Adams Ditch Area to the Lessee including without limitation the risk that
the City of Newark may not grant approval to any construction or use or alteration by the Lessee
of the said Adams Ditch Area or for any proposed replacement, relocation or 'rerouting for said
Adams Ditch and the risks that the City of Newark or any other governmental authority may not
grant to the Lessee any necessary permits or approvals for the construction, filling in or use or
alteration by the Lessee of the said Adams Ditch Area, Without limiting the foregoing, the
Lessee shall consult with the Port Authority in the application for the required individual
freshwater wetland permits and stream encroachment permits,

(e)	 The additional areas added to the premises under subparagraphs
(a) and (b) of this Paragraph I shall be subj ect to the height limitations set forth in paragraph (b)
of Section I of the Lease, and further subject to the restrictions on construction and to the
construction obligations of the Lessee under Section 93 of the Lease, as herein amended.

(t)	 Subject to the terns and provisions of the Lease and the terms and
conditions stated herein, the Port Authority hereby grants to the Lessee the temporary right to
access those portions of Non-Exclusive Area D-2 (as defined in Section 3 (i) of the Lease) which
are located directly behind (airside) of Passenger Terminal Building C solely for the purposes of
performing those certain parts of the Expansion Construction Work (as defined in Section 93 of
the Lease) which when completed would extend above the said portions of Area D-2 subject to
the approval of, and as approved by, the Port Authority in accordance with Section 93 of the
Lease; provided that said temporary right of access shall not continue beyond the period allowed
to the Lessee for its performance of the Expansion Construction Work under Section 93 of the
Lease; that the Lessee shall not construct, install or place any permanent improvements,
equipment or facilities in any portion of said Area D-2; that any temporary construction
equipment or devices may be placed by the Lessee on said portions of Area D-2 only in
accordance with the prior approval of the Port Authority, and that any and all of the same shall be
immediately removed by the Lessee upon the completion by the Lessee of the aforesaid parts of
the Expansion Construction Work and in any event not later than the Expansion Construction
Work Completion Date as defined in paragraph (n) (2) of Section 93 of the Lease; that in its
exercise of said right of access the Lessee shall comply with the terms and provisions of the
Lease, including without limitation Sections 3, 8, 14 and 93 thereof, and all Port Authority
requirements given in connection with the applicable Construction Application(s) (as defined in
Section 93 of the Lease); that, without limiting paragraph 0) of Section 93 of the Lease or any
other term or provision of the Lease, the Lessee shall not ,pet form any constriction or other
activity on said Area D-2 which shall impede, restrict, prevent, or impair the flow of traffic
therein or thereon or the use of the said Area C-2 by the other Airline Lessees in the Central
Terminal Area Complex or by other persons, as such use is described in Subdivision II of Section
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8 of the Lease, or which shall endanger any person or property therein or thereon; that the Lessee
expressly hereby assumes all risks in connection with its exercise of said temporary fight of
access; and that nothing herein nor any Port Authority approval or requirement given in
connection with said temporary right of access shall release or relieve the Lessee from its
obligations, liabilities and indemnities under the Lease or otherwise.

(g) With respect to the portion of Added Area 1 shown in diagonal hatch on Exhibit A-1
hereof and the portion of Added Area 4 shown in diagonal hatch on Exhibit E-1, it is expressly
understood and agreed that the "same are let to the Lessee subject to the right of the Port
Authority, its officers, employees, agents, representatives and contractors to enter upon the same
at any time and front 	 to time to construct thereon and therein; and to maintain, all
appropriate access stairways and other access facilities (which shall not become part of the
premises hereunder) sufficient to provide ingress and egress to and from the parking garage
structure presently contemplated by the Port Authority to be constructed in the area generally
located in the front of, and outside of, said portions of the premises; such right of entry for said
purposes shall be deemed included in and exercised pursuant to and in accordance with Section
22 of the Lease, The reservation of the said right of entry and the exercise thereof by the Port
Authority, its officers, employees, agents, representatives and contractors shall not be of be
construed to be an eviction of the Lessee nor be made the grounds for any abatement of rental nor
any claim or demand for damages, consequential or otherwise.

2.	 (a)	 Effective as of the Effective Date, the term of the letting of the Area C-3
portion of the premises under the Lease, as said Area C-3 is defined in Paragraph I of
Supplement No. 8 of the Lease and including the additional areas added or to be added to Area
C-3 of the premises pwasuant to subparagraph (a) of Paragraph I above, is hereby extended for
the period ending on March 31, 2028, unless sooner terminated, at the Area C-3 rentals in
accordance with Paragraph 3 below and upon all the terms, covenants, provisions and conditions
of the Lease, as hereby amended.

(b)	 It is expressly understood and agreed that the extension of the term of Area
C-3 covered by the foregoing subparagraph (a) of this Paragraph 2 does not and shall not include
the C-I and C-2 portions of the premises (as defined above) or any other part of the premises or
,my other area. It is also recognized that the expiration date of the letting of all portions of the
premises hereunder, other than Area C-3, is and shall remain March 31, 2013 as set forth in
Section 4 (b) of the Lease as amended by paragraph 2 of Supplement No. 7 of the Lease and that
said expiration date is not being extended by this Seventeenth Supplemental Agreement, and,
further, that upon the said expiration date of March 31, 2013 the term of the letting tinder the
Lease of all portions of the premises hereunder other than Area C-3 shall expire.

Paragraph 12 of Supplement No. 15 of the Lease is hereby amended to read as
follows:

"I. It is hereby agreed that, from and after the Effective Date of Supplement No. 17 of the
Lease (as said Effective Date is set forth on the first page thereof) and continuing up to and
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including the expiration date of the term of the letting of the Area C-3 portion of the premises
(March 31, 2028), in addition to the Base Annual Rental under Section 5 of the Lease and in
addition to all other rentals, fees and charges under the Lease, the Lessee shall pay to the Port
Authority rental for Area C-3 as follows:

Area C-3 rental: For the period commencing on the Effective Date of Supplement
No. 17 of the Lease (as said Effective Date is set forth on the first page thereof) to and including
December 31, 2003, rental for Area C-3 at an annual rate consisting of (i) a Facility Factor; as
hereinafter defined, consisting of the sum of (x) the amount of _ (

2 a.)
plus (y)

effective as of the Added Area 3 Effective Date the Added Area 3 Amount as hereinafter defined,
plus (ii) the Airport Services Factor, as the same shall then have been adjusted in accordance
with Schedule A attached to the Lease, as herein amended, based upon a 1998 final Airport
Services Factor in the amount of (x)

(2.a.)	 us (y) effective as of the Added Area

3 Effective Date,
which annual rate shall be increased from time to time as provided in subdivision

II below and Schedule A of the Lease, as herein amended, ("Area C-3 rental"). The Lessee shall
pay the Area C-3 rental, as the same shall then have been determined based upon the aforesaid
adjustments, monthly in advance on the Effective Date of Supplement No. 17 of the Lease (as
said Effective Date is set forth on Ure first page thereof) and on the first day of each and every
succeeding month in equal installments until such time as the aforesaid annual rate has been
further increased in accordance with subdivision II below and Schedule A of the Lease, as herein
amended, which adjusted annual rate shall remain in effect until the next adjustment and the
monthly installments payable after each such adjustment shall be equal to one-twelfth (Il12th) of
said amoral rate as so adjusted.

"Added Area 3 Amount" shall mean the component of the Facility Factor of the
Area C-3 rental which shall be included therein effective as of the Added Area 3 Effective Date
at the initial annual rate of	 (2.a.)

subject to the increases pursuant to subdivision II below; provided, However; that
in the event said Added Area 3 Effective Date occurs subsequent to December 31, 2003 said
Added Area 3 Amount shall commence at the annual rate equal to the aforesaid initial rate
increased in accordance with subdivision II below and subject to the further increases called for
therein. The said initial rate of the Added Area 3 Amount is also subject to adjustment based on
the Port Authority's determination of the final metes and bounds of Added Area 3 as more fully
described m Paragraph 3A of Supplement No. 17 of the Lease.

The Area C-3 rental amounts set forth above and in subdivision 11 below are also
subject to the adjustments based on the Port Authority's determination of the final metes and
bounds of Added Area 1, Added Area 2 and Added Area 3 as more hilly described in Paragraph
3A of Supplement No. 17 of the Lease.

TERM C SUPP 17



anal7Osuppl" -ex

1I.	 (a) For the aforesaid period front the Effective Date of Supplement No. 17 of the
Lease (as said Effective Date is set forth on the first page thereof) to and including December 31,
2003, the Area C-3 rental payable under subdivision I of this Paragraph 3 is made up of two
factors, one, a variable factor herein called the "Facility Factor", presently represents sum of (x)
the amount of	 (2.a:)

plus (y) the Added Area 3 Amount, as above defined, of
the aforesaid annual rentals and the other, a variable factor herein called the "Airport Services
Factor", represents the Airport Services Factor tinder the Lease, as the same shall have then been
adjusted in accordance with Schedule A, as herein amended, based upon a total 1998 final
Airport Services Factor in the amount of (x)

Area 3 Effective Date,
(2 a)	

ilus (y) effective as of the Added

of the total aforesaid annual rentals.

(b) On January 1; 2004 and on each succeeding fifth (5th) anniversary of said
date, the Facility Factor (each component) of the Area C-3 rental payable by the Lessee under
subdivision I above shall be increased by multiplying the Facility Factor (each component) in
effeot on December 3 t, 2003 and on each succeeding fifth (5th) anniversary of said date, as the
case may be, by a percentage equal to (2 .a . )	 _	 Accordingly,

0)	 for the period from January I, 2004 to and including
December 31, 2008, the Facility Factor of the Area C-3 rental payable under subdivision I of this
Paragraph 3, shall represent the stun of (x) the amount of

(2:a.)	 plus (y) the Added
Area 3 Amount iii effect on December 31, 2003 increased by multiplying the same by a
percentage equal to (2.a )	 — ; and

(ii) for the period front 	 1, 2009 to and including December 31,
2013, the Facility Factor of the Area C-3 rental payable under subdivision I of this Paragraph 3
shall represent the sum of (x) the amount of

(2:a.)	 , plus (y) the Added Area 3 Amount in
effect on December 31, 2008 increased by multiplying the same by a percentage equal to

Ind	 (2.a.)

(iii) for the period from January 1, 2014 to and including December 31,
2018, the Facility Factor of the Area C-3 rental payable under subdivision I of this Paragraph 3
shall represent the stun of (x) the amount of

(2.a.) , 
plus (y) the Added Area 3 Amount in

effect on December 31, 2013 increased by multiplying the same by a percentage equal to ( 2 a )
and

(iv) for the period front January 1, 2019 to and including December 31,
2023, the Facility Factor of the Area C-3 rental payable under subdivision I of this Paragraph 3
shall represent the sum or(x) the amount of (

2 a )
TERM C SUPT 17
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(2.a.)	 1, phis (y) the Added
Area 3 Amount in effect on December 31, 2018 increased by multiplying the same by a
percentage equal to	

(2.a.)

(v)	 for the period from January 1, 2024 to and including March 31,
2028, the Facility Factor of the Area C-3 rental payable under subdivision I of this Paragraph 3
shall represent the sung of (x) the amount of	

(2.a.)	 plus (y) the Added
Area 3 Amount in effect on December 31, 2023 increased by multiplying the same by a

percentage equal to	
(2.a.)

(c) After December 31, 1998 and after the close of each calendar year thereafter, the
Port Authority will continue to adjust the Airport Services Factor of the Area C-3 rental payable
by the Lessee under subdivision I of this Paragraph 3, such adjustment to be made as provided in
Schedule A, as herein amended.

(d) The Lessee shall pay the total Area C-3 rentals payable by the Lessee under this
Paragraph 3, as the same have been adjusted in accordance with subparagraphs (b) and (c) of this
subdivision II of this Paragraph 3, monthly in advance on the Effective Date of Supplement No.
17 of the Lease (as said Effective Date is set forth on the first page thereof) and on the first day of
each and every succeeding month in equal installments' until such tune as the said total Area C-3
rentals have been further adjusted in accordance with this Paragraph 3 and Schedule A, as Herein
amended, which adjusted total annual rentals shall remain in effect until the next adjustment and
the monthly installments payable after each such adjustment shall be equal to one-twelfth
(1/12th) of said total annual rentals as so adjusted.

The Area C-3 rental amounts set forth above in subdivision I above and in this
subdivision It are also subject to the adjustments based 

oil 	 Port Authority's determination of
the finial metes and bounds of Added Area I, Added Area 2 and Added Area 3 as more fully
described in Paragraph 3A of Supplement No. 17 of the Lease:

	

(c)	 In the.event the term, of the letting of Area C-3 shall expire on a day other than the
last day of a month, the monthly installment of rentals for Area C-3 for said month shall be the
monthly installment prorated on a daily basis using the actual number of days in the said month.

	

(f)	 Tine Lessee understands and agrees that, while the terns of tile letting of Area C-3
of the premises under the Lease as extended under this Seventeenth Supplemental Agreement
shall expire oil 	 31, 2028, the final Airport Services Factor for the year 2028 Will not be
determined for some months after such expiration and that the Lessee's obligation to pay any
deficiency in the Area C-3 rental for the year 2028 or the fort Authority's obligation to pay a
refund in said rentals resulting from the deternunation of the final Airport Service's. Factor for the
year 2027 or the year 2028 shall survive such expiration of the Lease and shall remain in full
force and effect until such deficiency or refund, if any, is paid. The Lessee hereby specifically
acknowledges that neither the survival of the obligation with respect to any such deficiency or
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refund nor any other provision of this Supplemental Agreement shall grant or shall be deemed to
grant any rights whatsoever to the Lessee to have the terns of the letting of Area C-3 under the
Lease; or any portion of the premises thereunder, extended for any period beyond March 34,
2028 or affect in any way the Port Authority's right to terminate the Lease, or any portion of the
premises thereunder, as provided therein.

(g) If any installment of Area C-3 rental payable hereunder shalt be for less than a full
calendar month, then the Area C-3 rental payment for the portion of the month for which said
payment is due shall be the monthly installment prorated oil a daily basis using the actual number
of days in that said month.

(h) Upon any termination of the letting hereunder (even if stated to have the same
effect as expiration), the Lessee shalt within twenty (20) days after the effective date of such
termination, make a payment of the Area C-3 rental computed as follows; if the letting hereunder
is terminated effective oil a date other than the last day of a month the rental for the portion of
that Month in which the letting remains effective shall be the amount of the monthly installment
of rental prorated on a daily basis; and if the monthly installment due on the first day of that
month has not been paid the Lessee shall pay the prorated part of the amount of that installment;
if the monthly installment has been paid, then the excess thereof shall be credited to the Lessee's
obligations.

(i) Nothing contained in the foregoing shall affect the survival obligations of the
Lessee as set forth in Section 27 hereof,

(j) For purposes of subparagraph (f) above with respect to any deficiency or refund,
any termination of the Lease, other than a termination under Section 24 hereof, shall be deemed
to have the same effect as the expiration thereof."

3A.	 It is expressly recognized and agreed that Exhibits A-1 and B-1 attached to this
Supplement No. 17 of the Lease are preliminary exhibits, and are marked "Preliminary", and that
said Exhibits are based on a preliminary description of the areas (Added Area 1, Added Area 2,
Added Area 3 and Added Area 4, as defined in Paragraph I of this Supplement No. 17) shown
thereon and do not contain precise and final metes and bounds descriptions of said areas. The
Port Authority and the Lessee hereby expressly agree that upon the Port Authority's
determination of the actual, final metes and bounds of the said Added Area 1, Added Area 2,
Added Area 3 and Added Area 4, final versions of said Exhibits A-1 and B-1 shall be prepared
by the Port Authority and shall replace the preliminary versions of the same attached hereto. The
said final versions of the said Exhibits A-1 and B-1 shall be attached to a fiuther supplemental
agreement to the Lease, which supplemental agreement shall also set forth adjustments of the
Area C-3 recital amounts under the Lease (started in Paragraph 3 above) oil 	 basis of said
determination of the final metes and bounds of said Added Area 1, Added Area 2 and Added
Area 3 and adjustments of the Base Annual Rental under the Lease (stated in Paragraph 7 below)
oil 	 basis of said determination of the final metes and bounds of said Added Area 4 and
appropriate adjustments to Schedule A of the Lease (as described in paragraph 4 (c) hereof); said
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supplemental agreement and said adjustments to have retroactive effect to the Effective. Date of
this Supplement No. 17, except as to Added Area 3 for which the adjustment shall be effective
on the Added Area 3 Effective Date. The said supplemental agreement shall be prepared by the
Port Authority and submitted to the Lessee for its execution and the Lessee shall, and hereby
agrees to; provided that the information set forth therein is accurate and the supplemental
agreement modifies the Lease for the aforesaid changes and adjustments and no other
modifications (brit may also include such other provisions which also relate to the finalization of
the metes and bounds of the aforesaid areas) , execute the said supplemental agreement and
deliver the same to the Port Authority not later than ten (10) business days after the Port
Authority's sending of the same to the Lessee; provided, however, that, in the event . the Lessee
shall for any reason fail to so execute and deliver the said supplemental agreement to the Port
Authority, said supplemental agreement and the said adjustments of the Area C-3 rental amounts
and said adjustments of the Base Annual Rental and of Schedule A shall be deemed effective
notwithstanding any such failure of the Lessee to so execute and deliver the same,

4. Schedule A attached to the Lease, as the same has been Heretofore amended, shall be
deemed further amended as'follows:

(a) The second sentence of the first (] st) paragraph thereof (as 'set forth in Paragraph
14 (a) of Supplement No. 15 of the Lease) shall be deemed amended to read as follows:

"The Lessee shall pay the rentals for Area C-3 at the rates and times stated in
Paragraph 3 of Supplement No. 17 of the Lease until the said rates are adjusted as
hereinafter provided".

(b) The last six (6) lines of said first (I") paragraph of Schedule A as the same are set
forth in Paragraph 14 (b) of Supplement No. 15 of the Lease shall be deemed amended to read as
follows:

"further, after the close of calendar year 1998 and after the close of each calendar
year thereafter; the Port Authority will adjust the Airport Services Factor of the
Area C-3 rental set forth in Paragraph 3 of Supplement No. 17 of the Lease,
upwards or downwards, as follows:

(c) Paragraph III of Schedule A of the Lease as previously amended shall be further
amended by adding at the end thereof the following:

"For the calendar year 1999 adjustment it is hereby agreed that the denominator
representing the actual percentage of total developed land occupied by the
Lessee's premises excluding Area C-3 shall be 4.304% ; and that the denominator
representing the actual percentage of total developed land occupied by the Area C-
3 portion of the Lessee's premises shall be ;2.498%. The said percentages are
subject to the adjustments based on the Port Authority's determination of the final
metes and' bounds of Added Area 1, Added Area 2, Added Area 3 and Added
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Area 4 as more fully described in Paragraph 3A of Supplement No. 17 of the
Lease. The aforesaid percentage to be used for the Lessee's premises excluding
Area C-3 shall be increased to reflect the addition to the said Lessee's premises of
the Added Area 3 (as defined in Paragraph t (a) of Supplement No. 17 of the
Lease) effective from and after the Added Area 3 Effective Date (as defined in
Paragraph 1 (a) of Supplement No, 17 of the Lease)."

5.	 Subparagraph (e) (1) of Paragraph 3 of Supplement No. 8 of the Lease, as
previously amended, shall be deemed further amended to read as follows:

"(e) (1) Effective from and after the Effective Date of Supplement No. 17 of the
Lease (as said Effective Date is set forth on the first page thereof), 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 rentals, the Facility Factor of the Area C-3 rental for
each square foot of floor space of the portion of the Passenger Terminal Building
wlueh falls within 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 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 in said portion
of Area C-3 at the following daily rate:

(aa)for the portion of the terns of the letting of Area
C-3 from the Effective Date of Supplement No. 17
of the Lease (as said Effective Date is set forth on
the first page thereof) to and including December
31, 2003 at the daily rate of (2.a.)

(bb)for the portion of the term of the letting of Area
C-3 from January 1, 2004 to and including
December 31, 2008 at the daily rate of ( 2 a )

(cc) for the portion of the term of the letting of Area
C-3 from January 1, 2009 to December 31, 2013 at
the daily rate of (2.a.)

(dd) for the portion of the term of the letting of Area
C-3 frorn January 1, 2014 to December 31, 2018 at
the daily rate of (

2 a )
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(ee) for the portion of the term of the letting of Area
C-3 from January 1, 2019 to December 31, 2023 at
the daily rake of (2.a.)

(ff) for the portion of the term ofthe letting of Area
C-3 from January 1, 2024 to March 31, 2028 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) of
Supplement No. 8 of the Lease): 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 the aforesaid portion of Arca C-3 shall be computed (i) from the inside
surface of outer wails of the structure of which Area C-3 forms apart; (ii) from
the center of partitions separating Area C-3 froin areas occupied frorn or used by
others."

6.	 The following new Section 93 shall be deemed inserted after Section 92A of the
Lease to read as follows;

"Section 93. The Expansion Construction Work by the Lessee

(a) The Lessee shall, prior to its submission to the Port Authority of the plans
and specifications hereinafter provided for, submit to the Port Authority for its consent,
the Lessees comprehensive plan for the Expansion Construction Work, as hereinbelow
defined, including but not limited to renderings, layouts, locations, models, estimated
comrnencement and completion dates, and preliminary functional plans (`Comprehensive
Plan'). The Lessee shall keep the aforesaid Comprehensive Plan coveringtlIl portions of
the Expansion Construction Work up to date and shall submit to the Port Authority for its
prior approval any amendments, revisions, or modifications thereof, other than field
changes (except Geld changes relating to the relocation of Adams Ditch and any work
affecting the peripheral drainage ditch known as Peddie Ditch.)

(b) (1)	 Without limiting the above, the Lessee agrees that said
Comprehensive Plan shall include the design and construction by the Lessee in, on and
under the premises and off the premises, where required, of the following:
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a- (i) All construction and installation of, and other appropriate,
necessary or required work for, airline ternninal facility capital improvements to
Passenger Terminal Building C to complete and decorate a completed passenger
concourse facility in Area C-3 of the premises (said Area C-3 being defined in Paragraph
I of Supplement No. 8 of the Lease and including the areas added to Area C-3 pursuant to
Paragraph 1 of the Seventeenth Supplemental Agreement to the tease) appropriate,
necessary or required for the expansion of all of the areas thereof and sufficient to handle
both domestic and international airline passenger traffic, including but not limited to the
installation of lavatories, stairwells, stairways, escalators, elevators (including freight
elevators) (`Area C-3 Concourse') and any alterations of and additions to Passenger
Tenninal Building C required or appropriate in connection with Area C-3 Concourse, and
including without limitation an expansion of the portion of Area D located in Area C-3 so

as to add thereto a minimum of twelve (12) new aircraft gate positions for wide bodied
aircraft;

(ii) The construction and installation of additions and modifications to
the Fuel System (as defined in Section 54 hereof),' 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 tie into the Fuel System at the Airport to accommodate and serve Area C-3 Concourse
and all aircraft gate positions located or to be located thereat including without limitation
all of the aforesaid new aircraft gate positions to be located in the portion of Area D
located in Area C-3, amd also including all necessary, required, or appropriate work to
make said additions and modifications fully operational as part of the Fuel System;

(iii) The construction and installation of  new baggage handling
system, including all related necessary or appropriate work,. sufficient to handle the entire
Passenger Terminal Building C including Concourse C-1, Concourse C-2 and Area C-3
Concourse;

(iv) The construction and installation in the Area C-3 Concourse of,
including all ;appropriate, necessary or required work for, united States government
inspection areas (as described in Section 95 hereof) sufficient to handle therein at least
1,500 international passengers per hour (the `PIS facilities');

(v) INTENTIONALLY OMITTED

(vi) The construction and installation of all appropriate lines,
Pipes, mains, cables, manholes, wires, tubes, ducts, assemblies, conduits and other
facilities required in connection with or relating to the mechanical, utility,
electrical, storm sewer, sanitary sewer; water, telephone, fire alarm, fire
protection; gas, heating, ventilation and air conditioning, steam, drainage,
refrigerating, communications, and other systems needed for the Expansion
Construction Work and necessary or required to tie the foregoing into the utility
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access stubs now existing at or within the Passonger ,terminal Building C, which
include water, electrical power, and 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 system's which are to serve the
premises;

(vii) All necessary or appropriate terminal frontage
improvements sufficient to align with the new roadway configuration planned by
the Port Authority for the CTA; airside ground roadways; airside ramps; and also
sidewalks; vehicular service areas, and pedestrian circulation areas, together with
all related and associated areas and facilities;

(viii) All grading and paving of ground areas, including without
limitation, all appropriate, necessary and required work for due full-depth paving
of all unpaved portions of the aircraft maneuvering areas in the Area C-3 portion
of the premises, and for the design and appropriate landscaping together with all
related and associated work;

(ix) All work necessary or required to construct additional concession
arms (as defined in Section 66 hereof) in the Area C-3 Concourse to be made available
for consumer services as more fully set forth in Section 66 hereof including the
construction and installation of utility lines which are to serve said concession areas;

(x) All work necessary or required to tie into Port Authority supply
lines for high temperature hot water for heating and domestic use purposes only and
chilled water for air-conditioning purposes only, and in accordance with the requirements
and specifications as set forth in Section 49 hereof, including all work necessary or
required to tie into the contemplated expansion of the Pout Authority's Central Heating
and Refrigeration Plant (the "Central Plant");

(xi) The grading and paving within Area C-3 of twelve (12) aircraft
gate positions and aircraft ramp and apron areas, all taxilanes and all associated and
related areas and facilities (all of the foregoing to be and form part of the Area D portion
of Area C-3 under the Lease);

(xii) Construction and installation of all necessary or required blast
fences;

(xiii) All other appropriate or necessary work in connection with or
required by or for the foregoing including without limitation all relamping in the
premises, all painting, all borings; surveys, route markers, signs, obstruction lights and
material inspections and all tie-ins to utility lines and roadway access stubs;
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(xiv) Subject to, and only if, and only to the extent, expressly
permitted by, all applicable governmental permits and approvals, including but
not limited to the prior approval of the City of Newark, all of which the Lessee
shall, at its sole cost and expense, obtain, maintain and comply with; without
limiting any other Section, term, provision, condition or covenant of this Lease,
all work necessary, required or appropriate to reroute the flow of drainage acrd
water ofthe Adams Ditch Area, including without limitation the filling in of the
Adams Ditch Area, all associated relocations, all associated disposal, remediation
and treatment services, and the construction of new drainage and facilities and
systems on the premises and off the premises and the construction of such other
facilities, systems and improvements as may be required by and in accordance
with all Environmental Requirements and as may be required by the City of
Newark (and/ or any other governmental authority) for its or their initial or
continuing approval of all of the said work; provided that the Lessee shall submit
to the Port Authority true and complete executed copies of all such governmental
permits and approvals (the Lessee agreeing to consult with the Port Authority in
the application for the required individual freshwater wetland permits and stream
encroachment permits) prior to the Lessee's performance of any such work, and
such other and further information as the Port Authority may require or request;

(xv) As to all of the foregoing and any and all other portions of
the Expansion Construction Work, subject to Section 12(p)(2') of the Lease, all
appropriate, necessary or required demolition; treatment, disposal, and removal
work, and including without limitation all removal, clean-up and remediation and
off-Airport disposal, and all appropriate; required or necessary related work, in
accordance with all Environmental Requirements, of all soil, asbestos, lead and
other Hazardous Substances, and including the handling, transporting and
off-Airport disposal thereof in accordance with all Environmental Requirements
(including, if required, disposal of asbestos in an off-Airport long-term
asbestos-only disposal facility).

(2)	 All of the foregoing work shall be constructed by the
hessee in; on and under the premises and outside of the premises where required, and
where constructed in the premises shall be and become apart of the premises under the
Lease (except for the items covered in item (ii) of subparagraph (1) above which shall not
become part of the premises),

(c)	 (1) The Lessee agrees at its sole cost and expense to design and to
constrict all of the foregoing described in paragraph (b) above, such design and
construction being herein collectively referred to as the 'Expansion Construction Work'.

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

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

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

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

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

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

(vii) Not provide adequate and proper roadways and pedestrian
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 provisions of the Basic Lease; including
without limiting the generality thereof, those provisions of the Basic Lease providing the
Port Authority will conform to the enactments, ordinances, resolutions and regulations of
the City of Newark and its various departments, boards and bureaus in regard to 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) Be in violation or contravention of any other provisions and
terms of this Lease, or

(xi) Not comply with all applicable governmental laws,
ordinances, enactments, resolutions, rules and orders, or
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(xii) Not comply with all applicable requirements of the National
Board of Fire Underwriters and the Fire Insurance Rating Organization of New Jersey, or

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

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

(xv) Not comply with the construction limitations set forth in
Exhibits A-1 and B-1 attached to Supplement No. 17 of the Lease, if any; or

(xvi) Not comply with the Port Authority's plans and policies
with respect to ground transportation and traffic control and frontage control and planned
roadway improvements within the Central Terminal Area of the Airport;

(xvii) Be in violation of the requirement for the prior
approvals and penmits of governmental authorities, including but not limited to
the approval of the City of Newark, or would not conform or comply with any of
the foregoing, with respect to the use, construction, alteration, rerouting, filling in
or other work involving or in connection with Added Area 2 (Adams Ditch) or
any proposed replacement or relocation thereof;

(xviii) Be in violation of any requirements of, the Federal
Aviation Administration (and/or any other governmental authority(ies) with
respect to the C-I C-2 Addition (as defined in Paragraph 1 (b) of Supplement No.
17 of the Lease.

(3) With respect to the Lessee's submission of its comprehensive plan,
plans and specifications and any other submission in connection with the Expansion
Construction Work, 'after the Port Authority has been satisfied that any such submission is
complete, including, but not limited to, the submission of all information requested by the
Port Authority in connection therewith, the Port Authority Shall conduct its review of
such submission in a manner which takes into account the fact that the Port Authority has
in the Lease imposed upon the Lessee the obligation to complete the Expansion
Construction Work within a particular timeframe.

(d) All Expansion Construction Work shall be done in accordance with the
following terms and conditions:

(1) As between the Lessee and the Port Authority, the Lessee Hereby
assumes the risk of loss or damage to all of the Expansion Construction Work prior to the
completion thereof and the risk of loss or damage to all property of the Port Authority or
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others arising out of or in connection with the performance of the Expansion Construction
Work including without limitation, subject to Section 12(p)(2) of the Lease, any and all
Environmental Requirements and Environmental Damages. In the event of such loss or
damage, the Lessee shall forthwith repair, replace and make good the Expansion
Construction Work and the property of the Port Authority or others without cost or
expense to the Port Authority or others. 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 Expansion Construction Work and for all
expenses incurred by it and by them in the defense, settlement or satisfaction thereof,
including without limitation thereto, claims and demands for death, for personal injury or
for property damage, direct or consequential, whether they arise from the acts or
omissions of the Lessee, of any contractors of the Lessee, of the Port Authority, or of
third persons, or from acts of God or of the public enemy, or otherwise, (including claims
of the City of Newark against the Port Authority pursuant to the provisions of the Basic
Lease whereby the Port Authority has agreed to indemnify the City against claims),
excepting only claims and demands which result solely from the willful misconduct, or
the sole negligence, of the Port Authority, its Commissioners, officers, agents and
employees with respect to the Expansion 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 over the person
of the Port Authority, the immunity of the Port Authority, its Commissioners,
officers, agents or employees, the govennnental nature of the Port Authority, or
the provisions of any statutes respecting suits against the Port Authority.

(2)	 (i)	 Prior to engaging or retaining an architect or architects for
the Expansion Construction Work, the name or names of said architect or architects shall
be submitted to the Port Authority for its approval. The Port Authority shall have the
right to disapprove any architect who may be unacceptable to it: All Expansion
Construction Work shall be done in accordance with plans and specifications to be
submitted to and approved by the Port Authority prior to the couunencement of the
Expansion Construction Work, and until such approval has been obtained the Lessee shall
continue to resubmit plans and specifications as required. Upon approval of such plans
and specifications by the Port Authority, the Lessee shall proceed diligently at its sole
cost and expense to perform the Expansion Construction Work. All Expansion
Construction' Work, including workmanship and materials, shall be of first class quality.
The Lessee shall re-do, replace or construct at its own cost and expense, any Expansion
Construction Work not done in accordance with the approved plans and specifications,
the provisions of this Section 93 or any further requirements of the Port Authority.
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(ii) The Lessee shall expend not less than (2.a.)
with respect to the Expansion

Construction. Work. If the Lessee demonstrates to the satisfaction of the Port Authority
that it can perform and has performed the Expansion Construction Work for an amount
less than the above amount, doing so shall not be a breach of this Agreement.

(iii) The Lessee shall complete all of the Expansion
Construction Work no later than June 30, 2002; provided, however, that with respect to
Added Area 3 (as defined in Paragraph 1 of Supplement No. 17 to this Lease) the Lessee
shall complete the portion of the Expansion Construction Work to be performed by the
Lessee thereon by the later of June 30, 2002 or the last day of the fourth (4'") consecutive
month following the Added Area 3 Effective Date,

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

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

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

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

(7) The Lessee agrees that it shall deliver to the Port Authority two (2)
sets of "as built" drawings of the Expansion Construction Work. One set of drawings
shall be printed on Mylar transparencies with the image of the New Jersey seal of the
Lessee's Architect or Engineer of Record on each drawing. The associated Architect's or
Engineer's signature can also be imaged or signed in pencil on each drawing. The second
set of drawings shall consist of blue line paper prints, each with the raised embossed New
Jersey seal of the Architect or Engineer of Record appropriately signed in ink. The
Lessee shall during the term of this Lease keep said drawings current showing thereon
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any changes or modifications which may be made. No changes or modifications shall be
made without prior Port Authority consent.

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

(9) Any soil, dirt, sand or other matter (hereinafter in this item(9)
collectively called `the matter') excavated by the Lessee during the course of the
Expansion Construction Work and not used by the Lessee at the premises in the
Expansion Construction Work shall be delivered and deposited by the Lessee in
accordance with all Environmental Requirements at its expense to any location on the
Airport as may be designated by the Port Authority prior to the time of removal thereof
from the Airport. The entire proceeds, if any, of the sale or other disposition of the matter
shall belong to the Port Authority. Notwithstanding the foregoing the Port Authority may
elect by prior written notice to the Lessee to waive any rights it may have hereunder as to
all or portions of the matter in which event the Lessee at its sole expense shall, in
accordance with all Environmental Requirements, dispose of the same without further
instruction from the Port Authority.

(10) The Lessee shall pay or cause to be paid all claims lawfully made
against it by its contractors, subcontractors, materialmen and workmen, and all
claims lawfully made against it by other third persons arising out of or in
connection with or because of the performance of the Expansion Construction
Work, rid shall cause its contractors and subcontractors to pay all such claims
lawfully made against them Vmyided, ho ever, that nothing herein contahued
shall be construed to limit the right of the Lessee to contest any claim ofa
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 nor to create any rights in said third persons against
the Port Authority or the Lessee.

(11) (i) The Lessee in its own name as insured and including the Port
Authority as an additional insured shall procure and maintain Commercial 'General
Liability insurance, including but noflimited,to premises-operations, products
liability-completed operations, explosion, collapse and underground property damages,
bodily injury (including death), personal injury and independent contractors, with a broad
form property damage endorsement and with a coutrae'trial liability endorsement covering
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the obligations assumed by the Lessee pursuant to subparagraphs (1) and (5) of this
paragraph (d), Comprehensive Automobile Liability insurance covering owned,
non-owned and hired vehicles, and automatically covering, newly acquired vehicles, and
Environmental Liability Insurance. The said Commercial General Liability insurance
policy shall have a limit of not less than $100,000;000 combined single limit per
occurrence for bodily injury (including death) and property damage liability, said
Comprehensive Automobile Liability policy shall have a limit of not less than
$25,000,000 combined single limit per accident for bodily injury (including death) and
property damage liability, and said Environmental. Liability Insurance shall have a limit of
not less than $3;000,000.

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

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

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

(iii) The insurance required hereunder in this subparagraph (11)
shall be maintained in effect during the performance of the Expansion Constriction
Work. As to the said insurance a certified copy of the certificate or certificates or binders,
evidencing the existence thereof, shall be delivered by the Lessee to the Port Authority
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upon execution of the Seventeenth Supplemental Agreement to this Lease and delivery
thereof by the Lessee to the Port Authority. Each policy, certificate or binder delivered as
aforesaid shall bear the endorsement of or be accompanied by evidence of payment of the
premium thereon. In the event a binder is delivered, it shall be replaced within thirty (30)
days by a certified copy of the policy or a certificate. Each such copy or certificate shall
contain a valid provision or endorsement that the policy may not be cancelled, terminated,
changed or modified without giving thirty (30) days' written advance notice thereof to the
Port Authority. Each such copy or certificate shall contain an additional endorsement
providing that the insurance carrier shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense involving in
any way the jurisdiction of the tribunal over the person of the Port Authority, its
Commissioners, officers, agents, or employees, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental nature of the Port
Authority or the provisions of any statutes respecting suits against the Port Authority.
Any renewal policy or certificate shall be delivered to the fort Authority prior to the
expiration of each expiring policy, except for any policy expiring after the date of
expiration of the tern of this Agreement. The aforesaid insurance shall be written by a
company or companies approved by the Port Authority, the Port Authority agreeing not to
withhold its approval unreasonably. If at any time any of the insurance policies shall be
or become unsatisfactory to the Port Authority as to the form or substance or if any of the
carriers issuing such policies shall be or become unsatisfactory to the Port Authority, the
Lessee shall promptly obtain a new and satisfactory policy in replacement, the Port
Authority covenanting and agreeing not to act unreasonably hereunder; the Port Authority
agreeing to provide written notice to the Lessee, upon the written request of the Lessee, of
the reasons it finds such policies or carriers unsatisfactory. If the Port Authority at any
time so requests, a certified copy of each of the policies shall be delivered to the Port
Authority, provided that the Port Authority shall, keep such policies and the contents
thereof confidential except to the extent (i) required to respond to a loss, damage, claim
or suit or otherwise required by law or Port Authority policy approved by its Board of
Comnissionars from time to time, or (ii) that the policies or the contents thereof are
otherwise available in the public domain.

(12) The Lessee shall be under no obligation to reimburse the Port
Authority for expenses incurred by the Port Authority in connection with its normal
review and approval of the original plans and specifications submitted by the Lessee
pursuant to this Section, which review and approval process is generally described in the
booklet entitled "Tenant Construction Review Manual", dated March 1997, a copy of
which the Lessee hereby acknowledges it has received from the Port Authority. The
Lessee however agrees to pay to the Port Authority upon its demand the expenses
incurred by the Port Authority in connection with any additional review for approval of
any substantial changes in scope or design to the approved; plans and specifications
which may be proposed by the Lessee for the Port Authority's approval. The expenses of
the Port Authority for any such additional review and approval shall be computed on the
basis of direct payroll time expended in connection therewith plus 100°/x, Wherever in
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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.

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

(14) The Lessee shall procure and maintain Builder's Risk (Ali Risk)
Completed Value Insurance covering the Expansion Construction Work during the
performance thereof including material delivered to the site but not attached to the realty.
Such insurance shall name the Port Authority, the City of Newark, the Lessee and its
contractors and subcontractors as additional assureds and such policy shall provide that
the loss shall be adjusted with and that the proceeds shall be payable to the Lessee. Such
proceeds shall be used by the Lessee for the repair, replacement or rebuilding of the
Expansion Construction Work and any excess shall be paid over to the Port Authority.
The policies or certificates representing insurance covered by this paragraph (14) shall be
delivered by the Lessee to the Port Authority at least thirty (30) days prior to the
commencement of construction of the Expansion Construction Work, and each policy or
certificate delivered shall bear the endorsement of or be accompanied by evidence of
payment of the premium thereof and, also, a valid provision obligating the insurance
company to furnish the Port Authority and the City of 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 Part
Authority at least thirty (30) days before the expiration of the insurance which such
policies are to renew.

'The insurance covered by this paragraph (14) shall be written by
companies approved by the Port Authority, the Port Authority covenanting and agreeing
not to withhold, its approval unreasonably, If at any time any of the insurance policies
shall be or become unsatisfactory to the Port Authority as to the form or substance or if
any of the carriers issuing such policies shall be or become unsatisfactory to the Port
Authority, the Lessee shall promptly obtain a new and satisfactory policy in replacement,
the Port Authority covenanting and agreeing not to act unreasonably hereunder; the Port
Authority agreeing to provide written notice to the Lessee, upon the written request of the
Lessee, ofthe reasons it finds such policies or carriers unsatisfactory. 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, provided that the Port Authority shall keep such policies and the
contents thereof confidential except to the extent (i) required to respond to a loss,
damage, claim or suit or otherwise required by law or Port Authority policy approved by
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its Board of Commissioners from time to time, or (ii) that the policies or the contents
thereof are otherwise available in the public domain,

(15) The Lessee shall at the time of submitting the Comprehensive Plan
to the Port Authority as provided in paragraph (a) hereof submit to the Port Authority its
forecasts of the number of people who will be working at various times during the term of
the Lease at the premises or other areas of the Expansion Construction Work, the
expected utility demands of the premises, noise profiles and such other information as the
Port Authority may require from time to time and at any time. The Lessee shall. continue
to submit its latest forecasts and such other information as may he 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 Tenant Construction or Alteration Application or Applications in the form
prescribed by the Port Authority covering the Expansion Construction Work or portions
thereof (hereinafter collectively called `Construction Application' or `Construction
Applications'), The Lessee shall comply with all the terms and provisions of the
approved Construction Applications. In the event of any inconsistency between the terms
of any Construction Application and the terns of the Lease, the terns 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 Expansion
Construction Work any right or action or claim against the Port Authority, its
Commissioners, officers, agents and employees with respect to any work any of them
may do in connection with the Expansion Construction Work. Nothing contained herein
shall create or be deemed to create any relationship between the Port Authority and any
such contractor, architect, supplier, subcontractor or any other person engaged by the
Lessee or any of its contractors in the performance of any part of the construction and the
Port Authority shall not be responsible to any of the foregoing for any payments due or
alleged to be due thereto for any work performed or materials purchased in connection
with the Expansion Construction Work.

(18) (i) Without limiting any of the terms and conditions of this Lease;
the Lessee understands and agrees that it shall put into effect prior to the commencement
of any Expansion Construction Work all 	 action program and Minority
Business Enterprise (MBE) program and Women-owned Business Enterprise (WBE)
program in accordance with the provisions of Schedule E (attached to the Seventeenth
Supplemental Agreement to this Lease) and hereby made a part hereof. As used in
Schedule E the term `construction Work' shall be deemed to include the Expansion
Construction Work. The provisions of said Schedule E of this Lease shall be applicable
to the Lessee's contractor or contractors and subcontractors at any tier of construction as
well as to the Lessee itself and the Lessee shall include the provisions of said Schedule E
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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 constnuction. 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,
Minority Business Enterprise (MBE) and Women-owned Business Enterprise (WBE)
programs called for hereunder as the Port Authority may request at any time and from
time to time regarding the affirmative action, Minority Business'Enterprises (MBE) and
Women-owned Business Enterprises (WBE) programs of the Lessee and its contractor,
contractors; and subcontractors at any tier of construction, and the Lessee shall and shall
also require that its contractor, contractors and subcontractors at any tier of construction
make and put into effect such modifications and additions thereto as may be directed by
the Port Authority pursuant to the provisions hereof and said Schedule E to effectuate the
goals of affirmative action and Minority Business Enterprise (MBE) and Women-owned
Business Enterprise (WBE) programs,

(ii) In addition to and without limiting any terns and conditions of this
Lease, the Lessee shall provide in its contracts and all subcontracts covering the
Expansion Construction Work or any portion thereof, that:

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

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

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

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

(ee) 'Contractor' as used herein shall include each contractor and
subcontractor atany tier of construction.

(19) (f) The Lessee understands that there may be communications and utility
lines and conduits located on or under the areas of the Expansion Construction Work
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:

(A) within a reasonable period of time following snotice to or from the
Port Authority of the existence thereof (with respect to those of which the Lessee
notifies (lie Port Authority or the Poll Authority notifies the Lessee), bath no
event later than the issuance of the certificate called for in paragraph (n) (1)
hereof,

(B) prior to the issuance of the certificate called for in paragraph (n) (1)
hereof (with respect to those of which the Lessee does not have knowledge prior
to the issuance of the certificate called for in paragraph (n)(1) hereof); or

(C) within a reasonable period of time following the Port Authority
becoming aware of the existence thereof (with respect to those of which the
Lessee has knowledge prior to the issuance of the certificate called for in
paragraph (n)(1) hereof but does not notify the Port Authority;

to relocate and reinstall such communication and utility lilies 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'); provided
that nothing inthis subparagraph (i) shall limit the provisions of the following
subparagraph (ii). The Lessee shall perform the relocation work subject to arid in
accordance with all the terms and provisions of this Section 43 and the relocation work
shall be and become a part of the Expansion Construction Work, it being; understood,
however, that the relocation work shall not be or become a part of the premises
hereunder.

(ii) Prior to the commencement of any of the Expansion
Construction Work, the Lessee shall coordinate the Expansion Construction Work
with the Location of Subsurface Utilities toll free informaGion service
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(1-800-272-1000) and ascertain the location of underground utilities, if any; at the
premises or other area of any Expansion Construction Work. The Lessee shall
provide the Port Authority with written evidence of such coordination,

(e) [INTENTIONALLY OMITTED]

(t)	 The Lessee may wish to commence construction of portions of the
Expansion Construction Work prior to the approval by the Port Authority of its plans and
specification pursuant to paragraph (c) hereof, and if it does it shall submit a written
request to the Port Authority setting forth the work it proposes then to do. The Port
Authority shall have full and complete discretion as to whether or not to permit the
Lessee to proceed with any portion of the Expansion Construction Work. If the Port
Authority has no objection to the Lessee's proceeding with any of the aforementioned
work, it shall do so by writing  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, as between the Lessee and the Port Authority, at the Lessee's
sole risk and if for any reason the plans and specifications for the Expansion Construction
Work are not approved by the Port Authority or if the approval thereof calls for
modifications or changes in the work undertaken by the Lessee under any approval
granted by the Port Authority pursuant to this paragraph (f), the Lessee will, as directed
by the Port Authority, at its sole cost and expense, either restore the area affected to the
condition existing prior to the commencement of any such work or make such
modifications and changes in any such work as may be required by the Port Authority.

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

(3) The approved work will be performed in accordance with and
subject to the terms, indemnities and provisions of the Lease covering the Expansion
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 may not have, at the time of the approval under this paragraph
(f), been approved by the Port Authority. In the event of any inconsistency between the
terns of any Construction Application and the terms of this Lease, the terms of this Lease
shall prevail and control.

Trrcri c suer u

29



anal70suppl7-ex

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

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

(G) In the event that the Lessee shall at any time during the
constriction of any portion, of the Expansion Construction Work tinder the approval
granted by the Port Authority pursuant to this paragraph (0 fail, in the opinion of the
General Manager of the Airport, to comply with all of the provisions of this Lease with
respect to the Expansion Construction Work, the Construction Application or the
approval letter covering the same or be, in the opinion of the General Manager, in breach
of any of the provisions of this Lease, the Construction Application or the approval letter
covering the same, the Port Authority shall have the right, acting through said General
Manager to cause the Lessee to cease all or such part of the Expansion Construction
Work as is being performed in violation of this Lease, the Construction Application or the
approval letter, Upon such written direction from the General Manager specifying such
non-compliance or breach (and without limiting any other rights or remedies of the Port
Authority hereunder or otherwise) the Lessee shall promptly cease construction of the
portion of the Expansion Construction Work specified. The Lessee shall thereupon
submit to the fort Authority for its written approval the Lessee's proposal for making
modifications, corrections or changes in or to the Expansion Construction Work that has
been or is to be performed so that the same will comply with the provisions of this Lease,
the Construction Application and the approval letter covering the Expansion Construction
Work. The Lessee shall not commence construction of the portion of the Expansion
Construction Work that has been halted until such written approval has been received.

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

(8) Without limiting the discretion of the Port Authority
hereunder, the Port Authority hereby specifically advises the Lessee that even if the Port
Authority hereafter in the exercise of its discretion wishes to grant approvals under this
paragraph (f), it may be unable to do so, so as to permit the Lessee to continue work
without interruption following its completion of the work covered by any prior approval
hereunder. The Lessee hereby acknowledges that if it conmmnces work pursuant to this
paragraph (t), it shall do so with full knowledge that there may not be continuity by it in
the performance of its Expansion Construction Work under the procedures of this
paragraph (0.

(9) No prior approval of any work in connection with the
Expansion Construction Work shall create or be deemed to create any obligation on the
pat of the Port Authority to permit subsequent work to be perforned in connection with
such Expansion Construction Work prior to the approval by the Port Authority of the
Lessee's complete plans and specifications thereof. It is understood that no such prior
approval shall release or relieve the Lessee from its obligation to submit, complete plans
and specifications for the Expansion Construction Work and to obtain the Port
Authority's approval of the same as set forth in paragraph (c) Hereof. It is further
understood that in the event the Lessee elects not to continue to seek further approval
letter(s) pursuant to this paragraph (0, the obligations of the Lessee to restore the area and
to make modifications and changes as set forth in subparagraph (1) above shall be
suspended until the Lessee's submission of its complete plans and specifications in
accordance with paragraph (c) hereof.

(g) The Lessee will give the Port Authority fifteen (15) days' notice prior to the
commencement of construction. The Port Authority will assign to the Expansion
Construction Work a full time field engineer or engineers, The Lessee shall pay to the
Port Authority for the services of said engineer or engineers the sum of'(2.a.

for each day that the engineer or engineers are so
assigned during the 1999 calendar year, and for each and every calendar year thereafter,
the rate that the Port Authority shall charge Aircraft Operators, or others, for the services
of such engineer or engineers during such calendar years for each day or part thereof that
the engineer or engineers are so assigned. Nothing contained herein shall affect any of
the provisions of paragraph (n) hereof or the rights of the Port Authority hereunder. This
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agreement for the services of said field engineermay be revoked at any time by either
party on thirty (30) days' ,.vritten notice to the other, but if revoked by the Lessee it shall
continue during the period construction under any partial approvals pursuant to paragraph
(f) hereof is performed,

(h) The Expansion Constriction Work shall be constructed in such a manner
as to minimize (considering the nature of the Lessee's operations and the Expansion
Construction Work) air pollution, water pollution or any other type of pollution and noise
emanating from, arising out of or resulting front the operation, use or maintenance thereof
by the Lessee and front the operations of the Lessee under this Agreement; Accordingly,
and in addition to all other obligations imposed on the Lessee cinder this Agreement and
without diminishing, limiting; modifying or affecting any of the same, the Lessee shall be
obligated to construct as part of the Expansion Construction Work hereunder such
structures, fences, equipment, devices and other facilities as may be reasonably necessary
or appropriate to accomplish the foregoing and each of the foregoing shall be and become
a pail of Expansion 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 Expansion Construction Work hereunder. The obligations assumed by
the Lessee under this paragraph (h) are a special inducement and consideration to the Port
Authority in granting this Lease to the Lessee.

(i) Title to the Expansion Construction Work which is located within the
territorial limits of the City of Newark shall pass to the City of Newark as the same or any
part thereof is erected upon or tinder or affixed to the land or to any existing structures
and the Expansion Construction Work shall be and become, part of the premises under the
Lease if located within the premises hereunder (except for the items covered in
subparagraph (b) (1) (it) of this Section 93 which shall become part of the Fuel System,
and except for any personal property of the Lessee as described iin Section 34 hereof); and
title to such part, if any, of the Expansion Constriction Work which is located within the
territorial limits of the City of Elizabeth shall vest in the Port Authority as the same or
any part of thereof is erected upon or under or affixed to the land or to any existing
structures and said Expansion Construction Work shall be and become part of the
premises under the Lease if located within the premises hereunder (except for the items
covered in subparagraph (b) (1) (ii)of this Section 93 which shall become part of the Fuel
System, and except for any personal property of the Lessee as described in Section 34
hereof); provided, however, that title to the Schedule 1 Terminal Fixtures shall pass to the
Port Authority as provided in paragraph 53 of Supplement No. 17 to the Lease.

0)	 The parties acknowledge that the Lessee will be continuing its operations
at the existing premises under the Lease during the period of time it is performing the
Expansion Construction Work hereunder. The Lessee further acknowledges that this may
involve among other things inconvenience, noise, dust, interference and disturbance to
the Lessee in its operations at the premises as well as to its customers, patrons, invitees
and employees and possibly other risks as well. As between the Lessee and the Port
Authority, the Lessee hereby expressly assumes all of the foregoing risks and agrees that
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there will be no reduction or abatement of any of the rentals, fees or charges payable by
the Lessee tinder the Lease or otherwise on account of its performance of the Expansion
Construction Work and that the performance of the Expansion Construction Work shall
not constitute an eviction or constructive eviction of the Lessee nor be grounds for any
abatement of rentals, fees or charges payable by the Lessee under the Lease or otherwise
nor give rise to or be the basis of any claim or demand by the Lessee against the Port
Authority, its Commissioners, officers, employees or agents for damages; consequential
or otherwise, tinder this Lease or otherwise.

(k)	 (1) The Lessee acknowledges that the Port Authority as well as other
users, lessees, tenants, airport patrons and invitees and others will be continuing their
airport operations in other portions of the Central Terminal Area of the Airport ('CTA')
during the period of time the Lessee is performing the Expansion Construction Work
hereunder and that this will involve among other things inconvenience, noise, dust,
interference and disturbance to said airport operations and possibly other risks as well.
As between the Lessee and the Port Authority, the Lessee hereby expressly assumes all of
the foregoing risks. Without limiting the foregoing, the Lessee shall and expressly hereby
agrees to perform, and to require each of its contractors and subcontractors to perform,
the Expansion Construction Work and each portion thereof in such a manner so as to
minimize the impact and any disruption resulting therefrom on said airport operations and
on passenger and traffic control and passenger and traffic flow in the CTA. The Lessee
shall, without limiting any other term or provision hereof, communicate and cooperate
(and require each of its contractors to communicate and cooperate) with the Port
Authority and with each of the affected CTA users, lessees, tenants, airport patrons,
invitees and others in all aspects of the Expansion Construction Work, and the Lessee
shall, coordinate and work in barmony with all said persons and Port Authority
contractors. The Lessee shall include in each of its contracts and subcontracts covering
the Expansion Construction Work or any portion thereof the foregoing requirements for
minimization of disruption and for contractor cooperation, harmony and coordination.

(2) Without limiting the foregoing or any other term or provision of this
Agreement, with respect to those portions of the Expansion Construction Work which
will or may affect or impact the Fuel System, the Lessee hereby expressly recognizes the
importance of the Fuel System to the operation of the Airport and to all aircraft operations
thereat and the critical need to protect the same and the integrity of the fuel in the Fuel
System, and the Lessee shall use the highest degree of safety and care in its design and
performance of the portions of the Expansion Construction Work which will or may
affect or impact the Fuel System, and the Lessee shall use its best efforts and the highest
degree of care and safety, and shall require its contractors to use the highest degree of
care and safety and their best efforts, to coordinate and work in harmony with the Port
Authority and the Port Authority's independent contractor who operates the Fuel System,
as described in Section 55 hereof, and to take all such actions, precautionary measures
and procedures, in addition to all Environmental Requirements, so as to protect and
safeguard the structure, integrity, contents, safety, and operations of the Duel System. In
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addition to all other requirements, the Lessee shall also include the foregoing
requirements in each of its applicable contracts and subcontracts covering the Expansion
Construction Work,

(1)	 [INTENTIONALLY OMITTED]

(in) In addition to any casements and rights as may be elsewhere
granted herein, the Port Authority hereby, subject to the terms, , conditions,
covenants and provisions of this Lease, grants to and agrees to make available to
the Lessee, as needed and as identified in the Construction Application approval
process by the Lessee and approved by the Port Authority, temporary and
permanent (but not beyond the applicable expiration date or earlier termination of
this Lease) utility accesses to those parts of the Airport (subject to the right of the
Port Authority to substitute such other reasonable accesses as may be necessary
because of future construction and development of the Airport (which
substitution; together with the actual relocation of the utilities thereto, shall as
between the Lessee and the Port Authority be at the Port Authority's sole cost and
expense if the Lessee shall have commenced to utilize the accesses which it was
permitted by the Port Authority to utilize) and subject to the rights of others with
respect thereto) necessary to carry out the Lessee's Expansion Construction Work
as identified in the Construction Application approval process and approved by
the Port Authority and, as to the permanent utility accesses, those necessary to the
Lessee to operate the premises.

(a)	 (1)	 When the Expansion Construction Work is substantially completed
and ready for use the Lessee shall advise the Port Authority to such effect and shall
deliver to the Port Authority a certificate signed by an authorized officer of the Lessee
certifying that the Expansion Construction Work hasbeen constructed to substantial
completion strictly in accordance with the approved plans and specifications and the
provisions of this Lease and in compliance with all applicable laws, ordinances and
governmental rules, regulations and orders, and in addition, a certificate signed by either
the Lessee's architect licensed and registered in the State of New Jersey or by the
Lessee's engineer licensed and registered in the State of New Jersey that the Expansion
Construction Work has been constructed to substantial completion in strictly in
accordance with the approved plaits and specifications and in compliance with all
applicable laws, ordinances and governmental rules, regulations and orders. Thereafter,
the Expansion Construction Work will be inspected by the Port Authority and  if the same
has been constructed to substantial completion as certifiedby Tie Lessec and the Lessee's
licensed architect or engineer„ as aforesaid, a certificate to such effect shall be delivered
to the Lessee, subject to the condition that, as between the Lessee and the Port Authority,
all risks thereafter with respect to the construction and installation of the same and any
liability therefor for negligence or other reason shall be borne by the Lessee. The Lessee
shall not use or permit the use of the Expansion Construction Work or any portion thereof
for the purposes set forth in the Lease until such certificate is received from the Port
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Authority and the Lessee shall not use or permit the use of the Expansion Construction
Work or any portion thereof even if such certificate is received if the Port Authority states
in any such certificate that the same cannot be used until other specified portions are
completed,

(2) The term'Expansion Construction Work Completion Date' for
the purposes of this Lease shall mean the date appearing on, the certificate issued by the
Port Authority pursuant to subparagraph (1) of this paragraph.

(3) In addition to and without affecting the obligations of the
Lessee under the preceding subparagraphs (1) and (2), when an integral and material
portion of the Expansion Construction Work is 'substantially completed and is properly
usable the Lessee may advise the Port Authority to such effect and may deliver to the Port
Authority a certificate signed by an authorized officer of the Lessee and also signed by the
Lessee's licensed architect or engineer certifying that such portion of the Expansion
Construction Work has been constructed in accordance with the approved plans and
specifications and the provisions of this Lease and in compliance with all applicable laws,
ordinances and governmental rules, regulations and orders, and specifying that such
portion of the Expansion Construction Work can be properly used even though the
Expansion Construction Work has not been completed and that the Lessee desires such
vise. The Port Authority may in its sole discretion deliver a certificate to the Lessee with
respect to each such portion of the Expansion Construction Work permitting the Lessee to
use such portion thereof for the purposes set forth in the Lease. In such event the Lessee
may use such portion subject to the condition that all risks thereafter with respect to the
construction and installation of the same and any liability therefor for negligence or other
reason shall be borne by the Lessee, and subject to the risks as set forth in paragraph (f)
hereof in the event that the Port Authority shall not have then approved the complete
plans and specifications for the Expansion Construction Work. Moreover, at any time
prior to the issuance of the certificate required in subparagraph (1) above for the
Expansion Construction Work, the Lessee shall promptly upon receipt of a written notice
from the Port Authority setting forth the reasons therefor cease its use of such portion of
the Expansion Construction Work which it had been using pursuant to permission granted
in this subparagraph (3).

(4) In addition to and without affecting the obligations of the
Lessee under the preceding subparagraphs (1), (2) and (3), the Lessee may request that the
Port Authority issue a final certificate under subparagraph (1) above with respect to any
distinct and separate component of the Expansion Construction Work which has been
substantially completed and which can be used independently from any portion of the
Expansion Construction Work for which the Port Authority shall not have issued a
certificate under this paragraph (n). Such request shall be accompanied by certificates
from the Lessee, signed by an authorized officer of the Lessee and also signed by the
Lessee's licensed architect or engineer, certifying; with respect to said component, all of
the matters as described in the preceding subparagraph (3). In the event that the Port
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Authority agrees with the Lessee's determination that such distinct and separate
component of the Expansion Construction Work call used independently from any
portion of the Expansion Construction Work for which the Port Authority shall not have
theretofore issued a certificate tinder this subparagraph (n), said component of the
Expansion Construction Work will be inspected by the Port Authority and, if the same
has been constructed to substantial completion as certified by the Lessee and the Lessee's
licensed architect or engineer, the Pori Authority shall deliver to the Lessee a final
certificate under and subject to the provisions of paragraph (n)(1) hereof with respect to
such component of the Expansion Construction Work permitting the use thereof for the
purposes set forth in the Lease. In such event the Lessee may use such component
subject to the condition that all risks thereafter with respect to the construction and
installation of the same and any liability therefor for negligence or other reason shall be
borne by the Lessee, and subject to the risks as set forth in paragraph (f) hereof in the
event that the Port Authority shall not have then approved the complete plans and
specifications for the Expansion Construction Work."

Section 5 of the Lease, as previously amended, is hereby further amended as
follows:

(a) The phrase "Base Annual Rental for the premises" as used in Section 5 of the
Lease and elsewhere in the Lease shall be deemed amended to read "Base Annual Rental for the
prenises (exclusive of Arca C-3 and the Area C-3 rental)

(b) Subparagraphs (3) and (4) of paragraph (b) of Section 5 of the Lease, as
previously amended and as set forth in Supplement No. 7 of the Lease shall be deemed amended
to read as follows:

"(3) (i) For the portion of the term of the Lease
commencing on August 1, 1996 to the day preceding the Effective
Date of Supplement No. 17 of the Lease (as said Effective Date is
set forth on the first page thereof), a Base Annual Rental for the
premises (exclusive of Area C-3 and the Area C-3 rental) 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 (3), and which shall be the Airport
Services Factor in effect oil 	 date of the commencement of the
Base Annual Rental provided for in this subparagraph (3) raid
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which shall be subject to further adjustment as provided in
paragraph (c) hereof.

(ii) For the portion of the term of the Lease
eonrnrencing on the Effective Date of Supplement No. 17 of the
Lease (as said Effective Date is set forth on the first page thereof)
to November 30, 2004, a Base Annual Rental for the premises
(exclusive of Area C-3 and the Area C-3 rental) at an annual rate
consisting of two factors, one a constant factor i n the amount of

(2.a.)	
>uHject to

adjustment as provided in paragraph (c) hereof, and the other the
Airport Services Factor in the amount of	

(2.a.)

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) (ii) and which shall subject to
further adjustment as provided in paragraph (c) hereof.

The Base Annual Rental amounts (constant factor and
Airport Services Factor) set forth in this subparagraph (b) (3) (ii)
are also subject to the adjustments based on the Port Authority's
determination of the final metes and bounds of Added Area 4 as
more hilly described in Paragraph 3A of Supplement No. 17 of the
Lease.

"(4) For the portion of the term of the Lease
commencing on December 1, 2004 to March 31, 2013 (the
expiration date of the tenn of the letting of the premises exclusive
of Area C-3) a Base Annual Rental for the premises (exclusive of
Area C-3 and the Area C-3 rental) at an annual rate consisting of
two factors, one a constant factor in the amount of

(2.a.)	 1 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 (3) (ii) 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 subject to further adjustment as
provided in paragraph (c) Hereof.
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The Base Annual Rental amounts (constant factor and
Airport Services Factor) set forth in this subparagraph (b) (4)
above are also subject to the adjustments based on the Port
Authority's determination of the final metes and bounds of Added
Area 4 as more hilly described in Paragraph 3A of Supplement No.
17 of the Lease."

(c) (i) The following sentence shall be deemed inserted after the second sentence of
subparagraph (1) of paragraph (c) of Section 5 of the Lease:

"For the calendar year 1999 and for each and every calendar year
thereafter the Airport Services Factor set forth in subparagraphs (b)
(3) (ii) and (b) (4) above shall be adjusted in accordance with said
Schedule A."

(ii) The last five (5) lines of subparagraph (1) of paragraph (c) of Section 5 of the
Lease, as previously amended and as set forth in Supplement No. 7 of the Lease shall be
amended to read as follows:

"of the term specified in subparagraph (b) (3) (i) above the constant
factor of (2.a.)	 ;hall remain unchanged; and for the portion
of the term specified in subparagraph (b) (3) (ii) above the constant
factor of (2.a.)	 after the adjustment of the same based on
the Port Authority's determination of final metes and bounds for
the Added Area 4 as more fully described in Paragraph 3A of
Supplement No. 17 of the Lease, shall remain unchanged; and for
the portion of the term specified iii subparagraph (b) (4) above the
constant factor of (2 . a . )	 after the adjustment of the same
based on the Port Authority's determination of final metes and
bounds for the Added Area 4 as more fully described in
Paragraph 3A of Supplement No, 17 of the Lease, shall remain
wichangedl"

(d) Subparagraph (2) (iii) of paragraph (c) of Section 5 shall be deemed amended as
follows: The amount set forth therein as

shall be deemed amended to read
(2.a.)

(e) Subparagraph (2) (iv) of paragraph (c) of Section 5 shall be deemed amended as
follows: The amount set forth therein as

	

(2.a.)	 shall be deemed amended to read
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Paragraph (a) of Subdivision I of Section 8 of the Lease is hereby amended as
follows:

(a) Subparagraph (vii) thereof is hereby amended to read as follows:

"(vii) For the storage of repair parts, supplies and other personal
property of the Lessee used by the Lessee in connection with its
operations permitted hereunder and for the performance of
reasonable minor repairs to said personal property or the Lessee."

(b) Subparagraph (ix) thereof is hereby amended by adding at the end thereof the
following:

"and the occasional and temporary storage of said air cargo transported or
to be transported on aircraft operated by the Lessee, provided said air
cargo is properly secured."

(e)	 New subparagraph (xiv) shall be deemed added at the end of said paragraph (a)
reading as follows;

"(xiv) With respect to the FIS facilities (as defined in Section 93
hereol), for federal inspection services by federal agencies (if the
United States Government makes the same available to the Lessee)
or others permitted by law to perform such functions.

9. Paragraph (g) of subdivision I of Section 8 of the Lease shall be deemed amended
to read as follows:

"(g)	 It is understood and agreed that in order to use
Plight 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 those portions of Area D which lie
between Concourse C-1 and said Flight Station B-3, 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 pass over
the aircraft maneuvering areas associated with Flight Station B-3
which lie between Concourse C-I and said 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 needs of all users of such areas."

10. Section 10 of the Lease is hereby amended as follows:
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(a) Paragraph (a) thereof is hereby amended to read as follows:

"(a) The Lessee shall promptly comply with, observe and execute all
laws and ordinances and governmental rules, regulations and orders now or at any
time during the term of this Agreement which as a matter of law are applicable to
or which affect (i) the premises, (ii) the operations of the Lessee at the premises
hereunder or the Airport, (iii) the occupancy or use of the premises or (iv) subject
to Section 12(p)(2) of the Lease, with regard to Environmental Requirements
only, property outside the premises as a result of the Lessee's use and occupancy
of the premises or a migration of Hazardous Substances from the premises. The
Lessee shall, in accordance with and subject to the provisions of Section 23
hereof, make any and all structural and non-structural improvements, alterations
or repairs of the premises and, subject to Section 12(p)(2) of the Lease, perform
all remediation work and clean up of Hazardous Substances required in order to
fully satisfy the compliance obligations set forth herein, including without
limitation, the removal, containment, control or other action with respect to
asbestos-containing material. The Lessee shall have the right to perform such
structural and non-structural improvements, alterations or repairs that are required
by any such law, rule, regulation, order or direction; provided, however, that the
same shall be performed in compliance with and subject to the terms, provisions,
and conditions of this Agreement including without limitation the procedures set
forth in Section 23 hereof."

(b) Paragraph (b) thereof shall be deemed amended by adding at the end
thereof the following:

"The Port Authority agrees to cooperate, if it may lawfully do so, with the Lessee
in the Lessee's procurement of such consents, licenses, certificates, permits or
other authorization; such cooperation by the Port Authority shall be limited to
furnishing the Lessee and the governmental authority with appropriate
information,"

(c) Paragraph (d) thereof shall be deemed amended by adding at the end of the first
(I") paragraph after die word "regulation" the following:

", and the Lessee shall have no indemnity obligation with respect to the
aforementioned claims, actions, damages, liabilities, fines, penalties, costs and
expenses,"

11. 	 Section 11 of the Lease is hereby amended by adding at the end thereof the
following new paragraph;

"(e) Failure of the Lessee to observe and obey (mid to require its officers,
employees, guests; invitees, and those doing business with it to observe and obey)
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the Port Authority Rules and Regulations shall not be a breach of this Agreement
as and to the extent compliance therewith would constitute a violation of any
governmental law, rule, regulation, requirement, order or direction."

12;	 (a) The first two (2) lines of paragraph (d) of Section 12 of the Lease shall be
deemed amended to read as follows:

"The Lessee shall have the right and the obligation to exercise reasonable control
over the vehicular traffic (including, but not limited to, vehicles operated by Port
Authority contractors and permittees) on the roadways or other areas within the".

(b) The twenty-fourth (24) through thirtieth (30 0) lines of paragraph (k) of
Section 12 of the Lease shall be deemed amended to read as follows:

as set forth in the first sentence of this paragraph. All locations; the manner, type
and method of construction and the size of any of the foregoing shall be
determined by the Port Authority with the Lessee to have an opportunity to consult
with the Port Authority with respect to the foregoing. In making a judgement as to
whether any particular structures, fences; equipment, devices or other facilities may
be so necessary or appropriate, the Port Authority shall take into account the cost,
among other factors, of such facility in comparison to the expected benefits to be
derived from the construction thereof. 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,"

(c) Section 12 of the Lease is hereby further amended by adding at the end thereof
the following new paragraphs "(o)" and "(p)":

`°(o)	 Without limiting any other of the Lessee's obligations under the Lease, the
Lessee shall provide the General Manager of the Airport at the cost and expense of the
Lessee with such information, documentation, records, correspondence, notices, reports,
tests, results, and certifications and any other information as the Port Authority may
request in connection with any Environmental Requirements or Environmental Damages,
and the Lessee shall promptly acknowledge, swear to; sign or otherwise fully execute the
same, The Lessee agrees that any of the foregoing may be filed by the Port Authority with
the appropriate governmental authority on behalf of the Lessee at the Lessee's cost and
expense. Further, the Lessee agrees unless directed otherwise by the Port Authority, to
provide the General Manager of the Airport with copies of all information, documentation,
records, correspondence, notice, certifications, reports, test results and all other
submissions provided by the Lessee to a govermmental authority and by a governmental
authority to the Lessee within two (2) business days that the same are made available to or
received by the Lessee with respect to any Environmental Requirements, Without limiting
the foregoing or any other term or provision of this Agreement, the Lessee expressly
understand and agrees that the foregoing shall include without limitation the requirement
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that, with respect to the Adams Ditch Area the Lessee shall submit to the Port Authority
true and complete executed copies of all governmental permits and approvals (the Lessee
agreeing to consult with the Port Authority in the application for the required individual
freshwater wetlands permits and stream encroachment permits), including but not limited
to the approval of the City of Newark, prior to the Lessee's performance of any operations,
filling in or any other construction activities or work involving or related to said Adams
Ditch Area, and such other and further information as the Port Authority may require or
request,

(p) (1) In addition to and without limiting; the generality of the obligations of the
Lessee set forth above and elsewhere in the Lease, the Lessee shall at its sole cost and
expense and in accordance with and subject to the provisions of Section 23 hereof, upon
notice from the Port Authority, promptly take all actions to completely remove, clean -up
and remediate all Hazardous Substances on the premises or the Airport which result from
the Lessee's use and occupancy of the premises or, subject to Section 12(p)(2) of the
Lease, from the Lessee's performance of any construction work or which have been
disposed of, released, discharged or otherwise placed on, under or about the premises
during the term of the letting hereunder, and; subject to Section 12(p)(2) of the Lease, to
cleanup and remediate all other Hazardous Substances on, about or under the premises or
which have migrated from the premises to any adjoining property; which any federal, state
or local governmental agency or political subdivision or any Environmental Requirement
or any violation thereof require to be remediated, and to cleanup and remediate all
Hazardous Substances necessary to mitigate Environmental Damages. The foregoing
obligations of the Lessee shall include without limitation the investigation of the
environmental condition of the area to be remediated, the presentation of feasibility
studies, reports and remedial plans, and the performance of any cleanup, remediation,
containment, operation, maintenance, monitoring or restoration work; the standard for any
of the foregoing to be the applicable standard as required under Enviromnental
Requirements and, in the event that any Environmental Requirement sets forth more than
one standard, the standard to be applied shall be that which requires the lowest level of a
Hazardous Substance unless the Port Authority consents to a different standard being
applied. Any actions of the Lessee under the foregoing shall be performed in a good, safe
and workmanlike manner and shall minimize any impact on activities off the premises.
The Lessee shall promptly provide to the Port Authority all copies of test results and
reports generated in connection with such actions. Promptly upon completion of such
investigation and remediation, the Lessee shall seal or cap all monitoring wells and test
holes, remove all associated equipment and restore the remediated property.

(2) Notwithstanding anything to the contrary in the Lease as herein amended, it is
hereby agreed that, during the performance of the Expansion Construction Work under
Section 93 hereof and during the remainder of the letting hereunder, the following specific
limitations to the Lessee's environmental obligations shall apply:
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(i) the Lessee shall not be responsible for contamination of
soil and groundwater on, about or under the premises caused by the
acts or omissions of the Port Authority;

(ii) the Lessee shall not be responsible for contamination of soil or
groundwater to the extent that the same is caused by the flow of
groundwater or the leaching of soil from outside the premises if the Lessee
proves to the satisfaction of the Port Authority that any such contamination
was not caused by the Lessee or by its, employees, agents, contractors,
sublessees, subtenants, invitees or by others using or occupying the
premises under this Agreement, it being understood that the Lessee shall
have the burden of proof to establish that any migration of a Hazardous
Substance or said contamination to the premises was not the result of the
Lessee's (or any of aforesaid other persons') use and occupancy of the
premises or any other areas at the Airport; and

(iii) the Lessee shall not be responsible for remediation and the cost
of remediation of Non-Hydrocarbon Contamination (as hereinafter defined)
in excess of the Non-Hydrocarbon Obligation Amount (as hereinafter
defined) provided that the Lessee proves to the satisfaction of the Port
Authority that such Non-Hydrocarbon Contamination was not caused by
the Lessee or its employees, agents, contractors, sublessees, subtenants,
invitees or others using or occupying the premises under this Agreement, it
being understood that the Lessee shall have the burden of proof to establish
the same; and provided, further, however, that all costs and expenses of or
associated with the removal, cleanup and any remediation of (aa) any and
all Hazardous Substances or any contamination (other than
Non-Hydrocarbon Contamination) other than any caused by the acts or
omissions of the Port Authority; (bb) storage tanks for which the Lessee is
responsible, except as expressly provided in paragraph 0) of Section 95 of
the Lease; (cc) lead and asbestos during any demolition, alteration or
construction on the premises; or (dd) any and all contamination of any typo
whatsoever or any and all Hazardous Substances in, on or under or from the
Adams Ditch area shall not apply against the Non-Hydrocarbon Obligation
Amount and the Lessee shall be fully and solely responsible for the same
without such limitation. For purposes of this clause (iii), the term
"Non-Hydrocarbon Contamination" shall mean contamination of soil or
groundwater the remediation of which is performed due to the presence of
Hazardous Substances other than, or the methods for remediation of which
exceed those which would be required for the remediation of, petroleum
hydrocarbons; and the term "Non-Hydrocarbon Obligation Amount" shall
mean the amount of
The Port Authority shall be responsible for the remediation of Non-
Hydrocarbon Contamination in excess of the Non-Hydrocarbon Obligation
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Amount, which obligation shall survive the expiration or termination of this
Agreement.

Anything to the contrary in the foregoing notwithstanding; it is expressly
understood that with respect to the said Adams Ditch area the Lessee shall be fully
responsible for all remediation, whether of hydrocarbon contamination;
Non-Hydrocarbon Contamination or otherwise, and the cost of all remediation and
all Environmental Requirements and Environmental Damages.

(3) Nothing herein shall limit, modify, waive or otherwise alter the rights, claims
and remedies which the Port, Authority or the Lessee may have against. third parties or
persons, whether at law, equity or otherwise,"

13.	 Section 13 of the Lease shall be deemed amended as follows:

(a) There shall be deemed added at the end of paragraph (h) thereof the following:

"unless expressly approved by the Port Authority in writing pursuant to
Section 23 hereof and a tenant Alteration Application signed and submitted by the
Lessee which has been fully approved by the Port Authority"

(b) There shall be deemed added at the end of paragraph (1) thereof the following:

"except in accordance with Port Authority Rules and Regulations,"

(c) Paragraph (n) thereof shall be deemed amended by inserting at the end of the
sixth (6") line thereof after the words "ramp equipment" the following:

"(except as otherwise expressly allowed in Section 8 hereof)".

(d) Paragraph (n) thereof shall be deemed further amended by inserting at the end
of the seventh (7") line thereof after the word "than" the following:

"emergency or".

(e) There shall be deemed added at the end of said Section 13 a new paragraph (r)
reading as follows:

"(r)	 The Lessee shall not dispose of, release or discharge nor
permit anyone to dispose of, release or discharge any Hazardous
Substance on or from the premises or at the Airport. In addition to
and without limiting any other term, provision covenant or
condition hereof, any Hazardous Substance disposed of, released or
discharged by the Lessee (or permitted by the Lessee to be disposed
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of, released or discharged) on or from the premises or at the Airport,
shall upon notice by the Port Authority to the Lessee and subject to
the provisions of this Agreement, be removed, cleaned-up and/or
remediated by the Lessee at the Lessee's sole cost and expense. The
obligations of the Lessee pursuant to this paragraph shall survive the
expiration or termination of this Agreement."

14,	 Section 15 of the Lease, as previously amended, shall be deemed further amended
as follows:

(a) There shall be deemed added at the end of paragraph (a) thereof the following:

"The foregoing shall not be deemed to waive any rights or claims
that the Lessee or the Port Authority may have against third parties."

(b) Subparagraph (3) of paragraph (b) thereof shall be amended by replacing the first four
(4) lines thereof with the following:

"(3) Take good care of the premises and maintain the same at all times in
good condition; except for reasonable wear and tear resulting from the use of the
premises to the extent permitted elsewhere in this Agreement or conditions solely
due to the aging of the premises, which reasonable wear and tear or aging do not
adversely affect in any material manner the efficient utilization thereof and do not
adversely affect the proper utilization thereof,"

(c) Subparagraph (5) of paragraph (b) thereof shall be deemed amended by inserting the
word "reasonably" before the word "require" on the last line thereof.

(d) There shall be deemed added at the end of subparagraph (7) of paragraph (b) thereof
the following:

"the foregoing not to be deemed to prohibit the Lessee from
recovering the cost of any such repairs against any third party who
has responsibility therefor;"

(e) The last two (2) lines of paragraph (e) thereof shall be deemed amended to read as
follows:

"at such locations, or take other appropriate measures as may be
directed by the General Manager of the Airport, to insure the safety
of the work performed thereat."

(f) The word and number "twenty (20)" appearing on the fourth (4") line of paragraph (f)
thereof shall be deemed changed to "thirty (30)",
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15.	 Section 17 of the Lease, as previously amended and set forth in Supplement No. 8
of the Lease, shall be deemed further amended to read as follows:

(a) The words "nuclear property losses and" shall be deemed deleted from the eighteenth
(181h) line of paragraph (a) thereof.

(b) The following shall be deemed added at the end of paragraph (a) thereof:

", provided that such insurance for this peril is available within the
commercial insurance marketplace at the time of the Port
Authority's request."

(c) The fourth (4) line of the second (2 nd) subparagraph of paragraph (c) shall be deemed
amended to read as follows:

"16; and the word `insurance' and all other references to insurance in".

(d) The second (2"d) sentence of the third (3 ,d) subparagraph of paragraph (c) shall be
deemed anlended to read as follows:

"If at any time any of the said companies issuing the policies shall
be or become unsatisfactory to the Port Authority or if at any time
any of the insurance policies shall be or become unsatisfactory to
the Port Authority as to form or substance, the Lessee shall
promptly obtain a new and satisfactory in replacement, the Port
Authority agreeing to provide written notice to the Lessee, upon the
written request of the Lessee, of the reasons it finds such policies or
companies unsatisfactory and further covenanting and agreeing not
to act unreasonably hereunder."

(e) The following new paragraph (d) shall be added at the end thereof:

"(d) With respect to the insurance required to be carried pursuant to subparagraph
(14) of paragraph (d) of Section 43 of the Lease and this Section 17, the Lessee
recognizes that the Port Authority is obligated under the Basic Lease, to use the
proceeds of such insurance in the manner set forth in Section 16 of the Lease. In
the event that there shall be a casualty and (i) it shall become legally impossible to
rebuild all or any portion of the Expansion Construction Work, or (ii) the Port
Authority or the Lessee shall be enjoined from or restricted under the terms of any
contract, law, judgment, ruling, rule, regulation, or order of any Governmental
Authority or court of competent jurisdiction from rebuilding all or any portion of
the Expansion Construction Work, or (iii) the Port Authority and the Lessee shall
determine that all or any portion of the Expansion Construction Work cannot be
rebuilt, the Port Authority shall deliver to and only to the Trustee (as defined in
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Section 96), to the extent of available insurance proceeds which the Port Authority
is entitled to retain as its own, if any, under the Basic Lease, or which the City of
Newark consents to the Port Authority retaining or utilizing for such purpose, an
amount which, together with any reserves or similar amounts available for such
purpose, would be sufficient to redeem at that time the then-outstanding Bonds and
Additional Bonds (as such terms are defined in Section 96) issued in connection
with the Expansion Construction Work, in proportion to the portion of the
Expansion Construction Work that cannot be so rebuilt, were such Bonds and
Additional Bonds to be redeemed at that time, which amount shall be applied
against such Bonds and Additional Bonds in accordance with their payment terms;
provided, however, that the provisions of the Indenture (as defined in Section 96)
shall govern as to whether the Bonds and Additional Bonds or any portion thereof
are required actually to be redeemed at that time."

16. (a) Paragraph (a) of Section 18 of the Lease, as previously amended by Supplement
No. 6 of the Lease, shall be deemed further amended by inserting after the word "Airport" which
appears on the fifteenth (15) line thereof the following:

"(excepting only claims and demands which result solely from the
willful misconduct, or the sole negligence, of the Port Authority);".

(b) The sentence preceding the last sentence of paragraph (c) of Section 18 of the
Lease shall be deemed amended to read as follows:.

"If at any time any of the said companies issuing the policies shall
be or become unsatisfactory to the Port Authority or if at any time
any of the insurance policies shall be or become unsatisfactory to
the Port Authority as to form or substance, the Lessee shall
promptly obtain a new and satisfactory in replacement, the Port
Authority agreeing to provide written notice to the Lessee, upon the
written request of the Lessee, of the reasons it finds such policies or
companies unsatisfactory and further covenanting and agreeing not
to act unreasonably hereunder."

17. Paragraph (b) of Section 19 of the Lease shall be deemed amended by inserting
after the word "Airport" on the fourth (4 h) line thereof the following:

"pertaining to the premises hereunder".

18. Paragraph (a) of Section 22 of the Lease shall be deemed amended by inserting at
the end thereof the following:

"The Port Authority shall, except in emergencies, spot inspections or other cases of
immediate need of the Port Authority, give prior notice to the Lessee of such entry by the
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Port Authority into areas of the premises not open to the general public or to air
passengers."

19. Paragraph (b) of Section 22 of the Lease shall be deemed amended by inserting at
the end of the next-to-last sentence thereof the following;

and provided further, however, that the Lessee shall not he responsible
(notwithstanding any other provision of the Lease as herein amended) for
remediation of contamination associated with or encountered in connection with
any such activities, unless the same was caused by the Lessee"

20. Paragraph (a) of Section 23 of the Lease shall be deemed amended by inserting
after the word "Authority" on the tenth (10` n') line thereof the following:

", which may consist of, inter alia, the submission by the Lessee to
the Port Authority for its approval of a tenant Alteration Application
in the form prescribed by the Port Authority".

21. (a) Subparagraph (3) of paragraph (a) of Section 24 of the Lease shall be deemed
amended by changing the word and number "thirty (30) appearing in the ninth (0) line thereof to
"sixty (60)".

(b) Subparagraph (4) of paragraph (a) of Section 24 of the Lease shall be deemed
amended by inserting after the word "operations" on the third (3 rd) line thereof the following:

"(the term "operations" meaning any activities which are permitted or required
under this Agreement)"

(c) Subparagraph (4) of paragraph (a) of Section 24 of the Lease shall be deemed
amended by changing the word and number "thirty (30)" appearing in the fifth (5°i) line thereof to
"sixty (60)".

(d) Subparagraph (4) of paragraph (a) of Section 24 of the Lease shall be deemed
amended by inserting after the word "Lessee" on the last line thereof the following:

", unless the same shall be or would become, with the passage of time, an
event on the basis of which the Lessee may terminate this Agreement
pursuant to Section 61(a)(1) hereof".

(e) Subparagraph (5) of paragraph (a) of Section 24 of the Lease shall be deemed
amended by changing the word and number "thirty (30)" appearing in the fourth (0 1) line thereof
to "sixty (60)".
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(0 Subparagraph (7) of paragraph (a) of Section 24 of the Lease shall be deemed amended
by changing the word and number "thirty (30)" appearing in the fifth (S") line thereof to "sixty
(60)»

(g) The word and number "twenty (20)" appearing , at the end of the second (2") line and
the beginning of the third (3"') line of the last subparagraph of paragraph (a) of Section 24 shall be
deemed changed to "thirty (30)

(h) Subparagraph (8) of paragraph (a) of Section 24 of the Lease shall be deemed
amended to read as follows:

"(8) If either (i) the Lessee shall, without the prior written approval of the
Port Authority, become a merged (non-surviving) corporation in a merger,
a constituent corporation in a consolidation, or a corporation in dissolution,
except as otherwise expressly permitted in paragraph (a) of Section 77
hereof, or (ii) the Lessee shall, without the prior written approval of the
Port Authority, become a possessor (surviving) corporation in a merger
without complying with the provisions of subparagraph (2) of paragraph (a)
of Section 77 hereof;".

(i) Paragraphs (c) and (d) of Section 24 of the Lease shall be deemed deleted therefrom
and the following new paragraph (c) shall be deemed inserted in lieu thereof:

"(c) No failure by the Port Authority to insist upon the strict performance
of any agreement, term, covenant or condition of the Lease or to exercise
any right or remedy consequent upon a breach or default thereof, and no
extension, supplement or amendment of the Lease during or after a breach
thereof, unless expressly stated to be a waiver, and no acceptance by the
Port Authority of rentals, fees, charges or other payments in whole or in
part after or during the continuance of any such breach or default, shall
constitute a waiver of any such breach or default of such agreement, term,
covenant or condition, No agreement, term, covenant or condition of the
Lease to be performed or complied with by the Lessee, and no breach or
default thereof, shall be waived, altered or modified except by a written
instrument executed by the Port Authority, No waiver by the Port
Authority of any default or breach on the part of the Lessee in performance
of any agreement, term, covenant or condition of this Lease shall affect or
alter the Lease, but each and every agreement, term, covenant and condition
thereof shall continue in full force and effect with respect to any other then
existing or subsequent breach or default thereof,"

0) Paragraph (e) of Section 24 shall be deemed redesignated as paragraph "(d)".
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22.	 Section 27 of the Lease, as previously amended, shall be deemed further amended
as follows:

(a) Subparagraph (1) of paragraph (b) thereof is hereby amended by inserting after the
word "and' at the end thereof the following

"on account of the constant factor or the Facility Factor, as
the case may be, of the Area C-3 annual rental obligations of the
Lessee, the amount of the total of the constant factor or the Facility
Factor, as the case may be, of all annual Area C-3 rentals, less the
amount attributable to the constant factor or the Facility Factor, as
the case may be, in the installments of said Area C-3 rental payable
prior to the effective date of the termination except that the credit to
be allowed for the amount attributable to the constant factor or the
Facility Factor, as the case may be, in the installment payable on the
first day of the month in which the termination is effective shall be
prorated for the part of the month the letting remains in effect; on
the basis of the actual number of days in the month; and".

(b) Subparagraph (2) of paragraph (b) thereof is hereby amended by inserting after the
word "and" at the end thereof the following:

"on account of the Airport Services Factor of the Lessee's
Area C-3 annual rental obligation, an 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 by the number of full
years remaining in the balance of the term, provided, however, that
if only 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 which is the
number of days in such portion of a year and the denominator of
which is the actual number of days in the year, and".

(c) Subparagraph (3) of paragraph (b) of Section 27 of the Lease shall be deemed
amended by inserting after the word "expenses" on the fifth (5') line thereof the following:

"(including but not limited to the cost to the Port Authority of in-house
legal services)".

TERM C.sure 17

50



ana170supp17 -ex

(d) A new subparagraph (4) of paragraph (b) of said Section 27 shall be deemed
inserted immediately following subparagraph (3) thereof (as renumbered in Supplement No. 6 of
the Lease) to read as follows:

"(4) On account of the Lessee's obligations to pay the Cost of Assumable
Maintenance and Repair set forth in Section 85 hereof, an amount equal to the total sum of
the Capital Cost under Section 85 hereof less the amount thereof payable prior to the
effective date of termination, except that the credit to be allowed for the amount
attributable to the installment payable on the first day of the month in which the
termination is effective shall be prorated for the part of the month the letting remains in
effect or the actual number of days in such month."

(e) Section 27 of the Lease is hereby further amended by adding at the end thereof the
following new paragraphs "(c)" "(d)" and "(e)" reading as follows:

"(c)	 In addition to and without limiting the foregoing or any other right,
claim or remedy of the Port Authority, legal or equitable, under this Lease
or otherwise; in the event this Lease shall be terminated pursuant to Section
24 hereof and the Lessee shall not have completed the Expansion
Construction Work, as defined in Section 93 hereof, or any portion thereof,
within the time period(s) specified in paragraph (d) (2) of Section 93
hereof, the Lessee shall and hereby agrees to pay to the Port Authority any
and all amounts, costs and expenses, of any type whatsoever, paid or
incurred by the Port Authority by reason of the failure of the Lessee so to
complete the Expansion Construction Work, or any portion thereof,
including without limitation all interest, completion and other costs,
damages, direct, indirect and consequential, losses and penalties, and all of
the same shall survive the expiration or termination of this Agreement and
shall be deemed treated as survived damages hereunder in addition to the
foregoing.

(d) Notwithstanding anything to the contrary herein contained, all of the
obligations of the Lessee under this Lease with respect to Environmental Damages
and Environmental Requirements shall survive the expiration or termination of this
Agreement.

(e) Without limiting any of the foregoing, the Dort Authority may at any time
bring an action to recover all the damages as set forth above not previously
recovered in separate actions, or it may bring separate actions to recover the items
of damages 'set forth in.subparagraphs (1), (2), (3) and (4) of paragraph (b) above
and separate actions periodically to recover from time to time only such portion of
the damages set forth in subparagraphs (1) and (2) of paragraph (b) above as would
have accrued as Base Annual Rental and Area C-3 rental up to the time of the
action if there had been no termination or cancellation. In any such action the
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Lessee shall be allowed a credit against its survived damages obligations equal to
the amounts which the Port Authority shall have actually received from any tenant,
licensee, permittee or other occupier of the premises or a part thereof during the
period for which damages are sought, and if recovery is sought for a period
subsequent to the date of suit a credit equal to the market rental value of the
premises during such period (discounted to reflect the then present value thereof).
If at the time of such action the Port Authority has used and occupied or relet the
premises, the rental for the premises obtained through such use and occupancy or
reletting shall be deemed to be the market rental value of the premises or be
deemed to be the basis for computing such market rental value if less than the
entire, premises were used or occupied or relet. In no event shall any credit allowed
to the Lessee against its damages for any period exceed the then present value of
the annual rental which would have been payable under this Agreement during
such period if a termination or cancellation had not taken place,"

21	 The last three (3) lines of Section 30 of the Lease shall be deemed amended to read
as follows:

"promptly and in as good condition as of the commencement of the
letting thereof (such commencement in the case of new construction
being as of the completion thereof), except for (1) reasonable wear
and tear resulting from the use of the premises to the extent
permitted elsewhere in this Agreement or (2) conditions solely due
to the aging of the premises, which reasonable wear and tear or
aging do not adversely affect in any material manner the efficient
utilization of the premises or adversely affect the proper utilization
of the premises for the purposes permitted hereunder or the
water-tightness or structural integrity of the premises), but not
resulting from any delay or failure to maintain and repair hereunder.
In addition, all of the premises shall be free and clear of all liens,
encumbrances, and security interests created by the Lessee, its
sublessees, contractors, subcontractors, or other persons acting
through, under or on behalf of the Lessee.

In addition to and without limiting the foregoing, it is recognized
the expiration date of the Area C-3 portion of the premises (as set forth in
Supplement No, 17 of the Lease) is March 31, 2028 and that the expiration
date of the C-1 and C-2 portions of the premises is March 31, 2013, and it
is hereby understood and agreed, with respect to any systems serving or
common to both Area C-3 and the C-1 and C-2 portions of the premises,
that it shall be the obligation of the Lessee, at its sole cost and expense, to
perform and complete, prior to said March 31, 2013 expiration date, all
alteration and other work necessary or appropriate (subject to Section 23
hereof) to separate each such system so as to enable each such system to
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operate independently in Area C-3, and that the Port Authority will require
any new tenant or lessee in the C-1 and C-2 portions of the premises to
perform such work in its leasehold in the C-1 and C-2 portions of the
premises. "

24. Section 33 of the Lease shall be deemed amended by adding at the end thereof the
following two (2) new subparagraphs reading as follows:

"The Port Authority agrees that during the term of the letting
hereunder the Port Authority will not take any action the taking of
which, or omit to take any action the failure of which to take, would
amount to or have the effect of canceling, surrendering, terminating,
modifying or amending the Basic Lease prior to the date specified in
the Basic Lease for its expiration insofar as such cancellation,
surrender, termination, modification, or amendment would in any
manner deprive the Lessee of any of its rights, licenses or privileges
under this Agreement.

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

25. Paragraph (d) of Section 36 of the Lease shall be deemed amended by inserting at
the end thereof the following:

"Subject to Section 12(p)(2) of the Lease, the Lessee hereby further agrees
to relieve the Port Authority from and to assume all responsibility for any
and all risks, costs and expenses of any kind whatsoever caused by, arising
out of or in connection with, the condition of the premises and all parts
thereof whether any aspect of such condition existed prior to, on or after the
applicable effective date of the letting of each part of the premises
hereunder, including without limitation all Environmental Requirements
and Environmental Damages, and to indeiniify and hold harmless the Port
Authority for all such risks, responsibilities, costs and expenses. If so
directed, the Lessee shall at its own expense defend any suit based upon any
such claim or demand (even if such suit, claim or demand is groundless,
false or fraudulent), and in handling such it shall not, without obtaining
express advance written permission from the General Counsel of the Port
Authority, raise any defense involving in any way the jurisdiction of the
tribunal over the person of the Port Authority, the immunity of the Port
Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority, or the provisions of any statutes
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respecting suits against the Port Authority. It is hereby understood and
agreed that whenever reference is made in this Lease to the condition of the
premises as of the commencement of the term thereof, the same shall be
deemed to mean the condition of the premises as of the applicable
conunencement date of the letting of each part of the premises under this
Lease, and as to the improvements made and the alteration work performed
during the term of the Lease in the condition existing after the completion
of the same. All the obligations of the Lessee under this Section with
respect to responsibilities, risks, costs and expenses assumed by the Lessee
shall survive the expiration or termination of this Lease."

26. The last three (3) sentences of Section 37 of the Lease, as previously amended, are
hereby further amended to read as follows:

"Until further notice, the Port Authority hereby designates its Executive
Director, and the Lessee designates its Vice President of Corporate Real
Estate (or such other authorized officer as may be designated by the Lessee
by written notice to the Port Authority) 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 Continental Airlines, Inc., 1600 Smith Street;
Houston, Texas 77002, as their respective offices where notices and
requests may be served The Port Authority shall for informational
purposes only send a copy by regular first class mail of all such notices and
requests to the Lessee's General Counsel at Continental Airlines, Inc., P.O.
Box 4607, HQSEO, Houston, Texas 77210-4607. 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 or affect the validity
of the notice or request actually given,"

27. Paragraph (c) of Section 38 of the Lease shall be deemed amended by inserting
after the word "Authority" on the eighth (8") line thereof the following:.

"(except where fulfillment of the Lessee's compliance obligations
hereunder requires activity over a period of time, and the Lessee
shall have commenced to perform whatever may be required for
fulfillment within twenty (20) days after receipt of notice and
continues such performance without interruption)".

28. Section 41 of the Lease is hereby amended by adding at the end thereof the
following new paragraph (c) reading as follows:
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"(c) If any clause, provision or section of this Agreement shall be ruled invalid by
any court of competent jurisdiction, the invalidity of such clause, provision or section or
sections shall not affect any of the remaining clauses, provisions or sections hereof."

29. Paragraph (d) of Section 49 of the Lease, as previously amended, shall be deemed
further amended by changing the " 1998" in the seventh (7 h) and ninth (V') lines thereof to "2018"
and by changing the "1999" in the last line thereof to °2019".

30.	 Section 53 of the Lease, as previously amended, shall be deemed further amended
as follows:

(a) The date appearing on the third (3 rd) line of paragraph (a) (1) thereof (as set forth in
Supplement 15 of the Lease) as "March 31, 2013" shall be deemed amended to read "December
31, 2018".

(b) Subparagraph (2) of paragraph (a) of Section 53 of the Lease, as previously
amended, shall be deemed further amended to read as follows:

"(2) It is recognized that pursuant to Paragraph 2 of Supplement No. 17
to the Lease the term of the letting of only the Area C-3 portion of the premises is
extended to March 31, 2028, and that flight fee provisions contained in Schedule C
are effective through December 31, 2018. It is hereby agreed that for the portion of
the term of the letting of said Area C-3 hereunder subsequent to December 31,
2018, the Port Authority and the Lessee shall negotiate in good faith toward the
establishment of provisions covering the determination of the flight fees payable by
the Lessee for the portion of the term of said Area C-3 commencing January 1,
2019 through the expiration date of the term of the letting of said Area C-3
hereunder (March 31, 2028), and upon the establishment of the same the Lessee
shall pay flight fees in accordance with said pPovisions 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 of said Area C-3 commencing January 1, 2019."

31.	 The last line of the seventh (7") subparagraph of paragraph (a) of Section 54 of the
Lease is hereby amended to read as follows:

"additions, and also including the modifications and additions to the Fuel
System which the Lessee shall perform as part of the Expansion.
Construction Work under Section 93 hereof, shall be and become part of
the Fuel System."

32.	 Section 56 of the Lease, as previously amended, shall be deemed further amended
to as follows:
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(a) The date appearing on the second (2" d) line of paragraph (a) thereof (as set forth in
Supplement 15 of the Lease) as "March 31, 2013" shall be deemed amended to read
"December 31, 2018".

(b) The second (2 n4) subparagraph of paragraph (a) of Section 56 of the Lease, as
previously amended, shall be deemed further amended to read as follows:

"It is recognized that pursuant to Paragraph 2 of Supplement No. 17
to the Lease the term of the letting of only the Area C-3 potion of
the premises is extended to March 31; 2028, and that the fuel
gallonage fee provisions contained in Schedule D are effective
through December 31, 2018. It is hereby agreed that for the portion
of the term of the letting of said Area C-3 hereunder subsequent to
December 31, 2018, the Port Authority and the Lessee shall
negotiate in good faith toward the establishment of provisions
covering the determination of the fuel gallonage fees payable by the
Lessee for the portion of the term of said Area C-3 commencing
January 1, 2019 through the expiration date of the term of the letting
of said Area C-3 hereunder (March 31, 2028), 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 shall pay fuel
gallonage fees in accordance with the Port Authority's Schedule of
Charges for said portion of the term of said Area C-3 commencing
January 1, 2019."

33,	 Paragraph (a) of Section 59 of the Lease shall be deemed amended to add the
following at the end thereof:

"Notwithstanding the foregoing, the Lessee, utilizing a vendor holding a permit
from the Port Authority to perform such services at the Airport (which permit shall,
among its other terms, contain the obligation of such vendor to pay to the Port
Authority the Port Authority's then-prevailing fee for such activities), may install,
maintain or operate, or permit the installation, maintenance or operation, in the
non-public areas of the premises of vending-machines or devices designed to
dispense or sell food, beverages, tobacco, and tobacco products, solely for its
employees and the employees of others doing business with the Lessee."

34.	 Paragraph (c) of Section 61 of the Lease shall be deemed amended by adding at the
end thereof before the final period the following:

"provided that the Lessee shall not have the right to terminate the
Lease as to the Mortgaged Premises (as defined in Section 96
hereof) without the consent of the Leasehold Mortgagee (as defined
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in Section 96 hereofl so long as the Leasehold Mortgage or the
Reletting Rights (as defined in said Section 96) of the Leasehold
Mortgagee remain in effect'.

35.	 The Lease is hereby amended to add the following Section 61A immediately
following Section 61 of the Lease as herein amended:

"Section 61A. Effect of Termination by Lessee

(a) If the Lessee terminates the letting pursuant to the provisions of Section
61(a)(1), subject to the proviso at the end of Section 61(c) hereof, then the Port Authority
may, at its option, pay to the Lessee the amount of the Lessee's investment in the premises
(excluding any investment by the Port Authority and further excluding any personal
property) arising out of the performance of the Expansion Construction Work pursuant to
and as set forth in Section 93 of the Lease, after deducting therefrom an amount equivalent
town allowance for depreciation and amortization to be computed on a straight-line basis
over aperiod equal to the applicable lease term hereunder, not taking into consideration
the effect of any accelerated amortization granted to or taken by the Lessee on its books or
otherwise under any applicable law (for purposes of this Section 61A, the "Unamortized
Capital Investment"). For purposes of this Section 61A, the Lessee's investment in the
premises arising out of the performance of the Expansion Construction Work shall be
limited to that portion of the amount of the Bonds (as defined in Section 96(a)(8) of the
Lease) allocated to the Expansion Construction Work and the Lessee's out-of-pocket
payments to third parties and other direct costs relating to the Expansion Construction
Work. Such option shall be evidenced by notice in writing to the Lessee by the Port
Authority within sixty (60) days after the Lessee has given notice of termination, The
failure of the Port Authority to exercise the said option will impose no obligation upon it
to relet the premises.

(b) If the Lessee terminates the letting pursuant to the provisions of Section
61(a)(2), subject to the proviso at the end of Section 61(c), then the Port Authority may, at
its option, pay to the Lessee the Unamortized Capital Investment, if any. Such option shall
be evidenced by notice in writing to the Lessee by the Port Authority within sixty (60)
days after the Lessee has given notice of termination. if the Port Authority fails to exercise
such option, then the Port Authority shall use commercially reasonable efforts to relet the
premises.

(c) Subject to Section 96 tsereof, if the Port Authority retets the premises prior
to the date upon which this Agreement would have expired but for such termination, then
the net rent paid by the new tenant(s) to the Port Authority (after deducting any costs or
expenses incurred by the Port Authority in securing said new tenant(s) and in complying
with the terms of this Agreement to such tenam(s), including but not limited to the costs of
alteration and decoration of such premises, in the event of termination pursuant to the
provisions of Section 61(a)(1), and after deducting any costs or expenses incurred by the
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Port Authority for any new improvements to said premises made by the fort Authority
prior to the date of such termination, the maintenance of said premises; or services
furnished to the new tenant, and after deducting the amounts which would have been

payable as rent by the Lessee but for such termination) shall be paid over by the Port
Authority to the Lessee until said amounts paid over equal the Unamortized Capital
Investment of the Lessee in the premises as of the date of termination. The obligation of

the Port Authority to pay over to the Lessee any net rent received from such new tenant(s)
shall endure only while such new tenant(s) continues to pay rent and occupy such
premises; and only while the Unamortized Capital Investment of the Lessee in such
premises is unamortized, and in no event is such obligation to pay over to endure beyond
the date upon which this Agreement would have expired but for such termination:

(d) The Lessee shall, with respect to its investment in the premises arising out
of the performance of the Expansion Construction Work, maintain at all times during the
term of this Agreement and for two (2) years after the termination thereof, in accordance
with accepted accounting practice, records and books of account, such records and books
to be available for audit and inspection by the Port Authority, its representatives and
employees upon request at all reasonable times and to be kept at all times in the Port of
New York District; provided, however, that the Lessee may produce all such records and
books to the satisfaction of the Port Authority in the Port of New York District, or, on the
condition that the Lessee shall pay to the Port Authority all travel costs and expenses as
determined by the Port Authority for Port Authority auditors and other representatives in
connection with an audit at locations outside the Port of New York District, the Lessee
may maintain said records and books and make them available to the Port Authority at the
Lessee's principal office, which currently is located at 1600 Smith Street, Houston, Texas
77002,"

	

36,	 Section 62 of the Lease shall be deemed amended as follows:

(a) The words "at its option" shall be added following the word "Lessee" in the

eighth (8') line thereof.

(b) The word "The" at the beginning of the last sentence thereof shall be
replaced by the words "In the event that the Lessee shall exercise such option, the".

	

37.	 The second (2"d), third (3 rd) and fourth (4`h) sentences of Section 63 of the Lease
shall be deemed amended to read as follows:

"The Lessee agrees that any food, alcoholic or non-alcoholic beverages and
similar items sold or furnished to the passengers, guests or invitees of the
Lessee in any such rooms or space shall, where a charge or other money
payment for such item or items is imposed on or collected from such
passengers, guests or invitees, be obtained by the Lessee from an Operator
who has been authorized by the Port Authority to operate establishments

TERM C SUPP 17

5'8



ana.Msupp17-ex

for the sale of food, alcoholic and non-alcoholic beverages and similar
items for consumption in passenger terminal facilities at the Airport;
provided that as to any such item which is supplied to said passengers,
guests or invitees in such club rooms and at no charge by the Lessee (or any
sublessee) or the operator, no fee shall apply to such item, All monies paid
or payable to the Operator for such sales shall be included in the gross
receipts of the Operator. In the event the Lessee wishes to use its own
personnel for serving food, alcoholic or non-alcoholic beverages and
similar items it may do so; provided that where a charge or other money
Payment for such item or items is imposed on or collected from such
passengers, guests or invitees the food, alcoholic and non-alcoholic
beverages are obtained by the Lessee from an Operator authorized by the
Port Authority and provided that monies paid therefor, in that event, shall
be included in the gross receipts of the Operator. If the Lessee uses its own
personnel for serving food, alcoholic or non-alcoholic beverages and
similar items where a charge or other money payment for such item or
items is imposed on or collected from its passengers, guests or invitees, the
Lessee will pay afee to the Port Authority as shall be specified by the Port
Authority which will not be greater than the fee that would be retained by
the Port Authority if the food, alcoholic or non-alcoholic beverages and
similar items were served by the Operator."

38. Paragraph (a) of Section 64 of the Lease shall be deemed amended by inserting at
the end thereof the following:

"or under Section 62 hereof'.

39. Subparagraph (i) of paragraph (g) of Section 66 of the Lease, as previously
amended, shall be deemed further amended by deleting the words "at present" in the fourth (411)

line thereof.

40. Section 69 of the Lease shall, as previously amended, be deemed further amended.
to read as follows:

(a)	 (1)	 The title of said Section 69 shall be deemed amended to read "Section 69.
Rights of Accommodation by the Port Authority".

(2)	 Paragraph (a) thereof, as previously amended, shall be deemed further
amended as follows:

(i)	 The number appearing (as set forth in Supplement No. 6 of the
Lease) as "57,200" shall be deemed amended to read "36,000, increased to 46,800
effective on the Expansion Construction Work Completion Date, (each of the said
numbers during the said respective periods of time being hereinafter called "the Lessee's
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Commencement Basic Schedules" and the number 10,800 being hereinafter called "the
Lessee's Concourse C-3 Commencement Basic Schedule")".

(ii)	 The following shall be deemed added at the end thereof:

"The Lessee's FIS Basic Schedule shall be calculated as thirty percent (30%) of the
Lessee's Concourse C-3 Commencement Basic Schedule."

(b) Paragraphs (c) and (d) of said Section 69 are hereby amended to read as follows'.

"(c) (1) (i) As of January 1, 1999 and as of January 1 of each succeeding calendar
year in the event that for reasons within the Lessee's control the Lessee's Basic
Schedules for the immediately preceding calendar year for the Airport are less than

(2.a.)	 of the Lessee's Commencement Basic Schedules or (ii) as of
January 1, 1999 and as of January I 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 (2.a.)

of the Lessee's Commencement Basic Schedules, or (iii) as of
January 1, 1999 in the event that for any reason whatsoever, other than an event of
force majeure as covered by Section 64 hereof, the Lessee fails to operate a
minimum of three (3) aircraft flight turnaround operations per aircraft gate position
at the premises each and every calendar day for the immediately preceding three
(3) calendar months (with aircraft no smaller than jet aircraft capable of utilizing
the loading bridges thereat with a minimurn seating capacity of 43 seats), then in
any of such events and without limiting each and every other right of the Port
Authority under this Agreement or otherwise, the Port Authority shall have the
right, upon six (6) months' prior written notice to the Lessee, to require the Lessee,
and the Lessee hereby agrees, to make available Gate Accommodations (as
hereinafter defined) at the premises as directed by the Port Authority, to Scheduled
Aircraft Operators (as said term is defined in Section 72 hereof) and also including
Scheduled Commuter Aircraft Operators (hereinafter in this Section 69 collectively
called the `Scheduled Aircraft Operators'). For purposes of this Section 69, upon
the expiration or termination of the term of the letting of the C-1 and C-2 portions
of the premises under the Lease, the term "Lessee's Commencement Basic
Schedules" shall be replaced by the term "Lessee's Concourse C-3 Con mencement
Basic Schedule."

(2)	 The Lessee shall make such Gate Accommodations available from time to
time during the entire period commencing on the effective date set forth in the aforesaid
notice and ending when the Lessee's Basic Schedules for a calendar year, determined in
accordance with the foregoing shall have been (2.a.) 	 I or more of the Lessee's
Commencement Basic Schedules (hereinafter called `a period of underutilization'). The
term ` Gate Accommodations' as used in this Section 69 shall mean aircraft ramp and gate
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position capacity and related passenger terminal facilities including, but not limited to
passenger ticketing, passenger check-in, baggage handling systems and flight information
systems, passenger lounge and waiting areas and appropriate signage and public
identification, Such Gate Accommodations may be accomplished by the Lessee by
making available and providing non-exclusive use of gate positions and other related
facilities to Scheduled Aircraft Operators pursuant to handling agreements (as described in
Section 72 (o) hereof) between the Lessee and any such Scheduled Aircraft Operator
(hereinafter called 'the Handled Airline').

(3) As of the first (I') day of the seventh (7"') calendar month following, the
issuance of the certificate called for in paragraph (n)(1) of Section 93 of the Lease, in the
event that the daily average number of passengers processed through the FIS facilities for
the immediately preceding six (6) calendar months is less than (2.a.)	 of the
Lessee's FIS Basic Schedule, then the Port Authority shall have the right, upon six
(6) months' prior written notice to the Lessee, to require the Lessee, and the Lessee hereby
agrees, to make available FIS Accommodations (as hereinafter defined; Gate
Accommodations and FIS Accommodations being sometimes collectively referred to
herein as "Accommodations") at the premises as d irected by the Port Authority, to
Scheduled Aircraft Operators (as said term is defined in Section 72 hereof) and also
including Scheduled Commuter Aircraft Operators (hereinafter in this Section 69
collectively called the'Scheduled Aircraft Operators').

(4) The Lessee shall make such FIS Accommodations available from time to
time during the entire period commencing on the effective date set forth in the aforesaid
notice and ending when the Lessee's daily average number of passengers processed
through the FIS facilities for the immediately preceding six (6) calendar months shall have

been: (2.a.)	 or more of the Lessee's FIS Basic Schedules (hereinafter called
`a period of underutitization'). The term `PIS Accommodations' as used in this Section 69
shall mean aircraft ramp and gate position capacity and related passenger terminal
facilities including, but not limited to use of the FIS facilities, passenger ticketing,
passenger check-in, baggage handling systems and flight information systems, passenger
lounge and waiting areas and appropriate signage and public identification. Such FIS
Accommodations may be accomplished by the Lessee by making available and providing
non-exclusive use of gate positions and other related facilities to Scheduled Aircraft
Operators.

(5) The Lessee shall negotiate in good faith the terms of any such
Aceomrnodations with the Handled Airline; rop vided, however, in no event shalt the
Lessee be required to provide Accommodations for a rental that is less than the total costs
(including a pro rata share of construction, financing and operations and maintenance.
costs) of providing such Accommodations. Without 1'uniting any other term or provision
of this Lease, each such handling agreement shall be subject to the prior and continuing
approval of the Port Authority and the execution among the Port Authority, the Lessee,
and the Handled Airline of a form of consent agreement prepared by the Port Authority,
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Moreover, and without limiting the foregoing, the Lessee will at all times keep the Port
Authority informed and advised and will consult with the Port Authority from time to time
as to all aspects of its Accommodations of Scheduled Aircraft Operators hereunder.

(6) It is understood furthermore that the Accommodations contemplated
hereunder may involve the use of subleases of exclusive areas of the premises in
addition to or in lieu of handling agreements, Without limiting any other term or
provision of this Lease, any sublease with a Scheduled Aircraft Operator
(hereinafter called a `Section 69 Sublessee Airline') will similarly be subject to the
prior and continuing approval of the Port Authority and the execution of a consent
agreement prepared by the Port Authority, and executed by the Port Authority, the
Lessee and the Section 69 Sublessee Airline. Nothing contained herein shall in any
way affect the discretion of the Port Authority in granting or withholding its
consent to a handling agreement or a sublease with a Section 69 Sublessee Airline,
proposed by the Lessee or directed by the Port Authority whether or not during a
period of underutilization, and, without limiting Section 77 or any other term
hereof, such consent may contain such terms and conditions including but not
limited to such financial or other conditions which may include a fixed charge or a
charge based upon a percentage of the Lessee's gross receipts arising therefrom, as
the Port Authority may, at that time, elect, and all provisions of the Lease requiring
the prior written consent or approval of the Port Authority and requiring the
payment by the Lessee of the handling percentage fees and the subletting
percentage fees shall in no way be waived, impaired, limited or affected.

(7) Notwithstanding anything to the contrary contained herein the
Lessee understands and agrees that the Lessee shall not perform any services and
functions pursuant to any handling agreement or sublease wither Handled Airline
or a Section 69 Sublessee Airline with respect to which the Port Authority has
specifically withheld consent and approval in the consent agreement to such
handling agreement or sublease, The Handled Airline and the Section 69
Sublessee Airline may either perform said services and functions themselves or use
the services of the authorized service organization, including but not limited to
in-flight caterers, aircraft fuelers, and ramp handlers perfonning such services or
functions at the Airport. The Lessee however may make the necessary
arrangements with the authorized service organization performing such services
and functions at the Airport to have such services and functions performed for the
Handled Airline or the Section 69 Sublessee Airline.

(8) Without limiting any Section, term or provision of the Lease, the
Lessee shall, with respect to each and every handling agreement, sublease or other
agreement covering any Accommodations, maintain in accordance with accepted
accounting practice during the term of this Agreement and for one year thereafter
and for such period until the Lessee shall receive written permission from the Port
Authority to do otherwise, records and books of account recording all transactions,
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at through or in anywise connected with said handling agreements, subleases and
other agreements and shall use and maintain such systems for recording
transactions under or in connection with the handling agreements and subleases all
to the end that accurate and complete records of gross receipts be maintained
including identification of the gross receipts of the Lessee pertaining to any
particular handling agreement, sublease or other agreement, all of the foregoing to
be kept at all times in the Port of New York District; provided, however, that the
Lessee may produce all such records to the satisfaction of the Port Authority in the
Port of New York District, or, on the condition that the Lessee shall pay to the Port
Authority all travel costs and expenses as determined by the Port Authority for Port
Authority auditors and other representatives in connection with any audit at
locations outside the Port of New York District, the Lessee may maintain said
records and books and make them available to the Port Authority at the Lessee's
principal office, which currently is located at 1600 Smith Street, Houston, Texas
77002,

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

(10) The Lessee agrees that all handling agreements and subleases shall
be at reasonable and at not discriminatory rates, fees and charges which shall be
based upon the recovery by the Lessee of a pro rata share of the Lessee's costs of (i)
operation and maintenance of the premises, (ii) the services provided to the
Handled Airline or the Section 69 Sublessee Airline and (iii) the Lessee's
investment in the premises not otherwise included in the above, provided,
however, that it is understood and agreed that the following shall not be a reason
for the Lessee to refuse a sublease or handling agreement or to 'impose any
conditions or limitations on operations in connection therewith under this Section
69: (aa) possible or potential labor disharmony with a Handled Airline or
sublessee, (bb) compatibility of schedules and operations between the Lessee or
another user or occupant of the premises and a Handled Airline or sublessee, or
(cc) competitive nature of the routes, schedules or type of air transportation service.
to be provided by a Handled Airline or sublessee, provided, fuAher, however, that
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with respect to item (aa) above if, after notice from the Port Authority to provide
Accommodations to a specific Scheduled Aircraft Operator, the Lessee shall, in
good faith, believe that the operations of such specific Scheduled Aircraft Operator
on the premises would cause significant, immediate and unremediable labor
disharmony which would seriously affect the operations of the Lessee on the
premises then, upon request by the Lessee to the Port Authority setting forth in
specific detail satisfactory to the Port Authority the nature of the anticipated labor
disharmony and requesting that the Lessee not be obligated under this Section to
provide Accommodations for such specific Scheduled Aircraft Operator, the Port
Authority shall, in good faith, consider the Lessee's request and if the Port
Authority finds that the labor disharmony described by the Lessee is reasonably
likely to result if the Lessee were to provide Accommodations to such Scheduled
Aircraft Operator on the premises then the Port Authority shall notify the Lessee
that the Port Authority's direction to provide Accommodations to such Scheduled
Aircraft Operator is rescinded and, ron vided fiuther, however, with respect to (bb)
above the Lessee will not have to provide or continue to provide FIS
Accommodations if doing so would result in a number of passengers being
processed through the FIS facilities in excess of the design capacity of said
facilities or if such FIS Accommodations would require Lessee to cancel or retime
a scheduled international arriving flight. The Lessee's obligation to provide
Accommodations to Scheduled Aircraft Operators shall be effective on the date set
forth in a notice from the Port Authority to such effect, as aforesaid. Upon such
notice the Lessee shall use its best efforts to secure an arrangement with a
Scheduled Aircraft Operator as directed by the Port Authority for Accommodations
in the terminal and shall in good faith negotiate with any such Scheduled Aircraft
Operator as the Port Authority shall direct for Accommodations in the premises, all
in accordance herewith,

(11) The Port Authority shall give thirty (30) days' prior notice of its intention to
give the notice set forth above and it is expressly agreed that the Port Authority shall not
exercise the aforesaid right with respect to any portion or portions of the premises if and
for which the Lessee has submitted to the Port Authority definite plans for the utilization
of said portion or portions of the premises by the Lessee provided the Lessee in fact
commences such use of said portion or portions of the premises within thirty (30) days
after the submission of the said plans.

(12) The failure of the Port Authority to exercise its rights wider this Section 69
during any year in which it may have such a right, shall not affect, waive or limit its right
to exercise said rights in any subsequent year."

(c)	 The third (3') and fourth (0) lines of paragraph (e) thereof are hereby amended to
read as follows:
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"do so as follows: based upon the Official Airline Guide or such other appropriate
report of airline schedules as the Port Authority may substitute therefor (any such report
being herein called "the Guide") the Port Authority shall ascertain the total"

(d) The seventeenth (17') line of paragraph (e) thereof is hereby amended by adding
after the word "Airlines" the words ", or are otherwise accommodated in the premises with the
consent of the Port Authority,".

(e) Subparagraph (g) of Section 69 of the Lease (as set forth in Supplement No, 6 of
the Lease) shall be deemed deleted from the Lease.

41, The last sentence of paragraph (a) of Section 71 of the Lease, as previously
amended, shall be deemed further amended to read as follows:

"The Port Authority shall have the right upon prior notice to inspect
and audit such books and records during regular business hours."

42, (a) The first (h) line of paragraph (n) of Section 72 of the Lease is hereby
amended to read as follows:

"(n) `Gross Receipts', for purposes of Sections 63 and 66 hereof,
shall mean and include such",

(b) Section 72 of the Lease; as previously amended, is hereby further amended by
adding at the end thereof the following new paragraphs:

"(AA) ` Environmental Damages' shall mean any one or more of the following: (i)
the presence on, about or under the premises of any Hazardous Substance and/or (ii) the
disposal, release or threatened release of any Hazardous Substance from the premises,
and/or (iii) the presence of any Hazardous Substance on, about or under other property at
the Airport as a result of the Lessee's use and occupancy of the premises or a migration of
a Hazardous Substance from the premises, and/or (iv) any personal injury (including
wrongful death) or property damage arising out of or related to any such Hazardous
Substance, and/or (v) the violation of any Environmental Requirements pertaining to any
such Hazardous Substance, the premises acid/or the activities thereon.

(1313) `Environmental Requirements' and `Environmental Requirement' shall
mean all applicable present and future laws, statutes, enactments, resolutions, regulations,
rules, ordinances, codes, licenses, permits, orders, approvals, plans, authorizations,
concessions, franchises, requirements and similar items, of all governmental agencies,
departments, commissions, boards, bureaus, or instrumentalities of the United States,
states and political subdivisions thereof (other than the Port Authority) and all applicable
judicial, administrative, and regulatory decrees, judgments, and orders relating to the
protection of human health or the environment, and in the event that there shall be more
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than one compliance standard, the standard for any of the foregoing to be that which
requires the lowest level of a Hazardous Substance unless the Port Authority consents to a
different standard being applied, the foregoing to include without limitation:

(i) All requirements pertaining to reporting, licensing, permitting;
investigation; and remediation of emissions, discharges, releases, or
threatened releases of Hazardous Substances into the air, surface
water, groundwater, or land, or relating to the manufacture,
processing, distribution, use, treatment, storage, disposal, transport,
or handling of Hazardous Substances; and

(ii) All requirements, pertaining to the protection of the health and
safety of employees or the public arising out of or in connection
with environmental conditions.

(CC) `Hazardous Substances' and `Hazardous Substance' shall mean and include
without limitation any pollutant, contaminant, toxic or hazardous waste, dangerous
substance, potentially dangerous substance, noxious substance, toxic substance,
flammable, explosive, radioactive material, urea formaldehyde, foam insulation, asbestos,
polychlorinated biphenyls (PCBs), chemicals known to cause cancer or reproductive
toxicity, petroleum and petroleum products and other substances declared to be hazardous
or toxic, or the removal of which is required, or the manufacture, preparation, production,
generation, use, maintenance, treatment, storage, transfer, handling or ownership of which.
is restricted, prohibited, regulated or penalized by any Environmental Requirement:"

43.	 (a) The ninth (0) through thirteenth (13 0') lines of Paragraph (b) of Section 73 of
the Lease shall be deemed amended to read as follows:

"to and use good faith efforts to implement an extensive program of affirmative action;
including specific affirmative action steps to be taken by the Lessee, to ensure maximum
opportunities for employment and contracting by minorities and women, and by Minority
Business Enterprises and Women-owned Business Enterprises. In meeting said
commitment the Lessee agrees".

(b) Paragraph (c) of Section 73 of the Lease shall be deemed amended to read as follows:

"(c) (1) `Minority' as used herein includes:

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

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

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

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

(2) `Minority Business Enterprise' (MBE) as used herein shall mean any
business enterprise which is at least fifty-one percentum owned by, or in the case
of a publicly owned business, at least fifty-one percentum of the stock of which is
owned by citizens or permanent resident aliens who are minorities and such
ownership is real, substantial and continuing.

(3) `Women-owned Business Enterprise' (WBE) as used herein shall mean
any business enterprise which is at least fifty-one percentum owned by, or in the
case of a publicly owned business, at least fifty-one percentum of the stock of
which is owned by women and such ownership is real, substantial and continuing,

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

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

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

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

(iv) Utilizing the list of eligible MBEs and WBEs maintained by the Port
Authority or seeking minorities'and women from other sources for the
purpose of soliciting bids for subcontractors.
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(v) Encouraging the formation of joint ventures, partnerships or other
similar arrangements among subcontractors, where appropriate, to insure
that the Lessee will meet its obligations hereunder.

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

(vii) Submitting quarterly reports to the Port Authority (Office of Business
and Job Opportunity) detailing its compliance with the provisions hereof."

(d) Paragraph (d) of Section 73 of the Lease shall be deemed amended by inserting
after the word "Authority" on the seventh (7") line thereof the following:

"(except where fidfillment of the Lessee's compliance obligations
hereunder requires activity over a period of time, and the Lessee
shall have commenced to perform whatever may be required for
fulfillment within twenty (20) days after receipt of notice and
continues such performance without interruption)".

(e) Paragraph (d) of Section 73 of the Lease shall be deemed amended by inserting at
the end thereof the following:

"The Lessee shall not be required to take any action, or omit to take any action,
under this Section, Section 2 (c) (18), 38 or 39 or Schedule E hereof, to the extent
that such action or omission would be in violation of any applicable law."

44.	 (a) The fourth (4'^) and fifth (5`h) lines of Section 76 of the Lease, as previously
amended, shall be deemed further amended to read as follows:

"payment of Base Annual Rental, Area C-3 rental or other rental, fee".

(b) Section 76 of the Lease, as previously amended, shall be deemed further
amended by inserting at the end thereof the following:

"No late charges shall be due under this Section 76 in the event the
Lessee timely pays to the Port Authority amounts due to the Port
Authority as stated in invoices from the Port Authority which
amounts are thereafter adjusted by the Port Authority in accordance
with the Lease, The foregoing, however, shall not be construed to
prevent late charges on unpaid amounts owing to the Port Authority
as a result of the adjustment in the event the Lessee then fails to
timely pay the same or on amounts found to be due to the Port
Authority as a result of an audit of the Lessee, as provided above."
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45.	 Section 77 of the Lease, as previously amended, shall be deemed further amended
to read as follows:

(a) Paragraph (a) thereof is hereby amended to read as follows:

"(a) (1) 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 (by operation of law or otherwise) without such consent
to any successor in interest of the Lessee which is or is to be a Scheduled Aircraft
Operator hereof, and into which the Lessee may merge or with which the Lessee
may 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 immediately
following the merger, consolidation or assignment the entity which then is the
Lessee has a financial standing at least as good as that of the Lessee immediately
preceding the merger, consolidation or assignment (by which is meant that its
current assets, its ratio of current assets to current liabilities, its ratio of fixed assets
to fixed liabilities and its net 'worth shall each be at least as favorable as that of the
Lessee immediately preceding the merger, consolidation or assignment) (the
"Financial Tests"), or, in the event the Financial Tests are not satisfied, if the
Lessee prior to the effectuation of such assignment submits to the Port Authority
the Consent Security Deposit (as hereinafter defined); but in any of said events,
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 form satisfactory to the Port Authority assuming the obligations of
the Lessee as if it were the original tenant hereunder, including without limitation
the submission of the Consent Security Deposit.

(2) In the event that the Lessee becomes the possessor (surviving) corporation in a
merger without the prior written approval of the Port Authority and the Financial Tests are
not satisfied, the Lessee shall submit to the Port Authority within five (5) days following
such merger all appropriate information and documentation sufficient to allow the Port
Authority to determine whether the Financial Tests are satisfied. Thereafter if the Port
Authority determines that the Financial Tests are not satisfied the Port Authority shall by
written notice advise the Lessee of the same and the Lessee shall submit the Consent
Security Deposit to the Port Authority not later than five (5) business days following said
notice from the Port Authority (the `Consent Security Deposit Delivery Date'). The
Consent Security Deposit required under this subparagraph (2) shall be subject to the
following subsubparagraphs (i) and (ii) as well as to subparagraph (4) below:

(i) Upon the Consent Security Deposit Delivery Date, the Lessee shall deposit
with the Port Authority and shall keep deposited throughout the term of this Agreement,
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the Consent Security Deposit (as defined in subparagraph (3) hereof) in cash, or bonds of
the United States of America, or of the Port Authority of New York and New Jersey,
having a market value of that amount, as security for the full, faithful and prompt
performance of and compliance with, on the part of the Lessee, all of the provisions,
terms, covenants and conditions of this Agreement on its part to be fulfilled, kept,
performed or observed and as security for the payment of all other rentals, fees, charges
and obligations owed or which may become due and owing to the Port Authority arising
from the Lessee's operations at the Airport; whether covered by a written agreement or
otherwise. Bonds qualifying for deposit hereunder shall be in bearer form but if bonds of
that issue were offered only in registered form, then the Lessee may deposit such bond or
bonds in registered form, provided, however, that the Port Authority shall be under no
obligation to accept such deposit of a bond in registered form unless such bond has been
reregistered in the name of the Port Authority (the expense of such re-registration to be
borne by the Lessee) in a manner satisfactory to the Port Authority. The Lessee may
request the Port Authority to accept a registered bond in the Lessee's name and if
acceptable to the Port Authority the Lessee shall deposit such bond together with a bond
power (and such other instruments or other documents as the Port Authority may require)
in form and substance satisfactory to the Port Authority. In the event the Consent Security
Deposit is returned to the Lessee; any expenses incurred by the Port Authority in re-
registering a bond to the name of the Lessee shall be borne by the Lessee. In addition to
any and all other remedies available to it, the Port Authority shall have the right, at its
option, at any time and from time to time, with or without notice to use the said Consent
Security Deposit or any part thereof in whole or partial satisfaction of any of its claims or
demands against the Lessee. There shall be no obligation on the Port Authority to exercise
such right and neither the existence of such right nor the holding of the Consent Security
Deposit itself shall cure any default or breach of the Agreement on the part of the Lessee.
In the event that the Port Authority shall at any time or times so use the Consent Security
Deposit, or any part thereof, or if bonds shall have been deposited and the market value
thereof shall have declined below the above-mentioned amount, the Lessee shall, on
demand of the Port Authority and witbin two (2) days thereafter, deposit with the Port
Authority additional cash or bonds so as to maintain the Consent Security Deposit at all
times to the full amount above stated, and such additional deposits shall be subject to all
the conditions of paragraph (a) (2) of this Section. After the later to occur of (x) expiration
or earlier termination of the Agreement or any extension thereof and (y) the cessation of
activity of the Lessee at the Airport and upon condition that the Lessee shall then be in no
wise in default under any part of the Agreement, as this Agreement may have been
amended or extended, or other obligations to the Port Authority, and upon written request
therefor by the Lessee, the Port Authority will return the said Consent Security Deposit to
the Lessee less the amount of any and all unpaid claims and demands (including estimated
damages) of the Port Authority by reason of any default or breach by the Lessee of this
Agreement or any part thereof, or any of them, or any other obligation of the Lessee to the
Port Authority and less any other fees, charges and obligations owed to the Port Authority
arising from the Lessee's operations at the Airport. The Lessee agrees that it will not
assign or encumber the said Consent Security Deposit and any such assignment or

TERM C surr 17

70



ana1.70supp17 -ex

encumbrances shall be void as to the Port Authority, The Lessee may collect or receive
annually any interest or income earned on bonds and interest paid on cash deposited in
interest bearing bank accounts less 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 administrative expense or custodial charge, or
otherwise, provided, however, that the Port Authority shall not be obligated by this
provision to place or to keep cash deposited hereunder in interestbearing bank accounts.
Without limiting the foregoing provisions of this Section; with respect to any bonds
deposited by the Lessee, the Port Authority shall have the right, in order to satisfy any of
its claims or demands against the Lessee; to sell the same in whole or in part, at any time
and from time to time, with or without prior notice, at public or private sale, all as
determined by the Port Authority together with the right to purchase the same at such sale
free of any claims, equities or rights of redemption of the Lessee, The Lessee hereby
waives all right to participate therein and all right to prior notice or demand of (lie amount
or amounts of the Port Authority's claims or demands against the Lessee. The proceeds of
any such sale shall be applied by the Port Authority first to the costs and expenses of the
sale (including but not limited to any advertising or commission expenses) and then to the
amounts due the Port Authority from the Lessee. Any balance remaining shall be retained
in cash toward bringing the Consent Security Deposit to the sum specified in
subparagraph (3) hereof provided that this shall not relieve the Lessee from maintaining
the Consent Security Deposit in the full amount stated in subparagraph (3) hereof.

(ii) In lieu of the cash or bonds Consent Security Deposit described in
subsubparagraph (i) hereof, the Lessee may, at its option cause to be delivered to the Port
Authority on the Consent Security Deposit Delivery Date as security for the full, faithful
and prompt performance of and compliance with, on the part of the Lessee, all of the
provisions, terms, covenants and conditions of this Agreement on its pa rt to be fulfilled,
kept, performed or observed, and as security for the payment of all rentals, fees; charges
and obligations owed or which may become due and owing to the Port Authority arising
from the Lessee's operations at the Airport, whether covered by a written agreement or
otherwise, a clean irrevocable letter of credit issued to and in favor of the Port Authority,
by a banking institution having its main office within the Port of New York District and
acceptable to the Port Authority, payable in the Port of New York District, in the amount
of the Consent Security Deposit. 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 during the term of 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
clean irrevocable letter of credit. If requested by the Port Authority, said letter of credit
shall be accompanied by a letter expressing the opinion of counsel for the banking
institution that the issuance of said clean, irrevocable letter of credit is an appropriate and
valid exercise by the banking institution of the corporate power conferred upon it by law.
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
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by security in accordance with subsubparagraph (i) above 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
Consent Security Deposit under subsubparagraph (i) of this paragraph (a) (2)of this
Section. Failure to provide such a letter of credit at any time during the term of this
Agreement, 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. Upon acceptance of such letter of
credit by the Port Authority, and upon request by the Lessee made thereafter, the Port
Authority will return the Consent Security Deposit, if any, theretofore made under and in
accordance with the provisions of subsubparagraph (i) of this paragraph (a) (2) of this
Section. The Lessee shall have the same rights to receive such Consent Security Deposit
during the existence of a valid letter of credit as it would have to receive such sum upon
expiration of the letting under this Agreement and fulfillment of the obligations of the
Lessee hereunder and thereunder. 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 backup to its
full amount. No action by the Port. Authority pursuant to the terms of any letter of credit,
or receipt by the Port Authority of funds from any bank issuing any such letter of credit,
shall be or be deemed to be a waiver of any default by the Lessee under the terms of this
Agreement and all remedies of this Agreement and of the Port. Authority consequent upon
such default shall not be affected by the existence of a recourse to any such letter of credit.

(iii) For purposes of the foregoing, the Lessee hereby certifies that its I.R.S.,
Employee Identification No, is (Ex. 1) 	 and in the event of a change in said I.R.S,
Employee Identification No. resulting from a merger the Lessee shall immediately certify
its new I.R.S. Employee Identification No. in writing to the Port Authority.

(3) For purposes of this paragraph (a) the term `Consent Security Deposit'
shall mean an aggregate amount equal to (x) the sum of all of the monetary
obligations (including without limitation rent, fees, and charges of any type
whatsoever) payable to the Port Authority by the Lessee arising out of or in
connection with or due from its activities, operations„ leases, permits or other
agreements at each and every Port Authority facility, during the twelve (12) month
period immediately preceding the anticipated date of the merger, consolidation or
assignment, such sum under this clause (x) being limited however to the aggregate
of the three (3) highest monthly totals of said monetary obligations for any three
(3) months during said twelve (12) month period with said sum to be determined
by the Port Authority; plus (y) the sum of all of the monetary obligations (including
without limitation rent, fees, and charges of any type whatsoever), if any, payable
to the Port Authority by the entity with which the Lessee merges or consolidates or
to which the Lease is assigned' arising out of or in connection with or due to its
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activities, operations, leases, permits or other agreements, if any, at each and every
Port Authority facility, during the twelve (12) month period immediately preceding
the anticipated date of the merger, consolidation or assignment, such sum under
this clause (y) being limited however to the aggregate of the three (3) highest
monthly totals of said monetary obligations for any three (3) months during said
twelve (12) month period, with said sum to be determined by the Port Authority,
In the event the Consent Security Deposit is delivered pursuant to subparagraph (1)
above, the terms, provisions and conditions governing the use of said Consent
Security Deposit shall be set forth in the assumption instrument referred to therein.

(4) In the event that a Consent Security Deposit is required to be posted under this
Lease and at any time thereafter the Lessee does satisfy the Financial Tests and provides to
the Port Authority satisfactory evidence thereof, the Port Authority promptly shall refund
the Consent Security Deposit to the Lessee, less any amounts that then may remain unpaid
under the Lease beyond the due date thereof."

(b) Subparagraph (1) of paragraph (b) thereof, as previously amended in Supplement No.
6 of the Lease, is hereby further amended by inserting before the period at the end thereof the
following:

"including the payment to the Port Authority of the then appropriate Port Authority
fee(s) at the rates determined by the Port Authority."

(c) The first (?) sentence of subparagraph (2) of paragraph (b) thereof (as previously
amended and set forth in Supplement No. 6 of the Lease) is hereby further amended to read as
follows:

"The Lessee hereby represents to the Port Authority that Continental Express, Inc.
(a corporation of the State of Delaware, `Continental Express') is the Lessee
Affiliated Company as defined in Section 84 hereof. Notwithstanding any
provision of this Lease and in addition thereto, and without the requirement for any
permit, consent to sublease or other use agreement from the Port Authority, the
Port Authority hereby grants its consent to the use of the premises by Continental
Express in accordance with the terns and conditions of the Lease, such use being
without payment of the Port Authority fee therefor for so long as Continental
Express shall remain the Lessee's wholly owned subsidiary. In the event
Continental Express shall cease to be the Lessee's wholly owned subsidiary, the
Lessee shall immediately so inform the Port Authority and thereafter a document
shall be prepared by the Port Authority and sent to Continental Express for its
execution which document shall include, among other things, provisions which
may be requested by the Lessee or Continental Express and agreed to by the Port
Authority, the right of Continental Express to continue to use the premises on the
terms and conditions of the Lease, and the joint and several obligation of the
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Lessee and Continental Express to pay to the Port Authority the then appropriate
Port Authority fee therefor."

46,	 Section 84 of the Lease (as set forth in Supplement No. 6 of the Lease) is hereby
amended to read as follows:

(a) The words "The Lessee Affiliated Companies" in the heading thereof shall be deemed
changed to read "The Lessee Affiliated Company".

(b) Paragraph (a) thereof is hereby amended to read as follows:

"(a) The Lessee hereby represents to the Port Authority that the Lessee is
the absolute and unconditional owner of all of the issued and outstanding capital
stock of Continental Express, Inc., a corporation of the State of Delaware (herein
called `Continental Express'). It is hereby agreed that for purposes of this Lease
the term `the Lessee Affiliated Company' shall mean solely Continental Express,"

47.	 (a) Subdivision II of Section 85 of the Lease is hereby amended as follows:

(1) Paragraphs (a) and (b) thereof shall be deemed deleted therefrom and
the following paragraph shall be deemed insetted in lieu thereof;

"The `Assumable Maintenance and Repair Effective Date' shall be
the date, from time to tithe, determined as follows:".

(2) The last sentence of subparagraph (ii) shall be deemed amended to read as
follows:

"Such date as the same may be established from time to time shall be the
`Assumable Maintenance and Repair Effective Date'."

(3) Paragraph (e) thereof shall be deemed deleted therefrom.

(b) 'rho word "on" appearing at the end of the third (3`d) line of paragraph (e) of
Subdivision V of said Section 85 of the Lease shall be deemed amended to read "or",

(c) There shall be deemed inserted after Subdivision V of said Section 85 of the Lease a
new subdivision VI reading as follows:

"Subdivision VI.	 Return of the Assumable Maintenance and Repair to the
Lessee
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At any time and from time to time after the Port Authority may have
exercised its rights under Subdivision Il to perform the Assumable Maintenance
and Repair the Port Authority shall have the right, upon notice to the Lessee to
return the obligation to perform the Assumable Maintenance and Repair to the
Lessee commencing on a date to be specified in such notice which date shall be not
less than thirty (30) nor more than ninety (90) days from the giving of such notice.
Such date shall be `the Return Date of the Assumable Maintenance and Repair`.
From and after the Return Date of the Assumable Maintenance and Repair the
Lessee shall perform the Assumable Maintenance pursuant to and in accordance
with all the terms and provisions of the Lease including, but not limited to, this
Section $5.

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

	

48.	 The provisions of Section 88 and Section 91 of, and Exhibit X-1 to, the Lease as
herein amended shall apply solely with respect to the C-1 and C-2 portions of the premises
hereunder, and shall not apply in any mamrer to the Mortgaged Premises (as defined in Section 96
of the Lease):

	

49,	 The Section of the Leased entitled "Entire Agreement" shall be deemed
renumbered as Section 98 and the reference in the first sentence thereof to Section 93 shall be
deemed amended to read "Section 98", and in addition to the Section added as new Section 93 in
Paragraph 6 of this Seventeenth Supplemental Agreement, new Sections 94, 95, 96 and 97 are
hereby added to the Lease reading as follows:

"Section 94, Federal Inspection

(a)	 The Lessee has advised the Port Authority that it intends to make available
to the United States a portion or portions of the premises for the inspection of the
passengers of the Lessee and their baggage by the United States for United States customs,
immigration, public health and other governmental purposes, if the United States will
accept and use the same. The Port Authority shall have no obligation or responsibility of
any kind with respect to the foregoing or the arrangements that must be made by the
Lessee with the United States and any agencies thereof having jurisdiction.
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	(b)	 From and after the Effective Date of Supplement No 17 of the Lease, the
Lessee shall be entitled to utilize the number of slots at the international arrivals facilities
of Terminal B at the Airport held by, assigned to or utilized by the Lessee as of the
Effective Date of Supplement No. 17 of the Lease. Further, the Lessee hereby expressly
covenants and agrees that, following the issuance of the certificate called for in paragraph
(n)(1) of Section 93 of the Lease, any requirement for slots above the number of slots held
by, assigned to or utilized by the Lessee for its international air passenger operations at
Terninal B at the Airport on the Effective Date of Supplement No. 17 of the Lease shall
be handled by the Lessee at the FIS facilities at the premises hereunder at all times and
only such operations that exceed the design capacity of the said FIS facilities at the
premises may then be handled by additional slots of the Lessee at the international arrivals
facilities of Terminal B at the Airport, if otherwise permitted.

	

Section 95.	 Storage Tanks

(a) All aboveground storage tanks and underground storage tanks, if any,
installed in the premises as of the effective date of Supplement No. 17 to this Lease and its
or their appurtenances, pipes, lines, fixtures and other related equipment, together with all
aboveground storage tanks and underground storage tanks installed in the premises during
the term of the letting subsequent to the said date and its or their appurtenances, pipes,
lines, fixtures and other related equipment are hereinafter collectively called the `Tanks'
and singularly called a `Tank'. The Lessee hereby agrees that title and ownership of the
Tanks shall be and remain in the Lessee, notwithstanding anything to the contrary in any
construction or alteration application. The Port Authority has made no representations or
warranties with respect to the Tanks or their location and shall assume no responsibility
for the Tanks. All Tanks installed subsequent to said date shall be installed pursuant to the
terms and conditions of the Lease including without limitation Section 23 hereof and
nothing in this Section 95 shall or shall be deemed to be permission or authorization to
install any Tanks.

(b) Without limiting the generality of any of the provisions of the Lease, the
Lessee agrees that it shall be solely responsible for maintaining, testing and repairing the
Tanks. The Lessee shall not perform any servicing, repairs or non-routine maintenance to
the Tanks without the prior written approval of the Port Authority.

(c) It is hereby agreed that title to and ownership of the Tanks shall remain in the
Lessee until the earlier to occur of (1) receipt by the Lessee of notice from the port
Authority that title to the Tanks shall vest in the Port Authority or in the City of Newark or
(2) receipt by the Lessee of notice from the Port Authority that the Port Authority waives
its right to require the Lessee to remove the Tanks from the premises as set forth in
paragraph (i) below. The vesting of title to the Tanks in the Port Authority or in the City
of Newark, if at all, in accordance with the foregoing item (1) shall in no event relieve the
Lessee from the obligation to remove the Tanks from and restore the premises in
accordance with paragraph (i) below.
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(d) Without limiting the generality of any other term or provision of the Lease, the
Lessee shall at its cost and expense comply with all Environmental Requirements
pertaining to the Tanks and any presence, pumping, pouring, venting, emitting; emptying,
leakage, deposit, spill, discharge or other release of Hazardous Substances from the Tanks
or in connection with their use, operation; maintenance, testing or repair (any such
presence, pumping, pouring, venting, emitting, emptying, leakage, deposit, spill, discharge
or other release during the period the Lessee shall use or occupy the premises or use the
Tanks being hereinafter called a `Discharge') including without limitation registering and
testing the Tanks, submitting all required clean-up plans, bonds and other financial
assurances, performing all required clean-up and remediation of a Discharge and filing all
reports, making all submissions to, providing all information required by, and complying
with all requirements of, all governmental authorities pursuant to the Environmental
Requirements.

Nothing in the foregoing shall be construed as a submission by the Port Authority
to the application to itself of the Environmental Requirements, provided, however, no
immunity or exemption of the Port Authority from the Environmental Requirements shall
excuse the compliance therewith by the Lessee or shall be grounds for non-compliance
therewith by the Lessee.

(e) Without limiting the terms and provisions of Section 18 of the Lease, the
Lessee hereby assumes all risks arising out of or in connection with the Tanks and all
Discharges whether or not foreseen or unforeseen and shall indemnify and hold harmless
the Port Authority, its Commissioners, officers, agents and employees from and against
(and shall reimburse the Port Authority for their costs and expenses including without
limitation penalties, fines, liabilities, settlements, damages, attorney and consultant fees,
investigation and laboratory fees, clean-up and remediation costs, court costs and litigation
expenses), all claims and demands, just or unjust, of Hurd persons (such claims and
demands being hereinafter in this Section 95 referred to as `Claims' and singularly referred
to as a `Claim') including but not limited to those for personal injuries (including death),
property damages, or environmental impairment, arising or alleged to arise out of or in any
way related to, the failure of the Lessee to comply with each and every term and provision
of the Lease, or the Tanks, or any Discharge, or any lawsuit brought or threatened,
settlement reached or any governmental order relating to the Tanks or a Discharge, or any
violation of any Environmental Requirements or demands of any governmental authority
based upon or in any way related to the Tanks or a Discharge, and whether such arise out
of the acts or omissions of the Lessee or of customers or contractors of the Lessee or of
third persons or out of the acts of God or the public enemy or otherwise including claims
by the City of Newark against the Port Authority pursuant to the provisions of the Basic
Lease (as defined in the Lease) whereby the Port Authority has agreed to indemnify the
City against claims. It is understood the foregoing indemnity shall cover all claims,
demands, penalties, settlements, damages, fines, costs and expenses of or imposed by any
governmental authority under the Environmental Requirements,
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If so directed the Lessee shall at its expense defend any suit based upon any such
Claim (even if such Claim is groundless, false or fraudulent) and in handling such it shall
not without first having express advance permission from the General Counsel of the Port
Authority raise any defense involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority, its Commissioners,
officers, agents or employees, the governmental nature of the Port Authority or the
provisions of any statutes respecting suits against the Port Authority.

(t) The Lessee's obligations under this Section 95 shall survive the expiration or
earlier termination of the Lease.

(g) In addition to the requirements of Section 10 of the Lease and paragraph (d)
hereof, the Port Authority shall have the right upon notice to the Lessee to direct the
Lessee, at the Lessee's sole cost and expense, (i) to perform such reasonable testing of the
Tanks as the Port Authority shall direct and to perform such testing of the soil, subsoil and
grotmd water of the premises and of such surrounding area as the Port Authority shall
direct, and (ii) to clean-up and remediate any Discharge, regardless of whether any
Environmental Requirement or governmental authority shall require such testing, clean-up
or remediation, which testing, clean-up and remediation shall be performed pursuant to an
alteration application prepared by the Lessee and submitted to the Port Authority for the
Port Authority's approval.

(hr) In the Lessee's use and operation of the Tanks, the Lessee shall not permit any
Hazardous Substance from entering the ground including without limitation (subject to
Section 23 hereof) installing appropriate spill and overfill devices and placing an
impervious material, such as asphalt or concrete, over the ground area above and in the
vicinity of the Tanks.

(i) (1) The Lessee shall remove the Tanks from the premises on or before the
applicable expiration date of the Lease and dispose of the Tanks off the Airport in
accordance with all Environmental Requirements.

(2) Without limiting the foregoing or any other term orprovision of this
Agreement, any removal of the Tanks shalt be performed pursuant to an alteration
application prepared by the Lessee and submitted to the fort Authority for the Port
Authority's approval and, in connection with such removal, the Lessee shall restore the
premises to the same condition existing prior to the installation of the Tanks, shall perform
such testing of the Tanks and of the soil, sub-soil and ground water in the vicinity of the
Tanks as may be required by the Port Authority and shill clean-up and remediate
contamination disclosed by said testing, In the event the Lessee does not remove the
Tanks as required by subparagraph (1) above, the Port Authority may enter upon the
premises and effect the removal and disposal of the Tanks, restoration of the premises and
such remediation and the Lessee hereby agrees to pay all costs and expenses of the Port
Authority arising out of such removal, disposal, restoration and remediation.
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0)	 Notwithstanding the foregoing or any other provision of the Lease to the contrary,
(i) the costs of remediation of any Non-Hydrocarbon Contamination (as defined in Section 12(p)
hereof) resulting from a Discharge from any Tank which was not installed by the Lessee shall
count towards the Non-Hydrocarbon Obligation Amount (as defined in Section 12(p) hereof)
except to the extent the substance(s) causing such costs was placed on or introduced to the
premises by the Lessee, and the standard for remediation thereof shall be the applicable standard
as required under Environmental Requirements and, in the event that any Environmental
Requirement sets forth more than one standard, the standard to be applied shall be that which
requires the lowest level of aHazardous Substance unless the Port Authority consents to a
different standard being applied, and (ii) the Lessee shall have no obligation or liability with
respect to the cost of remediation of any Discharge caused by the acts or omissions of the Port
Authority, and the Port Authority shall be responsible therefor; provided, however; that the Port
Authority does not hereby waive any claims or rights which it may have against airy third parties
with respect to such costs of remediation.

Section 96.	 Reletting Rights-Leasehold Morgauee

(a)	 As used in this Section 96 the following terms shall have the following meanings.

(1) "Act" shall mean Chapter 80 of the Pamphlet Laws of 1974 of the State of
New Jersey, as amended and supplemented.

(2) "Activity Based Pees and Charges" shall mean and include flight fees, fuel
gallonage fees, Monorail Pees, charges under Schedule B of this Agreement, in-flight meal fees
pursuant to Section 60 hereof, all fees and charges payable by the Lessee under Sections 63, 76,
and any other fees and charges under this Agreement wluch are based or calculated on the
activities of the Lessee at the premises or the Airport.

(3) "Allocated Activity Based Pees and Charges" shall mean Activity Based
Pees and Charges allocated to the Mortgaged Premises in accordance with paragraph (n)(2)(iii) of
this Section.

(4) "Approved Successor Lessee" shall mean a major domestic or international
Scheduled Aircraft Operator, or a consortium of such major domestic or international Scheduled
Aircraft Operators each of which would be jointly and severally obligated to the Port Authority
with respect to all of the consortium's obligations under this Lease, who shall each meet all of the
requirements set forth in paragraphs (t) and (u) of this Section including but not limited to the
entering into with the Port Authority of the Lease Assignment/Assumption and Consent
Agreement (as defined in paragraph (t) of this Section), and thereby become the
assignee/purchaser of this Lease with respect to the Mortgaged Premises resulting from the
exercise by the Leasehold Mortgagee of its Reletting Rights whether by foreclosure and sale or by
assigrunent in lieu of foreclosure.
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(5) "Additional Bonds" shall mean bonds issued by the NJEDA pursuant to the
Indenture subsequent and additional to the issuance of the Bonds, the proceeds of which are to be
used for the payment of additional costs of the Expansion Construction Work (and associated
personal, property) with respect to the Mortgaged Premises under Section 93 hereof paid or
incurred by the Lessee prior to the Expansion Construction Work Completion Date as defined.in
paragraph (n) of Section 93 hereof and for the payment of issuance costs; provided that, for
purposes of this Section, the amount of the Additional Bonds shall be limited to a maximum
amount of $150,000,000; "Additional Bond" shall mean any one of the Additional Bonds.

(6) "Bankruptcy Code" shall mean the United States Bankruptcy Reform Act of
1978, as amended, including without limitation amendments made by the Bankruptcy Reform Act
of 1994, and as the same may be further amended or supplemented, or any federal bankruptcy law
or laws replacing the foregoing.

(7) 'Bankruptcy Rejection Date" shall have the meaning as defined in
paragraph (r)(1)(i)(C) of this Section.

(8) 'Bonds" shall mean the bonds issued by the NJEDA pursuant to the
Indenture for the payment of the costs of the Expansion Construction Work (and associated
personal property) under Section 93 hereof and issuance costs; 'Bond" shall mean any one of the
Bonds; after the issuance of Additional Bonds, the term "Bonds shall include the Additional
Bonds.

(9) 'Bondholder" and "Bondholders" shall mean, respectively, each holder of
the Bonds and the holders of all the Bonds,

(10) "Bonds Default" and "Bonds Default Date" shall have the meaning as
defined in paragraph (m) of this Section.

(1'1) "Bond Resolution" shall mean the resolutions adopted by the NJEDA on
December 8, 1998 and July 13, 1999 as the same may be modified or amended, authorizing the
issuance and sale of the initial series of Bonds.

(12) "Deferred Reletting Fee" shall mean the fee payable by the Trustee or the
Approved Successor Lessee to the Port Authority at the times and in the amounts as set forth in
and pursuant to paragraph (u) of this Section.

(13) "Deferred Reletting Fee Rental shall mean the additional rental payable by
the Approved Successor Lessee to the Port Authority as set forth in and pursuant to
paragraph (u)(4) of this Section; "Deferred Reletting Fee Rental Commencement Date", "Deferred
Reletting Fee Rental Period" and "Monthly Factor" shall each have the respective meaning as set
forth in paragraph (u)(4) of this Section.
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(14) "Financing Documents" shall mean all the agreements and documents
which relate to or are a part of the Financing Transaction including but not limited to the NJEDA
Sublease Agreement, the Indenture, the Bonds, the Bond Resolution, the Lessee Guaranty, the
Leasehold Mortgage, and the other documents as described in paragraph 10) of the Port
Authority Consent to NJEDA Subleases (but such term shall not include the Basic Lease, this
Agreement, the Port Authority Consent to NJEDA Subleases or the Other Lease).

(15) "Financing Transaction" shall mean the financing transaction undertaken by
the NJEDA; the Lessee and the Trustee with respect to the Bonds, the NJEDA Sublease
Agreement and the NJEDA Subleases which are a part thereof,

(16) "Foreclosure Period " shall mean an initial period of 270 days subject to the
conditions applicable to said initial period as set forth in paragraph (n) of this Section, and
extendable to an aggregate total maximum period, including all such extensions, of seven hundred
and twenty (720) days, subject to the conditions set forth in paragraph (n) of this Section, and
which shall commence on the Reletting Election Notice Service Date after the first to occur of any
of the following (i) the Notice of Termination Service Date (defined in paragraph (1)(2) of this
Section); (ii) the Bankruptcy Rejection Date (defined in paragraph (r)(1)(i)(C) of this Section);
and (iii) the Bonds Default Date (defined in paragraph (m) of this Section); and said Foreclosure
Period shall expire, unless sooner terminated, on the earlier to occur of (x) the ninetieth
consecutive day following such commencement if the conditions for the extension of the same
under paragraph (n)(4) of this Section are not satisfied or, if there are one or more extensions
thereof as provided in and subject and pursuant to subparagraphs (4), (5) and (6) of paragraph (n)
of this Section, the last day of the final extension, or (y) the Lease Assignment/Assumption
Commencement Date; the foregoing to be subject, however to the provisions set forth in
paragraphs (r)(1) and (q) of this Section; provided, however, that the Foreclosure Period shall not
in any event continue after the transfer of title to the Lessee's interest in the Mortgaged Premises
under the Lease pursuant to the issuance of a final judgment of foreclosure by a court of
competent jurisdiction or after any termination or expiration of the Leasehold Mortgage as
provided in this Section; and provided that the Foreclosure Period shall be subject to earlier
termination as provided in paragraph (o) of this Section. Notwithstanding anything herein to the
contrary, if, during, the pend<ancy of any Foreclosure Period, the Bonds Default and/or Lease
Default giving rise to such Foreclosure Period, or any subsequent Bonds Defaults or Lease
Defaults thereafter occurring, are cured, or waived by the Port Authority, as applicable, in
accordance with the applicable agreement(s) prior to the Lease Assignment/Assumption
Commencement Date and any pleading/proceedings based upon such Bonds Defaults or Lease
Defaults are dismissed with prejudice, then such Foreclosure Period shall be deemed not to Have
occurred (provided that any fees or other ainounts paid or owing to the Port Authority as of the
date thereof shall be retained by, or continue to be owing to, the Port Authority, as applicable), In
addition, as of the date and during the pendency of any Lessee Bankruptcy, notwithstanding
anything herein to the contrary, the counting of days and the Leasehold Mortgagee's Foreclosure
Period Obligations in connection with any then-pending Foreclosure Period shall be deemed
suspended and held in abeyance until the earlier of (1) the conclusion of the Lessee Bankruptcy or
(ii) the Bankruptcy Rejection Date,
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(17) "Foreclosure Period Extension Fee" shall mean the fee payable to the Port
Authority by the Trustee as Leasehold Mortgagee for each applicable extension, and collectively
for any and all applicable extensions, of the Foreclosure Period at the times and in the amounts as
set forth in and pursuant to paragraph (n) of this Section.

(18) "Indenture" shall mean that certain Indenture of Trust dated as of
September 1, 1999 and entered into between NJEDA and the Trustee with respect to the Bonds.

(19) "Lease Assignment/Assumption and Consent Agreement" shall have the
meaning as defined in paragraph (t)(2) of this Section. .

(20) "Lease Assignment/Assumption Commencement Date" shall have the
meaning as defined in paragraph (t)(2) of this Section.

(21) "Lease ANB -056" shall mean that certain agreement of lease dated August
1, 1999 and bearing Port Authority identification number ANB -056 (as the same has been or may
be amended or supplemented) whereby the Port Authority leased to Continental Airlines, Inc.
certain premises in Concourse A-2 at the Airport (as more specifically described therein) for a
term commencing on August 1, 1999 and expiring on December 31, 2018.

(22) "Lease Termination" shall mean a breach of or default under the Lease for
which the Port Authority has delivered a Notice of Termination in accordance with paragraph (1)
of this Section 96.

(23) "Lessee Bankruptcy" shall mean the filing by the Lessee of a voluntary
petition under the Bankruptcy Code or the filing of an involuntary petition against the Lessee
under the Bankruptcy Code, and the pendency of proceedings pursuant thereto.

(24) "Lessee Guaranty" shall mean that certain agreement of guaranty dated as
of September 1, 1999 entered into between the Lessee and the Trustee pursuant to which the
Lessee guarantees the payment of the principal of, redemption premium, if any, and interest on the
Bonds.

(25) "Leasehold Mortgage" shall mean a mortgage granted by the Lessee to the
Trustee of (i) the Lessee's leasehold interest in the Mortgaged Premises under this Lease and
(ii) the Lessee's subleasehold interests with respect to the Mortgaged Premises under the NJEDA
Sublease Agreement, for an amount not to exceed the Mortgage Amount and for a tenn
commencing on the date of the issuance of the initial Bonds and not to extend beyond the first to
occur of (x) the date of the redemption, cancellation, defeasance, discharge or payment of all of
the Bonds in accordance with the Indenture and (y) the expiration date of the of the term of the
letting of the Mortgaged Premises as set forth in Paragraph 3 of Supplement No. 17 of this Lease,
subject in any event to the termination provisions of paragraph (d) of this Section, and given by
the Lessee as security for the Lessee's obligations under the Lessee Guaranty with respect to the
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payments by the Lessee of the principal of, redemption premium, if any, and interest on the
Bonds. There shall only be one Leasehold Mortgage with respect to the Mortgaged Premises.

(26) "Leasehold Mortgagee" shall mean Chase Bank of Texas, National
Association, appointed as the Trustee, and any Successor Trustee as defined in paragraph (f) of
this Section, under the Indenture during such times as the Trustee, or such Successor Trustee,
shall be the holder of the Leasehold Mortgage in accordance with the terms hereof.

(27) "Leasehold Mortgagee's Foreclosure Period Obligations" shall have the
meaning as defined in paragraph (n) of this  Section including but not limited to the Leasehold
Mortgagee Foreclosure Period Payments,

(28) "Leasehold Mortgagee's Foreclosure Period Payments" shall mean the
payments required to be made by the Leasehold Mortgagee to the Port Authority as set forth in
paragraph (n) of this Section including the Leasehold Mortgagee's Foreclosure Period
Commencement Payments, the Leasehold Mortgagee's Foreclosure Period Current Basis
Payments and the Foreclosure Period Extension Fees as defined and set forth in said paragraph
(n).

(29) "Mortgage Amount" shall mean (i) the amount of Five Hundred Fifty
Million Dollars and No Cents ($550,000,000,00) which constitutes a portion of the proceeds of
the initial Bonds issued for the payment of the costs of the Expansion Construction Work under
Section 93 hereof to the extent located on the Mortgaged Premises, together with the costs of the
baggage system (whether or not located on the Mortgaged Premises) plus (ii) subject to the prior
written consent of the Port Authority, the additional amount of all or a portion of the proceeds of
the Additional Bonds issued for the payment of costs of the Expansion Construction Work under
Section 93 hereof to the extent located on the Mortgaged Premises provided that said additional
alnount shall not exceed $150,000,000 and provided further that said additional amount is to be
used for the payment of costs of the said Expansion Construction Work incurred or paid by the
Lessee prior to the Expansion Construction Work Completion Date (as defined in paragraph (n) of
Section 93 hereof); row yided, however, that the Mortgage Amount shall not include (i) any of the
costs associated with the construction work under the Other Lease or any costs associated with the
C-I and C-2 portions of the premises or any other areas at the Airport not specifically included as
above provided, (ii) any bonds issued to refund the Bonds, or (iii) the costs of any personal
property (other than the Schedule 1 Terminal Fixtures, as defined in paragraph 53 of Supplement
No. 17 of the Lease; to the extent located on the Mortgaged Premises and the baggage system
portion thereof whether or not located on the Mortgaged Premises),

(30) "Mortgaged Premises" shall mean solely that portion of the premises which
constitutes Area C-3, including the areas added or to be added to said Area C-3 pursuant to
Paragraph 3 of this Supplement No, 17, leased to the Lessee under this Lease and which Area C-3
shall constitute the subject premises of the Leasehold Mortgage,

(31) "NJEDA" shall mean the New Jersey Economic Development Authority, a
public body corporate and politic created and existing under and by virtue of the Constitution and
laws of the State of New Jersey.
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(32) "NJEDA Sublease Agreement" shall mean that certain agreement.dated
September 1, 1999 and entered into between the Lessee and the NJEDA whereby (i) the Lessee
subleases the Mortgaged Premises to the NJEDA and (ii) the NJEDA sub-sub-subleases the
Mortgaged Premises back to the Lessee subject to the Port Authority Consent to NJEDA Sublease
Agreement ( (i) and (ii) collectively, "NJEDA Subleases").

(33) [INTENTIONALLY OMITTED]
(34) "Other Lease" shall mean Lease ANB-056.

(35) "Port Authority Consent to NJEDA Subleases" shall mean that certain
agreement dated September 1, 1999 entered into among the Port Authority, the Trustee, the
NJEDA and the Lessee whereby the Port Authority grants its consent to the NJEDA Sublease
Agreement and the Leasehold Mortgage and whereby the Trustee expressly states its
acknowledgment and agreement to the terms and provisions of this Section 96 with respect to its
Reletting Rights as Leasehold Mortgagee and its rights and obligations with respect thereto,
including without limitation its rights and obligations to perform the Leasehold Mortgagee's
Foreclosure Period Obligations and to pay to the Port Authority the Leasehold Mortgagee's
Foreclosure Period Payments, the Foreclosure Period Extension Fees and the Deferred Reletting
Fee as set forth in this Section 96.

(36) "Reletting Election Notice" shall mean the written notice required to be
given by the Leasehold Mortgagee to the Port Authority pursuant to paragraph (1)(2), (m)(1) or
(r)(1)(i)(C) of this Section affirmatively stating the Leasehold Mortgagee's election to (i) exercise
its Reletting Rights hereunder and (ii) to exercise its rights under the Leasehold Mortgage to
foreclose upon the Leasehold Mortgage or to have the Lease with respect to the Mortgaged
Premises assigned to an Approved Successor Lessee in accordance with the provisions of this
Section.

(37) "Reletting Election Notice Service Date" shall mean the actual date of the
service on the Port Authority by the Leasehold Mortgagee of its Reletting Election Notice
provided that such service is duly and timely made in accordance with the terms and provisions of
this Lease.

(38) "Reletting Election Period" shall mean the thirty (30) day period during
which the Leasehold Mortgagee must decide whether it shall exercise its Reletting Rights
hereunder and serve its Reletting Election Notice on the Port Authority prior to the expiration
thereof, and which shall commence on the earliest to occur of (i) the Notice of Termination
Service Date, (ii) the Bankruptcy Rejection Date, and (Iii) the Bonds Default Date and which shall
expire on the thirtieth (30th) consecutive day following said commencement.

(39) "Reletting Rights" shall mean the rights of the Trustee as Leasehold
Mortgagee with respect to the Mortgaged Premises and the Leasehold Mortgage to obtain an
Approved Successor Lessee as provided in this Section.
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(40) "Subsequent Notice of Termination" and "Subsequent Notice of
Termination Date" shall have the meaning as set forth in paragraph (1) (3) of this Section.

(b) (1)	 The Lessee hereby represents to the Port Authority that the Lessee intends
to finance (i) the costs of the Expansion Construction Work under this Lease (as defined in and
required under Section 93 hereof) (together with associated personal property) and (ii) the costs of
the construction work under the Other Lease as required under Section 4 thereof (together with
associated personal property), with the proceeds of the Bonds issued by the NJEDA pursuant to
the Financing Transaction, and that contemporaneously with the execution of Supplement No. 17
to the Lease and the Other Lease the Lessee will be executing the Financing Documents subject to
the consent of the Port Authority and the execution by the Port Authority, the Trustee and the
NJEDA of the Port Authority Consent to NJEDA Subleases.

(2)	 It is expressly acknowledged that the intent of the parties hereto is that the
Leasehold Mortgage is to be granted by the Lessee to the Trustee pursuant to the provisions hereof
solely for the purposes of allowing the Trustee in its capacity as Leasehold Mortgagee to exercise
its Reletting Rights solely with respect to the Mortgaged Premises, as the implementation of the
security afforded to the bondholders solely with respect to the Mortgaged Premises by virtue of
the Leasehold Mortgage, and to obtain an Approved Successor Lessee during the Foreclosure
Period if it elects to do so pursuant to this Section.

(c) Notwithstanding the provisions of Section 77 of this Agreement, and without
otherwise limiting the generality thereof, the Lessee, as part of the Financing Transaction only and
contemporaneously with its execution of Supplement No. 17 to this Lease, shall have the right
(exercisable one time o Ito make a single mortgage of the Lessee's leasehold interest in the
Mortgaged Premises under this Agreement (including the Lessee's subleasehold interests with
respect to the Mortgaged Premises under the NJEDA Sublease Agreement) in an amount not in
excess of the Mortgage Amount under a Leasehold Mortgage to the Trustee approved by the Port
Authority in advance. In determining whether to approve or disapprove a proposed Trustee, the
Port Authority shall consider all relevant factors, including but not limited to, the following (but it
is agreed that the Port Authority shall analyze all such factors in a reasonable manner);

(i) whether the proposed Trustee and each officer, director or partner thereof
and each person, firm or corporation having an outright or beneficial interest in twenty
percent (20%) or more of the monies invested in the proposed Trustee, if said Trustee is a
corporation, association or partnership, by loans thereto, stock ownership therein or any
other form of financial interest, has, as, of the date of the proposed financing, a good
reputation for integrity and financial responsibility and has not been convicted of or under
current indictment for any crime within five (5) years preceding the date of the Financing
Transaction and is not currently involved in civil anti-trust or fraud litigation (other than as
a plaintiff);

(ii) whether the Port Authority has had any "unfavorable experience" with the
proposed Trustee, or any of its officers, directors, or partners, or any person, firm or
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corporation (such officers; directors, partners, person, firm and corporation, being herein
in this item (ii) individually and collectively referred to as a "Person") having an outright
or beneficial interest in twenty percent (20%) or more of the monies invested in the
proposed Trustee if said Trustee is a corporation, association or partnership, by loans
thereto, stock ownership therein or any other form of financial interest; "unfavorable
experience" as used herein shall mean any one or more of the following: (A) a.material
default by said proposed Trustee or any such Person of any obligation (monetary or
non-monetary) to the Port Authority; (B) any assertion made by said proposed Trustee or
any such Person against the Port Authority of any frivolous, false, malicious, or
unsupportable claim, demand or allegation or suit or proceeding; (C) any act or omission
of said proposed Trustee or any such Person causing or resulting in any loss, damage or
injury to the Port Authority or the imposition or threatened imposition of any fine or
penalty on the Port Authority or the commencement or threatened commencement of any
action, suit or proceeding against the Port Authority; (D) any failure or refusal of said
proposed Trustee or any such Person to comply with any law, governmental order,
directive, ordinance or requirement, including without limitation, Environmental
Requirements, at any Port Authority facility; (E) any failure to comply with, or breach of,
the Port Authority's Code of Ethics and Financial Disclosure by said proposed Trustee or
any such Person; or (F) any breach by said proposed Trustee or any such Person of any
fiduciary obligation, trust, confidence or other ditty to the Port Authority or of any
confidentiality agreement with the Port Authority;

(iii) whether the proposed Trustee or any officer, director or partner thereof or
any person, firm or corporation having ail outright or beneficial interest in twenty percent
(20%) or more of the monies invested in the proposed Trustee, if said Trustee is a
corporation, association or partnership, by loans thereto, stock ownership therein or any
other form of financial interest is in conflict of interest, as defined under the laws of the
States of New York and New Jersey or Port Authority policy, with any Commissioner of
the Port Authority as of the date of the proposed financing;

(iv) whether there are liens of any kind on the Mortgaged Premises; and

(v) whether the Lessee shall be in default for non-payment of rent, fees or
charges or other required payments under this Agreement or in default under any of the
terms; covenants or provisions of this Agreement on its part to be performed, in either case
remaining uncured after the expiration of any applicable notice and cure period(s), and
whether this Agreement shall be in full force and effect and the Port Authority shall have
served a notice of termination pursuant to Section 24 of this Agreement.

hr addition, the Port Authority shall have delivered to the Lessee and the Trustee the fully
executed Port Authority Consent to NJEDA Subleases and there shall not have been a previous
assignment of this Agreement and the letting hereunder pursuant to Section 77 of this Agreement.
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(d) Notwithstanding anything herein or in the Financing Documents, the Leasehold
Mortgage or any consent or approval of the Port Authority thereto to the contrary, the Leasehold
Mortgage and the Reletting Rights shall become effective only upon the issuance of the initial
Bonds in an amount not less than the initial Mortgage Amount, and the Leasehold Mortgage and
the Reletting Rights shall automatically terminate and end in any event upon the earliest to occur
of (1) the expiration, surrender or termination of the Lease as to the Mortgaged Premises; it being
understood that, as set forth in Section 61 hereof (as amended in this Supplement No, 17 to this
Lease), the Lessee shall not have the right to terminate the Lease without the consent of the
Leasehold Mortgagee so long as the Leasehold Mortgage is outstanding; (2) the expiration,
revocation or termination of the Port Authority Consent to NJEDA Subleases as to the Mortgaged
Premises pursuant to the terms of such Consent, except (but only so long as the Lease and the
Lessee Guaranty remain in full force and effect) in the case of revocation or termination by reason
of the Lessee's rejection of the said NJEDA Subleases, or any of them, in a Lessee Bankruptcy;
(3) the expiration or earlier termination or surrender of the NJEDA Subleases as to the Mortgaged
Premises, except (but only so long as the Lease and the Lessee Guaranty remain in full force and
effect) in the case of termination by reason of the Lessee's rejection of the said NJEDA Subleases
in a Lessee Bankruptcy; (4) the expiration or earlier termination or surrender of the NJEDA
Financing Sublease as to the Mortgaged Premises, except (but only so long as the Lease and the
Lessee Guaranty remain in full force and effect) in the case of termination by reason of the
Lessee's rejection of the said NJEDA Financing Sublease in a Lessee Bankruptcy; (5) the
expiration or earlier termination or surrender of the NJEDA Sublease Agreement as to the
Mortgaged Premises except (but only so long as the Lease and the Lessee Guaranty remain in full
force and effect) in the case of termination by reason of the Lessee's rejection of the said NJEDA
Sublease Agreement in a Lessee Bankruptcy ; (6) the date on which a redemption, cancellation,
defeasance, discharge or payment of all the Bonds shall occur or on any other event which shall
result in none of the Bonds being Outstanding (within the meaning of the Indenture); (7) the
termination, surrender or expiration of the Basic Lease; (8) the expiration of the Reletting Election
Period without the timely exercise by the Trustee in its capacity as Leasehold Mortgagee of its
election to exercise its Reletting Rights by service of its Reletting Election Notice on the Port
Authority in accordance with the terms hereof; (9) the date of any notice given by the Trustee in
its capacity as Leasehold Mortgagee stating its election not to exercise its Reletting Rights
hereunder; (10) the effective date of the letting of the Mortgaged Premises hereunder, or any
portion thereof, to an Approved Successor Lessee, whether resulting from a foreclosure of the
Leasehold Mortgage, the exercise by the Leasehold Mortgagee of its Reletting Rights, an
assigmileut in lieu of foreclosure or otherwise; (11) the Lease Assignment/Assumption
Commencement Date; and (12) the expiration or earlier termination or cancellation of the
Foreclosure Period.

(e) Without limiting Section 77 or any other term or provision of this Agreement or
any term or provision of the Port Authority Consent to NJEDA Subleases, not less than five (S)
business days prior to the effective date of the proposed Leasehold Mortgage, the Lessee shall
submit to the Port Authority for its approval a copy of the form of the proposed Leasehold
Mortgage and of the Indenture and the Lessee Guaranty with respect to the Bonds which the
Leasehold Mortgage is being given to, secure, The Port Authority will promptly advise the Lessee
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in writing whether or not the Port Authority will consent to such proposed Leasehold Mortgage.
On the date of its execution of the Port Authority Consent to NJEDA Subleases the Lessee shall
deliver to the Port Authority a conformed copy of the executed Leasehold Mortgage and of the
executed Lessee Guaranty and the executed Indenture.

(f) The Leasehold Mortgagee shall not assign or transfer the Leasehold Mortgage to
any entity or person whatsoever other than to a trustee appointed pursuant to and in accordance
with and subject to the Indenture to replace the Trustee ("Successor Trustee"); provided that the
Successor Trustee shall hold the Leasehold Mortgage as Leasehold Mortgagee subject to all the
terms and provisions of this Section as if it were the original Trustee.

(g) Notwithstanding anything contained in the Leaschold Mortgage or any consent or
approval of the Port Authority thereto, it is understood and agreed that the rights of the Leasehold
Mortgagee shall in all respects be as specified, and shall be subject and subordinate to the terms,
covenants, conditions and provisions set forth, in this Agreement and to the terms, covenants and
conditions of the Port Authority Consent to NJEDA Subleases. The terms, covenants, conditions
and provisions of this Agreement shall govern as between the Port Authority and the Lessee. As
between the Port Authority and the Leasehold Mortgagee, in the event of any inconsistency
between the terms, covenants, conditions and provisions of this Agreement and the terms,
covenants, conditions and provisions of the Leasehold Mortgage or the Indenture or any of the
Financing Documents, the terms, covenants, conditions and provisions of this Agreement shall
control. Notwithstanding any provisions of the Leasehold Mortgage to the contrary, the Lessee
for all purposes shall be deemed to be the Lessee hereunder (subject to the Leasehold Mortgagee's
Reletting Rights herein granted) unless and until the Leasehold Mortgagee shall have obtained an
Approved Successor Lessee. The Leasehold Mortgage shall make reference to the provisions of
this Agreement and shall provide that the Leasehold Mortgage and the Indenture and the rights of
the Leasehold Mortgagee thereunder with respect to the Port Authority are and shall be in all
respects subject and subordinate to this Agreement.

(h) (1) Any approval or consent by the Port Authority hereunder whether to the
Leasehold Mortgage or to any assignment thereof shall apply only to the specific transaction
thereby authorized and shall not relieve the Lessee or the Leasehold Mortgagee from the
requirement of obtaining the prior approval or consent of the Port Authority to each and every
further assignment of the Leasehold Mortgage (except if otherwise expressly permitted hereunder
without such approval).

(2)	 Neither this Section nor the Leasehold Mortgage shall prevent the Lessee
hereunder from amending this Agreement without the approval of the Leasehold Mortgagee;
provided no amendment shall impair the rights granted to Continental Airlines, Inc. as the named
Lessee hereunder to grant the Leasehold Mortgage to the Leasehold Mortgagee or any of the
Leaschold Mortgagee's Reletting Rights hereunder or any of the Leasehold Mortgagee's rights and
obligations with respect thereto,

(j)	 (1) Except as expressly authorized in above paragraph (c) of this Section 96 the
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Lessee shall not mortgage the Lessee's interest in this Agreement or the letting hereunder in whole
or in part, or any portion of the premises other than the portion which would constitute the
Mortgaged Premises, or the Lessee's subleasehold interests under the NJEDA Subleases or the
NJEDA Sublease Agreement in whole or in part.

(2)	 Neither the Approved Successor Lessee nor any other entity or person.
purchasing or succeeding to the leasehold hereunder shall have any tight to pledge or mortgage
the leasehold hereunder.

0)	 If the Leasehold Mortgagee shall have given to the Pori Authority a written notice
specifying its name and address together with a conformed copy of the Leasehold Mortgage, the
Port Authority shall send to the Leasehold Mortgagee a copy of each notice of default given under
the Section of this Agreement entitled "Termination by the Port Authority" or otherwise at the
same time as and whenever any such notice of default shall have been sent to the Lessee, such
copy to be addressed to the Leasehold Mortgagee at the address last furnished by it to the Port
Authority, and no notice of default shall be deemed to have been given by the Port Authority
unless and until a copy thereof shall have been so given to the Leasehold Mortgagee. The Lessee
irrevocably directs that the Port Authority accept, and the Port Authority agrees to accept, the
curing of such default with respect to: the Mortgaged Premises by the Leasehold Mortgagee as if
and with the same force and effect as though cured by the Lessee;

(k)	 Unless and until such time as it becomes the Lessee hereunder or the "deemed
Lessee" as described in paragraph (r) (2) of this Section, the Leasehold Mortgagee, except to the
extent provided in paragraphs 0), (n)(2)(C) and (n)(3)(i) of this Section, shall not have any right in
or to the occupancy or use of the Mortgaged Premises for the purposes set forth in this Agreement
or for any other purpose whatsoever, except to the extent necessary to cure Lessee defaults in
accordance with paragraphs 0), (n)(2)(i)(C) and (n)(3)(i) of this Section. The Leasehold
Mortgagee shall not enter into or be entitled to enter into possession of the Mortgaged Premises
under this Agreement except to the extent afforded to it under this Agreement.

(1)	 Lease Termination-Service of Notice of Termination:

(1) If the Port Authority shall elect to terminate the letting of the premises
under this Agreement pursuant to Section 24 of this Agreement entitled "Termination by the Port
Authority" or otherwise, then the Port Authority shall at the same time send a copy of the written
notice of such termination ("Notice of Termination") to the Leasehold Mortgagee if it shall have
become entitled to notice as provided in paragraph 0) of this Section (the date of the sending of
such copy of said notice by the Leasehold Mortgagee being herein called the "Notice of
Termination Service Date"). The Notice of Termination shall specify the effective date of such
termination (the "Notice of Ternunation Effective Date"), which date must not be before the 31st
day after the Notice of Termination Service pate.

(2) The serving of the Notice of Termination by the Port Authority on the
Leasehold Mortgagee in accordance with the foregoing shall trigger the Leasehold Mortgagee's
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Reletting Rights solely with respect to the Mortgaged Premises and the commencement of the
Reletting Election Period (unless the Leasehold Mortgagee has previously exercised its Reletting
Rights and the Reletting Election Period has previously commenced based on a Bonds Default
pursuant to paragraph (m) of this Section or a Bankruptcy Rejection Date pursuant to paragraph
(r) of this Section). The Leasehold Mortgagee shall have the right to extend the Notice of
Termination Effective Date for a period constituting the initial ninety (90) days of the Foreclosure
Period (subject to the extensions thereof as provided in paragraph (n) of this Section) provided
that the Leasehold Mortgagee shall serve its Reletting Election Notice on the Port Authority on or
prim to the end of the Reletting Election Period stating the Leasehold Mortgagee's affirmative
election to exercise its Reletting Rights with respect to the Mortgaged Premises, and provided,
further, that the Leasehold Mortgagee simultaneously with the giving of its Reletting Election
Notice to the Port Authority shall pay to the Port Authority the Leasehold Mortgagee's
Foreclosure Period Commencement Payments as defined and set forth in paragraph (n) of this
Section.

(3) In the event that prior to the Notice of Termination Service Date there has
previously occurred a Bonds Default pursuant to paragraph (m) of this Section or a Bankruptcy
Rejection Date pursuant to paragraph (r) of this Section such subsequent occurrence of the Notice
of Termination Service Date ("Subsequent Notice of Termination Service Date") shall not
commence a new Reletting Election Period or, if applicable, a new Foreclosure Period and the
subsequent Notice of Termination shall be deemed stayed during the balance of the previously
commenced Foreclosure Period and such Foreclosure Period may continue (as the same may be
extended under paragraph (n) of this Section) if and only if the Leasehold Mortgagee shall, in
addition to its continued compliance with all of the Leasehold Mortgagee's Foreclosure Period
Obligations including its continued payments of the Leasehold Mortgagee's Foreclosure Period
Payments, pay to the Port Authority the Foreclosure Period Extension Fees as set forth in
paragraph (n) of this Section.

(m) Bonds Default:

(1) In the event the Lessee shall fail to make payment of any and all amounts
required when due under the Lessee Guaranty to be paid by the Lessee as and for the payment of
the principal, premium and interest on the Bonds and said failure results in a default under the
Bonds ("Bonds Default"), the Leasehold Mortgagee's Reletting Election Period shall be deemed to
commence upon the date of said Bonds Default ("Bards Default Date"), but only if such Bonds
Default also constitutes an event of default under the Leasehold Mortgage giving the Leasehold
Mortgagee the right to foreclose the Leasehold Mortgage and the Leasehold Mortgagee serves its
Reletting Election Notice on the Port Authority prior to the expiration of said Reletting Election
Period; provided, further, however; that in the event either a Notice of Termination Service Date
or a Bankruptcy Rejection Date occurs prior to a Bonds Default, such Bonds Default shall not
trigger a new Reletting Election Period or Foreclosure Period.

(2) After the written request of the Leasehold Mortgagee to the Port Authority
which may be made from time to time (but not more frequently than once per calendar month)
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during the term of the letting to the Lessee of the Mortgaged Premises up to the occurrence of the
earlier of (i) a Notice of Termination Service Date and (ii) a Bankruptcy Rejection Date or Bonds
Default Date, the Port Authority shall promptly provide to the Leasehold Mortgagee a statement
of amounts invoiced by the Port Authority to the Lessee during the sixty (60) day period preceding
the date of each request and setting forth the unpaid amounts, if any, owing or estimated to be
owing to the Port Authority by the Lessee under the Lease at the date of the request; provided that
the Port Authority in supplying any such statement or statements to the Leasehold Mortgagee shall
do so without any warranty or representation to the Leasehold Mortgagee and the Port Authority
shall not be liable to the Leasehold Mortgagee, the Lessee, Bondholders or any other party or
person with respect to any information contained or not contained therein or the accuracy of the
same provided it has submitted such information in good faith (each such statement of amounts
invoiced, an "Information Statement"). In the event the Indenture and the other Financing
Documents expressly authorize the Leasehold Mortgagee to declare a default under the Leasehold
Mortgage on the basis of (x) the failure of the Lessee to duly pay to the Port Authority rentals,
fees, charges and other amounts due and owing under the Lease (y) the receipt by the Leasehold
Mortgagee of one or more Information Statements showing that the said total unpaid amount
exceeds	 and (z) the
continued failure of the Lessee to pay the said unpaid amount to the Port Authority within twenty
(20) days after the Lessee has received from the Leasehold Mortgagee a written warning notice of
Leasehold' Mortgagee's intention to declare a default under the Leasehold Mortgage based on said
failure of the Lessee, the declaration of such default under the Leasehold Mortgage by the
Leasehold Mortgagee shall, for purposes hereof, constitute a Bonds Default which shall trigger the
Leasehold Mortgagee's Reletting Rights and its Reletting Election Period as defined in and subject
to the foregoing subparagraph (1') of this paragraph (m). Neither the provisions of this paragraph
(m) nor any Information Statement shall be deemed to impair, restrict, limit, alter or affect any
claim, right or remedy of the Port Authority under the Lease or otherwise, including without
limitation the right to serve a Notice of Termination under the Lease, or to limit the amounts
forming the basis for any termination of the Lease by the Port Authority or for which the Lessee
may be liable under Section 27 of the Lease entitled "Survival of the Obligations of the Lessee",
nor shall the same impose or create any liability on the Port Authority to, or be the basis of any
claim against the Port Authority by, the Lessee; the Leasehold Mortgagee, the Bondholders or any
of them, or any other party or person with respect to the Information Statement provided the Port
Authority has provided the same in good faith, nor shall any such Information Statement be
binding on the Port Authority or constitute or be deemed to constitute any waiver or estoppel of
any claim, right or remedy of the Port Authority,

(n)	 Leasehold Mortgagee's Foreclosure Period Obligations/Foreclosure Period
Extensions, The Trustee as Leasehold Mortgagee shall have the following obligations upon the
commencement of and during the Foreclosure Period including all extensions thereof
(collectively, Leasehold Mortgagee's Foreclosure Period Obligations"):

(1)	 Leasehold Mortgagee's Foreclosure Period Commencement Payments/
delivery of Reletting Election Notice;
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Any commencement of the Foreclosure Period whether triggered by the
delivery of a Reletting Election Notice following a Notice of Termination Service Date or a
Bankruptcy Rejection Date or a Bonds Default shall be further conditioned on the payment of the
following by the Leasehold Mortgagee, and the Leasehold Mortgagee shall pay, to the Port
Authority simultaneously with the Leasehold Mortgagee's service of the Reletting Election Notice
the following amounts ("Leasehold Mortgagee's Foreclosure Period Commencement Payments")
(provided that the Port Authority shall be obligated to give the Leasehold Mortgagee at least ten
(10) days' prior written notice of the amounts due under this subparagraph (n)(1) and all other
subparagraphs under this Paragraph (u) except as otherwise expressly provided herein):

(i) All amounts due and owing to the Port Authority which have
accrued for any and all periods up to the Reletting Election Notice Service Date for Area
C-3 rentals (Facility Factor and Airport Services Factor) and Phase 1A Charges and other
similar charges for further roadway development under this Agreement and any and all
other amounts due and owing to the Port Authority by the Lessee for services provided
under this Agreement by the Port Authority, including without limitation utility,
extermination and incineration services and maintenance and repair services, if any, under
Section 85 hereof or as additional rent and charges under Section 21 hereof; to the extent
such amounts have not been paid to the Port Authority by the Lessee prior to the
commencement of the Foreclosure Period.

(ii) All Allocated Activity Based Fees and Charges due and owing to
the Port Authority under this Agreement and which have accrued for aperiod not in excess
of sixty (60) days up to the Reletting Election Notice Service Date; provided that the
Allocated Activity Based Fees and Charges Triggering Date (as defined in subparagraph
(2)(ii) of this paragraph (n)) shall have occurred, to the extent all such Allocated Activity
Based Fees and Charges have not been paid to the Port Authority by the Lessee prior to the
commencement of the Foreclosure Period.

(2)	 Leasehold Mortgagee's Foreclosure Period Current Basis Payments/from
and after the first (1 st) day of the Foreclosure Period:

(i)	 After the initial commencement of the Foreclosure Period and at all
times during the continuation of the Foreclosure Period including any and all extensions
thereof (and in addition to the Foreclosure Period Commencement Payments set forth in
subparagraph (l) of this paragraph (n) and in addition to the Foreclosure Period Extension
Fees set forth in subparagraphs (4), (5) and (6) of this paragraph (n)) the Leasehold
Mortgagee shall pay to the Port Authority the following amounts on a current basis, as and
when due under this Agreement ("Leasehold Mortgagee's Foreclosure Period Current
Basis Payments"), to the extent such amounts are not paid by Lessee;

(A)AII Area C-3 rentals (Facility Factor and Airport Services
Factor) and Phase 1  Charges and other similar charges for further' roadway
development` under this Agreement on a current basis as the same become due and
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payable to the Poll Authority under this Agreement commencing as of the first day
of the Foreclosure Period with respect to the Mortgaged Premises and any and all
other amounts due and payable to the Port Authority under this Agreement with
respect to the Mortgaged Premises for services provided by the Port Authority,
including without limitation utility, extermination and incineration services and
maintenance and repair services, if any under Section 85 hereof or as additional
rent and charges under Section 21 hereof,

(B)AII Allocated Activity Based Fees and Charges on a current
basis as the same become due and payable to the Port Authority under this
Agreement conunencing as of the first day of the Foreclosure Period but only if the
Allocated Activity Based Fees and Charges Triggering Date as defined in
subparagraph (2) (ii) of this paragraph (n) occurred upon or after the
conunencement of the Foreclosure Period and any and all Allocated Activity Based
Fees and Charges which accrued and remained unpaid during the sixty (60) day
period prior to the Allocated Activity Based Fees and Charges Triggering Date,
and the conditions specified in subparagraph (2)(ii) of this paragraph (n) continue
to be satisfied;

(C)Any and all costs of fulfilling the Lessee's obligations under the
Lease as provided in Section 21 hereof during the Foreclosure Period with respect
to security, utilities, insurance and maintenance of the Mortgaged Premises; and
the amounts of said costs shall be due and payable to the Port Authority by the
Leasehold Mortgagee within thirty (30) days after the Port Authority sends to the
Leasehold Mortgagee a notice or invoice therefor, which notices or invoices the
Port Authority may send to the Leasehold Mortgagee from time to time,

(ii) The Leasehold Mortgagee's obligation to pay Allocated Activity
Based Fees and Charges shall commence upon the "Allocated Activity Based Fees and
Charges Triggering Date" which shall be deemed to be the later to occur of both (aa) the
Reletting Election Notice Service Date and (bb) either (x) the date the Port Authority
commences a suit, action or proceeding, summary or otherwise, to evict or dispossess the
Lessee from or to retake possession of the "C-1 and C-2 portions of the premises" (as
defined in Paragraph 3 of this Supplement No. 17 to the Lease) or (y) the date oil
the Port Authority takes such other action or actions in accordance with applicable law
which have the effect of preventing the use by the Lessee of the C-1 and C-2 portions of
the premises. The obligation of the Leasehold Mortgagee to pay Allocated Activity Based
Fees and Charges shall continue throughout the Foreclosure Period and any all extensions
thereof as long as the Port Authority continues to diligently pursue the suit, action or
proceeding mentioned in the foregoing clause (x) or has otherwise prevented Lessee's use
of the C-1 and C-2 portions of the Premises.

(iii) It is recognized that all or portions of amounts comprising the
Activity Based Fees and Charges may include or may be calculated on activities of the
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Lessee outside of the Mortgaged Premises, and accordingly it is agreed that the following
allocation provisions shalt apply to determine Allocated Activity Based Fees and Charges.
(i) where such amounts are capable of being determined with respect to the Mortgaged
Premises solely without the need of allocation or apportionment, 100% of such amounts
shall be paid by the Leasehold Mortgagee; and (ii) where such amounts require allocation
or apportionment the same shall be allocated or apportioned as follows: such fees and
charges shall be divided by the total number of aircraft gates then leased by the Port
Authority to the Lessee at the Airport and the resulting quotient shall be multiplied by the
total number of aircraft gates constructed or to be constructed pursuant to Section 93
hereof in the Mortgaged Premises (which for purposes of this calculation shall not be less
than the number 12, minus any gates that are permanently removed from service).

(3)	 other Leasehold Mortgagee's Foreclosure Period Obligations/ from and
after the first (1 st) day of the Foreclosure Period:

(i) At all times during the Foreclosure Period the Leasehold Mortgagee
shall use all reasonable efforts to preserve the value of the Mortgaged Premises hereunder
until it has possession of the Mortgaged Premises under the Lease, and thereafter shall
fulfill all obligations under the Lease with respect to the preservation of the Mortgaged
Premises;

(ii) Immediately upon the commencement of the Foreclosure Period the
Leasehold Mortgagee shall use commercially reasonable efforts to obtain an Approved
Successor Lessee for the Mortgaged Premises for the balance of the term hereunder or
such lesser term as it proposes to lease, subject to the consent of the Port Authority in
accordance with and subject to paragraphs (t) and (u) of this Section; provided further, that
if, within the Foreclosure Period, the Leasehold Mortgagee identifies a Proposed
Successor Lessee for the Mortgaged Premises it shall give prompt written notice thereof to
the Port Authority including all information described in paragraph (t) of this Section; it
being understood and agreed that any such Approved Successor Lessee shall be obligated
to pay to the Port Authority all the rentals, fees and charges for the Mortgaged Premises
under the Lease including without limitation the Area C-3 rentals which shall include all
airport services factors at the rates provided under this Agreement at the effective date of
the reletting; flight fees (Schedule C) as set forth in Section 53 hereof; Schedule B. charges
as set forth in Schedule B attached to this Agreement; fuel gallonage fees (Schedule D) as
set forth in Section 56 hereof, the Monorail Fees as set forth in Supplement No. 15 of the
Lease and Schedule M thereof; the Phase IA Charges asset forth in Supplement No. 15 of
the Lease; and any other fees and charges then in effect under the Lease relating to the use
of the Mortgaged Premises; all of which shall be applicable to and paid by the Approved
Successor Lessee during the reletting of the Mortgaged Premises to the Approved
Successor Lessee, and shall be in addition to the Deferred Reletting Fee or the Deferred
Reletting Fee Rental, as the case may be, required to be paid to the Port Authority as
described in paragraph (u) of this Section
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(4) Initial Foreclosure Period / 91 st to 180th days:

Upon any commencement of the Foreclosure Period whether triggered by a Lease
default (Notice of Termination or Bankruptcy Rejection) or a Bonds Default the Leasehold
Mortgagee shall, (to the extent permitted by law) promptly and diligently and in good faith
commence and continue and seek to complete proceedings to foreclose upon the Leasehold
Mortgage and, in the event the Lessee fails to vacate the Mortgaged Premises, including eviction
of the Lessee therefrom; provided that in the event the Leasehold Mortgagee continues diligently
to continue and complete the foreclosure proceedings including eviction of the Lessee and,
through no fault of its own, is unable to complete said foreclosure proceedings including eviction
of the Lessee at the end of the ninetieth (90th) day from the initial commencement of the
Foreclosure Period, then, provided that not less than five (5) days prior to the expiration of said
initial 90th-day period the Leaschold Mortgagee shall give written notice to the Port Authority,
which notice shall contain the Leasehold Mortgagee's certification of the foregoing to the Port
Authority including the status of the aforesaid foreclosure proceedings, the initial Foreclosure
Period shall be deemed extended for an additional 90 days which shall expire on the earlier of (aa)
the Lease Assignment/Assumption Commencement Date or (bb) the date which constitutes the
one hundred and eightieth (180th) day from the initial commencement of the Foreclosure Period
subject to the extension under subparagraph (5) of this paragraph (n); subject, however, to the
further condition that during the said 91 st to 180th days of the Foreclosure Period the Leasehold
Mortgagee shall perform all the Leasehold Mortgagee's Foreclosure Period Obligations including
without limitation paying to the Port Authority all of the Leasehold Mortgagee's Foreclosure
Period Current Basis Payments.

(5) Initial Foreclosure Period ( 181 st to 270th days/ Foreclosure Period
Extension Fee:

In the event the Leasehold Mortgagee, during the initial 90 days of the Foreclosure
Period, as aforesaid, commenced in good faith and thereafter at all times diligently continued
proceedings to foreclose upon the Leasehold Mortgage including eviction of the Lessee, and the
Leasehold Mortgagee, through no fault of its own, is unable to complete said foreclosure
proceedings including eviction of the Lessee at the end of the 180th day from the commencement
of the Foreclosure Period, then, provided that not less than five (5) days prior to the expiration of
said 180th day period the Leasehold Mortgagee shall give written notice to the Port Authority,
which notice shall contain the Leasehold Mortgagee's certification of the foregoing to the Port
Authority including the status of the aforesaid foreclosure proceedings and subject to the further
conditions set forth below, the Foreclosure Period shall be deemed extended for an additional 90
days which shall expire on the earlier of (aa) the Lease Assignment/Assumption Commencement
Date or (bb) the date which constitutes the 270th day from the initial commencement of the
Foreclosure Period.

The foregoing, however, shall be subject to the following further conditions:
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(i) that during the said 181st to 270th days of the Foreclosure Period
the Leasehold Mortgagee shall perform all the Leasehold Mortgagee's Foreclosure Period
Obligations including without limitation paying to the Port Authority all of the Leasehold
Mortgagee's Foreclosure Period Current Basis Payments; and

(ii) that the Leasehold Mortgagee shall pay to the Port Authority for the
said 181st to 270th day period a Foreclosure Period Extension Fee in the amount of (2.a.

which amount is based on a preliminary determination by the Lessee of the percentage
) that its estimated 	 g	 (estimated atmated Mortgagee Amount e

T (2.a.)

,bears to its estimated total bond financings amounts of

	

(2.a.)	 ich estimated total consists of the said
estimated Mortgage Amount plus estimated bond financing amounts of the Lessee's
proposed development projects at the Airport under lease ANA-040 (hangar 55) and lease
ANB-028 (cargo building). The said amount of the Foreclosure Period Extension Fee shall
be subject to adjustment as follows: after all of said actual bond financing amounts are
final based on the final pricing of the Bonds and the final pricing of the bonds for the said
other development projects under leases ANA-040 and ANB-028, the said amount of the
Foreclosure Period Extension Fee shall be equal to the product resulting from multiplying

	

(x) the sum of	 times (y) a fraction the
numerator of which shall be the Mortgage Amount set forth in paragraph (a) (29) of this
Section 96 and denominator of which shall be the sum of the said Mortgage Amount plus
the mortgage amounts defined and set forth in the said leases ANA-040 and ANB-028.
The said Foreclosure Period Extension Fee, shall be payable to the Port Authority in three
equal 30-day installments; the first such installment shall be due and payable by the
Leasehold Mortgagee at the same time the Leasehold Mortgagee delivers its aforesaid 5-
day certification notice to the Port Authority; and the next two installments shall be due
and payable by the Leasehold Mortgagee on the 210th day and on the 240th day of the
Foreclosure Period; provided, however, that subject to the provisions of subparagraph (2)
of paragraph (t) of this Section, after the occurrence of the Lease Assignment/Assumption
Commencement Date (as defined in subparagraph (2) of paragraph (t) of this Section) no
installment(s) for any subsequent 30-day period of this extension shall be payable.

The foregoing Foreclosure Period Extension Fee payments shall apply as stated
above where the Foreclosure Period initially commenced on any basis other that the sole
occurrence of a Bonds Default; however, the same shall be subject the provisions of subparagraph
(7) of this paragraph (n) in the event the Foreclosure Period initially commenced solely on the
basis of a Bonds Default and thereafter a "Subsequent Non-Bonds Default" as defined in
subparagraph (7) of this paragraph (n) occurred during the Foreclosure Period.

(6)	 Foreclosure Period Additional Extensions -- to maximum aggregate total of
720 days( Foreclosure Period Extension Fees;
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Pre-conditions to additional extensions. It is expressly understood and agreed that
unless each of the following conditions are satisfied prior to the expiration of the 270th day of the
Foreclosure Period (as extended under the foregoing subparagraph (5)) there shall be no further
extension of the Foreclosure Period beyond the 270th day: (aa) the Leasehold Mortgagee has
previously identified and proposed to the Port Authority a Proposed Successor Lessee pursuant to
and in accordance with the terms and provisions of paragraph (t) of this Section and in full
compliance with all of the requirements and conditions of said paragraph (t); (bb) such Proposed
Successor Lessee meets all of the requirements for becoming an Approved Successor Lessee, as
determined by, and to the satisfaction of, the Port Authority, (cc) such Proposed Successor Lessee,
the Leasehold Mortgagee, the Lessee (if required pursuant to paragraph (t) hereof) and the Port
Authority have executed the Lease Assignment/ Assumption and Consent Agreement subject to,
and under which the Proposed Successor Lessee will become the Approved Successor Lessee
commencing only upon, the successful completion by the Leasehold Mortgagee of the foreclosure
and eviction proceedings prior to the expiration of the Foreclosure Period (if and as extended not
to exceed an aggregate maximum total of 720 days). The foregoing pre-conditions shall be in
addition to the conditions set forth below which the Leasehold Mortgagee must satisfy with
respect to each of the following additional extensions of the Foreclosure Period,

(A)	 Foreclosure Period extension 271 st to 360th days/ Foreclosure Period
Extension Fee:

In the event the Leasehold Mortgagee, during the initial 90 days of the
Foreclosure Period, as aforesaid, commenced in good faith and thereafter at all times diligently
continued proceedings to foreclose the Leasehold Mortgage and to evict the Lessee from the
Mortgaged Premises and the Leasehold Mortgagee, through no fault of its own, is unable to
complete said foreclosure proceedings including eviction of the Lessee from the Mortgaged
Premises at the end of the 270th day from the commencement of the Foreclosure Period and the
pendency of the foreclosure proceedings in the State of New Jersey is the sole impediment to such
completion, then, provided that not less than five (5) days prior to the expiration of said 270th-day
period the Leasehold Mortgagee shall give written notice to the Port Authority, which notice shall
contain the Leasehold Mortgagee's certification of the foregoing to the Port Authority including
the status of the aforesaid foreclosure proceedings, the Foreclosure Period shall be deemed
extended for an additional 90 days which shall expire on the earlier of (aa) the Lease
Assignment/Assumption Commencement Date or (bb) the date which constitutes 360th day from
the conunencement of the Foreclosure Period; subject, however, to the following further
conditions:

(i)	 that during the said 271st to 360th day extension of the Foreclosure
Period the Leasehold Mortgagee shall perform all of the Leasehold Mortgagee's
Foreclosure Period Obligations including without limitation paying to the Port Authority
all of the Leasehold. Mortgagee's Foreclosure Period Current Basis Payments; and
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(ii)	 that the Leasehold Mortgagee shall pay to the Port Authority for the
said 271st to 360th day extension a Foreclosure Period Extension Fee in the amount of (2.a

which amount is based on a preliminary determination by the Lessee of the percentage
that its estimated Mortgage Amount (estimated at 	

(2.a.)

, )bears to its estimated total bond financings amounts of

(2.a,)	
vbich estimated total consists of the said

estimated Mortgage Amount plus estimated bond financing amounts of the Lessee's
proposed development projects at the Airport under lease ANA-040 (hangar 55) and lease
ANB-028 (cargo building). The said amount of the Foreclosure Period Extension Fee shall
be subject to adjustment as follows: after all of said actual bond financing amounts are
final based on the final pricing of the Bonds and the final pricing of the bonds for the said
other development projects under leases ANA-040 and ANB-028, the said amount of the
Foreclosure Period Extension Fee shall be equal to the product resulting from multiplying
(x) the sum oftimes (y) a fraction the
numerator of which shall be the Mortgage Amount set forth in paragraph (a) (29) of this
Section 96 and denominator of which shall be the sum of the said Mortgage Amount plus
the mortgage amounts defined and set forth in the said leases ANA-040 and ANB-028.
The said Foreclosure Period Extension Fee shall be payable to the Port Authority in three
equal 30-day installments; the first such installment shall be due and payable by the
Leasehold Mortgagee at the same time the Leasehold Mortgagee delivers its aforesaid 5-
day certification notice to the Port Authority; and the next two installments shall be due
and payable by the Leasehold Mortgagee on the 301st day and on the 331st day of the
Foreclosure Period; provided, however, that, subject to the provisions of subparagraph (2)
of paragraph (t) of this Section, after the occurrence of the Lease Assignment/Assumption
Commencement Date (as defined in subparagraph (2) of paragraph (t) of this Section) no
installment(s) for any subsequent 30-day period of this extension shall be payable.

The foregoing Foreclosure Period Extension Fee payments shall apply as stated
above where the Foreclosure Period initially commenced on any basis other that the sole
occurrence of a Bonds Default; and the same shall be subject to the provisions of subparagraph (7)
of this paragraph (n) in the event the Foreclosure Period initially commenced solely on the basis
of a Bonds Default and thereafter a "Subsequent Non-Bonds Default" as defined in subparagraph
(7) of this paragraph (n) occurred during the Foreclosure Period.

(B)	 Foreclosure Period additional extension 361 st to 540th days! Foreclosure
Period Extension Fee:

In the event the Leasehold Mortgagee, during the initial 90 days of the
Foreclosure Period, as aforesaid, commenced in good faith and thereafter at all times diligently
continued proceedings to foreclose the Leasehold Mortgage including eviction of the Lessee from
the Mortgaged Premises and the Leasehold Mortgagee; through no fault of its own, is unable to
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complete said foreclosure proceedings including eviction of the Lessee from the Mortgaged
Premises at the end of the 360th day from the commencement of the Foreclosure Period and the
pendency of the foreclosure proceedings in the State of New Jersey is the sole impediment to such
completion, then, provided that not less than five (5) days prior to the expiration of said 360th day
period the Leasehold Mortgagee shall give written notice to the Port Authority, which notice shall
contain the Leasehold Mortgagee's certification of the foregoing to the Port Authority including
the status of the aforesaid foreclosure proceedings and subject to the further conditions set forth
below, the Foreclosure Period shall be deemed extended for an additional period which shall
expire on the earlier of (aa) the Lease Assignment/Assumption Commencement Date or (bb) the
date which constitutes the 540th day from the initial commencement of the Foreclosure Period;
subject, however, to the following further conditions:

(i) that during the said 361st to 540th day extension of the Foreclosure
Period the Leasehold Mortgagee shall perform all of the Leasehold Mortgagee's
Foreclosure Period Obligations including without limitation paying to the Port Authority
all of the Leasehold Mortgagee's Foreclosure Period Current Basis Payments; and

(ii) that the Leasehold Mortgagee shall pay to the Port Authority for the
said 361st to 540th day extension a Foreclosure Period Extension Fee in the amount of

(2.a.)

. ; which amount is based on a preliminary determination by the Lessee of
the percentage	 that its estimated Mortgage Amount (estimated at

(2.a. ) ,	 s)bears to its estimated total bond financings
amounts of

which estimated total consists of
the said estimated Mortgage Amount plus estimated bond financing amounts of the
Lessee's proposed development projects at the Airport under lease ANA-040 (hangar 55)
and lease ANB-028 (cargo building), The said amount of the Foreclosure Period
Extension Fee shall be subject to adjustment as follows: after all of said actual bond
financing amounts are final based on the final pricing of the Bonds and the final pricing of
the bonds for the said other development projects under leases ANA-040 and ANB-028,
the said amount of the Foreclosure Period Extension Fee shall be equal to the product
resulting from multiplying (x) the sum of (2.a.)

imes (y) a fraction the numerator of which shall be the Mortgage
Amount set forth in paragraph (a) (29) of this Section 96 and denominator of which shall
be the sum of the said Mortgage Amount plus the mortgage arnounts defined and set forth
in the said leases ANA-040 and ANB-028. The said Foreclosure Period Extension Fee
shall be payable to the Port Authority in six equal 30-day installments; the first such
installment shall be due and payable by the Leasehold Mortgagee at the same time the
Leasehold Mortgagee delivers its aforesaid 5-day certification notice to the Port Authority;
and the next five installments shall be due and payable by the Leasehold Mortgagee on the
391st day, on the 421st day, on the 451 st day, on the 481 st day, and on the 511th day of the
Foreclosure Period; provided, however, that, subject to the provisions of subparagraph (2)
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of paragraph (t) of this Section, after the occurrence of the Lease Assignment/Assumption
Commencement Date (as defined in subparagraph (2) of paragraph (t) of this Section) no
installment(s) for any subsequent 30-day period of this extension shall be payable.

The foregoing Foreclosure Period Extension Fee payments shall apply as stated
above where the Foreclosure Period initially comrenced on any basis other that the sole
occurrence of a Bonds Default; and the same shall be subject to the provisions of subparagraph (7)
of this paragraph (n) in the event the Foreclosure Period initially commenced solely on the basis
of a Bonds Default and thereafter a "Subsequent Non-Bonds Default" as defined in subparagraph
(7) of this paragraph (n) occurred during the Foreclosure Period,

(C)	 Foreclosure. Period final extension 541st to 720th days,/ Foreclosure Period
Extension Fee:

In the event the Leasehold Mortgagee, during the initial 90 days of the
Foreclosure Period, as aforesaid, commenced in good faith and thereafter at all times diligently
continued proceedings to foreclose the Leasehold Mortgage including eviction of the Lessee from
the Mortgaged Premises and the Leasehold Mortgagee, through no fault of its own, is unable to
complete said foreclosure proceedings including eviction of the Lessee from the Mortgaged
Premises at the end of the 540th day from the commencement of the Foreclosure Period and the
pendency of the foreclosure proceedings in the State of New Jersey is the sole impediment to such
completion, then, provided that not less than five (5) days prior to the expiration of said 540th day
period the Leasehold Mortgagee shall give written notice to the Port Authority, which notice shall
contain the Leasehold Mortgagee's certification of the foregoing to the Port Authority including
the status of the aforesaid foreclosure proceedings, the Foreclosure Period shall be deemed
extended fora final additional period which shall expire on the earlier of (aa) the Lease
Assignment/Assumption Commencement Date or (bb) the date which constitutes the 720th day
from the initial conuuencement of the Foreclosure Period; subject, however, to the following
further conditions:

(i) that during the said 541st to 720th day extension of the Foreclosure
Period the Leasehold Mortgagee shall perform all of the Leasehold Mortgagee's
Foreclosure Period Obligations including without limitation paying to the Port Authority
all of the Leasehold Mortgagee's Foreclosure Period Current Basis Payments; and

(ii) that the Leasehold Mortgagee shall pay to the Port Authority for the
said 541st to 720th day extension a Foreclosure Period Extension Fee in the amount of (

2 a )

which amount is based on a preliminary determination by the Lessee of
the percentage	 ) that its estimated Mortgage Amount (estimated at

„ bears to its estimated total bond financings
amounts of
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which estimated total consists of
the said estimated Mortgage Amount plus estimated bond financing amounts of the
Lessee's proposed development projects at the Airport under lease ANA-040 (hangar 55)
and lease ANB-028 (cargo building). The said amount of the Foreclosure Period
Extension Fee shall be subject to adjustment as follows: after all of said actual bond
financing amounts are final based on the final pricing of the Bonds and the final pricing of
the bonds for the said other development projects under leases ANA-040 and ANB-028,
the said amount of the Foreclosure Period Extension Fee shall be equal to the product
resulting from multiplying (x) the sum of (2.a.)

mes (y) a fraction the numerator of which shall be the Mortgage
Amount set forth in paragraph (a) (29) of this Section 96 and denominator of which shall
be the sum of the said Mortgage Amount plus the mortgage amounts defined and set forth
in the said leases ANA-040 and ANB-028, The said Foreclosure Period Extension Fee
shall be payable to the Port Authority in six equal 30-day installments; the first such
installment shall be due and payable by the Leasehold Mortgagee at the same time the
Leasehold Mortgagee delivers its aforesaid 5-day certification notice to the Port Authority;
and the next five installments shall be due and payable by the Leasehold Mortgagee on the
571st day, on the 601st day, on the 631 st day, on the 661 st day, and on the 691st day of the
Foreclosure Period; provided, however, that, subject to the provisions of subparagraph (2)
of paragraph (t) of this Section, after the occurrence of the Lease Assignment/Assumption
Commencement Date (as defined in subparagraph (2) of paragraph (t) of this Section) no
installment(s) for any subsequent 30-day period of this extension shall be payable.

The foregoing Foreclosure Period Extension Fee payments shall apply as stated
above where the Foreclosure Period initially commenced on any basis other that the sole
occurrence of a Bonds Default; and the same shall be subject to the provisions of subparagraph (7)
of this paragraph (n) in the event the Foreclosure Period initially commenced solely on the basis
of a Bonds Default and thereafter a "Subsequent Non-Bonds Default" as defined in subparagraph
(7) of this paragraph (n) occurred during the Foreclosure Period.

(7)	 Foreclosure Period Extension Fees / initial Bonds Default followed by a
Lease Termination or Bankruptcy Rejection Date,

(i)	 For purposes of this subparagraph (7) the term "Subsequent Non-
Bonds Default" shall mean the occurrence of either a Notice of Termination Service Date or a
Bankruptcy Rejection Date (whichever is first to occur) subsequent to the initial commencement
of the Foreclosure Period which commencement was based solely on the occurrence of a Bonds
Default. In the event that the Foreclosure Period initially commences as a result solely of a Bonds
Default, the Foreclosure Period Extension Fees shall not be payable unless and until there occurs a
Subsequent Non-Bonds Default; provided that such Subsequent Non-Bonds Default shall neither
commence a new Foreclosure Period nor extend the total aggregate Foreclosure Period (including
ail available extensions) beyond the allowable maximum aggregate total of 720 days. In the event
of such Subsequent Non-Bonds Default the obligation of the Leasehold Mortgagee to pay to the
Port Authority the Foreclosure Period Extension Fees set forth in subparagraphs (5) and (6) (A),
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(B) and (C) of this paragraph (n) shall be deemed to commence and at the installment rate
determined in accordance with the following: if the Subsequent Non-Bonds Default occurs
during the initial 90 days after the commencement the Foreclosure Period the actual date of said
Subsequent Non-Bonds Default shall be treated as day 1 of the Foreclosure Period and the
Foreclosure Period Extension Fees set forth above shall commence on the 181 st day following the
date of said Subsequent Non-Bonds Default at the applicable 30-day installment rate in
accordance with the subparagraph (5) of this paragraph (n); if such Subsequent Non-Bonds
Default occurs after the 90th day of the Foreclosure Period the 90th day of the Foreclosure Period
shall be treated as day I of the Foreclosure Period and the Foreclosure Period Extension Fees
shall, where the Subsequent Non-Bonds Default occurs between the 91st and the 270th days of the
Foreclosure Period, commence on the 271st day of the Foreclosure Period at the 30-day
installment rate applicable on the 181st day thereof (271 minus 90); and where the Subsequent
Non-Bonds Default occurs between the 271st and the 720th days of the Foreclosure Period the
Foreclosure Period Extension Fees shall commence on the actual date of the Subsequent Non-
Bonds Default at the 30-day installment rate applicable on the 90th day preceding such actual
date.

[For illustrative purposes only the following two illustrations of the foregoing are
provided:

.Illustration], if the Foreclosure Period commenced based on a Bonds
Default only and the Subsequent Non-Bonds Default occurred on the 20th day after such
commencement of the Foreclosure Period, the 20th day of the Foreclosure Period would
be treated as day 1 for purposes of the determination of the applicable Foreclosure Period
Extension Fee and the obligation of the Leasehold Mortgagee to hay to the Port Authority
the Foreclosure Period Extension Fees would commence on the 2001h day of the
Foreclosure Period at the 30-day installment rate set forth in subparagraph (5) of this
paragraph (n) (the 181st-270th day installment rate); alternatively, if the Subsequent Non-
Bonds Default occurred on the 150th day after such commencement of the Foreclosure
Period, the 901h day of the Foreclosure Period shall be treated as day 1 and said 150th
day would be treated as day 60 for purposes of the determination. of the applicable
Foreclosure Period Extension Fee and the obligation of the Leasehold Mortgagee to pay
to the Port Authority the Foreclosure Period Extension Fees would commence 121 days
thereafter (i.e. on the 271st day of the Foreclosure Period) at the 30-day installment rate
applicable on the 181st day as set forth in subparagraph (5) of this paragraph (n) (the
181st-270th days rate) and continue thereafter during the Foreclosure Period arid payable
on the first day of each 30-day period theregJler occurring during the Foreclosure Period
at the 30-day installment rates set forth in subparagraphs (6) (A), (B) and (C) of this
paragraph (n).

Illustration 2. If the Foreclosure Period commenced based on a Bonds
Default only and the Subsequent Non-.Bonds Default occurred on the 70th day after such
commencement of the Foreclosure Period, the 70th day of the Foreclosure Period would
be treated as day I for purposes of the determination of the applicable Foreclosure Period
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Extension Fee and the obligation of the Leasehold Mortgagee to pay to the Port Authority
the Foreclosure Period Extension Fees would commence on the 251st, day of the
Foreclosure Period at the 30-day installment rate set forth in subparagraph (5) of this
paragraph (n) (the 181st-270th installment rate) and continue thereafter during the
Foreclosure Period and payable on the first day of each 30-dayperiod thereafter
occurring during the Foreclosure Period at the 30-day installment rates set forth in
subparagraphs (6) (A), (B) and (C) of this paragraph (n), alternattvely; if the Foreclosure
Period commenced based on a Bonds Default only and the Subsequent Non-Bonds Default
occurred on the 600th day after such commencement of the Foreclosure Period, the 90th
day of the Foreclosure Period shall be treated as day 1 and the said 600th day would be
treated as day 510 for purposes of the determination of the applicable Foreclosure Period
Extension Fee and the obligation of the Leasehold Mortgagee to pay to the Port Authority
the Foreclosure Period Extension Fees would commence on the 600th day of the
Foreclosure Period at the 30-day installment rate which would be in effect on the 510th
day as set forth in subparagraph (6) of this paragraph (n) (the 361st - 540th days rate)
and continue thereafter during the Foreclosure Period and payable on the first day of
each 30-day period thereafter occurring during the Foreclosure Period at the 30-day
installment rates set forth in subparagraphs (6) (B) and (C) of this paragraph (n).)

(ii) The Leasehold Mortgagee shall pay to the Port Authority the Foreclosure
Period Extension Fees in the monthly installments determined in accordance with the foregoing
immediately upon the commencement date established in accordance with the foregoing and on
the first day of each 30-day period thereafter occurring during the Foreclosure Period.

(iii) The foregoing provisions of this subparagraph (7), however, shall not in
any event extend, or be construed to extend, the Foreclosure Period beyond the maximum
permissible aggregate total of 720 days (including all extensions) from the initial commencement
date of the Foreclosure Period.

(o)	 (1)	 The failure of the Leasehold Mortgagee to pay the Foreclosure Period
Commencement Payments when due shall result in the automatic cancellation of the Leasehold
Mortgagee's Reletting Rights (and of any Foreclosure Period) and of the Leasehold Mortgage,
such cancellation to be deemed effective as of the Reletting Election Notice Service Date and
there shall be no further Reletting Rights or Leasehold Mortgage with respect to the Mortgaged
Premises hereunder and any Notice of Termination previously stayed shall become fully effective
as described below, The failure of the Leasehold Mortgagee to timely pay any of the Leasehold
Mortgagee's Foreclosure Period Payments or to fully and duly perform any of the Leasehold
Mortgagee's Foreclosure Period Obligations shall result in the ternnationofthe Foreclosure
Period and the Reletting Rights and the Leasehold Mortgage automatically without any further act
on the part of the Port Authority and any Notice of Termination previously stayed shall become
fully effective as described below. The failure of the Leasehold Mortgagee to pay any Foreclosure
Period Extension Fee when due shall result in the-automatic termination and non-extension of the
Foreclosure Period and the automatic termination of the Leasehold Mortgage and the Reletting
Rights without any further act on the part of the Port Authority and any Notice of Termination
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previously stayed shall become fully effective as described below. Notwithstanding anything.
herein to the contrary but without limiting subparagraph (2) below or paragraph (s) of this
Section, the sole right or remedy of the Port Authority for the failure of the Leasehold Mortgagee
to pay the Leasehold Mortgagee's Foreclosure Period Payments shall be the cancellation or
termination (including non-extension) of the Leasehold Mortgagee's Reletting Rights (and of any
Foreclosure Period) and of the Leasehold Mortgage.

(2)	 Upon any such termination or cancellation of the Foreclosure Period or any
non-extension of the Foreclosure Period, the Port Authority's termination under the Notice of
Termination shall be deemed effective with respect to the Mortgaged Premises and the Lease with
respect to the Mortgaged Premises shall be deemed terminated effective immediately on said
expiration, termination or cancellation of the Foreclosure Period in accordance with the Section of
the Lease entitled "Termination by the Port Authority" and the Port Authority, in addition to
pursuing any or all of its rights and remedies under the Lease, or otherwise, shall be entitled to
elect to use, alter or demolish any of the improvements on the Mortgaged Premises free of any
claim, right or interest of the Lessee, the Trustee or the Bondholders.

(p)	 During the Foreclosure Period, as to any and all portions of the Mortgaged
Premises which the Lessee has vacated or from which the Lessee has been evicted, the Port
Authority, until such time as the Trustee obtains an Approved Successor Lessee, may use or grant
to other Aircraft Operators the use of portion or portions of the Mortgaged Premises on a
temporary basis, which use shall be deemed a subuse under this Agreement and shall not impair or
limit any of obligations or liabilities of the Lessee or the Leasehold Mortgagee; any net amount
received by the Port Authority (after deducting all expenses, costs and disbursements incurred or
paid by the Port Authority in connection therewith) shall be credited to the obligations of the
Lessee. No such subuse shall be or be construed to be an acceptance of a surrender or a waiver of
any claims, rights or remedies of the Port Authority or to be a referring by the Leasehold
Mortgagee or to limit the Reletting Rights of the Leasehold Mortgagee under this Section.

(c)	 In the event that at the expiration) of the Foreclosure Period the Trustee has failed
to obtain an Approved Successor Lessee for the Mortgaged Premises in accordance with and
subject to paragraphs (t) and (u) of this Section, the Reletting Rights and the Leasehold Mortgage
shall terminate automatically and the Trustee shall have no further rights or obligations with
respect to reletting, the Port Authority's termination under the Notice of Termination shall be
deemed effective with respect to the Mortgaged Premises and the Lease with respect to the
Mortgaged Premises shall be deemed terminated effective immediately on said expiration of the
Foreclosure Period in accordance with the Section of the Lease entitled "Termination by the Port
Authority" and the Port Authority, in addition to pursuing any or all of its rights and remedies
under the Lease, or otherwise, shall be entitled to elect to use, alter or demolish any of the
improvements on the Mortgaged Premises free of aury claim, tight or interest of the Lessee, the
Trustee or the Bondholders.

(r)	 Lease Default-Lessee Bankruptcy
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(1) (i) In the event of the occurrence of  Lessee Bankruptcy and the
Foreclosure Period has not previously commenced,

(A)if the Lessee as debtor in possession or the bankruptcy trustee
assumes and assigns the Lease to an assignee which assignee also assumes the
Lease subject to the encumbrance created by the Leasehold Mortgage (by operation
of law or otherwise) (whether or not such assignee also assumes the NJEDA
Subleases and the Lessee's obligations to pay the principal, redemption premium
and interest on any of the Bonds) and there are then Bonds outstanding then the
Reletting Rights of the Leasehold Mortgagee and the Leasehold Mortgage shall,
continue to obtain and apply to the tenancy of said assignee of the assigned Lease
of the Mortgaged Premises with Reletting Rights to a new Foreclosure Period as to
such assignee in accordance with and subject to this Section;

(B) [INTENTIONALLY OMITTED]

(C) if the Lessee as debtor in possession or the bankruptcy
trustee rejects the Lease, then the Reletting Election Period shall commence upon
the Bankruptcy Rejection Date and the provisions of paragraph (n) hereof shall
apply. For purposes hereof the term "Bankruptcy Rejection Date" shall mean the
later of (x) the date set forth in the order of the bankruptcy court as the effective
date thereof for the rejection (or deemed rejection) of the Lease by the Lessee and
(y) the actual date of such order of the bankruptcy court; and said Bankruptcy
Rejection Date shall trigger the Reletting Election Period, provided that the
Leasehold Mortgagee shall submit to the Port Authority its Reletting Election
Notice stating its election to exercise its Reletting Rights under this Agreement, as
above described, within thirty (30) days of the Bankruptcy Rejection Date; and
provided, further; however, that the foregoing shall not constitute any waiver,
impairment or limitation of any claims, rights or remedies of the Pori. Authority
with respect to such rejection of the Lease or the Lessee Bankruptcy., The
foregoing shall not limit the rights granted hereunder to the Leasehold Mortgagee.

(ii)	 In the event of the occurrence of a Lessee Bankruptcy and the
Foreclosure Period has previously commenced,

(A)	 if the Lessee as debtor in possession or the bankruptcy
trustee assumes and assigns the Lease to an assignee which assignee also assumes
the Lease subject to the encumbrance created by the Leasehold Mortgage (by
operation of law or otherwise) (whether or not such assignee also assumes the
NJEDA Subleases and the Lessee's obligations to pay the principal, redemption
premium and interest on the Bonds) and there are then Bonds outstanding then the
Reletting Rights of the Leasehold Mortgagee and the Leasehold Mortgage shall
continue to obtain and apply to the tenancy of said assignee of the assigned Lease
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of the Mortgaged Premises with Reletting Rights to a new Foreclosure Period as to
such assignee in accordance with and subject to this Section;

(B) [INTENTIONALLY OMITTED)

(C) if the Lessee as debtor in possession or the bankruptcy
trustee rejects the Lease, then the running of the previously commenced
Foreclosure Period shall be deemed suspended as of the date of the Lessee
Bankruptcy and ,shall resume as of the occurrence of a Bankruptcy Rejection Date;
provided, however, that the foregoing shall' not constitute any waiver, impairment
or limitation of any claims, rights or remedies of the Port Authority with respect to
such rejection of the Lease or with respect to a Lessee Bankruptcy. The foregoing
shall not limit the rights granted hereunder to the Leasehold Mortgagee, provided
that the Leasehold Mortgagee fulfills all Leasehold Mortgagee's Foreclosure Period
Obligations and pays all Leasehold Mortgagee's Foreclosure Period Payments,

(2)	 Upon the Bankruptcy Rejection Date the Leasehold Mortgagee shall, for
purposes of this Section, be the "deemed Lessee" under this Agreement and shall simultaneously
with the service of its Retorting Election Notice pay the Leasehold Mortgagee's Foreclosure
Period Commencement Payments, if not already paid, and shall thereafter satisfy all of the
Leasehold Mortgagee's Foreclosure Period Obligations.

(s)	 (1)	 In the event of the failure of the Leasehold Mortgagee to exercise its
Reletting Rights by the timely service of its Retorting Election Notice and the payment to the Port
Authority of the Leasehold Mortgagee's Foreclosure Period Commencement Payments in
accordance with this Section 96; the Lease and the letting of the Mortgaged Premises shall be
deemed terminated effective immediately on the Notice of Termination Effective Date, or on the
effective date of any other notice of termination served by the Port Authority in accordance with
the Section of the Lease entitled "Termination by the Port Authority", and the Port Authority, in
addition to pursuing any or all of its rights and remedies wider the Lease, or otherwise, shall be
entitled to elect to use, alter or demolish any of the improvements on the Mortgaged Premises free
of any claim, right or interest of the Lessee, the Trustee or the Bondholders.

(2)	 In the event the Mortgaged Premises do not constitute all of the premises
under this Agreement, the above provisions with respect to the rights of the Leasehold Mortgagee
to extend the Notice of Termination or to exercise Reletting Rights based on a Bonds Default
Date or a Bankruptcy Rejection Date shall apply only to the Mortgaged Premises and shall not
apply to the other areas or portions of the premises, and this Agreement as to all such other areas
or portions of the premises shall terminate on the Notice of Termination Effective Date, or on the
effective date of any other notice of termination served by the Port Authority in accordance with
the Section of the Lease entitled "Termination by the Port Authority", and the Port Authority may
pursue any or all of its rights and remedies under the Lease or otherwise with respect thereto. The
provisions hereof for the reletting of the Mortgaged Premises based on a Bonds Default Date or a
Bankruptcy Rejection Date shall not and shall not be construed as a waiver or limitation of the
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rights of the Port Authority to terminate other portions of the premises or any Port Authority
remedies with respect thereto. If in the event of a reletting to an Approved Successor Lessee of
the Mortgaged Premises pursuant to the provisions of this Section and the Lease as to the other
portions of the premises (excluding the Mortgaged Premises) has not expired or been terminated
and remains in effect on the effective date of such reletting of the Mortgaged Premises, then the
Port Authority shall include with the Lease Assignment/Assumption and Consent Agreement a
restated lease document separately covering the Mortgaged Premises.

(t)	 (1)	 Except as provided in paragraph (it) of this Section with respect to the Port
Authority, no entity, party or person other than an Approved Successor Lessee shall be entitled to
become the owner of or acquire any interest in this Agreement pursuant to ajudgment of
foreclosure and sale or as a result of an assignment in lieu of foreclosure or as a result of the
exercise by the Leasehold Mortgagee of its Reletting Rights or otherwise; and any entity, person
or party proposed to become an Approved Successor Lessee ("Proposed Successor Lessee") shall
become an Approved Successor Lessee only if the Leasehold Mortgagee duly exercises its
Reletting Rights by submitting to the Port Authority its Reletting Election Notice stating its
election to exercise its Reletting Rights under this Agreement and including therewith the
payment to the Port Authority of the Leasehold Mortgagee's Foreclosure Period Commencement
Payments and fulfills all Leasehold Mortgagee's Foreclosure Period Obligations and pays all
Leasehold Mortgagee's Foreclosure Period Payments, and said Proposed Successor Lessee
receives the approval of the Port Authority in advance. In determining whether to approve or
disapprove a Proposed Successor Lessee, the Port Authority shall consider all relevant factors,
including but not limited to, the following factors, but it is agreed that the Port Authority shall
analyze all such factors in a reasonable manner:

(i) whether the Proposed Successor Lessee will be able to fulfill all of
the Lessee's obligations under this Agreement with respect to the Mortgaged Premises
throughout the balance of the term of the letting hereunder or such lesser term as it
proposes to lease;

(ii) whether the financial standing of the Proposed Successor Lessee as
of the effective date of its acquisition of the leasehold hereunder is sufficient, in the
opinion of the Port Authority, to assure to the Port Authority that the Proposed Successor
Lessee is able to fulfill all of the Lessee's obligations with respect to the Mortgaged
Premises under this Agreement throughout the balance of the term of the letting of the
Mortgaged Premises hereunder or such lesser term as it proposes to lease which shall
constitute the term of the proposed reletting; including without limitation the submission
to the Port Authority of such security or guaranty in such form and amount as the Port
Authority may find satisfactory and shall also submit such financial statements and other
financial information as the Port Authority may require;

(iii) whether the Proposed Successor Lessee and any officer, director or
partner thereof and any person, firm or corporation having an outright or beneficial interest
in twenty percent (20%) or more of the monies invested in the Proposed Successor Lessee,
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if said Proposed Successor Lessee is a corporation or partnership, by loans thereto, stock
ownership therein or any other form of financial interest has as of the date of the proposed
assignment/assumption a good reputation for integrity and financial responsibility and has
not been convicted of or under current indictment for any crime and is not currently
involved in material civil anti-trust or fraud litigation (other than as a plaintiff); and

(iv) whether the Port Authority has had any "unfavorable experience"
with the Proposed Successor Lessee, or any of its officers, directors, or partners, or any
person, firm or corporation (such officers, directors, partners, person; firm and
corporation, being herein in this item (iv) individually and collectively referred to as a
"Person") having an outright or beneficial interest in twenty percent (20%) or more of the
monies invested in the Proposed Successor Lessee, if said Proposed Successor Lessee is a
corporation or partnership, by loans thereto, stock ownership therein or any other form of
financial interest; "unfavorable experience" as used herein shall mean any one or more of
the following. (A) a material default by said. Proposed Successor Lessee or any such
Person of any obligation, (monetary or non-monetary) to the Port Authority; (B) any
assertion made by said Proposed Successor Lessee or any such Person against the Port
Authority in any frivolous, false, malicious, or unsupportable claim, demand or allegation
or suit or proceeding; (C) any act or omission of said Proposed Successor Lessee or any
such Person causing or resulting in any loss, damage or injury to the Port Authority or the
imposition or threatened imposition of any fine or penalty on the Port Authority or the
commencement or threatened commencement of any action, suit or proceeding against the
Port Authority; (D) any failure or refusal of said Proposed Successor Lessee or any such
Person to comply with any law, governmental order, directive, ordinance or requirement,
including without limitation, Environmental Requirements, at any Port Authority facility;
(E) any failure to comply with, or breach of, the Port Authority's Code of Ethics and
Financial Disclosure by said Proposed Successor Lessee or any such Person; or (F) any
breach by said Proposed Successor Lessee or any such Person of any fiduciary obligation,
trust, confidence or other duty to the Port Authority or of any confidentiality agreement
with the Port Authority;

(v) whether the Proposed Successor Lessee or any officer, director or
partner thereof or any person, firm or corporation having an outright or beneficial interest
in twenty percent (20%) or more of the monies invested in the proposed assignee, if said
Proposed Successor Lessee is a corporation or partnership, by loans thereto, stock
ownership therein or any other form of financial interest is in conflict of interest, as
defined under the laws of the States of New York and New Jersey or Port Authority
policy, with any Commissioner of the Port Authority as of the date of the proposed
acquisition; and

(vi) whether the Proposed Successor Lessee or any officer, director or
partner thereof or any person, firm or corporation having an outright or beneficial interest
in twenty percent (20%) or more of the monies invested in the proposed assignee, if said
Proposed Successor Lessee is a corporation or partnership, by loans thereto, stack
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ownership therein or any other forni of financial interest has filed a voluntary petition in
bankruptcy or has been adjudicated a bankrupt within five (S) years prior to the date of the
proposed acquisition.

Without limiting any other term or provision hereof, the Proposed Successor
Lessee must also agree in the Lease Assignment/Assumption and Consent Agreement, to pay all
of the rentals, fees and charges in accordance with the Lease, including without limitation the
amounts described in paragraphs (n) (3) (ii) and (u) of this Section. The Proposed Successor
Lessee shall use and occupy the Mortgaged Premises for the purposes set forth in Section 8 hereof
and shall be a major domestic or international Scheduled Aircraft Operator or consortium thereof
and shall agree (or, if a consortium, shall agree jointly and severally) in the Lease
Assignment/Assumption and Consent Agreement to use and occupy the Mortgaged Premises in
accordance with all the terms and conditions of this Agreement.

(2) Notwithstanding the foregoing, no acquisition, assignment, sate or transfer
pursuant to this paragraph (t) shall be effective, and no Proposed Successor Lessee shall become
an Approved Successor Lessee; or have any right to possess, use or occupy the Mortgaged
Premises unless and until an assignment and assumption agreement, in the event of an assignment
in lieu of foreclosure, or an assumption agreement, in the event of a foreclosure, and in either
event in form satisfactory to the Port Authority whereby the Proposed Successor Lessee, effective
on a date prior to or simultaneously with the expiration of the Foreclosure Period, assumes the
obligations of the Lessee as if it were the original tenant hereunder, has been executed by the Port
Authority, the Lessee, Are Proposed Successor Lessee and the Leasehold Mortgagee (said fully
executed agreement in either case, the "Lease Assignmem/Assumptionand Consent Agreement");
provided that the foregoing may be effected without the Lessee's execution thereof where there
has been a preceding judgment of foreclosure and sale of the Leasehold Mortgage or a preceding
judgment of eviction against the Lessee; subject to the payment of the Deferred Reletting Fee as
set forth in paragraph (u) of this Section. The said effective date of the Lease
Assignment/Assumption and Consent Agreement is herein referred to as the "Lease
Assignment/Assumption Commencement Date", provided that where the Leasehold Mortgagee
has commenced proceedings to foreclose the Leasehold Mortgage, and for purposes of the
continuation of the Foreclosure Period Extension Fees (as provided in paragraph (n) of this
Section), such date shall be deemed to have occurred only upon the successful completion by the
Leasehold Mortgagee prior to the expiration of the Foreclosure Period (subject to the aggregate
total maximum of 720 days) of the foreclosure and eviction proceedings described in paragraph
(n) (4) of this Section; Rrovided, fiirther, however, that in the event the Leasehold Mortgagee does
not in fact successfully complete the foreclosure of the Leasehold Mortgage and eviction
proceedings as described in paragraph (n) (4) of this Section prior to the expiration of the
Foreclosure Period (subject to the aggregate total maximum of 720 days) the Lease
Assignment/Assumption and Consent Agreement shall be null and void and of no force or effect.

(3) It is understood and agreed that after the Leasehold Mortgagee has obtained
a Proposed Successor Lessee and has promptly submitted to the Port Authority all required and
necessary information and materials, in accordance with subparagraph (1) of this paragraph, (t), to
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enable the Port Authority to determine whether it will approve such Proposed Successor Lessee as
an Approved Successor Lessee, the running of the Foreclosure Period shall be deemed tolled
pending said determination by the Port Authority, such determination to be considered promptly
and reasonably by the Port Authority; provided, however, that no such tolling shall be effective
unless the Leasehold Mortgagee promptly continues to submit such additional information and
material as may be reasonably required by the Port Authority for its making of such determination.
Such tolling shall also toll the Leasehold Mortgagee's obligation to pay the Foreclosure Period
Extension Fees, but not any other of Leasehold Mortgagee's Foreclosure Period Obligations.

(u)	 Deferred Reletting Fee;

(1) Anything to the contrary herein notwithstanding; (i) no Port Authority
consent shall be granted to any Approved Successor Lessee and no Proposed Successor Lessee or
any other entity, person or party shall become an Approved Successor Lessee unless and until
either (A) the Leasehold Mortgagee or the Proposed Successor Lessee shall pay to the Port
Authority prior to the effective date of any right of the Approved Successor Lessee to possess or
commence any use or occupancy of the Mortgaged Premises and prior to any such actual
possession or commencement by any such Approved Successor Lessee in a single lunip sum
payment the full amount of the Deferred Reletting Fee, as defined below, or (B) at the election of
the Approved Successor Lessee, in lieu of said single lump sum payment, the Approved Successor
Lessee shall agree to pay the Deferred Reletting Fee over time in Deferred Reletting Fee Rental,
as deemed below, conunencing as of the Lease Assigmnent/Assumption Commencement Date
which election shall be stated in the Lease Assignment/Assumption and Consent Agreement
subject to subparagraph (4) of this paragraph (u); and (ii) in the case of the foregoing (i) (B), any
such Port Authority consent to any Approved Successor Lessee is and shall be expressly
conditioned on the agreement of the Proposed Successor Lessee to make continuing payments to
the Port Authority of the Deferred Reletting Fee Rental under subparagraph (4) of this paragraph
(u); provided however that the Approved Successor Lessee shall also submit to the Port Authority
such additional security as the Port Authority may reasonably require and in such amount and
form as the Port Authority may determine to be appropriate to secure the obligation of the
Approved Successor Lessee to pay said Deferred Reletting Fee Rental.

(2) "Deferred Reletting Fee" shall mean the fee payable to the Port Authority in
a single lump sum payment by the Leasehold Mortgagee or the Approved Successor Lessee, as
aforesaid, and which shall be determined by applying the following formula:

DRF = MA x Y x C

Where DRF equals the Deferred Reletting Fee.

MA equals the Mortgage Amount hereunder (as defined in subparagraph (29) of
paragraph (a) of this Section,
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Y	 equals a fraction the numerator of which shall be the greater of (i) the actual
number of full years then remaining in the term of the letting of the
Mortgaged Premises hereunder at the Reletting Election Notice Service
Date and (ii) the number five (5), and the denominator of which shall be
twenty-nine (29) representing the total number of years of the term of the
letting of the Mortgaged Premises as of the effective date of Supplement
No. 17 of the Lease.

C	 equals (i) 2% in the event the Foreclosure Period commenced on the basis
of a Bonds Default, and a Subsequent Non-Bonds Default did not occur
thereafter during the Foreclosure Period; (ii) 3% in the event the
Foreclosure Period commenced on the basis of the occurrence of a Lease
Termination or Bankruptcy Rejection Date, and a Bonds Default did not
subsequently occur; or (iii) 4% in the event the Foreclosure Period
commenced on the basis of a Bonds Default and thereafter a Subsequent
Non-Bonds Default occurred, or the Foreclosure Period commenced on the
basis of a Lease Termination or Bankruptcy Rejection Date, and thereafter a
Bonds Default occurred.

(3) Subject to (4) below, the Deferred Reletting Fee shall be due and payable in
full to the Port Authority by the Leasehold Mortgagee or the Approved Successor Lessee in a
single lump sum payment on the Lease Assignment/Assumption Commencement Date (acid in any
event prior to any use, occupancy or possession of the premises by the Approved Successor
Lessee).

(4) In the event the Approved Successor Lessee elects to pay to the Port
Authority the Deferred Reletting Fee in accordance with clause (i) (B) of subparagraph (1) of this
paragraph (u) then the following provisions shall be and become immediately effective as part of
the rental obligations of the Approved Successor Lessee as the lessee under the Lease and as part
of the rental obligations assumed by the Approved Successor Lessee under the Lease
Assignment/Assumption and Consent Agreement:

"(A) L	 `Deferred Reletting Fee' shall have the meaning as defined in
paragraph (u)(2) of Section 96 of the Lease,

2.	 'Deferred Reletting Fee Rental Commencement Date' shall mean,
with respect to the Deferred Reletting Fee Rental established on the basis of the Deferred
Reletting Fee, the Lease Assignment/Assumption Commencement Date; provided,
however, that if the Deferred Reletting Fee Rental Commencement Date shall occur on
other than the first day of a calendar month, the Deferred Reletting Fee Rental
Commencement Date shall mean the first day of the calendar month immediately
following the month in which the aforesaid Lease Assigmnent/Assumption
Commencement Date occurs.
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3. 'Deferred Reletting Fee Rental Period' shall mean the period
commencing on the Deferred Reletting Fee Rental Commencement Date and ending on
the earlier of (i) the day preceding the tenth (I Oth) year anniversary of the Deferred
Reletting Fee Rental Commencement Date and (ii) the expiration date of the then
remaining term of the letting of the Mortgaged Premises after the Deferred Reletting Tee
Rental Commencement Date.

4. 'Monthly Factor' shall mean the factor derived in accordance
Herewith by the application of the following formula:

= Monthly Factor

i (I+ i),

Where i is an annual percentage rate expressed in decimal form equal to the sum of (x) the
Fixed RBI Rate (as herein defined in item 5 below) plus (y) 1.5% (150 basis points),
divided by twelve (12); and where t (a power) equals the number of calendar months
(expressed in whole numbers) from the Deferred Reletting Fee Rental Commencement
Date to the earlier of (i) the day preceding the tenth (10tH) year anniversary of the Deferred
Reletting Fee Rental Commencement Date acid (ii) the expiration date of the then
remaining term of the letting of the Mortgaged Premises after the Deferred Reletting Fee
Rental Commencement bate,

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

Commencing on the Deferred Reletting Fee Rental Commencement Date
the Lessee shall pay to the Port Authority a rental (herein called the'Deferred Reletting Fee
Rental') which Deferred Reletting Fee Rental shall be an amount payable on the first day of
each and every calendar month during the Deferred Reletting Fee Rental Period which
shall be equal to the product obtained by multiplying the Monthly Factor by the Deferred
Reletting Fee (as defined in paragraph (u)(2) of Section 96 of the Lease) as determined on
the day immediately preceding the Deferred Reletting Fee Rental Commencement Date.

(C) The Deferred Reletting Fee Rental shall be payable in the same manner and
collectible with like remedies as if the same were part of the Area C-3 rentals except that
such payment shall not be subject to abatement or suspension for any reason whatsoever.

(D) Notwithstanding any obligation of the Lessee to pay the Deferred Reletting
Fee Rental as part of the rental obligations of the Lessee hereunder, the Lessee hereby; as a
separate and independent covenant, agrees and promises to pay to the Port Authority the
'Deferred Reletting Fee Payment Amotmf which for purposes hereof shall mean the total
amount of installments and payments to be paid by the Lessee as Deferred Reletting Fee
Rental to the extent not actually paid by the Lessee as Deferred Reletting Fee Rental as set
forth above. The Deferred Reletting Fee Payment Amount shall be due and payable by the
Lessee to the Port Authority immediately upon any termination, expiration, non-extension
or cancellation of the Lease. Said obligation and agreement of the Lessee to pay the
Deferred Reletting Fee Payment Amount to the Port Authority shall survive any
termination, expiration, non-extension or cancellation of the Lease."

(v) The Leasehold Mortgagee shall not be entitled to foreclose its Leasehold Mortgage
or to have the Lessee's interest assigned in lieu of such foreclosure wiless at least thirty (30) days
prior to commencing such foreclosure or requesting such assignment in lieu of foreclosure, the
Leasehold Mortgagee shall have given the Port Authority written notice of its intention to
foreclose or to have this Agreement assigned with respect to the Mortgaged Premises which
notice shall state the then principal balance of the Mortgage Amount, die amount of accrued and
unpaid interest thereon, and the per diem 'interest which will accrue on the Mortgage Amount
from and after the giving of such notice. The Port Authority shall have the right following the
giving of such notice by the Leasehold Mortgagee, to purchase the Leasehold Mortgage for an
amount equal to the total amount specified in such notice from the Leasehold Mortgagee,
including per diem interest to the date of purchase. If the Port Authority shall fail to notify the
Leasehold Mortgagee within the thirty (30) day period specified in the notice of its intention to
purchase the Leasehold Mortgage the Leasehold Mortgagee shall be entitled with respect to the
Mortgaged Premises to proceed to foreclose the Leasehold Mortgage or to accept an assignment
in lieu of foreclosure in accordance with tie provisions of this Agreement.

(w) No sale, transfer or assignment by the Lessee of its interest in this Agreement to the
Port Authority shall create a merger between the estates of the Port Authority and flhe Lessee
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unless the Port Authority, the Lessee and the Leasehold Mortgagee shall specifically consent to
such merger in writing, nor shall any such sale, transfer or assignment be deemed to affect or
diminish the liabilities of the Lessee named in this Agreement, whether for survived damages or
otherwise.

(x) Each and every provision stated herein to be or become a right or an obligation of
the Trustee or of the Trustee in its capacity as Leasehold Mortgagee shall be included in the
Indenture (by reference to this Agreement or otherwise) as among the rights and obligations of
the Trustee under the Indenture and in the Port Authority Consent to NJEDA Subleases (by
reference to this Agreement or otherwise) as among the nights and obligations of the Trustee, and
in the Leasehold Mortgage as among the rights and obligations of the Trustee as Leasehold
Mortgagee under the Leasehold Mortgage, and each and every provision stated herein to be or
become an obligation of the Approved Successor Lessee shall be deemed included in the
obligations assumed by the Approved Successor Lessee by its acquisition of the Mortgaged
Premises, the Lease with respect thereto and by its execution of the Lease
Assignment/Assumption and Consent Agreement.

(y) (1)	 If the Leasehold Mortgagee shall obtain an Approved Successor Lessee such
Approved Successor Lessee shall acquire the Lease with respect to the Mortgaged Premises with
no further right to mortgage or pledge the leasehold, and shall have no right to assign the Lease
with respect to dre Mortgaged Premises other than the limited right of assignment provided under
Section 77 hereof.

(2) Nothing herein shall or shall be deemed to release or relieve the Lessee from
any terms, provisions, covenants or conditions to be kept, performed or observed by the Lessee
under this Agreement or wider the Port Authority Consent to NJEDA Subleases.

(3) Nothing herein shall constitute or be deemed to constitute any waiver by the
Port Authority of any of its rights or remedies to evict the Lessee in the event the Port Authority
terminates the Lease pursuant to the Section of this Agreement entitled "Termination by the Port
Authority" and the Leasehold Mortgagee fails to properly exercise its Reletting Rights or to
obtain an Approved Successor Lessee in accordance with the provisions hereof.

(4) Except for the rights granted herein to the Leasehold Mortgagee, nothing
herein shall constitute any waiver, impairment or limitation of any of claims, rights or remedies
of the Port Authority based upon any event of default or based on any rejection of the Lease
resulting from a Lessee Bankruptcy or based on any Lessee Bankruptcy.

(5) This Section and the right of the Lessee to grant the Leasehold Mortgage
and the right of the Trustee to enter the Leasehold Mortgage are and shall be rights granted and
effective only as to Continental Airlines, Inc., the named Lessee hereunder, and are exercisable
one time only as above provided, and shall not extend, obtain or apply to any Approved
Successor Lessee or other entity or person who may become a tenant or lessee of the premises or
any portion thereof.
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(6) Neither this Section nor anything contained herein nor any action taken or
not taken hereunder shall impair, restrict or limit the rights of the Port Authority under Section
69 hereof.

(z)	 Notices, statements and requests by or to the Trustee (Leasehold Mortgagee) under
the provisions of this Section 96 shall be governed by Section 37 of the Lease entitled "Notices"
and shall be given to the Trustee at its address specified in Paragraph 14 of the Port Authority
Consent to NJEDA Subleases.

Section 97, No Third Party Beneficiary.

There shall be no third-party beneficiaries of this Agreement. This Agreement shall
be effective only as between the parties hereto (and their successors and assigns, if as and to the
extent permitted under this Agreement), and shall not be construed as creating or conferring upon
any person or entity any right, remedy or claim under or by reason of this Agreement,
Notwithstanding the foregoing, nothing in this Section 97 shall deprive the Leasehold Mortgagee
of any of its Reletting Rights (as defined in Section 96 of the Lease) under Section 96 of the
Lease,"

50.	 (a) Subparagraph (b) of paragraph 4 of Supplement No. 8 of the Lease shall be
deemed deleted, and Sections 16 and 17 of the Lease as amended by and as set forth in
subparagraph (a) of said paragraph 4 of Supplement No. 8 of the Lease, and as said Section 17 is
also further herein amended, shall continue in full force and effect for the term of the letting
under the Lease including the extension thereof provided for in this Seventeenth Supplemental
Agreement.

(b) Paragraph 5 of Supplement No. 8 of the Lease, as amended by paragraph 3 of
Supplement No. 11 and by paragraph 5 of Supplement No. 13 and as referenced in paragraph 18
of Supplement No. 15, and the right of termination thereunder as to all or portions of Area C-3,
shall be deemed deleted from the Lease and of no further force and effect.

(c) The final sentence of Paragraph III of Schedule B of the Lease, as previously
amended in subparagraph (a) (11) of paragraph 6 of Supplement No. 8 of the Lease, is hereby
further amended by inserting before the final period at the end thereof the following;

"arid, upon the Port Authority notice to the Lessee of the completion
by the Port Authority of an appropriate expansion to the Central Plant;
the additional aircraft gate positions and Area C-3 Concourse of the
Expansion Construction Work as defined and described in and
performed by the Lessee under Section 93 of the Lease as set forth in
the Supplement No. 17 to the Lease".

(d) Subparagraph (b) of paragraph 6 of Supplement No. 8 of the Lease shalt be
deemed deleted therefrom,
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(e) (1) Paragraph 11 of Supplement No. 8 of the Lease shall be deemed deleted
therefrom,

(2) Paragraph 6 of Supplement No. 10 of the Lease shall be deemed deleted

therefrom.

(f) It is recognized that Paragraph 3 of Supplement No. 12 and the right of the
Port Authority to require the removal of the "Area C-3 Work"as defined in said Supplement No.
12 does not extend or apply to the "Expansion Construction Work" as defined in Section 93 of
the Lease set forth in Paragraph 6 of this Seventeenth Supplemental Agreement,

	

51.	 In addition to and without limiting any term or provision of Section 66 or any other
section of the Lease, the Lessee shall and hereby agrees to submit; no later than the earlier of (i)
December 31, 2000 or (ii) the day which constitutes the three hundred sixty-fifth (365"' ) day
prior to either the expected completion date of the Expansion Construction Work under Section
93 or date of the permitted occupancy of any portion of said Expansion Construction Work, to
the Port Authority for its review and approval in accordance with Sections 66 and 73 of the
Lease, a revised updated comprehensive consumer services plan and covering the consumer
services to be provided in Area C-3 and other portions of the premises after the completion of the
Expansion Construction Work, as defined in and pursuant to Section 93 of the Lease set forth in
this Seventeenth Supplemental Agreement.

	

52,	 The Lessee hereby expressly acknowledges and agrees that the letting of Area C-3
under the Lease, and the extension of such letting under this Supplemental Agreement, is
expressly subject to the condition that the Lessee shall allow to remain, in a location in the
premises approved in advance by the Port Authority, the room now designated as the "Meditation
Room-freedom Shrine". Accordingly, the Lessee hereby expressly agrees either 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 or to move the same, at the sole cost and expense of the Lessee, subject to Section 23
hereof, to such other suitable location on the premises approved in advance by the Port
Authority; it being expressly understood and agreed that the foregoing shall not result in or
constitute any basis or claim by the Lessee for an abatement or reduction of rental, or constitute
any basis or claim for any payment of any type from the Port Authority or to alter or impair any
of the responsibilities, duties or obligations of the Lessee under the Lease or otherwise.

	

53.	 (a) The items of the Expansion Construction Work listed in Schedule 1 attached
to this Supplement No. 17 ("Schedule 1 ") are personal property the title to which shatl pass to
the Port Authority as the same, or any pant thereof, are affixed to or installed in the premises
hereunder as part of the Expansion Construction Work ("Schedule 1 Terminal Fixtures" ) and
the same shall become part of the premises under the Lease as herein amended. It is understood

and agreed that none of said Schedule l Terminal Fixtures shall include "rolling stock" or
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"vehicles". The Lessee shall promptly provide the Port Authority with a detailed and complete
written inventory of each of the said Schedule 1 Terminal Fixtures, not later than the applicable

date each item is affixed to or installed in the premises.

(b) Section 34 of the Lease, as previously amended, is hereby further amended as
follows:

(1) The first (I") line of paragraph (a) thereof shall be deemed amended to read as
follows:

"All personal property (including trade fixtures but specifically excluding the
Schedule I Terminal Fixtures) removable".

(2) The eleventh (I I I ) line of paragraph (a) thereof shall be deemed amended by
inserting the following after the word "Lessee" and before the parenthesis appearing therein:

"and the Schedule 1 Terminal Fixtures shall not be the property of the Lessee".

(3) The following new sentence shall be deemed inserted at the end of paragraph (a)
thereof;

"Anything in this Section 34 of the Lease to the contrary notwithstanding, it is
further expressly understood and agreed that the Lessee shall have no right to, and
shall not, remove the Schedule 1 Terminal Fixtures, or any of them, from the
premises, title to which Schedule 1 Terminal Fixtures shall pass to the Port
Authority as the same or any part thereof are affixed to or installed in the premises
hereunder in accordance with paragraph 53 of Supplement No. 17 of the Lease."

(c)	 The first sentence of Section 74 of the Lease, as previously amended, is hereby
further amended to add the following words and symbol before the period at the end thereof:

`;provided, however, that the provisions of this Section 74 for the Port Authority's
purchase of personal property shall not apply to the Schedule I Terminal Fixtures
(as defined in paragraph 53 of Supplement No. 17 of the Lease), title to which shall
pass to the Port Authority as the same or any part thereof are affixed to or installed
in the premises hereunder in accordance with paragraph 53 of Supplement No, 17
of the Lease",

54,	 Each party represents and warrants to the other that no broker has been concerned
in the negotiation of this Seventeenth Supplemental Agreement and that there is no broker who is
or may be entitled to be paid a commission in connection therewith. Each party shalt indemnify
and save harmless the other party of and from any and all claims for commissions or brokerage
]Wade by any and all persons, firms or corporations whatsoever for services provided to or on
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behalf of the indemnifying party in connection with the negotiation and execution of this
Seventeenth Supplemental Agreement.

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

56. As hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

57. This Seventeenth 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 instntrnent in writing duly
executed on behalf of both the Port Authority and the Lessee. The Lessee and the Port Authority
agree that no representations or warranties shall be binding upon the other unless expressed in
writing in the Lease or in this Seventeenth Supplemental Agreement.

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

	

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
NEW J SEY

By
Secretary

Seal

CONTINEN'T'AL AIRLINTS, INC.

—^ —__-
By

(Title)	 1ielden 5hannarr	
President

p rat tdd al -
orp rate Real stato

& Environmental Affairs
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SCHEDULEI
(to Supplement No. 17 of Lease ANA-170)

Without limiting paragraph (i) of Section 93 of the Lease, the items listed below are personal
property, which constitute a portion of the Expansion Construction Work under Section 93 of the
Lease, the title to which shall pass to the Port Authority as the same or any part thereof are affixed
to or installed in the premises under the Lease and become part of the premises under the Lease as
provided in and subject to the provisions of paragraph 53 of Supplement No. 17 of the Lease.

I; Passenger loading bridges and foundations
2. Baggage handling systems
3. Fixed aircraft ground power/heating units
4. Passenger ticketing counters, stands and podiums which are affixed to the flooring of the

Terminal
5. Flight/baggage information display systems
6. Terminal holdroom seating which are affixed to the flooring of the Terminal
7, Customs mid immigration counters which are affixed to the flooring of the Terminal
8. Fixed PC air units (AC for jet bridges and gated aircraft)
9. Exterior light stanchions
10.Signage
11. Building security system (including closed circuit television) to the extent affixed to the

Terminal

r$
JO
tq Port Authority

Initialled:

For the Lessee
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SCHEDULE E

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY---MINORITY BUSINESS
TERPRISES ---WOMEN-OWNED BUSINESS ENTERPRISES REQUIREMENTS

Part 1, Affirmative Action Guidelines - Equal Employment Opportunity

L	 As a matter of policy the Port Authority hereby requires the Lessee and the
Lessee shall require the Contractor, as hereinafter defined, to comply with the provisions set forth
hereinafter in this Schedule E and in Section 93 of Port Authority Agreement No. ANA-170 (herein
called the "Lease") with CONTINENTAL AIRLINES, INC. (herein and in the Lease called the
"Lessee"). The provisions set forth in this Part I are similar to the conditions for bidding on federal
government contract adopted by the Office of Federal Contract Compliance and effective May 8,
1978,

The Lessee as well as each bidder, contractor and subcontractor of the Lessee
and each subcontractor of a contractor at any tier of construction (herein collectively referred to as
"the Contractor") must fully comply with the following conditions set forth herein as to each
construction trade to be used on the construction work or any portion thereof (said conditions being
herein called "Bid Conditions"). The Lessee hereby commits itself to the goals for minority and
female utilization set forth below and all other requirements, terms and conditions of the Bid
Conditions, The Lessee shall likewise require the Contractor to commit itself to the said goals for
minority and female utilization set forth below and all other requirements, terms and conditions of
the Bid Conditions by submitting a properly signed bid.

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

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

(1)	 Minority participation
Minority, except laborers 	 30%
Minority, laborers	 40%

TF^[Rf C suer 17
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(2)	 Female participation

Female, except laborers 	 6.9%
Female, laborers	 6.9%

These goals are applicable to all the Contractor's construction work
performed in and for the premises,

The Contractor's specific affirmative action obligations required herein of
minority and female employment and training must be substantially uniform throughout the length
of the contract, and in each trade, and the Contractor shall make good faith efforts to employ
minorities and women evenly on each of its projects. The transfer of minority or female employees
or trainees from contractor to contractor or from project to project for the sole purpose of meeting
the Contractor's goals shall be a violation of the contract. Compliance with the goals will be
measured against the total work hours performed..

(b) The Contractor shall provide written notification to the Lessee and the
Lessee shall provide written notification to the Manager of the Office of Business and Job
Opportunity of the Port Authority within 10 working days of award of any construction subcontract
in excess of $10,000 at any tier for construction work. The notification shall list the name, address
and telephone number of the subcontractor; employer identification number, estimated starting and
completion dates of the subcontract; and the geographical area in which the subcontract is to be
performed.

(c) As used in these specifications:

(1) "Employer identification number" means the Federal Social
Security number used on the Employer's Quarterly Federal Tax Return, U.S. Treasury Department
Form 941:

(2) "Minority" includes:

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

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

(iii) Asian and Pacific Islander (all persons having origins in any of
the original peoples of the Far East, Southeast Asia, the Indian Subcontinent, or the Pacific Islands);
and
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(iv) American Indian or Alaskan Native (all persons having origins
in any of the original peoples of North America and maintaining identifiable tribal affiliations
through membership and participation or community identification).

(d) Whenever the Contractor, or any subcontractor at any tier,
subcontracts a portion of the construction work involving any construction trade, it shall physically
include in each subcontract in excess of $10,000 those provisions which include the applicable goats
for minority and female participation.

(e) The Contractor shall implement the specific affirmative action.
standards provided in subparagraphs (1) through (16) of Paragraph (h) hereof. The goals set forth
above are expressed as percentages of the total hours of employment and training of minority and
female utilization the Contractor should reasonably be able to achieve in each construction trade in
which it has employees in the premises. The Contractor is expected to make substantially uniform
progress toward its goals in each craft during the period specified.

(t)	 Neither the provisions of any collective bargaining agreement, nor the
failure by a union with whom the Contractor has a collective bargaining agreement, to refer either
minorities or women shall excuse the Contractor's obligations hereunder.

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

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

The evaluation of the Contractor's compliance with these provisions shall be
based upon its good faith efforts to achieve maximum results from its actions. The Contractor shall
document these efforts fully, and shall implement affirmative action steps at least as extensive as the
following:

(1)	 Ensure and maintain a working environment free of harassment,
intimidation, and coercion at all sites, and in all facilities at which the Contractor's
employees are assigned to work. The Contractor, where possible, will assign two or more
women to each Phase of the construction project, The Contractor, shall specifically ensure
that all foremen, superintendents, and other supervisory personnel at the premises are aware
of and carry out the Contractor's obligation to maintain such a working environment, with
specific attention to minority or female individuals working at the premises.

TP12M C$UPP 17
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(2) Establish and maintain a current list of minority and female
recruitment sources, provide written notification to minority and female recruitment sources
and to community organizations when the Contractor or its unions have employment
opportunities available, and maintain a record of the organizations' responses.

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

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

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

(6) Disseminate the Contractor's EEO Policy by providing notice of the
policy to unions and training programs and requesting their cooperation in assisting the
Contractor in meeting its EEO obligations; by including it in any policy manual and
collective bargaining agreement; by publicizing it in the Contractor's newspaper, annual
report, etc.; by specific review of the policy with all management personnel and with all
minority and female employees at least once a year; and by posting the Contractor's EEO
policy on bulletin boards accessible to all employees at each location where Construction
work is performed.

(7) Review, at least every six months the Contractor's EEO policy and
affirmative action obligations hereunder with all employees having any responsibility for
hiring, assignment, layoff; termination or other employment decision including specific
review of these items with on-premises supervisory personnel such as Superintendents,
General Foremen, eta, 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.

URM C SUPP 0
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(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 Contractor's EEO policy with other
Contractors and Subcontractors with whom the Contractor does or anticipates doing
business.

(9) Direct its recruitment efforts, both oral and written, to minority,
female and community organizations, to schools with minority and female students and to
minority and female recruitment and training organizations and to State-certified minority
referral agencies serving the Contractor's recruitment area and employment needs. Not later
than one month prior to the date for the acceptance of applications for apprenticeship or
other training by any recruitment source, the Contractor shall send written notification to
organizations such as the above, describing the openings, screening procedures, and tests to
be used in the selection process.

(10) Encourage present minority and female employees to recruit other
minority persons and women and, where reasonable, provide after school, summer and
vacation employment to minority and female youth both on the premises and in areas of a
Contractor's workforce.

(11) Tests and other selecting requirements shall comply with 41 CFR Part
60-3.

(12) Conduct, at least every six months, an inventory and evaluation at
least of all minority and female personnel for promotional opportunities and encourage these
employees to seek or to prepare for, through appropriate training, etc., such opportunities.

(13) Ensure that seniority practices, job classifications, work assignments
and other personnel practices, do not have a discriminatory effect by continually monitoring
all personnel and employment related activities to ensure that the EEO policy and the
Contractor's obligations hereunder are being carried out.

(14) Ensure that all facilities and company activities are nonsegregated
except that separate or single-user toilet and necessary changing facilities shall be provided
to assure privacy between the sexes.

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

(16) Conduct a review, at least every six months, of all supervisors'
adherence to and performance under the Contractors' EEO policies and affirmative action
obligations,
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(i)	 Contractors are encouraged to participate in voluntary associations which
assist in fulfilling one or more of their affirmative action obligations (subparagraphs (1)-(16) of
Paragraph (h) above). The efforts of a contractor association, joint contractor-union,
contractor-community, or other similar group of which the Contractor is a member and participant,
may be asserted as fulfilling any one or more of its obligations under Paragraph (h) hereof provided
that: the Contractor actively participates in the group, makes good faith efforts to assure that the
group has a positive impact on the employment of minorities and women in the industry; ensures
that the concrete benefits of the program are reflected in the Contractor's minority and female
workforce participation, makes good faith efforts to meet its individual goals and timetables, and
can provide access to documentation which demonstrates the effectiveness of actions taken on
behalf of the Contractor. The obligation to comply, however, is the Contractor's and failure of such
a group to fulfill an obligation shall not be a defense for the Contractor's non-compliance.

0)	 A single goal for minorities and a separate single goal for women have been
established. The Contractor, however, is required to provide equal opportunity and to take
affirmative action for all minority groups, both male and female, and all women, both minority and
non-minority. Consequently, the Contractor may be in violation hereof if a particular group is
employed in a substantially disparate manner (for example, even though the Contractor has achieved
its goals for women generally, the Contractor may be in violation hereof if a specific minority group
of women is underutilized).

(k) The Contractor shall not use the goals and timetables or affirmative action
standards to discriminate against any person because of race, color, religion, sex or national origin.

(l) The Contractor shall not enter into any subcontract with any person or firm.
debarred from Government contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanctions and penalties for violation of
this clause including suspension, termination and cancellation of existing subcontracts as may be
imposed or ordered by the Lessee. Any Contractor who fails to carry out such sanctions and
penalties shall be in violation hereof.

(n) The Contractor, in fulfilling its obligations hereunder shall implement
specific affirmative actions steps, at least as extensive as those standards prescribed in paragraph (h)
hereof so as to achieve maximum results from its efforts to ensure equal employment opportunity.
If the Contractor fails to comply with the requirements of these provisions, the Lessee shall proceed
accordingly.

(o) The Contractor shall designate a responsible official to monitor all
employment related activity to ensure that the company EEO policy is being carried out, to submit
reports relating to the provisions hereof as may be required and to keep records. Records shall of
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 (q. mechanical apprentice, trainee, helper, or laborer), dates of changes in status, hours
TERM C SUIT 17.
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worked per week in the indicated trade, rate of pay, and location at which the work is performed.
Records shall be maintained in an easily understandable and retrievable form; however, to the
degree that existing records satisfy this requirement, contractors shall not be required to maintain
separate records.

(p) Nothing herein provided shall be construed as a limitation upon the
application of any laws which establish different standards of compliance or upon the application of
requirements for the hiring of local or other area residents (e.g., those tinder the Public Works
Employment Act of 1977 and the Community Development Block Grant Program).

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

PART II.

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-awned Business Enterprises (WBEs) in the
construction work pursuant to the provisions of this Schedule E. For purposes hereof, "Minority
Business Enterprise" "(MBE)" shall mean any business enterprise which is at least fifty-one
percentum owned by, or in the case of a publicly owned business, at least fifty-one percentum of the
stock of which is owned by citizens or permanent resident aliens who are minorities and such
ownership is real, substantial and continuing. For the proposes hereof, "Women-owned Business
Enterprise" "(WBE)" shall mean any business enterprise which is at least fifty-one percentum owned
by, or in the case of a publicly owned business, at least fifty-one percentum of the stock of which is
owned by women and such ownership is real, substantial and continuing. A minority shall be as
defined in paragraph II(c) of Part I of this Schedule E. "Meaningful participation" shall mean that at
least seventeen percent (17%) of the total dollar value of the construction contracts (including
subcontracts) covering the construction work are for the participation of Minority Business
Enterprises and Women-owned Business Enterprises, of which at least twelve percent (12%) are for
the participation of Minority Business Enterprises, Good faith efforts to include meaningful
participation by MBEs and WBEs shall include at least the following:

(a) Dividing the work to be subcontracted into smaller portions where
feasible,

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs
and WBEs, including circulation of solicitations to minority and female contractor associations.
The Contractor shall maintain records detailing the efforts made to provide for meaningful MBE
and WBE participation in the work, including the names and addresses of all MBEs and WBEs
T' RM C SUPP 17
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contacted and, if any such MBE or WBE is not selected as a joint venturer or subcontractor, the
reason for such decision.

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

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

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

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

(g) Not requiring bonds from and/or providing bonds and insurance for
MBEs and WBEs, where appropriate.

Certification of MBEs and WBEs hereunder shall be made by the Office of Business
and Job Opportunity of the Port Authority. If the Contractor wishes to utilize a firm not already
certified by the Port Authority, it shall submit to the Port Authority a written request for a
determination that the proposed firm is eligible for certification. This shall be done by completing
and forwarding such form as may be then required by the Port Authority, All such requests shall be
in writing addressed to the Office of Business and Job Opportunity, the Port Authority of New York
and New Jersey, One World Trade Center, 63 East, New York, New York 10048 or such other
address as the Port Authority may specify by notice to the Lessee. Certification shall be effective
only if made in writing by the Director in charge of the Office of Business and Job Opportunity of
the Port Authority. The determination of the Port Authority shall be final and binding,

The Port Authority has compiled a list of the firms that the Port Authority has
determined satisfy the criteria for MBE and WBE certification. This list may be supplemented and
revised from time to time by the Port Authority.. Such list shall be made available to the Contractor
upon request. The Port Authority makes no representation as to the financial responsibility of such,
firms, their technical competence to perform, or any other performance-related qualifications,

Only MBE's and WBE's certified by the Port Authority will count toward the MBE
and WBE goals.
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Please note that only sixty percent (60%) of expenditures to MBE or WBE suppliers
will count towards meeting the MBE and WBE goals. However, expenditures to MBE or WBE
manufacturer's (i.e. suppliers that produce goods from raw materials or substantially alter them
before resale) are counted dollar for dollar.

Fory,116 P ort Authority
Initialled:

For the Lessee
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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 REPRESEN-fATIVE OF THE
PORT AUTHORITY

Newark International Airport
Supplement No. 18
Port Authority Lease No. ANA-170

EIGHTEENTH SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of May 18, 2001 (the "Effective Date")
(sometimes referred to as "Eighteenth Supplemental Agreement" or as "Supplement No.
18" of the Lease) by and between THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY (hereinafter referred to as "the Port Authority") and CONTINENTAL
AIRLINES, INC., a corporation of the State of Delaware, (hereinafter referred to as "the
Lessee"),

WITNESS,ETH, That:

WHEREAS, the Pori Authority and People Express Airlines, [na.. as of January
11, 1985 entered into an agreement of ]ease covering certain premises, rights and
privileges at and in respect to Newark International Airport (hereinafter called the
"Airport") as therein set forth (said agr eement of lease as heretofore supplemented and
amended is hereinafter called the "Lease");and

WHEREAS, the Lease was thereafter assigned by said People Express Airlines,
Inc. to the Lessee pursuant to an Assignment of Lease with Assumption and Consent
Agreement entered into among the Port Authority, the Lessee and said People Express
Airlines, Inc. and dated August 15,1987; and

WHEREAS, a certain Stipulation between the pat-tics hereto was heretofore
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
ofthe confirmation of its reorganization plan in its Chapter I1 bankruptcy proceedings
and as debtor and debtor in possession pursuant to the applicable provisions of the United
Slates Bankruptcy Code as set forth in and subject to the terms kind 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 the I st day of October,_ 1993; and
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WHEREAS, the Port Authority and the Lessee desire to amend the Lease in certain
respects as hereinafter set forth;

NOW, THEREFORE, in consideration of the covenants and mutual agreements herein
contained, the Port Authority and the Lessee hereby agree to amend the Lease, effective as of the
Effective Date, as follows:

1. (a) With respect to the passenger loading bridges which are referred to iii the Lease as
the "42 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 additional modifications and removal work are required; the same to be
performed by the Lessee under Tenant Alteration Applications which have been or shall be
submitted by the Lessee for approval by the Port Authority (said Tenant Alteration Applications
if, as and when approved by the Port Authority being herein called the "Alteration Applications);
with said work consisting of (i) the removal from the premises of twelve 12 of the Section 2'
passenger loading bridges including the transfer of the title thereof to the Lessee and the
disposition of the same by the Lessee. Said twelve (12) loading bridges being identified by gate
Dumber at the C-1 and C-2 portions of the premises (as defined in Supplement No. 17 of the
Lease) and by serial number ("2001 Removed Loading Bridges") as follows:

2001 Removed Loading Bridges List

Loaning Bridge Location--Gate

(1) 70
(2) 72
(3) 81

(4) S'3
(5) 85
(6) 94
(7) 105
(8) 107

(9) 74
(10) 80
(11) 82
(12) 110

Loading Bridge Serial Number

WS50OR-43
WS500R-42
WS500R-44
WS500R-48
WS500R-60
WS500R-39
WS500R-35
WS500R-36
WS903-19
WS903-16
WS903-49
WS903-18

-2-
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; and (ii) the refurbishment by the Lessee at its sole cost and expense of the following two (2)
loading bridges; which shall remain the property of the Port Authority,;

Refurbished bridges at C-1 C-2 portion of time premises:
Refurbished Loading Bridge Location--Gate 	 Loading Bridge Serial Number
(A')	 11.4	 WS50OR-52
(B)	 115	 WSSOOR-53

; and (iii) the installation in the C-1 and C-2 portions of the premises, at the Gate Positions listed
in the foregoing clause (i), of twelve (12) new passenger loading bridges (as hereinafter
described) ("C-1 C-2 New Loading Bridges") to replace the 2001-Removed Loading Bridges: as

follows:

2001 C-1C-2 New Loadin g Bridges
Loading Bridge Location--Gate Loadiniz Bridge Serial Number
1.	 70 39477

2.	 72 39478

3.	 74 39451

4.	 80 39453

5.	 8.1 39479

6.	 82 39454

7.	 83 39480

8.	 85 39481

9.	 94 39482

10.	 105 39483

11	 107 39484

12	 110 39452

, and provided that such C-1C-2 New Loading Bridges shall not be deemed to constitute
Schedule 1 Terminal Fixtures (as defined in Paragraph 53 of Supplement No. 17 of the Lease)
under the Lease.

'file Lessee represents and warrants to the Port Authority that the four C-1 G-2 New
Loading Bridges at Gates 74, 80, 82 and 110 that are listed as numbers 3, 4, 6, and 12 in this
clause (iii) were purchased and installed at the C -1 C-2 portion of the premises by the Lessee
with its own funds and that the Lessee has and shall retain title thereto; and the Lessee fiirtber
represents and warrants to the Port Authority that by a bill of sale (a copy of which is attached
hereto) the Lessee obtained title to said four loading bridges. The Lessee further represents and
warrants to the Port Authority that the eight C-I C-2 New Loading Bridges that are listed as
numbers 1, 2, 5, 7, 8, 9, 10, and 1'1 in this clause (iii) were acquired and installed by the Lessee
in the C-1 C-2 poilion of the premises using proceeds of NJEDA (New Jersey Economic
Development Authority) bond financing ( Contincittal Airlines, hie. Project, Series 1999), that

-3-
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title to said eight loading bridges vested in the NJEDA and were subleased to the Lessee by
NJEDA subject to the Lease and to that certain Consent Agreement dated September 1, 1999
entered into among the Port Authority, the Lessee, the NJEDA and the trustee named therein
(The Chase Bank of Texas, National. Association) covering the Port Authority's consent to the
document titled "Lease Agreement (Concourse C-1, C-2 and A-2)" which provided for such
vesting of title in the NJEDA and for such subleasing by NJEDA to the Lessee; and that the C-
1 C-2 New Loading Bridges shall remain the property of the Lessee or of the NJEDA, as
aforesaid, subject to the Lease including without limitation Sections 34 and 74 thereof,

(b) By the execution of this Supplemental Agreement title to the 2001 Removed
Loading Bridges shall be deemed vested in the Lessee, and the Lessee shall, as part of the work
under the Alteration Applications, remove, transport and dispose of the 2001 Removed Loading
Bridges at the Lessee's sole cost and expense and in accordance with the terms of the Lease,
including without limitation all applicable Environmental Requirements (as defined in the Lease)
and the Alteration Applications, The Lessee shall install the C-1C-2 New Loading Bridges, and
perform all associated and related work, at the C-1C-2 Gate Positions listed in the foregoing List
immediately upon the Lessee's removal from the premises of the 2001 Removed Loading
Bridges, and shall perform such installation at its sole cost and expense and in accordance with
the terms of the Lease, including without limitation all applicable Environmental Requirements
(as defined in the Lease) and the Alteration Applications. The Port Authority shall not be
responsible for any costs or expenses of any type whatsoever for or in connection with the said
transfer of title or removal, transport or disposal of the 2001 Removed Loading Bridges or the
said installation of the C-IC-2 New Loading Bridges.

If is specifically understood and agreed that none of the costs and expenses of the
foregoing shall be or become pail of the cost of the construction work (as defined in Section b of
the Lease) or part of the Construction Advance Amount (as defined in Section a of the Lease). It
is further expressly understood and agreed that the transfer of title to the Lessee and removal,
transporting and disposal of the 2001 Removed Loading Bridges by the Lessee shall not result in
any reeomputation, adjustment or reduction of any construction advance, or the Construction
Advance Amount or the Base Annual Rental or any component thereof, and shall not create or
entitle the Lessee to any abatement, adjustment or reduction of any rentals or charges under the
Lease, and shall not create or entitle the Lessee to any other claim against the Port Authority
whether under this Lease or otherwise.

(c) It is expressly understood and agreed that, from and after the Effective Date of
this Supplement No. 18 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 Supplement No. 7 to the Lease, Paragraph
No. 9 of Supplement No. 8 to tine Lease, Paragraph 4 of Supplement No. 12 to the Lease and as
reduced by the removal of the twelve (12) 2001 Removed Loading Bridges pursuant to the
provisions of this Paragraph 1 of this Supplement No. 18.

-4-
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(d)	 The Port Authority makes no representations, warranties or guarantees as to
2001Removed Loading Bridges or any of them or any aspect or component thereof. Tire Lessee
shall and Hereby takes title to and accepts the 2001 Removed Loading Bridges in their "as is"
condition and title thereto shall be deemed to pass to the Lessee upon the Lessee's removal
thereof from the premises in accordance with the terms of this Supplement No. 18 including but
not limited to the requirement for the installation by the Lessee of the C-1 C-2 New Loading
Bridges at the designated C- 1C-2 Gate Positions listed above; and the Lessee expressly accepts,
acknowledges and agrees that the Poll Authority makes no representations, warranties or
guarantees as to the 2001Removed Loading Bridges or any of them or any aspect or component
thereof. The Lessee shall be responsible for and pay all costs and expenses , including without
limitation, any and all sales or other taxes, of or pertaining to tine transfer of title to the
2001 Removed Loading Bridges and the transporting, storage and disposal thereof.

2. Section 34 of the Lease entitled "Personal Property", as previously amended, is
hereby further amended as follows: The first line of paragraph (a) thereof (as amended by and set
forth in Supplement No. 17 of the Lease) shall be deemed amended to read as follows;

"All personal property (including trade fixtures and the C-1 C-2 New Loading Bridges, as
defined in Supplement No. 18 of the Lease, but specifically excluding the Schedule 1.
Tenninal Fixtures, and excluding Port Authority owned loading bridges and other Port
Authority owned property as mentioned below) removable".

3. Section 74 of the Lease entitled "Purchase of Property", as previously amended,
is hereby further amended as follows: The sixth (0) line thereof shall be deemed amended to
read as follows:

"C-1C-2New Loading Bridges (as defined in Supplement No. 18 of the Lease); flight
information display system".

4. Correction of errata in Supplement NO. 17: Subparagraph (a) (1) of Paragraph 47
of Supplement No. 17 of the Lease (which contains amendments to Subdivision II of Section 85
of the Lease)are hereby corrected to read as follows:

Paragraph (a) and the first two lines of paragraph (b) of said Subdivision if of
Section 85 including the designation thereof as `(b)' shall be deemed deleted
therefrom and the following shall bedeetned inserted immediately preceding
subparagraph (i)thereof

"Tile 'Assumable Nlahrtenanee and Repair Effective Date' shall be
the date, from time to Lime; determined as follows:".

-5-
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S, Each party represents and warrants to the other lhat no broker has been concerned
in the negotiation of this Eighteenth Supplemental Agreement and that there is no broker who is
or may be entitled to be paid a commission in connection therewith. Each party shall indemnify
and save harmless the other party of and from anyand all claims for commissions or brokerage
made by any and all persons, firms or corporations whatsoever for services provided to or on
behalf of the indemnifying party in connection with the negotiation and execution of this
Eighteenth Supplemental Agreement.

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

7. As hereby amended, all of the terns, covenants, provisions, conditions and
agreements of the Lease shall be and remain in frill force and effect.

8. This Eighteenth 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 and the Port Authority
agree that no representations or warranties shall be binding upon the other unless expressed in
writing in the Lease or in this Eighteenth Supplemental Agreement.

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

	

ATTE T:	 THE PORT AUTHORITY OF NEW YORK
A	 O	 AND NEW JE13SiM

ATTEST:

Secretaryi

(Title)	 ASSISTANT DIRECTOR
,IATiON-DEPT,

CON`T'INENTAL AIRLINES, INC.

Holden Shannon
(Title)	 Vice President	 President—^-e orato ft	 ta to--

&avirpnttalftairs

APPROVEDr	
-6-
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TEL- "1246)82 .	 I P.0021002

CERTIFICATE OF OWNERSHIP TRANSFER
(131LL OF SALE)

KNOW :kl L )/{EN BY TlIrSE PRESENTS. that i• \(C Corporation — ,Jec-mw Systems
".JCtw:P:...t ICC3te w lso5 X550 S.. Oaden. Utah. of paymcnc by (he

Condnencal trLr.es. Newark Intl Airpor the-,ew. and up.^ n receipt, of the hill pa' :cai for
;c.uicnrwm listed below does hereby tzraw. ,ur'gain. sell. trcns er and deliver unto the ortinental
,Mriines, ^:ewark Intl Airport the feliocVin goods:

TO HAVE AND TO BOLD, 411 of the goods to Continental Airiines,NNewark Intl

its successors and assigns for its own use forever.

Jetwa; Sy stems covenants w i th the Continental Airlines. Nowar!< Intl Airport tlrn
Ia\wftr! owl of the goods; chat the Qoods are tree from all encumbrances; that Jetav'a

has good :iizlit to sell the goodst. and that Jetwov Systems i arranrs that it will defend
a gainst all iav4titl claims and demands of all persons whomsoever, Jetway Systems A
the eoods to the Continental Airlines, Newark int'l Airport in coordination with the sc
the Cor.tinet:tal Airlines, Newark intl Airport Corporation conscuction Project.

Dnted ,iris 15'ch day of March, 2001.

FIMC Corporader, —Jetway Systems

and

it is the
Systems
IC Pods

1 deliver

;dule for

JameLA, Yeckiey J

Its; Director, Contracts

STATE OF UTAH	 )
) SS.

COUNTY OF WEBER	 }

Tile t'orexoing instrument was acknowledged before me this I otn jay of :March. 2U0l
A, Yecktey, %, Ilq atXCUUted the foregoir._^ instrument.

James

` sAv c, EnrCN	 NOTARY PUBLIC,
y	 Lcrcy Public

st to t Usct(	 MY MIMIAISSION
Vtl Ccrm .wig j^ f. 3',C{

'.-AID'S "US 56vih Ctoer;n!d. Ur 8V15



Ack. N.J.; Corp. & Corp.

STATE OF NEW YORK	 )
ss.

COUNTY, OF NEW YORK	 )
r

On the (3	 day of(i, ^l 2003, before me, the subs lber, a notary
,
 pill) is a

New York, personally appeared tv s (^^d^aLA	 thew`' 5'sw	 f K^^
of THE PORT AUTHORITY OF N YORK AND NEW JE RSEY, who I am satisfied is
the person who has signed the within instrument; and, I having first made known to him tine
contents thereof, he did acknowledge that Ire signed, scaled with the corporate seal and
delivered the same as such officer aforesaid and the within instrument is the voluntary act
and deed of such corporation made by virtue of the authority of i 	 o rd of
Commissioners.

(rota(ialVal and stamp)
PEGGY M. SPINELLI

Notary Public, State of New York
No, OISP6057870

Qualified in New York County
Commission Expires April 30, 2003

STATE Or^^	 )

COUN'T'Y OF 14R1ZLS 	)

On the 101— 
da of	 .2003, before me, the subscriber, a ^a A^9 /^bl'c

person ally appeared 01c) f) Jr nnn©17 the V•p President of	 Es
CONTINENTAL AIRLINES, INC.,who I am satisfied is the person who has signedthe
within instrument; and, I having first made known to hire the contents thereof, lie did
acknowledge that lie signed, sealed with the corporate seal and delivered the same as such
officer aforesaid and the within instrument is the voluntary act and deed of such
corporation made by vi rtue of the authority of its Board of Directors.

+
A
ro	 NQ6MIB. ANOf2EW

t 11^. 5 Notary Pub lic. State of Texas	 (notar ial SCai Gild Stalilp)
My Commission Expires

July 14, 2006



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
Port Authority Lease No. ANA-170
Supplement No. 19

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT (hereinafter sometimes referred to as
"Supplement No, 19" or the "Supplemental Agreement") made as of the I st day of June, 2003,
by and between THE PORT AU FI40RITY OF NEW YORK AND NEW JERSEY (hereinafter
called the "Port Authority") and CONTINENTAL AIRLINES, INC. (hereinafter called the
"Lessee");

WITNESSETH, That:

WHEREAS, the Port Authority and People Express Airlines, Inc. as of January
11, 1985 entered into an agreement of lease covering certain premises, rights and privileges at
and in respect to Newark International Airport (hereinafter called the "Airport") as therein set
forth (said agreement of lease as Heretofore supplemented and amended is hereinafter called the

"Lease"); and

WHEREAS, the Lease was thereafter assigned by said People Express Airlines,
hie. to the Lessee pursuant to an Assignment of Lease with Assumption and Consent Agreement
entered into among the Port Authority, the Lessee and said People Express Airlines, Inc. and
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 11 bankruptcy proceedings and as 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 the I' t day of October, 1993; and

WHEREAS the Port Authority and the Lessee desire to further amend the Lease
in certain respects as hereinafter set forth;



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

I	 For purposes of this Supplement No. 19, the capitalized words and phrases in this
Paragraph, shall have the meanings given to those terns herein and capitalized terms and phrases
not defined in this Paragraph shall have the meanings ascribed to them in Section 96 of
Supplement No. 17 of the Lease,

"Bond Resolution" shall mean the resolutions adopted by the NJEDA on
December &, 1998, July 13, 1999 and August 13, 2002 as the same may be modified or amended,
authorizing the issuance and sale of the initial series of Bonds and additional Bonds, Series 2003.

"Financing Documents" shall mean all the agreements and documents which are
related to or are part of the Financing Transaction including but not limited to the NJEDA
Sublease Agreement, the Indenture, the Bonds, the Bond Resolution, the Lessee Guaranty, the
Leasehold Mortgage, and the other documents as described in paragraph 10) of the Port
Authority Consent to NJEDA Subleases as amended by the First Amendment To Consent To
Subleases and Leasehold Mortgage Agreement (but such term shall not include the Basic Lease,
the Supplement No. 17, this Supplement No. 19, the Port Authority Consent to NJEDA Sublease,
as amended, or the Other Lease).

"Indenture" shall mean that certain Indenture of Trust dated as of September 1,
1999, as amended by the First Supplement to Trust Indenture dated as of February 1, 2002 and
the Second Supplement to Trust Indenture dated as of June 1, 2003 ; and each entered into
between the NJEDA and the Trustee with respect to the Bonds.

"Lessee Guaranty" shall mean that certain agreement of guaranty dated as of
September 1, 1999 entered into between the Lessee and the Trustee, as amended, pursuant to
which the Lessee guarantees the payment of the principal of, redemption premium, if any, and
interest on the Bonds.

"NJEDA Sublease Agreement" shall mean that certain agreement dated as of
September 1, 1999, as amended by the First Amendment to NJEDA Sublease Agreement dated
as of June 1, 2003, and each entered into between the Lessee and the NJEDA whereby (i)the
Lessee subleases the Mortgaged Premises to the NJEDA and (ii) the NJEDA sub-sub-subleases
the Mortgaged Properties back to the Lessee subject to the Port Authority Consent to NJEDA
Sublease Agreement, as amended by the First Amendment to Consent to Subleases and
Leasehold Mortgage Agreement dated as of June 1, 2003 ((i) and (ii) collectively, "NJEDA
Subleases"),

2,	 Except as hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect,

3.	 Each party 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. Each party shall_ indemnify and save harmless
the other party of and from all claims for commission or brokerage made by any and all persons,
firms or corporations whatsoever for services provided to or on behalf of the indemnifying party
in connection with the negotiation and execution of this Supplemental Agreement or the
extension hereunder.

4. No Commissioner, director, officer, agent or employee of either party to this
Supplemental Agreement, shall be charged personally or held contractually liable by or to the
other party under any term or provision of this Supplemental Agreement, or because of its or
their execution or attempted execution or because of any breach or attempted or alleged breach
thereof. The Lessee agrees that no representations or warranties with respect to this
Supplemental Agreement shall be binding upon the Port Authority unless expressed in writing
herein.

5. This Supplemental Agreement, together with the Lease which it amends
constitutes the entire agreement between the Port Authority and the Lessee on the subject matter,
and may not be changed, modified, discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee. The Lessee agrees that no
representations or warranties shall be binding upon the Port Authority unless expressed in writing
in the Lease or this Supplemental Agreement.

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

THE PORT AUTHORITY OF NEW YORK
AND NEW VIR-SEY

Secretary
FRANCIS A. DIMOLA

(Title)	 ASSISTANT DIRECTOR

ATTEST:

Scott R. Peteretary
Aswam"t

APPROVED

TERMS OR
i

CONTINENTAL AIRLINES, INC.

By/

Holdensilent
Vice Pre	

\
sident

(Title)_ Corporate Real EsPftident
rprale Sea



For The Port Authority of NY & NJ

STATE OF NEW YORK
) ss.

COUNTY OF NEW YORK )

On the 
tb	 day ofC 	 in the year 2003, before me the undersigned, a Notary

Public in and for said state, personally appeared ^' :7et . ^ . ^' Rkc- '\

personally known to me or proved to me on the basis of satisfactory evidence to be (he
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/their eapacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the persrnehalf of which the
individual(s) acted, executed the instrument. 	 j

tarial seal Ind stamp)

PEGGY M. SPINELLI
Notary Public, State of New York

For Continental Airlines, Inc.	 No. OISP6057870
dualified in New York County

Commission Expires April 30, 206^ -:i-
STATE OF Texas	 )

)ss. .

COUNTY OF Harris	 )

On this 6tHay of June , 2003, before me, the subscriber, a notary public of
, personally appeared Holden Shannon

the	 Vice	 President of Corporate Real Estate and
Environmental Affairs

signed the within instrument; and 1 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 offiwer
aforesaid and that the within instrument is the voluntary act and deed of such corporation; made
by virtue of the authority of the Board of Directors. 	

f/	
/ J 1

cU/'b ^ u2,d?'1 t A.^r.^rl^^7 ^r^^F

(Notarial seal and stamp)

^^;°^^e,^ OASHAYIANOA 0 MITGHEIL

'^Y (NOTARY PUBI.IG
l̂ ^̀C%7 STATE OF TEXAS
'^ aF ``^ Comm EXp 04.042006



THIS SUPPLEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Lease No. ANA-170
Supplement No. 20
Facility: Newark Liberty International Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of November 1, 2002, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the"Port
Authorit}) and CONTINENTAL AIRLINES, INC. (hereinafter called the`Lessed);

WITNESSETH, that

WHEREAS, the Port Authority and People Express Airlines, Inc. (hereinafter called
`People Express°) as of January 11, 1985 entered into air 	 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 Liberty 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, a certain Stipulation between the panties hereto was submitted for approval
of the United States Bankruptcy Court for the District of Delaware (dre`BankrUptey Court)
covering the Lesseds assumption of the Lease as part of the confirmation of its reorganization
plan in its Chapter 11 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
`Stipulatiod); and

WHEREAS, the Stipulation and the Lessee's assumption of the Lease was approved by
the Bankruptcy Court by air 	 thereof dated the 'l sr day of October, 1993; and

WHEREAS, the parties desire to amend the Lease in certain respects as hereinafter set
forth;

NOW, THEREFORE, the Port Authority and the Lessee Hereby agree as follows(



I.	 The provisions of Schedule M, set forth in Paragraph 2 to Supplement No. 15 to
the Leaser shall be amended as of October 1, 2001 such that Article III, paragraph (b) of said
Schedule M shall be revised to read in its entirety as follows:

`(b)' The Port ,Authority shall determine the total amount' of
rental or fees actually received by the Port Authority from rental
car pennittees specifically for and in connection with the portion of
the Monorail Construction Costs and Operating Costs said
permittees are obligated under their respective permits to pay the
Port Authority (Hereinafter called the `Rental Car Credif). The term
`Bus Service CrediC shall mean the amount of .(2.a.)

The Port
Authority shall determine the total amount of farebox revenue to
which it is entitled and which it actually receives from (i) The New
Jersey Transit Corporation ('NJT), pursuant to a written agreement,
dated as of October 24, 2001, between NJT and the Port Authority
and (ii) the National Railroad Passenger Corporation (`Amtrak),
pursuant to a written agreement, dated as of October 31, 2001,
between Amtrak and the Port Authority, which agreements relate
to the Monorail-Northeast Corridor Connection Project to expand
the Monorail System at the Airport to provide an intermodid
connection between the Airport and commuter and intercity trains
operating on land located in the City of Newark, County of Essex
and State of New Jersey, known as the Northeast Corridor
(hereinafter called the NEC Project Credit). The Rental Car
Credit, the Bus Service Credit and the NEC Project Credit shall be
hereinafter collectively called the 'Credits). The Port Authority
shall subtract the Credits from the Operating Costs and multiply
the remainder by one hundred and fifteen percent (IIS%), the
product thereof being hereinafter called the"Animal Operating Cost
Facto?'. 'rho sun of the Initial Construction Factor and the Annual
Operating Cost Factor constitutes the'Total Capital and Operating
Costs' as of the last day of the Initial Schedule M Period"

2.	 The Lessee represents and warrants that no broker has been concerned in the
negotiation of this Supplemental Agreement and that there is no broker who is or may be entitled
to be paid a commission in 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 the Supplemental 'Agreement,

1	 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,

2



4. As hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

5. This Supplemental Agreement and the Lease which it amends constitute the entire
agreement between the Port Authority and the Lessee on the subject matter, and may not be
changed, modified, discharged or extended except by instrument in wtting 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 WfDMSS WHEREOF, the Port Authority and the Lessee have executed these
presents.

	ATTEST:
	

THE PORT AUTHORITY OF NEW YORK
OF NEW JERSEY

	

_ Sy^A.u^Sccretary
	

FRANCIS A. 0 1,v(Cq t
(Title}	 ASSIST?NT fSIR[C]f'

(Sedl) "!Ord DEP

	

ATTEST:
	

CONTINENTAL AIRLINES, INC.

Sec/ tary

(Title)	 tioldr•,n Shaaf,on	 President^7?ie'51G	
-stale,( 1'porate sa l

g Enviro nmeul ' 1 Aftat'rs
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For the Port Authority

STATE OF NEW YORK
) ss,

COUNTY OF NEW 'PORK )

Yr
On this	 day of 	 2003 before me, the subscriber, a notar ubli.,.{^^
of New York, personally appeared 1An1C s to ^71f1laGA theAsSt i).dteEo ^	 b^F ' f
PORT AUTHORITY OF NEW YORK AND NEW JERSEY, who I am satisfied is the

person who has sided the within instrument; and I having first made known to hint the
contents thereof, tae 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:

Notary Public, State of New York
No. 01SP6057870

Qualified in New York County
Commission Expires April 30, 2005.

For the Lessee

STATE OF %0 X14 S )

) ss.
COUNTY OF J^h.^RaS}

On this _-all y day of	 2003 before me, the subscriber, a
personally appeared 11A114-J S<l / /UroA-.- the President of

^GÎ R6Alfs <!^n a is, 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 afores€lid and that the within instrument is the voluntary act and deed of such
corporation, made by virtue of the authority of its Board of Directors.

(notarial searanc /tamp)

`.ae^r....^^o FRANGIIde` MI. VI3LIGFfE
Notary Public, State of Texas

y^.,i'` ,̀c	 My Commission Exoirgs
' %°S	 AUtli 26, 2006
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THl`^ AGREEMENT SHALL NOT BF BINDING,
UPON THE PORT AUTHORITY UNTIL DULY

EXECUTED BY AN EXECUTIVE OFFICER
THFT EOF AND DELIVERED TO TI IF LESSEE

BY AN AUTHORIZED REPRESENTATIVE OF THE
PORT AUTHORITY

Newark International Airport
Supplement No, 21
Port Authority Lease No. ANA-170

TWENTY-FI,RST SUPPLEMENTAL AGREEMENT
i
I

THIS AGREEMENT ("Supplemental Agreement" or "Supplement No. 21"), made as
of June 1, 2003 by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter refers ed to as 'the Port Authority") and CONTINENTAL AIRLINES,
INC., a corporation of the State ofDelaware, (hereinafter referred to as "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and People Express Airlines, Inc. as of January 11,
1985 entered into an agreement of lease covering certain premises, rights and privileges at and in
respect to Newark International Airport (hereinafter called the "Airport") as therein set forth
bearing Port Authority identi fication number ANA-170 (said agreement of lease as Heretofore

I
	 supplemented and amended is hereinafter called the "Lease"):and
i

WHEREAS, the Lease was thereafter assigned by said People Express Airlines, Inc.
to the lessee pursuant to an Assignment of Lease with Assumption and Consent Agreement
entered into among the Poll Authority, the Lessee and said People Express Airlines, Inc. and
dated August 15, 1987; ail(]

WHEREAS, ascertain Stipulation between the particrs hereto was heretofore submittcd
for approval of the United Stites Bankruptcy Court for the District of Delaware ("the Bankruptcy
Court") covering the Lessees assumption of the Lease as part of the confirmation of its
reorganization plan in its Chapter I I bankruptcy proceedings mrd 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 toms and conditions of said Stipulation (said Stipulation being
hereinafter referred to as the "Stipulation"); and

WHEREAS, the Stipulatiou and the Lessee's assumption of (lie Lease was approved by
the Bankruptcy Court by an Order thereof dated the I st day or October, 1993; and

WHEREAS, the Port Authority and the Lessee desi re to amend the Lease to provide for
the replacement of certain;prchillinary exhibits attached to Supplement No. 17 of the Lease as
preliminary exhiltits A-1 and B-I with final exhibits showing the applicable areas based on the

-1
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Port Authority's determination of the final metes and bounds for the applicable areas shown
thereon as more fully described below, and to adjust the rentals under the Lease in connection
with said determination of final metes and bounds as hereinafter set forth;

NOW, THEREFOR F, inconsideration of the covenants and mutual, agreements herein
contained, the Port Authorit y and the Lessee hereby agree to amend the Lease, effective as of the
June 1, 2003, unless other l+ se expressly staled,, as follows.

L (a) Exhibit A-1 ,.it Cached hereto and consisting of two pages, the first page marked as
"Exhibit A-1 (I of 2), number ed as "EWR02-10-1" and the second page marked as "Exhibit A-1
(2 of 2), numbered as "EWR02-10-2' , and hereby made a part hereof, shall from and after
September 1, 1999 (the Effective Date of Supplement No, 17 of'the Lease) be deemed to be
Exhibit A-1 to the Lease in lieu of Exhibit A-I which was marked as "PRELIMINARY" and
attached to Supplement No. 17 of the Lease, and the ground areas added to Area C-3 pursuant to
and as described in Paragraph I (a) of Supplement No. 17 of the Lease as "Added Area '1" shown
thereon in diagonal hatch and in broken diagonal batch, "Added Area 2"shown in crosses
thereon, and "Added Area 3" shown in cross-hatch thereon arc rind shall. be deemed shown,
based on the Port, Authority's determination of the final metes and bounds for the said Areas, on
Exhibit A-1 attached hereto to this Supplement No. 21.

(b) Exhibit B-1 attached hereto and consisting of two pages, the first page marked
as "Exhibit B-I (I of 2), numbered as "EWR02-09-1 " and the second page marked as "Exhibit
E-I (2 of 2), numbered as "CWR02-09-2", and hereby made a part hereof, shall from and after
the Effective Date of Supplement No. 17 of the Lease (September 1 1999) be deemed to be
Exhibit $-1 to The Lease in lieu of Exhibit B-1 which was marked as " PRELIMfNARY" and
attached to Supplement No, 17 of the Lease, and the ground areas added to the C-I and C-2
portions of the premises as the "Added Area 4";shown in diagonal hatch and in crosses thereon
pursuant to and as described in Paragraph I (b) of Supplement No, 17 of the Lease are and shall
be deemed shown, based on the Port Authority's determination of final metes and bounds, on
Exhibit B-I attached hereto to this Supplement No, 21

(d) The term "Added Area 3 Effective Date" as defined in subparagraph (a) of Paragraph
1 (on page 2) of Supplement No. 17 of the Lease is hereby amended to read as follows:

" `Added Area 3 Effective Date' shall mean December 6, 2001 ".

1	 (a) Paragraph 12 of Supplement No. 15 of the Lease as amended and restated in
Paragraph 3 of Supplement No. "17 of the Lease is hereby further amended and restated to read as
follows:

"I. It is hereby agreed that, from and after the Effectivc Date of Supplement No. 17 of
the Lease (September 1, 1999) and continuing up to and including the expiration date of the term
of (lie letting of the Area C-3 portion of the premises (March 11 2028), in addition to the Base
Annual Rental under Section ; of the Lease and in addition to al I other rentals, fees and charges
Under the Lease, the Lessee ::hall pay to the Port Authority rental for Area C-3 as follows:

-2-
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Area C-3 rental: For the period commencing on the Effective Date of Supplement
No. 17 of the Lease (September 1, 1999) to and including December 31, 2003, rental for Area
C-3 at an annual rate consisting of (t) a Facility Factor, as he, cinaher defined, consisting of the
sum of (x) the amount of)	 —'

(2.a.)	 plus (y) effective as of the Added Area 3
Effective Date (December 6, 2001) the Added Area 3 Amount as hereinafter defined, plus (ii) the
Airport Services Factor, as 1110 same shall then have been adjusted in accordance with Schedule
A attached to the Lease, as herein amended, based upon a 1995 final Airport Services Factor in
the amount of (x)

(2-.a ' )	 rlus (y) effective as cif the Added Area 3 Effective Date
(December 6, 2001), ;

which annual rate shall be increased f urn time to time as provided in
subdivision 11 below and Schedule A of the lease, as herein amended, ("Area C-3 rental"). The
Lessee shall pay the Area C-3 rental, as the same shall then have been determined based upon the
aforesaid adjustments, monthly in advance on the Effective Date of Supplement No. 17 of the
Lease (September 1, 1999) and on the first day of each and every succeeding month in equal
installments until such time as the aforesaid annual rate has bcen further increased in accordancw
with subdivision :II below and Schedule A of the Lease; as herein amended, which adjusted
annual rate. shall remain in effect until the next adjustment and the monthly installments payable
after each such adjustment shalll be equal to one-twelfth (1112th) of said annual rate as so
adjusted.

"Added Area 3 Amount" shall mean the component of the Facility Factor of the
Area C-3 rental which shah be included therein effective, as of the Added Area 3 Effective Dale
(December 6, 2001) at the initial annual rate of

Meet to the increases pursuant to
subdivision II below,	 (2'a-)

The Area C-3 rental amounts set £orth'above and 
in subdivision II below are

based oil the Port. Authority's determination of the final metes and bounds of Added Area 1,
Added Area 2 and Added Area 3, as more fully described in Paragraph 3A of Supplement No. 17
of the Lease.

iI.	 (a)For the aforesaid; period from the Effective Date of Supplement No. 17 of the
Lease (September 1, 1999) to and including December 31, 2003, the Area C-3 rental payable
under subdivision I of this Paragraph 3 is made up of two factors, one, a variable factor herein
called the "Facility Factor epresents as of September 1, 1999 the sum of (x) the amount of

(2.a.)	 phis (y) the Added Area 3 Amount, as above defined, of the aforesaid
annual rentals and the other, a variable factor herein called the "Airport Services Factor",
represents the Airport Services Factor under the Lease, as the same shall have then been adjusted
in accordance with Schedule A, as herein amended, based upon a total 1993 final Airport
Services Factor in the amount of (x);

(2.a.)	 plus (y) effective as of the Added

_3-
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Area 3, Effective Date (December 6,`2001),
(2 a)	 afthe total aforesaid annual rentals.

(b) Increases in the annual rate of tire Facility I actor ofthe Area C-3 rental: On
January 1, 2004 and on each succeedingsucceeding fifth (51h) anniversary of said date, the Facility Factor
(each component) of the Area C-3 rental payable by the Lessee under subdivision I above shat I
be increased by multiplying the Facility Factor (each cotnponant) in effect on December 31,
2003 and on each succeeding fifth (5th) anniversary of said date, as the case may be, by a
percentage equal to

(2:a.) -
	 Accordingly,

W	 for the period from January 1, 2004 to and including
December 31, 2008, the Facility Factor of the Area C-3 rental payable under subdivision I of this
Paragraph 3, shall represent the stun of (x) the amount of (

2 a )
plus (Y)

(the Added Area 3 Amount in effect on December 31, 2003 increased by
multiplying the same by a percentage equal to

	

	 and
(2.a.)

(ii) for the period from January 1, 2009 to and including December 31,
2013; the Facility Factor of the Area C-3 rental payable under subdivision I of this Paragraph 3

shall represent the sum of (x) the amount of	
(2 a )

-	 _	
r, plus (y)	 1

the
Added Area 3 Amount in effect on December 31, 2008 increased by multiplying the same by a
percentage equal to (2.a.)	 and

(iii) for the period from January 1, 2(114 to and including December 31,
2018, the Facility Factor of the Area C-3 rental payable tinder subdivision I of this Paragraph 3
shall represent the sum of (x) the amount of (2.a)

), plus (Y)

(the Added Area 3 Amount in effect on December 31, 2013 increased by
multiplying the same by apercentage equal to (2 . a . )	 and

(iv) for the period from January 1, 2019 to and including December 3J ,
2023, the Facility Factor of the Area C-3 rental payable under sribdivision I of this Paragraph 3
shall represent the sum of (n.) the amount of , (

2 a )
.plus

(Y)

	

	 its
the Added Ai oa 3 Amount in effect on Deeenibrer 31, 2018 increased by

multiplying the same by a prr centage equal to

	

	 „ and(2.a.)

(v) for the penod from January 1, 20)4 to and including March 31,
2028, the Facility Factor of the Area C-3 rental payable under subdivision I of this Paragraph 3
shall represent the sum of (x) the amount of

_4-
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(2.a.)
I (the Added Area 3 Amount in effect oil Deccn iber 31, 2023 increased by

multiplying the same by a 11creentage equal to

(c) After December 31, 1998 and after the close ol'cach calendar year thereafter, the
Port Authority will continue to adjust the Airport Services Factor of the Arco C-3 rental payable
by the Lessee under subdivi s ion I of this Paragraph 3, such adjustment to be made as provided in
Schedule A, as herein arnended.

(d) The Lessee shall pay the total Area C-3 rentals payable by the Lessee, under this
Paragraph, as the same have been adjusted in accordance with subparagraphs (b) and (c) of this
subdivision 11 of this Paragraph, monthly in advance on the Effective Date of Supplement No. 17

of the Lease (September 1, 1999) and on the first day of each and every succeeding month in
equal installments until such time as the said total Area C-3 rentals have been further adjusted in
accordance with this Paragraph and Schedule A, as herein amended, which adjusted total annuad
rentals shall remain in effect until the next adjustment and the monthly instalhuents payable after
each such adjustment shall be equal to one-twelfth (1112th) of said total antrual rentals as so
adjusted,

The Area C-3 rental set ford) above in subdivision I above and in this 8ididivisioll
11 are based on the Port Authority's determination of the final metes and bounds of Added Area
1, Added Area 2 and Added Area 3 as more fully described in Paragraph 3A of Supplement No.
17 of the Lease. Pursuant to said Paragraph 3A of Supplement No. 17 of the Lease the
adjustments in the Area C-3 icrital as reflected above shall have retroactive effect to the Effective
Date of said Supplement No 17 of the Lease (September 1, 1999).

(e) In the event the term of the letting of Area C-3 shall expire oil a day other than the
last day of a month, the monthly installment of rentals for Aica C-3 for said month shall be the
monthly installment prorated on a daily basis using the actual number of days in the said month

(f) The Lessee understands and agrees that, while the term of the letting of Area C-3
of the promises under the Lease as extended tinder Supplement No. 17 to the Lease shall expire
on March 31, 2028, the final Airport Services Factor for the year 2028 will not be determined for
some months after such expiration and that the Lessee's obligation to pay any deficiency in the
Area C-3 rental for the yeai 2028 or the Port Authority's obli ' vation to pay a refund in said
rentals resulting from the determination of the final Airport Services Factor for the year 2027 of

the year 2028 shall survive suell expiration of the Lease and shall remain in full fierce and effect
until such deficiency or refund, if any, is paid. The Lessee hctcby specifically acknowledges ths(
neither the survival of the ohligation with respect to any such deficiency or refund nor any othei
provision of this Supplemental Agreement shall grant or shall he deemed to grant any lights
whatsoever to the Lessee to have the term of the letting of Aica C-3 tinder the Lease, or any
portion of the premises thereunder, extended for any period beyond March 31, 2028 or affect in
any way the Port Authority' ,., right to terminate the Lease, or any portion of the premises
thereunder, as provided thel 6n.

-5-
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(g) If any installment of Area C-3 rental payable hereunder shall be for less than a

full calendar month, then the Area C-3 rental payment for the portion of the month for which

said payment is due shall be the monthly installment prorated oil a daily basis using the actual

number of days 
in 

that said month.

(h) Upon any termination of the letting hereunder (even if stated to have the same

effect as expiration), the Lessee shall within twenty (20) days ;a flee the effective (late of such

termination, make a payment of the Area C-3 rental computed as follows: if the letting hereunder

is terminated effective on a (late other than the last day of a month the rental for the portion of

that month in which the letting remains effective shall be the amount of the monthly installment

of rental prorated on a daily basis, and if the monthly installmoot due on the first day of that

month has not been paid the Lessee shall pay the prorated part of the amount of that installment

if the monthly installment has been paid, then the excess thereof shall be credited to the Lessee's

obligations.

(i) Nothing conwined in the foregoing shall affect the survival obligations of tile

Lessee asset forth in Section 27 hereof.

(j) For purposes of subparagraph (f) above with respect to any deficiency or reftirld,

any termination of the Lease, other than a termination under Section 24 hereof, shall 
be 

deemed

to have the same effect as the expiration thereof."

3.Paragraph 4 (c) of Supplement No. 17 of the Lease is hereby amended to read as

follows(

"Paragraph III of Schedule A of the Lease as previousl y amended shall be further

amended by adding at the end thereof the following:

`For the calendar year I 999 adjustment it is hereby aprued that the denominator

representing the actual percentage of total developed land occupied by the Lessee's premises

excluding Area C-3 shall be 4339%; and that the denolumator representing the actual percentage

of total developed land occupied by the Area C-3 portion of tile Lessee's premises shall be

2.518%; and for the said calendar year 1999 adjustment the denominator of the firaction referred

to 
in 

the beginning of this Paragraph III constituting the total of the major clernents of costs

actually incurred or accrued •is determined for the 1998 calendar year shall be.$38,210,614. The

said percentages are based oil the Poll Authority's determination of the final metes and bounds

of Added Area 1, Added An <i 2, Added Area 3 and Added At c^i 4, as reflected in Supplement

No. 21 of the Lease. The aforesaid percentage to be used for (lie Lessee's premises excluding

Area C-3 (as defined in Paragraph I (a) of Supplement No. 17 ref the Lease) shall be increased o

3.352% effective from and itiler the Added Area 3 Effective DMe (as defined in Paragraph I (e)
of Supplement No. 21 of the Lease),'

4.(a) Subparagraphs (3) and (4) of piragrapb (b) of Sec tion 5 of (lie Lease, as previous](/
amended and as set forth 

in 
Paragraph 7 of Supplement No. 17 of the [,ease shall be deemed

amended to read as follows:

-6-
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"(3) (i) For the portion of the term of the  Lease
commencing on August 1, 1996 to August 31, 1999 (the day
preceding the Effective Date of Supplement No. 17 of the Lease), a
Base Annual Rental for the premises (exclusive of Area C-3 and
the Area C-3 rental) at an annual rote consistim , of two factors, one
a constant faster in the amount of 	

(2.a.)

_)ject to adjusiment 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 g ecordance with paragraph (c) hereof for each calendar
year preceding the commencement date of the portion of the term
specified in this subparagraph (3) (i), 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) (i)
and which shall be subject to further adjustment as provided in
paragraph (c) hereof.

(ii) For the portion of the term of the Lease
commencing on September 1, 1999 (the Effective Date of
Supplement No. 17 of the Lease) to Novembcr 10, 2004, a Base
Annual Renual for the premises (exclusive of Area C-3 and the
Area C-3 rental) at an aunual,rate consisting of two factors, one a
constant fiador in the amount of

subject to adjustment as
provided in paragraph (c) hereof, and the olliet the Airport
Services Factor in the amount of	

(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 (3) (ii) and which
shall be subject to further adjustment as provided in paragraph (c)
hereof

The Base Annual Rental amounts (constant factor
and Airport Services Factor) set forth in this subparagraph (b) (3)
(ii) reflect the adjustments based on the Porl Authority's
determination of the final metes and bOWIds bi'Added Area 4 as
more fully described in Paragraph 3A of Suppls inent No. 17 of the
Lease and in Paragraphs 1, 2 and 3 of Supplement No. 21 of the
Lease. Pursuant to said Paragraph 3A of Supplement No. 17 of the
Lease the adjustments in the Base Annual Rental as reflected above
shall have retroactive effect to the Effective Due of said
Supplemeni No. 17 of the Lease (September T ; 1999).

-7-
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"(4) For the portion of the tern of the Lease
commencing on December 1, 2004 to March 31, 2013 (the
expiration date of the -term of the letting of the premises exclusive
of Area C-3) a Base Annual Recital for the premises (exclusive of
Area C-3 and the Area C-3 rental) at an annual i,ate consisting of
two factors, one a constant factor in the amount of

(2.a.)

subject to adjustment as provided in paragraph (e) hereof, and the
other the Airport Services factor which shall consist of the Airport
Services Factor in the amount set forth in subparagraph (3) (ii)
above asthe same shall have been adjusted in accordance with
Paragraph (c) hereof for each calendar year preceding the
commencement date of the poition of the term specified in this
subparagraph (4), and which shall be the Airport Services Factor in
effect on the date of the corrrnencement of the Base Annual Recital
provided for m this subparagraph (4) and which shall be subject to
further adjustment as' provided in paragraph (c)hereof.

The constant factor of the Base Annual Rental set
forth in this subparagraph (b) (4) above as we  I as the Airport
Services Factor reflect the adjustments based on the.Port
Authority's determination of the final metes and bormds of Added
Area 4 as more fully described in Paragraph 3A of Supplement No.
17 of the Leasc and in Paragraphs 1, 2 and 3 of Supplement No. 21
of the Lease."

(b) The last five (5) lines of subparagraph (1) of Para graph (e) of Section 5 of the Lease,
as previously amended and as set forth in, Paragraph 7 of Supplement No. 17 of the Lease shall
be amended to read as follows:

"of the term specified in subparagraph (b) (3) 6) above the
constant facioi of (2 . a . )	 11 remain unchanged; and for the
portion of the term specified in subparagraph (h) (3) (ii) above the
constant factor of (Z . a . )	 shall remain unchanged; and for
the portion 'iof the term specified in subparagraph (b) (4) above the
constant factor of (2.a.) 	 shall remain unchanged.

5. (a) Pursuant to f uagraph 3A of Supplement No, 17 of the Lease the adjustments in
the Area C-3 rental and the Base Amival Rental as a result of the Port Authority's Final
determination of'the metes and bounds for the ground areas added to the premises under the
Lease pursumlt to Paragraph I of Supplement No. 17 of the Lea= as reflected in the foregoing
Paragraphs l through 4 ofthis Supplement No. 21 are retroaeuve to the Effective Date ofsaid

-8-
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Supplement No. 17 of the Lease (September L 1999), and accordingly tire Lessee shall prompfl 
pay to the Port Authority atay and all amounts owing to the Port Authority based oil
adjustments of the Area C-3 rental and the Base Antral Rent.a l as reflected in the foregoing, wii h
an appropriate credit to the Lessee against the obligations of thu Lessee under this Lease if any
amount is due to the Lessee resulting from such adjustments.

(b)	 Execution by the Lessee of this Supplement No: 21 and delivery thereof to the
Port Authority shall be made by the Lessee within ten (10) busiiicss days after this Supplement
No. 21 was sent to the Lessee by the Port Authority as described in Paragraph 3A of Supplement
No, 17 and subject to the proviso set forth therein. Without limiting or impairing Paragraph 3A
of Supplement No. t7 of the Lease or any other term or provision of the Lease, as hereby
amended, and in accordance with the foregoing subparagraph (a) of this Paragraph 5, the Lessee
shall, and hereby agrees to, pay to the Port Authority upon the execution by the Lessee of this
Supplement No. 21 and delivery thereof to the Port Authority (which execution and delivery or
this Supplement No. 21 shall be made by the Lessee within tell (10) business days after this
Supplement No. 21 was sent, to the Lessee by the Port Authority as described in Paragraph 3A of
Supplement No. 17) with respect to the period front 	 1, 1999 through and including
May 31, 2003, the amount of

said amount represents monies due to the Port Authority with respect
to the period from September 1, 1999 through and including May 31, 2003 arising from the
adjustment of the Area C-3 r ental and the adjustment of the Base Annual Rental provided for in
this Supplement No, 21 resulting from the Port Authority's determination of the final metes and
bounds of the Added Area 1, Added Area 2, Added Area 3 and Added Area 4, as describer)
above in Paragraphs 1, 2 and 3 hereof. It is specifically agreed that the said amount of (2.a.)

consists or

the sum of (2.a.
as trio additional amount due to the Port Authority for the period from September

1, 1999 through May 31, 2003 with respect to the Facility Factor of the Area C-3 rental plus

(2.a. )	 ' as the additional amount due to the Port Authorityfoi- the period from September
1, 1999 through May 31, 2003 with respect to the constant factor of the Base Annual Rental,
after the application of _a creclit in the amount of (2.a.)

o the Lessee against its rental obligations raider
the Lease with respect to the adjustments in the Airport Services Factor of the Base Annual
Rental and the Area C-3.ieiaal for the period from September 1, 1999 through May 31, 2003
resulting from the Port Authority's determination of the final metes and bounds of the Added
Area 1, Added Area 2, Added Area  and Added Area 4, as described above in Paragraphs t, 2, 3
and 4;hereof.

Neither t_he foregoing provisions nor the payment by the Lessee of the aforesaid amotii7r
of (2.a.)	 call or shall be deemed to release or relieve the Lessee front its obligations to
Pay to the Port Authority all monies due and owing to the Port Authority for any period
subsequent to May 3l, 2003 resulting from the Port Atithoriu r 's determination of the final metes
and bounds of the Added Area 1, Added Area 2, Added Area :t and Added Area 4, as described
above in Paragraphs 1, 2, 3 and 4 hereof.

9-
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6. Each party represents and warrants to the other that no broker has. been coneerncd
in the negotiation of this Supplemental Agreement and that there is no broker who is or may be
entitled to be paid a commi,1sion in connection therewith. Ltr^h party shall indemnify and save
harmless the other party of and from any and all claims for commissions or brokerage made by
any and all persons, firms or corporations whatsoever for sc=n v ices provided to or on behalf of the
indemnifying party in connection with the negotiation and cm ,cution of this Supplemental
Agreement.

7. No Commissioner, director, officer, agent or t*mployce of any party to this
Supplemental Agreement shall be charged personally or helm contractually liable by or to any
other party under any term or provision of this Supplemental agreement or of any supplement,
modification or amendment to the Lease or because of its of their execution or attempted
execution or because of an) breach or alleged or attempted broach thereof.

8. As hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

9. This Supplemental Agreement and the Lease tichich it amends constitute the entire
agreement between the ,Port Authority and the Lessee on the <iibject matter, and may not he
changed, modified, discharuud or extended except by instrument in writing duly executed on
behalf of both the Port Aathorityand the Lessee. The Lessee and the Port Authority agree ih:il
no representations or warv;uities shall be binding upon the other unless expressed in writing in
the Lease or m this Supplemental Agreement,

IN WITNESS WHEREOF, the Port Authorit y and the Lessee have executed thesc
presents as of the date first above written.

ATTEST: f	 THE PORT At i i HORITY OF NEW YORK AND
NEW JERSEY

/	 !
Secretary`	 ,^? y)i /iy ,d. (({ r ^ 7^ .+	 .^< ^ , aG-.r , ^--^	 ^_

(Titte) 'l.:L'bl, t.	 l_ G ,cn ^/ E.. 6^-c a.l. ,''-^

	

>_a, r--

Seal

ATTEST:

Secretary ,-1''
i

[
„h

Af"uI^UV
I r9 ^	

^^

CONTWENTA I_ AIRLINES, INC.

I3 yf
Holden 13hannon(Title)	 senior liaap_ie$tder4'y restdcl l

(C aii"d t u "tare
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STATE OF NEW YORK	 )
ss.

COUNTY OF NEW YORK	 }

On the	 day ofr	 , 2003, before me, the subscriber, a notary public of
New York, person By appear ed-)60U0w, L °,c &m Q A(d	 tItAr,6j fir `, 1^Y me ty off.

of The Port Authority of Nc)+ York and New Jersey, who I atn satisfi °d is the person who
has signed the within instrument; and, I having first made known to &I the contents
thercof}rhe did acknowledge that^he signed, sealed with the corporate seas and delivered the
same as such officer aforesaid and the within instrument is the voluntary act and deed of
such corporation made by virtue of the authority of its Board o Know miss fell ers,,

^rr t ial seal mid stamp)

pFG(-,Y M. Sf t IRA-1

tJotary put)l ic , St^aE of Flow York

No o1Sr6rt „ t)70

STATE OF	 Oualil^ed in 15sv, 1o!k county

y`	 -?	 )	 Comrnission Expi res AfA i 30, 200I R

) sS,

COUNTY OF /—/Lt 0r/	 )

On the oU lldday of ,1, 1.^T, f ; 200 before me, the subscriber, a no+e,^'d ?01 lh6 of

f2Xr^y	 person ally appeared 	 the5o^' p resident of'
CONTINENTAL, AIRLINES, INC. who I am satisfied is the persou wbo has signed the
within instrument; and, 1 having first made known to him the contents thereof, he did
acknowledge that he signed, sealed with the corporate seal and delivered the same as such
officer aforesaid and the within instrument is the voluntary act.and deed of such
corporation made by virtue of the authority of its Board ofDircctors.

(notarial sealand stamp)

OIIIMIA"" Mi*Ctlet^

`	 NOTARY w'MIC
STAT E OF TEXAS

'^- `^ Comrn Esp 04 04 2006
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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
Supplement No. 22
Port Authority Lease No, ANA-170

TWENTY-SECOND SUPPLEMENTAL AGREEMENT

THIS AGREEMENT; made as of February 17, 2004 (the "Effective
Date") (sometimes referred to as "Twenty'-second Supplemental Agreement" or as
"Supplement No. 22" of the Lease) by and between THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY (hereinafter referred to as "the Port Authority") and
CONTINENTAL AIRLINES, INC., a corporation of the State of Delaware, (hereinafter
referred to as "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and People Express Airlines, Inc. as of January
11, 1985 entered into an agreement of lease covering certain premises, rights and
privileges at and in respect to Newark International Airport (hereinafter called the
"Airport") as therein set forth (said agreement of lease as heretofore supplemented and
amended is hereinafter called the "Lease"); and

WHEREAS, the Lease was thereafter assigned by said People Express Airlines,
Inc. to the Lessee pursuant to an Assignment of Lease with Assumption and Consent
Agreement entered into among the Port Authority, the Lessee and said People Express
Airlines, Inc, and dated August 15, 1987; and

WHEREAS, a certain Stipulation between the parties hereto was heretofore
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 11 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 terns 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 the 1 st day of October, 1993; and

Be
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WHEREAS, the Port Authority and the Lessee desire to amend the Lease in certain
respects as hereinafter set forth;

NOW, TIjEREFORE, in consideration of the covenants and mutual agreements herein
contained, the Port Authority and the Lessee hereby agree to amend the Lease, effective as of the
Effective Date, as follows:

1. (a) With respect to the passenger loading bridges which are referred to in the Lease as
the "42 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 the Lessee's desire to reconfigure gate assigmnents in the Satellite C-2 portion of the
premises ("C-2 portion of the premises"), certain modifications and removal work are required;
the same to be performed by the Lessee under Tenant Alteration Applications which have been
or shall be submitted by the Lessee for approval by the Port Authority. Said Tenant Alteration
Applications if, as and when approved by the Port Authority being herein called the "Alteration
Applications", The aforesaid work shall consist of:

(i) the removal fi-om the premises of fourteen (14) of the Section 2 passenger loading
bridges including the transfer of the title thereof to the Lessee and the disposition of the same by
the Lessee; said fourteen (14) loading bridges being identified by gate number at the C-1 C-2
portions of the premises and by serial number ("2004 (14) Removed Loading Bridges") as
follows:

2004 (14) Removed Loading Brides List

Gate Description Serial Number
No. 1 101 Wollard 500 Fixed Pedestal WSSOOR-33
No. 2 103 Wollard 500 Fixed Pedestal WS50OR-34
No. 3 104 Wollard 903 A pron Drive WS903-13
No. 4 106 Wollard 903 Apron Drive WS903-14
No. 5 109 Wollard 500 Fixed Pedestal WS50OR-37'
No. 6 111 Wollard'500 Fixed Pedestal WS50OR-38
No. 7 112 Wollard 500 Fixed Pedestal WS50OR-51
No. 8 113 Wollard 500 Fixed Pedestal WSSOOR-54
No, 9 114 Wollard 500 Fixed Pedestal WS50OR-52
No. 10 115 Wollard 500 Fixed Pedestal WS50OR-53
No, 11 71 Wollard 903 Apron Drive WS903-17
No, 12 73 Wollard 903 Apron Drive WS90348
No. 13 75 Wollard 903 Apron Drive WS903-20
No. 14 86 Woltard 500 Fixed Pedestal WS50OR-63

-2-
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and (ii) the relocation from satellite C-2 portion of the premises to Satellite C-1 portion of the
premises of the following four (4) loading bridges, of which the loading bridge identified below
by gate number 102 and bearing serial number 38765 shall remain a Port Authority owned
loading bridge as part of the Section 2 loading bridges; and title to the loading bridge identified
below by gate number 110 and bearing serial number 39452 will remain in the Lessee, as
described in Supplement No• 18 of the Lease; and that title to the loading bridges identified
below by gate numbers 105 and 107 and bearing serial numbers 39483 and 39484 will remain in
the New Jersey Economic Development Authority, as described in Supplement No. 18 of the
Lease:

Original Description Serial New Location C-1
C-2 Number (Gate)

Location
Gate

No. 1 102 Jetway A-3 58/110 Apron Drive 38765 86

No. 2 105 Jetway A-3 60/119 Apron Drive 39483 71
No 3 107 Jetway A-3 601119 Apron Drive 39484 75
No.4 110 Jetway A-360/119Apron Drive 39452 73

and (iii) the installation in the C-2 portion of the premises, at the Gate Positions listed below, of
twenty-four (24) new apron-drive articulated passenger loading bridges (as hereinafter described)
("C-2 2004 (24) New Loading Bridges"): as follows:

C-2 2004 (24) New Loading Bridges

New Gate (C2
Reconh oration

Description Serial
Number

No, 1 101 Jetway A 3 58!110 A roii Drivc 30097
No, 2 102 Jetway A-3 58/110 Apron Drive 30094
No. 3 103A Jetway A-3 58/110 Apron Drive 30098
No, 4 103B Jetw A 3 58/110 A ron Drive 30099
No. 5 1.04A Jetway A-3 58/110 A ron Drive 30096
No. 6 104B Jetway A-3 58/110 Apron Drive 30095
No. 7 105 Jetway A-3 581110 A ^roii Drive 30100
No. 8 106 Jetway A-3 50/95 Apron Drive 30109
No. 9 107A Jetway A-3 58/110 Apron Drive 30101
No. 10 107B JetWa A 3 581110 A ran Drive 30102
No. 1I 108A Jetway A-350/95A ron Drive 30111
No. 12 108B Jetway A-3 50/95 Apron Drive 30110
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No. 13 109 Jetway A-3 _58/110 Apron Drive 30103
No: 14 110A Jetway A-3 54195 A pronbrive 30113
No. 15 110B Jetway A-3 50195 Apron Drive 30112
No. 16 Ill Jetwa A-3 581110 A ron Drive 30104
No. 17 112A Jetway A-3 581110 Apron Drive 30108
No. 18 112B Jetway A-3 58/110 Apron Drive 30107
No. 19 113A Jetway A-3 58/110 Apron Drive 30105
No. 20 113B Jetway A-3 581110 Apron Drive 30106
No. 21 114A Jetway TR 48156 30117
No, 22 114B Jetway 	 46156 30116
No, 23 115A Jetway TR 46/56 30114
No. 24 115B Jetway TR 46/56 30115

;provided that such C-2 2004 (24) New Loading Bridges shall not be deemed to constitute
Schedule 1 Terminal Fixtures (as defined in Paragraph 53 of Supplement No. 17 of the Lease)
under the Lease.

The Lessee represents and warrants to the Port Authority that the C-2 2004 (24) New
Loading Bridges shall be purchased and installed at the C-2 portion or the premises by the
Lessee at its sole cost and expense and that the Lessee shall have and shall retain title thereto,
subject to the terns and provisions of the Lease including without limitation Sections 34 and 74
thereof.

(b)	 By the execution of this Supplemental Agreement title to the 2004 (14)
Removed Loading Bridges shall be deemed vested in the Lessee, and the Lessee shall, as part of
the work under the Alteration Applications, remove, transport and dispose of the 2004 (14)
Removed Loading Bridges at the Lessee's sole cost and expense and in accordance with the
terms of the Lease, including without limitation all applicable Environmental Requirements (as
defined in the Lease) and the Alteration Applications. The Lessee shall install the C-2 2004 (24)
New Loading Bridges, and perform all associated and related work, at the C-1 and at the C-2
Gate Positions listed in the foregoing List immediately upon the Lessee's removal from the
premises of the 2004 (14) Removed Loading Bridges, and shall perform such work and
installations at its sole cost and expense and in accordance with the terms of the Lease, including
without limitation all applicable Environmental Requirements (as defined in the Lease) and the
Alteration Applications. The Port Authority shall not be responsible for any costs or expenses of
any type whatsoever for or in connection with any of the foregoing work or the said transfer of
title or removal, transport or disposal of the 2004 (14) Removed Loading Bridges or the said
installation of the C-2 2004 (24) New Loading Bridges,.

dais specifically understood and agreed that none of the costs and expenses of the
foregoing shall be or become part of the cost of the construction work (as defined in Section 6 of
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the Lease) or part of the Construction Advance Amount (as defined in Section G of the Lease). It
is further expressly understood and agreed that the transfer of title to the Lessee and removal,
transporting and disposal of the 2004 (14) Removed Loading Bridges by the Lessee shall not
result in any recomputation, adjustment or reduction of any construction advance, or the
Constriction Advance Amount or the Base Annual Rental or any component thereof, and shall
not create or entitle the Lessee to any abatement, adjustment or reduction of any rentals or
charges under the Lease, and shall not create or entitle the Lessee to any other claim against the
Port Authority whether under this Lease or otherwise.

(c) It is expressly understood and agreed that, from and after the Effective Date of
this Supplement No. 22 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 Supplement No. 7 to the Lease, Paragraph
No. 9 of Supplement No. 8 to the Lease, Paragraph 4 of Supplement No. 12 to the Lease and as
reduced by the removal of the twelve (12) 2001 Removed Loading Bridges pursuant to the
provisions of Paragraph I of Supplement No. 18, and as reduced by the removal of the 2004
(14) Removed Loading Bridges pursuant to the provisions of Paragraph l of this Supplement No.
22.

(d) The Port Authority makes no representations, warranties or guarantees as to
2004 (14) Removed Loading Bridges or any of them or any aspect or component thereof. The
Lessee shall and hereby takes title to and accepts the 2004 (14) Removed Loading Bridges in
their "as is" condition and title thereto shall be deemed to pass to the Lessee upon the Lessee's
removal thereof from the premises in accordance with the terms of this Supplement No. 22
including but not limited to the requirement for the installation by the Lessee of the C-2 2004
(24) New Loading Bridges at the designated C-2 Gate Positions listed above; and the Lessee
expressly accepts; acknowledges and agrees that the Port Authority makes no representations,
warranties or guarantees as to the 2004 (14) Removed Loading Bridges or any of them or any
aspect or component thereof. The Lessee shall be responsible for and pay all costs and expenses,
including without limitation, any and all sales or other taxes, of or pertaining to the transfer of
title to the 2004 (14) Removed Loading Bridges and the transporting, storage and disposal
thereof.

2.	 Section 34 of the Lease entitled "Personal Property", as previously amended, is
hereby further amended as follows: The first line of paragraph (a) thereof (as amended by and set
forth in Supplement No. 18 of the Lease) shall be deemed amended to read as follows:

"All personal property (including trade fixtures, the C-1 C-2 New Loading Bridges , as
defined in Supplement No. 18 of the Lease, and the C-2 2004 (24) New Loading Bridges,
as defined.in Supplement No, 22 of the Lease, but specifically excluding the Schedule 1
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Terminal Fixtures, and excluding Port Authority owned loading bridges and other Port
Authority owned property as mentioned below) removable".

3. Section 74 of the Lease entitled "Purchase of Property", as previously amended,
is hereby further amended as follows: The sixth (6 `) line thereof shall be deemed amended to
read as follows:

"C-lC-2New Loading Bridges (as defined in Supplement No. 18 of the Lease), the
C-2 2004 (24) New Loading Bridges (as defined in Supplement No. 22 of the Lease) or
such other loading bridges as may be substituted therefor in accordance with Section 34
of the Lease, flight information display system".

4. Each party represents and warrants to the other that no broker has been concerned
in the negotiation of this Twenty-second Supplemental Agreement and that there is no broker
who is or may be entitled to be paid a commission in connection therewith. Each party shall
indemnify and save harmless the other party of and from any and all claims for commissions or
brokerage made by any and all persons, firms or corporations whatsoever for services provided
to or on behalf of the inderrmifying party in connection with the negotiation and execution of this
Twenty-second Supplemental Agreement.

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

b,	 As hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

7.	 This Twenty-second 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 and the Port Authority
agree that no representations or warranties shall be binding upon the other unless expressed in
writing in the Lease or in this Twenty-second Supplemental Agreement.

-6-
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CONTINENTAL AIRLINES, INC.

ana--170 supp22
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IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first above written.

THE PORT AUTHORIJY,0F NEW YORK
AND NEW SE

B

FRANCIS A, DIMOLA
(Title)-- 	TAN

Atgf TION DEPT,

ATTEST;„

Secretary

AA
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STATE OF NEW YORK	 )
) SS.

COUNTY OF NEW YORK

On thec^sl ay of t^ ' 2004, before me, the subscriber, a notary public of
New York, personally appeared Vu^ yr ^	 h° L	 the	 f r qy^y t per , 	"
of THE PORT AUTHORITY OF NEW YO C A NE^

i
 JF,RSEY,	 Iwho an'r"s"at̀is to is

the person who has signed the within instkitment; and, I having first made known to hint the
contents thereof, he did acknowledge that he signed, sealed with the corporate seal and
delivered the same as such officer aforesaid and the within instrument is the voluntary act
and deed of such corporation made by virtue of the authority of its Board of
Commissiouers,

(not. b 6s/al  and sta p)

PEGGY M• SPINELLI
Notary Public, State of New York

NO,OISP6057870

Qualified in New York County
Commission Expire s Apr il 30, 20GQri`-'

STATE OF T^Yh-.5	 )

r̂ 	 ss.
COUNTY OF t ' ^. (^ ?^ S	 )

On the,,^p N-day of	 A , 2004, before me, the subscriber, a
,personally appeared Ikow5'9^(J 6µ	 the ^Ce President of C^E^

CONTINENTAL AIRLINES, INC., who I am satisfied is the person who has signed the
within instrument; and, I having first made known to Trim the contents thereof, he did
acknowledge that he signed, sealed with the corporate seal and delivered the same as such
officer aforesaid and the within Instrument is the voluntary act and deed of such
corporation made by virtue of the authority of its Board of Directors.

(n rii,̂ nd . mnp)

P,p y
rp....f,, y
3y	 in Notary

FRANCINE M. YIGLIONE
Public, State of Terns

My Commission Expiros 

'nemo" April 26, 2006



THIS SUPPLEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Lease No. ANA-170
Supplement No. 23

Facility? Newark Liberty International Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of January 1, 2002, by and between
THE PORT AUTHORTIY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port
Authority") and CONTINENTAL AIRLINES, INC. (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 Liberty 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, 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 I 1 bankruptcy proceedings and as debtor and debtor in possession pursuant to
the applicable provisions of 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 the I s` day of October, 1993; and

WFIEREAS, the parties desire to amend the Lease in certain respects as hereinafter set
forth;

NOW, THEREFORE, the Port Authority and the Lessee hereby agree as follows:

1.	 Effective as of January 1, 2002, paragraph (a) of Article IV to Schedule M of the
Lease, as set forth in paragraph 2 of Supplement No, 15 to the Lease, shall be and be deemed



deleted and the following new subparagraph "(a)" shall be deemed substituted in lieu thereof.

"(a) The Port Authority may in its discretion purchase an item or perform a
project involving capital improvements and replacements, other than the Monorail
Construction Work in connection with the Monorail System, including but not
limited to any expenses related to all 	 capital project incurred by the Port
Authority, and in the event it does so, the Port Authority shalt determine the
portion of the Monorail Construction Costs paid or incurred by the Port Authority
in connection therewith from and after the Monorail Fee Commencement Date tip
to and including December 31" for the calendar year during which the Monorail
Fee Commencement Date occurs, or such subsequent calendar year during which
such capital item or project is purchased or performed in connection with the
Monorail System, which shall be the total of the elements of costs set forth in
subparagraph (a) (1) of Section IT hereof, said portion being hereinafter called the
"Additional Capital hnvestment.""

2. In 2002, the Port Authority made payments to the Monorail operator totaling
Twenty Million Six Hundred Thousand Dollars and No Cents ($20,500,000.00) for system
enhancements and accelerated mid-life overhaul work associated with the Monorail System. The
Lessee acknowledges and agrees that effective as of January 1, 2002, the $20,600,000 in
operating expenses incurred by the Port Authority shall be treated as Additional Capital
Investment asset forth in Schedule M and be included as part of future Additional Construction
Factors but shall be amortized over the remaining term of the original Monorail System. The
Lessee further acknowledges and agrees that any future operating costs associated with the mid-
life overhaul of the Monorail System shall be treated as Additional Capital Investment as set
forth in Schedule M and included as part of future Additional Construction Factors but shall be
amortized over die remaining term of the original Monorail System.

3. The Lessee represents and warrants that no broker has been concerned in the
negotiation of this Supplemental Agreement and that there is no broker who is or may be entitled
to be paid a commission in connection therewith. The Lessee shall indemnify and save harmless
the Port Authority of and from any and all claims for commission or brokerage made by any and
all persons, firms or corporations whatsoever for services in connection with the negotiation and
execution of this Supplemental Agreement.

4. Neither the Commissioners of the Port Authority nor any of them, nor any officer,
agent or employee thereof, shall be charged personally by the Lessee with any liability, or held
liable to it under any term or provision of this Supplemental Agreement, or Because of its
execution or attempted execution or because of any breach thereof.

5. As hereby amended, all of the terms, covenants, provisions, conditions and
agreements of the Lease shall be and remain in full force and effect.

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 writhig duly executed on

2



I'HE PORT AUTHORITY OF NEW YORK
OF NEW 7ERS

3y

FRANCIS A. DIMOLA
Title)

AVI S> fN DEPT.

behalf of both the Port Authority and the Lessee. The Lessee agrees that no representations or
warranties shall be binding upon the Port Authority unless expressed in writing in the Lease or
this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents.

ATTEST:	 CONTINENTAL AIRLINES, INC.

I	 r_
By

^sgr . Secretary
(Title)—Nolden Shannon	 President

Glob 4t'^'^trato	 a.
and Security

Al^PRt7VED,

^nI	

RM... '^T RAgS

^J
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For the Port Authority

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 5 Z	 day o	 in the ,year 2004, before me, the undersigned, a Notary

Public in and for said state, personally appeared ^*ld 6	 L^
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 heAhc/they execute the same in his/her/their eapacity(ies), and that bylris/her/their
signature(s) on the instrument, the indiv'i iial(s), or the pers 'f up u behal of t11 	 the_

individual(s) acted, executed the instrument.

	

(i t

	 seal

'  amp)

PEGGY M, SPINELLI
Notary Publlc, ,' a,to of New York

No. 0 5 P',p, 7870
C.Qua li fied
 Isi nExpires  April 30, 20oi^

For the Lessee

S'T'ATE OF * Ta4j )
) ss.

COUNTY OFArris )

On this^' clay of P e	 e	 , 2004 before me, the subscriber, a ^cyt	 u
personally appeared	 the `2r)}6r tlA'c P	 President of

it	 l ^l ^a l a sL	 , who I am satisfied is the person who has signed the within
instrument; and I having first made known to him the contents thereof, he did acknowledge that
he signed, sealed with the corporate seal and delivered the same as such officer aforesaid and

that the within instrument is the voluntary act and deed of such corporation; made by virtue of
the authority of its Board of Directors,

	

)Z^ tll °	 e
(notarialseal and 

j

ZL""0n, UASHANIANDAUT

f NOTARY PUBL1
f^"/,: STATEOFtEXA

CommEXpUa 04.2



THIS SUPPLEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Lease No. ANA -170

Supplement No. 24
Facility: Newark Liberty International Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of January 1, 2043, by and between
THE PORT AUTHORTIY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port
Authority") and CONTINENTAL AIRLINES, INC. (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 Liberty 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; 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 11 bankruptcy proceedings and as debtor and debtor in possession pursuant to
the applicable provisions of 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 the t" (lay of October, 1993; and

WHEREAS, the parties desi re to amend the Lease in eeitain respects as hereinafter set
forth;

NOW, THEREFORE, the Port Authority and the Lessee hereby agree as follows:

1.	 Effective as of January J, 2003, subparagraph "(d)" to section VITI of Schedule A to the
Lease shall be deemed deleted and the following new subparagraph "(d)" shall be deemed



substituted in licit thereof:

"(d)	 "Fixed charges on Port Authority investment" shall mean amortization and 3t^
interest on Port Authority investment in items completed subsequent to December
31, 1964. Such fixed charges shall b'e determined on the basis of an equadV' Il
payment method.	 Port Authority investment that is taken out of service
("retired") and has a remaining unamortized balance shall not incur an accelerated
fixed charge iii the year in which it was retired, but shall continue to be amortized
in accordance with Port Authority accounting practice over the estimated useful
life first established when the investment was placed into service. The interest
factor used in determining the fixed charges for all of the foregoing shall be the
weighted average coupon rate for the twelve months ending' November 30, of
each year, rounded to the nearest hundredth percent, on all long-term bonds
outstanding, the proceeds of which were made available for construction at the
Airport."

2.	 Commencing on January 1, 2003, in order to facilitate airfield improvements at the
Airport, the Port Authority demolished Building No. 10 (the old Port Authority administration
building). In 2003 the Port Authority's fixed charges (un-amortized investment) associated with
Building No. 10 totaled

Che Lessee acknowledges and agrees that, effective as of
,January 1, 2003, the 	 ortized investment (plus the appropriate interest factor
as provided in paragraph 1 above) will be included in future fixed charge calculations on Port
Authority investment in Airport Services pursuant to Schedule A of the Lease. However,
notwithstanding paragraph 1 above, such ` 	 amount will be amortized using an equal
annual payment method over the period beginning January 1, 2003 and continuing until
December 31, 2018,

3,	 The Lessee represents and warrants that no broker has been concerned in the negotiation
of this Supplemental Agreement and that there is no broker who is or may be entitled to be paid a
eonvnission in coruiection therewith. The Lessee shall indemnify and save harmless the Port
Authority of and from any and all claims for commission orbrokerage 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 Corruriissioners 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 ofthe term's, covenants, provisions, conditions and agreements of
the Lease shall be and remain in full force and effect.

6. This Supplemental Agreement and the Lease which it amends constitute the entire
agreement between the Port Authority and the Lessee on the subject matter, and may not be
changed, modified, discharged or extended except by instrument in writing duly executed on
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An. V,

behalf of both the Port Authority and the Lessee. The Lessee ames that no representations or
warranties shall he binding upon the Port Authority unless expressed in writing in the Lease or
this Supplemental Agreement,

IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents,

ATTEST:

THE PORT AUTHORITY OF NEW YORK
OF NEW JERSEk

By
	 FRANCIS A. DIMOLA

(Title)	 ASSISTANT DIRECTOR
(SAV)ATION DEPT,

CONTINENTAL AIRLINES, INC.

Holden Shannon
(Ii tle)^^en

p
^_VjC

g{
P^reaident 	President

and` Sb%38 t V'T a1)

APPROVED
FO A	 TG .5

V

Se --Cary

JENNIFER L. VOGEL
SENIOR VICE PRESIDENT, GENERAL COUNSEL

AND SECRETARY



FORDO KLD - Ack., N.J. 51380

For the Port Authority
STATE OF NEW YORK

) ss:

COUNTY OF NEW YORK )

t	 a	 7,G^J
On the	 day ofc - 1-1tj t 18the year bWz before me, the undersigned, a Notary

Public in and for said state, personally appea ,ed hMwi^{`'j 	^t(1L* ( (y
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that helshelthey exectttet'T1(e same in h 	 edtheir capaeity(ies), and that by his/her/their
signature(s) on the instrument, the individuals), or the p Bonn-on behalf of which the
individual(s) acted, executed the instnment. 	 ^`	 `^( r

t^lv.L.
^LGo
(not ri , (s al and stam . )

PEGGY M. SPINELLI
Notary'PuLtIC, St8!e of New York

" No. 0.18 P(5067870.
Qualified in New York County ..

Commission Expires April 30, 20ol,1i

For the Lessee

STATE OF je'xc 5 )
) ss.

COUNTY OF lacer r s)

On this _a^_ day of OCtoher 	 2004 before me, the subscriber, Fl 11°N r	 6	 ,
personally appeared Ao_I e ta SG. yn	 the —Se	 r^Q 	 President of

C71n6c,t ea 1. r5^r,aed o r ^^ 	 who l am satisfied is the person who has signed the within
instrument; and  having first made known to him the contents thereof, Ise 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 ofDirectprs.

(notarial seal and stamp)

,^,. a„c D.ISHAWANDAD M
NOTARY P UBLIC^(.;dy l 	

TEXA S1^(/S:/7 	STATE OF TEXtiS
N''F O< <`` Comm ExP 04.04.2006



BILL OF SALE

CONTINENTAL AIRLINES, INC. ("Grantor"), for good and valuable consideration
extended by The Port Authority of New York and New Jersey ("Grantee"), the receipt and
sufficiency of which are hereby acknowledged, has BARGAINED, SOLD and DELIVERED and by
these presents does BARGAIN, SELL and DELIVER unto Grantee that certain passenger loading
bridge attached to Gate A23 at Newark International Airport, and bearing serial number OG-2931
(the "Personalty");

The Personalty is in a used condition, and Grantor is neither a manufacturer or distributor
thereof, nor dealer or merchant therein.

GRANTOR MAKES NO WARRANTY OF MERCIIANTA13TLITY OR FITNESS FOR
PURPOSE IN RESPECT OF THE PERSONALTY, AND THE SAME IS SOLD IN AN "AS IS,
WHERE IS" CONDITION, WITH ALL FAULTS, BY ACCEPTANCE OF DELIVERY
GRANTEE AFFIRMS THAT IT HAS NOT RELIED ON GRANTOR'S SKILL OR JUDGMENT
TO SELECT OR FURNISH THE PERSONALTY FOR ANY PARTICULAR PURPOSE, AND
THAT GRANTOR MAKES NO WARRANTY THAT THE PERSONALTY IS FIT FOR ANY
PARTICULAR PURPOSE AND THAT THERE ARE NO REPRESENTATIONS OR
WARRANTIES; EXPRESSED, IMPLIED, OR STATUTORY, EXCEPT THAT GRANTOR
REPRESENTS AND WARRANTS THAT GRANTOR OWNS THE PERSONALTY FREE OF
ANY LIENS CREATED BY, THROUGH OR UNDER GRANTOR AND HAS FULL POWER,
RIGHT, AND AUTHORITY TO CONVEY TITLE THERETO.

EXECUTED as of a t 4 , c7d 1 .

CONTINENTAL AIRLINES, INC,

Name:	 Holden Shannon
en

Corporate Real Estate
Title:	 & Environmental Atfalrs



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

,,, EPRESENTA ,rIVE OF THE PORT AUTHORITY

Lease No, ANA-170
Supplement No. 26

Newark Liberty International Airport

THIS SUPPLEMENTAL AGREEMENT (this "Agreement" or this
"Supplemental Agreement"), made as of the 10th day of July, 2010 by and between the
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred to
as the "Port Authority"), and CONTINF,NTAL, AIRLINES, INC. (hereinafter called the
"Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee heretofore entered into an agreement of
lease dated January 11, 1985, bearing Port Authority Lease number ANA-170 and
covering the letting by the Port Authority to the Lessee of certain; premises at the Newark
Liberty International Airport (the "Airport"), as more fully described therein; (said
agreement of lease as amended, supplemented and extended referred to herein as the
"Lease" or the "Teradnal C Lease;" and said premises referred to herein as "Terminal
C ' or the "Premises"),

WHEREAS; the Port Authority and the Transportation Security Administration ( the
"TSA") entered into a Memorandunn of Agreement Relating to Baggage Screening
Projects for Newark Liberty International Airport ("E, WR") effective September 10, 2008
[Reference No. HSTSO4-08-H-C"p1235] (the "MOA") (a copy of which MOA is attached
hereto as Exhibit A), setting forth the terrns and establishing the respective cost-sharing

-obligations and responsibilities of the TSA and the Port Authority with respect to the
performance of the engineering, design and integration of baggage Explosive Detection
Systems ("EDS") projects and baggage screening system improvements at EWR (the
"E FVJ? TSA Project"),

WHEREAS, the Port Authority and the TSA also entered into a (i) Memorandum of

Agreement Relating to Baggage Screening Projects for John F. Kennedy International
Airport (VTK") on or about September 10, 2008 (Reference No.PISTSO4-08-fl-
CT1236), setting forth the terms and establishing the respective cost-sharing obligations
and responsibilities of the TSA and the Port Authority with respect to the performance of
LDS projects and baggage screening system improvements at JFK (the VFIC TSA
Project"), and (ii) Memoranclnm of Agreement Relating to Baggage Screenning. Projects
for LaGuardia Airport ("LGA") on or about September 10, 2008 (Reference No.IISTSO4



08-1-1-CT1094), setting forth the terns and establishing the respective cost-sharing
obligations and responsibilities of the TSA Laid the Port Authority with respect to the
performance of EDS projects and baggage screening system screening improvements at
LOA (the "LGA TSA Project").

WHEREAS, since the Lessee is responsible for the operation, maintenance and
management of Terminal C pursuant to the Terminal C Lease, the EWR TSA Project, as
it relates to Terminal C (the "Project") will require the Lessee, and the Lessee hereby
agrees, to perform the scope of work, as it relates to Terminal C, as set forth in the MOA
subject to and in accordance with all of the terms and provisions and conditions of the
MOA, the Terminal C Lease and of this Supplemental Agreement.

WHEREAS, it is hereby acknowledged and agreed that the Lessee shall perform the
Work (as defined in Paragraph 5 below) at its sole cost and expense, subject to the terms
and conditions set forth in the MOA for payment by TSA to the Port Authority and
subject to the terms and conditions of this Supplemental Agreement covering, among
other matters, the release by the Port Authority to the Lessee of sums, if any, paid to the
Port Authority by the TSA for the Work.

WHEREAS,, the Port Authority and the Lessee desire to and to the premises under the
Lease and to amend the Lease in certain other respects.

WHEREAS, unless the context clearly indicates otherwise, any term not defined herein
shall have the same meaning given to it in time Lease.

NOW, THEREFORE, the Port Authority and the Lessee, for and in consideration
of the covenants and mutual agreements hereinafter contained, hereby covenant and agree
effective as of the date hereof, as follows;

L (a) Effective as of the date hereof, (which date is
sometimes hereinafter referred to as the "Additional Premises Effective Date"), in
addition to the premises heretofore let to the Lessee under the lease, as to which the
letting shall continue in full force and effect subject to all of the terms and conditions of
the Lease, as amended, the Port Authority hereby lets to the Lessee and the Lessee
hereby hires and takes from the Port Authority at the Airport, for and during the
remainder of the term of the letting of Area C-3 under the Lease; as heroin amended, the
space as shown in stipple on the drawing attached hereto, hereby made a part hereof and
marked "Exhibit A-2", together with all the structures, fixtures, improvements and other
property of the Port Authority located or to be located or to be constructed therein,
thereon or thereunder, to be and become a part of the premises under the Lease, the said
spaces, areas, structures, fixtures, improvements and other property being hereinafter
referred_ to as the "Additional Premises" or "Area. C-AP". The Additional Premises
shall and do hereby become a part of Area C-3 (as defined in the Lease) of the premises
for and during the residue and remainder of the term of the letting of Area C-3 under the
Lease, as herein amended; subject to and in accordance with all of time terms; covenants,
provisions and conditions of the Lease, as herein amended. The parties hereto hereby
acknowledge that the Additional Premises constitute non-residential real property.



(b) The Lessee shall use the Additional Premises for the purpose
of performing the Work, as hereinafter defined in Paragraph 5 and for such other
ptuposes for which the premises may be used, as provided in the Terminal C Lease, and
for no other purpose whatsoever.

1 The Port Authority shall deliver the Additional Premises to the
Lessee in its respective presently existing "as is" condition as of the date of this
Supplemental Agreement. The Lessee acknowledges that prior to the execution of this
Supplemental Agreement, it has thoroughly examined and inspected Additional Premises
and has found them in good order and repair and has determined them to be suitable for
the Lessee's operations therein under the Lease. The Lessee agrees to assume all
responsibility for arty and all risks, costs and expenses of any kind whatsoever, caused
by, arising out of Or ill connection with, the condition of the Additional Premises whether
any aspect of such condition existed prior to, oil after the Additional Premises
,Effective Date, including without limitation all Environmental Regrurements and
Environmental Damages, and to indemnify and ]told harmless the Port Authority for all
risks, requirements, costs and expenses imposed upon or requirod of the Port Authority.
All the obligations of the Lessee under the Lease as hereby amended with respect to the
aforesaid responsibilities, risks, costs and expenses assumed by the Lessee shall survive
the expiration or termination of the Lease. The Port Authority shall have no obligation
under the Lease, as herein amended, for finishing work or preparation of any portion of
the Additional Premises for the Lessee's use.

3. 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 suitability of the Additional Premises for the operations
permitted thereon by the Lease, as herein amended. Without limiting any obligation of
the Lessee to commence Operation$ Under this Supplemental Agreement, at the time and
in the manner stated elsewhere in this Agreement, the Lessee agrees that no portion of the
Additional Premises will be used initially or at any time during the terni of the letting
under the Lease, which is in a condition unsafe or improper for the conduct of the
Lessee's operations therein under the Lease so that there is possibility of injury or
damage to life or property, and the Lessee further agrees that before any use of the
Additional Premises, it will immediately correct any such unsafe or improper condition.
It is hereby understood and agreed that whenever reference is made in this Supplemental
Agreement to the condition of the Additional Premises as of the Additional Premises
Effective Date, the same shrill be deemed to mean the condition of the Additional
Premise as of the elate of this Supplemental Ag reement, and as to the improvements made
and the alteration work performed during the term of the Lease in the condition existing
after the completion of the same. Without limiting the generality of any of the provisions
of the Lease, as herein amended, or this Supplemental Agreement, the Port Authority
shall not he liable to the Lessee for any claims for loss, then or damage involving any
property stored or placed in the Additional Premises. All of the Obligations of the Lessee
tinder the Lease, as herein amended with respect to the aforesaid responsibilities, risks,
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costs and expenses assumed by the Lessee shall survive the expiration or termination of
the Lease.

4, (a) In addition to all other rentals and charge's provided for under the
Lease, as herein amended, from and after the Additional Premises Rental
Commencement Date, as hereinafter defined, the Lessee shall pay to the Port Authority
a .rental for Area C-AP at an annual rate consisting or (i) a Facility Factor consisting of
the SUM of (2.a.)

plus (ii) the Airport Services Factor/Phase 1A Roadway, as the same shall
have been 'adjusted in accordance with Schedule A attached to the Lease, based upon a
2003 final Airport Services Factor/Phase IA Roadway in the amount of (2.a.)

which
annual rate shall be increased in accordance with the provisions of Subdivision II
appearing- in Section 3 of Supplement No. 17 of the Lease and Schedule A.

(b) The Lessee shall pay the rental for Area C-AP, as the same shall
have been determined based upon the aforesaid adjustments, monthly in advance on the
Additional Promises Rental Commencement Date and on the first day of each and every
succeeding month in equal installments until such time as the said rentals for Area C-AP
have been further adjusted in accordance with paragraph (a) of this Section and Schedule
A,, as amended, which adjusted recitals shall remain in effect until the next adjustment and
the monthly installments payable after cacti such adjustment shall be equal to one-twelfth
(1/12th) of said total annual rentals as so adjusted. If any installment of Area GAP rental
payable lrereundershall be for less than a full calendar month, then the Area GAP 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 nwrrber of days in that said month.

(c) In the event the term Of (he felting of Area C-AP shall expire on it

day other than the last day of a month, for said mouth shall be the monthly installment
prorated on a daily basis using the actual number of days in the said month.

(d) As used herein, Additional Premises Rental Commencement Date
shall mean, the earlier of, (i) the date appearing on the certificate issued by the Port
Authority pursuant to Section 93(n)(1) of Supplement No, 17 of the Lease; or (u) the last
day of the thirtieth month following the date upon which the Port Authority approved the
Tenant Alteration Application submitted by the Lessee for the Project. It is hereby
understood and agreed that for purposes of this Paragraph 4(d), any reference to
"Expansion Construction Work" in. Section 93(n)(1) of Supplement No. 17 to the Lease
shall be deemed to be a reference to the Work, as defined below.

(e) (i) In the event the Lessee shall at any time by the
provisions of this Agreement become entitled to an abatement of the annual rental
payable pursuant to subparagraph (a) of this paragraph, the Facility Factor of the acmal
rental for each square foot of the premises the use of which is denied the Lessee, shall be
reduced for each calendar day or major fraction thereof the abatement remains in effect at
the daily rate of $0,0029,
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(ii) In addition, the Airport Services Factor . of the 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 tile daily rate
of % 0065,

5. The Lessee hereby agrees to perform the entire scope of the Project as set
forth in Article III of the MOA, (as more particularly defined in the Conceptual Drawings
and General Scope of Work attached Hereto as Exhibit B, the "Work'). The Lessee shall
perform the Work in accordance with the Tenant Alteration Application(s), as approved
by the Port Authority and in accordance with the Part Authority's Tenant Alteration
Application requirements its they exist as of the (late hereof, The Work shall be
performed and completes( by the Lessee strictly in accordance with the Terminal C Lease,
the MOA and with the following further terns and conditions contained herein.

6. `fire Lessee hereby assumes, and shall indemnify ant] hold harmless the
Port Authority, its Commissioners, officers, agents and employees, against the following
distinct and several risks, whether such risks arise from acts or omissions of the Lessee,
of any contractors of the Lessee, of the Port Authority, or of third persons, or from acts of
God or of the public enemy, or otherwise, excepting only claims and demand which
result solely front the willful misconduct, or the sole negligence of the Port Authority,
provided, hornever, that the foregoing exception for "sole negligence" as used herein
shall not include any instance in which the Port Authority shall have relied on
information or documents provided by the Lessee or any of its contractors or
subcontractors in connection with this Supplemental Agreement or the MCA;

(a) The risk of Toss or damage to all such Work prior to the completion
thereof and the risk of loss or damage of any property of the Port Authority or others
arising out or in connection with the performance of the Work. In the event of such loss
or damage, the .Lessee shall forthwith repair, replace and make good the Work and the
property of the Port Authority or others without cost or expense to the Port Authority;

(b) The risk of death, injury or dainago, direct or consequential, to the
Port Authority, its Commissioners, officers, agents and employees, and to its or their
property, arising out of or in connection with the performance of the Work. The Lessee
shall indemnify the Port Authority, its Commissioners, officers; agents and employees for
all such injuries and damages, and for all loss suffered by reason thereof;

(c) The risk of all claims and demands, just or unjust, by the TSA, the
Government of the United States of America and third persons (including employees,
officers and agents of the Port Authority) against the Port Authority, its Commissioners,
officers, agents and employees arising or alleged to arise out of the performance of the
Work or out of any breach or other default by Lessee of this Supplemental Agreement as
it relates to the Work, or out of any payment made or requested to be made under this
Supplemental Agreement, as it relates to the Work, or the MOA.. The Lessee shall
indemnify (lie. Port Authority, its Commissioners, officers, agents and employees against
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14. Without limiting Paragraph 15 hereof or any other tern or provision of
this Ag'eenient or of the Terminal C Lease or the MOA, the Lessee hereby expressly
acknowledges and agrees:

(a) that the total maximum of the costs of the Work eligible for
reimbursement to the Lessee under the MOA for federal funds is that amount equivalent
to the Project Reimbursement Amount, as hereinafter defined; paid to the Port Authority
by the TSA for Work accepted by the TSA pursuant to Articles IV and IX of the NIOA,
all of which shall be computed based oar the eligibility of the project costs as set forth in
Article IV of the MOA and Paragraph 16 hereof; that said amount includes the costs of
acquisition, delivery and installation of a Checked Baggage Inspection System ("CB1S")
in Terminal C and/or modifications to existing CBISs as well as the items listed in Article
Ill (3) of the MOA that the TSA will not be responsible for under the MOA. The TSA
has agreed to reimburse the Port Authority nincty percent (90%) of the actual allowable,
allocabte and reasonable costs of the Work incur red by the Lessee in [lie performance and
completion of the Work, including the cost of all necessary design, supervision and
construction management associated therewith, (the "Project Reimbursement Amount")
but such Project Reimbursement Amount shall not exceed the eligible cost of the TSA's
Performance Guidelines and Design Standards, as reviewed and approved by the TSA.
The detennination of allowable and allocable costs will be made by the TSA in
accordance with the Common Rule and 49 CFR Part 18, and that the TSA will determine
the costs that will be eligible for reimbursement in accordance with the Common Rule
and 49 CFR Part 18; that dre TSA will reimburse the Port Authority on an actual expense
basis, supported by one or more invoices submitted by the Port Authority in accordance
with the NIOA; that all costs in excess of the Project Reimbursement Amount as well as
any costs that do not comply with the Common Rule, shall not be 'borne by the TSA,
unless otherwise agreed by the TSA in a modification to the MOA in accordance with
Article XII; and that should the TSA contributions of the total amount rep resent more
than the Project Reimbursement Amount the Port Autho rity will refund TSA the
difference to achieve the Project Reimbursement Amount and to the extent such amount
in excess of the Project Reimbursement Amount has been remitted to the Lessee by the
Port Authority, the Lessee shall have the obligation to refund such difference to the Port
Authority;

(b) that the TSA will provide maintenance, repair, and refurbishment
of 'EDS and ETD equipment throughout its life cycle at no cost to the Port Authority or
lice Lessee; that to the extent that equipment can no longer be used at the end of its life
cycle, the TSA will provide for the removal and disposition of the equipment at no cost to
the Port Authority or the Lessee, subject to the availability of funds; that the Lessee shall,
subject to the Agreement and the Terminal C Lease, have the obligation to provide full
ingress and egress to tire TSA and its contractors for the installation, operation, testing,
maintenance, and repair of EDS and Explosives Trace Detection ("ETD") equipment at
all tithes dining the term of tho' letting under the Terminal C Lease;

(c) that except for the EDS and ETD security equipment owned by the
TSA and separately provided for use at the Airport (tile "Seem-ity Equipment"), the City



after the completion thereof; and the Lessee shall redo or replace at its own expense any
of said work not done in accordance therewith, or as otherwise required to be redone or
replaced by the TSA. Upon approval of such plans and specifcations by the Port
Authority, and review thereof by the TSA, the Lessee shall proceed diligently at is sole
cost and expense to perform and complete the Work. Notwithstanding the foregoing or
anything contained herein to the contrary, the Port Authority shall not require Lessee to
(x) make modifications to the plans and specifications for the Project (i) so long as the
plans and specifications are comparable in size, location and general scope as established
by the Conceptual Drawings and General Scope' of Work, approved by the Port
Authority, TSA and the Lessee and attached hereto as Exhibit B or (ii) if the costs orthe
Project, other than Allowable Costs reimbursable to Lessee, taking into account such
roodiiieations, would exceed (2.a.) _ ^ (y) engage technical consultants and
services for developing, completing and submitting detailed plans and specifications for
the Work if the costs of tlrc Project, other than Allowable Costs reimbursable to Lessee,
talking into account the Port Authority's requirement for Lessee to engage such
consultants and services, would exceed

S. (a) Without limiting any other terms, provisions and conditions of the
Terminal C Lease, as herein attended, the Lessee understands and agrees that it shall put
into effect prior to the commencement of the Work an affirmative action program and
Minority Business Enterprise (MBE) program and Women-owned Business Enterprise
(WBE) program in accordance with the provisions of Schedule E attached 'hereto and
hereby made a pant hereof (hereinafter "Schedule E") as used in Schedule E the term
"construction work" shall apply to the Work. The provisions of said Schedule E shall be
applicable to the Lessee's contractor or contractors and subcontractors at any tier of
construction as well as to the Lessee itself and the Lessee shall include the provisions of
said Schedule E within all of its construction contracts so as to make said provisions and
Undertakings the direct obligation of the construction cont ractor 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
affh•malive action, MBE and WBE programs of [lie Lessee and its contractor, contractors,
,aid 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 he directed by the Port
Authority pursuant to the provisions hereof and said Schedule E to effectuate the goals of
affirmative action and M13E and WBE programs,

(b) In addition to and without limiting any terms acid provisions ofthis
the Tenninal C Lease, as herein amended, (lie Lessee shall provide in its contracts and all
subcontracts covering the Work or any portion thereof that:

(i) The contractor shall not discriminate against employees or
applicants for employment because of race, creed, color, national origin, sex, age,
disability or marital status, and shall undertake Or continue existing prog rams of
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affirmative action to ensure that minority gr oup persons are afforded equal employment
opportunity w'ithont discrimination. Such programs shall include, but not be limited to,
recruitment, employment, job assignment promotion, upgrading, demotion, transfer,
layoff, termination, rates of pay or other forms of connpensation, and selections for
training or retraining, including apprenticeships and on-the-lob training;

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

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

(iv) The contractor will include the provisions of subparagraphs
(b)(i) through (b)(iii) of this Paragraph 8 in every subcontract or purchase order in such a
manner that such provisions will be binding upon each subcontractor or vendor as to its
work in connection with the contract;

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

(c) Notwithstanding anything to the contrary contained hn the
foregoing, nothing contained in this Paragraph 8 shall be or be deenied to operate as a
waiver or release of the obligation of the Lessee to fully comply with all of the provisions
of subparagraphs (a) and (b) of this Paragraph 8 and all of the portions of Schedule E
attached to this Supplemental Agreement with respect to the Work and with respect to
tiny and all Tenant Alteration applications that 'Ire sribmitted by the Lessee relating to the
Work or any portion thereof subsequent to the date of this Supplemcntal Agreement. 'The
Lessee hereby expressly agrees to comply with all of the provisions of subparagraphs (a)
and (b) of this Paragraph 8 and all of the provisions (both Pant I an(] Part II) of Schedule
E with respect to all of the Work and all TAAs and all cont racts relating to the same.

(d) Nothing contained herein shalt release or relieve the Lessee from
any of its duties, responsibilities or obligations otherwise set forth in the Torminal C
Lease, and neither the foregoing nor anything in this Supplemental Agreement shall be
deemed to limit, diminish, waive or impai r the rights and remedies of the Port Authority,
and the Port Authority shall continue to have all rights and remedies', legal, equitable and
otherwise, with respect to the Terminal C Lease, as herein amended.
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9,	 All of the Work, including workmanship and 'materials, shall be of first
class quality.

10 Upon completion of the Work, including successful completion of the
TSA EUS systems test under Article VII of the NIOA and acceptance by the TSA-
pursuant thereto, the Lessee shall supply the Port. Authority with (i) as-built plans and
drawings in form and number requested by the Poll Authority, and (ii) all
duplicate set of such "as built" drawings to be attached to the final Certificate, as
hereinafter defined, in accordance with the provisions of Paragraph 18(a)(xv) of this
Supplemental Agreement. Notwidistanding the submission by the Lessee to the Port
Authority of the contracts to be entered into by the Lessee or the itncognor,ation therein of
Port Authority requirements or recommendations,, and notwithstanding any rights the Port
Authority may have reserved to itself hereunder, the Port Authority shall have no
liabilities or obligations of any kind to the Lessee or to any contractors engaged by the
Lessee or to others in connection with any proposed or actual contracts entered into by
the Lessee for the Work or for any other matter in connection therewith and the Lessee
hereby releasesbaid discharges the Port Authority, its Commissioners, officers,
representatives and employces of and from any and all liability, claim for damages or
losses of a'ny kind, whether legal or equitable, or from any action or cause of action
arising or alleged to arise out of the performance of any of' the Work by the Lessee or
pursuant to the contracts between the Lessee and its contractors:

H. The Lessee sliall pay all claims lawfully made against it by its contractors,
subcontractors, rnaterialmen and workmen, and all claims lawfully made against it by
other third persons arising out of or in connection with' or because of the performance of
the Work; and shall cause its contractors and subcont ractors to pay all such claims
lawfully made against them. Tlie Lessce shall indemnify the Port Authority against all
claims; damages or losses that may arise or result therefrom, including interest thereon,
and costs and expenses including attorneys' fees and penalties or fines. Nothing herein
contained shall be deemed to constitute consent to the creation of any lien or claim
against the Work, the Premises or the Airport, or any portion (hereof, nor to create any
rights in said third persons against tine Port Authority,

12. The Lessee shall be solely responsible for obtaining the acceptance of the
TSA of the Work pursuant to Article VII of the MOA. The Lessee shall be solely
responsible for the plans and specifications used by it, and for the adequacy or
sufficiency Of such plans; specifications and all the improvements, alterations,
installations and decorations depicted thereon or covered thereby, regardless of the
consent thereto or approval thereof by the Port Authority or the incorporation therein of
any 'Port Authority requirements or recommendations, The Port Authority shall have no
obligations or liabilities in connection with the performance of the improvements,
alterations, decorations and installationsconstitututg the Work, whether perfomnedby the
Lessee or on its behalf, or the contracts for the performance thereof entered into by the
Lessee. Any warranties extended or available to the Lessee in connection with the Work
shall be for the benclit of the Port Authority as well as the Lessee,
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13.	 (a)	 The Port Authority hereby represents that (lie TSA has
appropriated a total sum of (2.a.)

the "Total TSA Funding") for the EWR TSA Project, the JFK TSA
Project, and the LGA TSA Project, of which, (2.a.)

of the Total TSA Funding has been allocated by the
TSA for the EWR TSA Project at this tirrie. 'rho Port Authority agrees that it shall not
agree to an allocation or reallocation of the Total TSA Funding such that less that, (2.a.)

vould be available to Lessee for the
TSA's portion of the Allowable Costs hereunder, unless the Port Authority and the
Lessee, acting reasonably, agree, in writing, that such funds would not be required to
complete the Project.

(b) In accordance with and pursuant to the provisions of Paragraph Is
of this Agreement, and provided that the Cost of the Work, as hereinafter defined in
Paragraph 17, below, performed by the Lessee is in excess of (2.a.)

"the hrvgice'Threshold Amount") dining
one or more months, the Lessee hereby agrees and acknowledges that it shall have the
right to submit with respect to such Work, invoices, as defined in subparagraph (a) of
said Paragraph 18, for each month (or combination of months) for which the amount of
such Work exceeds the invoice Threshold Anount; provided, however, with respect to
tine last Invoice for the Work, the Invoice Threshold Amount shall not ripply and tile,

Lessee's last Invoice for the Work may be less than the Invoice Threshold Amount.

(c) When a portion of the Worl< for which tine Le see is submitting all
Invoice, as defined in said Paragraph 18(a), has been completed, the Lessee shall deliver
to the Port Authority the Invoice, as hereinafter defined in Paragraph 18(a), to such
effect signed by an authorized officer of the Lessee and also signed by the Lessee's
licensed architect or engineer certifying that each such portion of the Work has been
performed substantially in accordance with the approved Tenant Alteration
Application(s) and the approved plans and specifications, data and materials forming a
part thereof, and the Design Documents, Within 30 days after the Port Authority's
receipt of an invoice, each such portion of the Work will beinspected by the Port
Authority and it the same has been completed as certified by the Lessee and the Lessee's
licensed architect or engineer, as aforesaid, an invoice to such effect shall be delivered to
the TSA by the Port Authority subject to the condition that, as between the Port Authority
and the Lessee; all risks thereafter with respect to eachsuch portion of Ora Work and any
liability therefor for negligence or other reason shall be borne by the Lessee, as herein
provided.

(d) When the final Invoice has been submitted by the Lessee, the
Project shall be deemed complete only upon the successful completion of the TSA LDS
systems test conducted by the TSA under Article VII of the MOA, and acceptance of the
TSA in accordance therewith.
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the TSA

'fhe foregoing references to specific sections or provisions of the MOA shall not
limit, or be construed as limiting, the obligations, duties, responsibilities and liabilities Of
the Lessee under this Supplemental Agreement or the Tctminal C Lease,

16. As used hemin. the tens "Allmeable Costs" shall mean the sum of all
'Project Costs, as defined in Article IV of the MCA, allowable'lbr reimbursement by the
TSA under the N10A, (which Allowable Costs, will he determined by the TSA in
accordance with the provisions of Article IV (D) of the MOA) and shall include those
costs set forth in sub-paragraphs (a) Ilunugh ('c) below. The 1'orin of payment application
submitted by the Lessee to the Pert' Authority for payment shall be subject to the approval
of both (lie Port Authority and (he TSA. In the event the TSA provides ail
fornt, such forni will be provided to the Lessee.

(a) Engineering costs (it) include design, specifications, bid
docnineitts and contract documents) into construction supervision costs (hi include project
management) and Port Authority Letter of intent Administration Costs (hereinafter
collectively "Project Still Costs") and which shall not exceed 16% of the Project Costs,
unless the TSA increases such ceiling for iehnbursement of all Project Sall Costs, in
which case, the Project Soft Costs shall not exceed such increased ceiling of the Project
Solt Costs;

(b)	 Design costs incun-ed oil 	 alter October 1, 2007;

(c)	 EDS in-line checked baggage construction costs, which include,
bill shall [lot be linnited to:

(i) demolition (infiaslructurc or baggage system related,
including demolition of the existing system)

(ii) Baggage Handling System (°BHS") infrastructure
upgrades, plat forms, catwalks located within Ilie EDS screening mat rix area;

(iii) 131IS: that portion located within the EDS sc reening matrix
area, including redesign and upgrading of conveyors to support the integration of the
screening matrix only;

(iv) on-screen resolution (OSR) Room, Checked Baggage
Resolution Area (CBRA);

(v) acoustical treatment in 0SR and CBRA;
(vi) electrical infrastructure (cabling, control piurels) and basic

lighting fixtures for the CBfS, CBRA, and OSR:
(vii) telephone systcrosfpagei systems for the TSA, CBRA slid

OSR only;
(viii) heating, veil illation, air conditioning (H VAC)

environmental requirolvoius for CBIS, OSR Room, CBRA and EDS Network equipment
room.

(d)	 Project costs not considered reimbuisable under the NtOA include:
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(i) employee break romns, administrative office space and
resn'ooms;

(ii) aesthetic architecture enhaneentcnts;
(iii) maintenance, repair pars of spare parts for Airport.

Terminal improvements, include the baggage handling conveyor components installed
under this Project;

(iv) extended warranties beyond one (1) year;
(v) maintenance of baggage conveyor system;
(vi) profit or corporate G&A costs to the PANYN7.
(viii) costs incurred by the PANAN.t and/or designee, its



(viii) shall have attached thereto accurate, readable and complete
copies of all change estimates, change orders, extra work authorizations, design change
authorizations, purchase orders in connection with the Work or portion of the Work, as
applicable;

(ix) shall have attached thereto hue copies of any and all reports
and schedules of any type submitted or kept, or required to be submitted or kept, by the
Lessee or any contractor, architect, engineer' or other, consultant of the Lessee;

(x) shall also contain such further information and
documentation with respect to the Cost of the Work, as the TSA at any time and h'om
time to dine may require;

(xi) shall have attached thereto true copies of the items
described in subparagraph (b) below and required under the last sentence of subparagraph
(b),

(xii) only as it relates to Lessee's last and final Invoice for the
Work, shall contain the Lessee's certification that the portion of the Work covered by the
Invoice, together with the portions of the Work previously covered by all previous
Invoices, have been successfully completed and accepted by the TSA pursuant to Article
V11 of the MOA, as applicable, and Paragraph 13 above and has been 'installed in
accordance with the TSA Checked Baggage Inspection system Performance Criteria and
technical specifications for the LDS baggage screening equipment;

(xiii) shall contain the Lessee's certification that the Invoice
conforms with the Common Rule and 49 CF'R Part 18; and

(xiv) shall contain the Lessee's certification andwarranty that
the Invoice is complete and proper for delivery by the Port Authority to TSA for purposes
of payment by TSA to the Port Authority of federal funds under Article Iii of the MOA,
and that the Invoice is in accordance with all of the requirements and provisions of the
MOA and all applicable govermnental regulations.

(xv) shall have attached thereto a duplicate set of "as built'
drawings for the entire work, in accordance with Paragraph 10 above, when the portion of
the Work covered by the final Invoice submitted by the Lessee has been successfully
completed and accepted by the TSA and the Port Authority pursuant to Article VII of the
MOA and Paragraph 10 above.

(b) In addition to and without limiting any term or provision of the
Terminal C Lease, it is hereby expressly agreed that the Port Authority shall have, and
the Lessee hereby conveys to the Port Authority all rights, titles or interests of the Lessee
in and to the fill and unrestricted ownership, free and clear of any and all security
interests, liens, or outer encumbrance's, an(] all proprietary rights and interests in and to
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all documents produced for the design and construction of the Work; and each and every
portion thereof, including without limitation drawings and specifications, work product,
and the like, (including such which are or are to become the property of any "Owner"
named as such in such a contract or other agreements), upon any payment made
hereunder or otherwise therefor, or upon such earlier time or times as may be provided
under the applicable contract(s)or other agreement(s), by the Port Authority for any item
of the Work or applicable portion thereof, and each contract, purchase order, consultant
agreement, architectural agreement, or any other type of agreement entered into by or on
behalf of the Lessee lot- the Work, or of any portion thereof", shall reflect and or provide
for the foregoing, except for any contract, purchase order, consultant agreement,
architectural agreement, or any other type ofagieement entered into by or on behalf of
the Lessee for the Work, prior to the date of this Supplemental Agreement. It is ftnther
hereby expressly agreed that if (he applicable contract or other agreement gives to the

Lessee any such righ(s or Ownership that the same Shall be deemed given to the Port
Authority automatically without the requirement for any execution of any fiu-ther
documentation. The Lessee shall and hereby agrees, without limiting the toregoing, to
execute any and all docunhents which may be required by the Pout Authority to transfer or
evidence such ownership and proprietary rights of (he Port Authority.

(c) In addition to and without limiting the foregoing, and in addition to
any and all other information required to he submitted pursuant to Section 2, as
applicable, and to Section 23 of the Terminal C Lease, as herein attended, the Lessee
shall immediately furnish to the Port Authority information concerning Budget, costs,
costs estimates, timing and scheduling of construction of the Work and each portion of
the Work (and any other information concerning the Work or any Invoice given in
respect thereol), as may be reasonably requested by the Port Authority at any tune and
from time to time with respect to the Cost of the Work, including, but not limited to, the
following:

(i) Reports of file Construction manager hired by the Lessee
and reports of the Lessee's architect, which reports nhu^st contain reports as to activity
conducted in connection with the Work oil continuing basis from the commencement of
the Work to the date of submission;

(if) A certification signed by the Lessee's licensed architects or
licensed professional engineers that each portion of the Work is in compliance with the
Plans and specifications therefor as approved by the TSA and file Port Authority;

(iii) Accurate, readable and complete copies of all change
estimates, change orders, extra work authorizations, design change authorizations ,, and
purchase orders in connection with the Work,

(iv) True copies of any and all reports and schedules of any
type submitted or kept, or required to be submitted or kept, by the Lessee or any
contractor, architect, engineer or other consultant of the Lessee; and
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the Port Authority; unless such withholdhig is prohibited by federal law or by the TSA, in
which case the Port Authority shall not exercise such Tight to withhold; provided, that, if
the amount to be withheld is associated with the default, such amount shall be based on a
good faith estimate by the Port Authority of its exposure resulting from such default;
provided, further, iro payment or withholding of it shall be or be deemed to have
waived any rights of the Port Authority with respect to the termination of the Terminal C
Lease or to a default by the Lessee under any term or provision thereof or to the
withholding or payment of future payments.

(ii) In addition to and without- limiting the foregoing provisions
and without limiting or impairing or waiving any other right or remedy of the Port
Authority under this Supplementat Agreement or the Terminal C-Lease, or otherwise, the
Port Authority shall have the right, in its discretion, which shall not be exercised in an
arbitrary or capricious mariner, to withhold from the Reimbursement Amount the
amounts of my or all items contained in the Invoice in any one or more of the following
events or upon any of the following bases relating to the Work (it being agreed, however,
that the amount of ,my such withholding shall be estimated in good faith by the Port
Authority to be, the exposure to the Port Authority associated with such item or items and
that any amount withheld shall be released to the Lessee when such item or items have
been resolved to the satisfaction of the Port Authority, which determination Shall not be
exercised in an arbitrary or capricious mat ner), and the Port Authority shall notify the
Lessee of the same and the basis therefor:

(1) Airy contractor or other person included or covered by the
Invoice is in default or under a notice of termination with respect to its contract or
agreennernt, or has not complied with all of the applicable terms or provision of its
contract or agreement;

(2) The Invoice, or any of the certifications and documentation
and other items required to be contained therein, attached thereto or submitted therewith
is not in accord with thee terms of this Supplemental Agreement, the Terminal C Lease, or
the applicable Contract, or is not complete or is otherwise improper or inadequate, or the
same fails to include or omits required items;

(3) Inadequate or defective work or work not in accordance
with this Supplemental Agreement, the Terminal C Lease or the approved Tenant
Alteration Applications or the approved plans and specifications, or materials and
equipment are not properly stored or protected;

(4) Claims related to the Work made by the Port Authority, the
TSA, the Government of the hinted States of America or a qur. taut person (as defined in
Paragraph 36(a)(2)(i) of this Supplemental Agreement) against a contractor included in
such Invoice which are outstanding;

(5) Failure of the Lessee to make payments to the contractor in
connection with the Work,

19



(b)	 Work not performed but which was included in the Invoice;

(7) Any notice; claim or allegation made by any goverrunental
authority of violation or non-cornpliarce by the Lessee of any Envirom ental
Requirements withrespect to the Work or any portion thereo f,

(b)	 Materials or supplies delivered to Terminal C but not
incorporated in the realty; and

(9) Any contents >f the Certificate not substantiated by any
Poll Authority inspection or audit (but the Port Authority shall have no obligation to
conduct any such inspection or audit).

(f) The entire obligation of the Port Authority under this Supplemental
Agreement to reimburse the Lessee for the Cost of the Work is conditioned upon the
payment to the Port Authority by TSA pursuant to the MCA of the Cost of the Work and
conditioned upon the prior payment to the Pont Authority of the Cost of the Work or
portion of the Work to be reimbursed, and shall be -limited in amount to the actual
amount received by the Port Authority from the TSA under Article N of the MOA; and
the total Reimbursement Amount for the Work and all portions of the Work shall not in
any event exceed the Project Reimbursement Amount. The said obligation of the Port
Authority to pay each Reimbursement Amount and the Project, Reimbursement Amount
to the Lessee is also expressly conditioned on the authorization by the Lessee, hereby
given; to the Port Authority for the submission by the Port Authority to the TSA of each
Invoice for purposes of payruent by the TSA of federal funds for the Cost of the Work
and as to each portion of the Work; and oil warranty by the Lessee to the Port
Authority that each such Invoice is proper and complete for such purposes.
Notwithstanding anything to the contrary contained in this Agreement, other than with
respect to the terms and conditions set forth in this Paragraph 18, the Port Authority shall
not have any responsibility or liability to the ,Lessee or any other person, and the Lessee
shall not have any claim against the Port Authority for any cost or expense of or relating
to the Work, or arty part thereof, or for any failure or refusal of the TSA to make payment
for the Work or any part thereof, or any failure of the TSA to perforim or complete the
Project or any portion thereof. The Port Authority and the Lessee agree to work in good
faith in the performance of their respective obligations under this Supplemental
Agreement.

Without in ally way limiting the foregoing, the Port Authority shall work cooperatively
with the Lessee in connection with the payment by the TSA of the Reimbursement
Amounts. Further, the Port Authority shall not agree to all t to the MOA that
would materially, adversely affect the Lessee's Work or the `GSA's reimbursement
obligation, as it relates to the Lessee's Work, it being agreed that amendments to the
MOA that affect pt'ojects other than the Project, are not covered by this provision
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Prior to exercising its right of termination under Article XV of the MOA, the Port
Authority hereby agrees that it shall resolve all disputes affecting the Lessee's right to
receive payments for the Project- with the TSA pursuant to the dispute resolution
provision set forth in Article XIV of the MOA. If a dispute between the TSAand.the Port
Authority call be resolved thrOttgh such negotiations, the Port Authority shall,
inn-nediate]y upon conclusion of such negotiations ,, submit the dispute to the Office of
Dispute Resolution for Acquisition ("ODRN"). Following the final decision by O.DRA,
and, if the Lessee so requests, the Port Authority shall, submit such final agency action to
judicial review in accordance with 49 U.S.C, 46110, The Lessee hereby agrees to pay the
Port Authority's reasonable out,ol'pocket expenses For such judicial review, including the
reasonable costs for the Port Authority's attorneys and outside counsel, as appropriate.
The Port Authority shall not terminate the MOA during the pendency of the proceedings
described in tltis subparagraph, In the event, upon the conclusion of such proceedings, the
Port Authority shall elect to terminate the 'NIOA,pursuant to Article XV of the 40A, the
Port Authority shall provide the Lessee no less than ninety (90) days' prior written notice
of its intent to terminate the MOA for cause.

Without limiting the other provisions of this Section I8(f), if the MOA is terminated for
any reason prior to the completion of the Project, or the Lessee and the Port Authority,
together, reasonably expect that sufficient federal funding would not be available for
completion of the Project, then at the Lessee's option, the Lessee may cease tine
performance of the Work, or proceed with the Work at Lessee's sole risk, cost and
expense. In the event that the Lessee elects to cease the performance of the Work, the
Lessee shall: (i) take such steps in winding down the Work as may be required by the
MOA, to ensure that the Work already in place, as well as any areas affected by such
Work, shall not be left in a condition unsafe so that there is possibility of injury or
damage to life or property, and (ii) have the option to: (x) continue in occupancy of the
Additional Premises, subject to the approval of the Port Authority for any new or
additional use of said premises, or (y) enter into a surrender agreement, reasonably
acceptable to the Lessee and the Port Authority, pursuant to which, the Lessee shall
Surrender the Additional Premises to the Port Authority, and in such case, tine Lessee
shall have the tight, at its option, to remove all improvements made to the Additional
Premises or surrender (lie Additional Premises with improvements constructed thereon.
If the Lessee elects to remove the improvements made to the Additional Premises prior to
surrendering the Additional Premises, the Poll Authority shall not be responsible for the
cost of removal of any improvements made by the Lessee at the Additional Premises.
Further, the Port Authority shall not be responsible for any costs associated with winding
down the Work.

If the Lessee chooses to proceed with the Work, as provided above, it shall notify the
TSA of its intention to do so, and seek the TSA's approval, if so required, to proceed with
the Work. In such case, unless otherwise directed by the TSA, the Lessee shall continue
to perforin the Work in accordance with tine requirements set forth herein as well as with
the terms and conditions of the MOA The Port Authority shall have no further
responsibilities to the Lessee inn corunection with the payment by the TSA of
Reimbursement Amounts to the Lessee, if any, or otherwise.
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(g) The foregoing provisions with respect to submissions by the Port
Authority to the TSA shall extend and apply only to Invoices submitted to the Port
Authority by the Lessee prior to any expiratiou or termination of the Terminal C Lease.

19. In addition to and without limiting any other right or remedy of the Port
Authority or of TSA under this Supplemental Agreement, the Terminal C Lease, the
tMOA or otherwise, the Port Authority shall have the right by its agents, employees and
representatives to audit and inspect during regular business hours after the submission of
each Invoice called for in Paragraph 18 hereof, the books and records and other data of
the Lessee relating to the Cost of the Work, as aforesaid, or any portion thereof, and any
and all invoices covering or relating to the Work or any portion thereof and the actual,
original cancelled checks of the Lessee, or microfiche copies (front and back) of said
cancelled checks as supplied to the Lessee by the drawee bank(s) covering the Work or
any portion thereof or any invoice or invoices Nvith respect thereto; it being specifically
understood, that the Port Authority shall not be bound by any prior audit or inspection
conducted by it or the TSA. The Lessee agrees to keep such books, records and other
data within the Port of New York District, or, on the condition that the Lessee shall pay
to the Port Authority all travel costs and expenses as determined by the Port Authority for
the Port Authority auditors and other representatives in connection with any audit at
locations outside the Port of New York District, the Lessee may maintain said record's
and books and make them available to the Port Authority at the Lessee's principal office,
Which currently is located at 1600 Smith Street, Department HQS VP Houston, Texas
77001 The Lessee shrill not be required to maintain any such books, records and other
data for more than seven (7) years after it has delivered the Invoice called for under
subparagraph (c) above; unless they are material to litigation initiated within that time, in
which event they shall be preserved until the final determination of the controversy.

20. If the Lessee has included in any portion of the Cost of tyre Work any item
as having been incurred, but which in the opinion of the Port Authority, which opinion
shall not be exercised. in a capricious or arbitrary mariner, was not so incurred, or which
in the opinion of the Port Authority, which opinion shall not be exercised in a capricious
or arbitrary marker, if so incurred is not an item properly chargeable to such element of
cost tinder sound accounting practice or to the Cost of the Work, or does not represent all
appropriate division of the costs of a particular contract which are required to be
designated according to time of performance or delivery, and the parties have been
unable to resolve their differences within ninety (00) days after Port Authority gave its
notice objecting to the same, the Port Authority's decision as to the nature of the item of
construction, cost shall be final, The Port Authority hereby agrees that it shall not act in
an arbitrary or capricious planner when rendering its final decision with respect to such
unresolved differences.

21. (a) In the event that a Port Authority audit, or an audit by the TSA or
any agency of the Government of the United States of America, shall disclose that
amounts paid by one Port Authority exceed the Cost of the Work ; or are otherwise
improper or not in accord with the MOA or this Supplemental Agreement, based upon
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certificates or otherwise, then, upon tell (10) days demand, the Lessee shall immediately
pay to the Port Authority air amount equal to the excess amount paid by the Port
Authority; and from and after the date of such payment to the Port Authority the
Reimbursement Amount shall be reduced by the tmiount. of such payment. The foregoing
shall not be or be deemed to be any limitation, impairment or waiver orally other eight or
remedy of the Port Authority tinder this Supplemental Agreement, the Terminal C Lease,
the MCA or otherwise.

(b) In the event that a Port Authority audit, or an audit by the TSA or
any agency of the Government of the United Slates of America, shall disclose that (lie
Lessee has expended in the Cost of the Work under Paragraph 16 hereof arnounis which
total less than the amounts that the Lessee has been paid hereunder, then, upon demand of
the Port Authority; the Lessee shall immediately pay to the Port Authority uur arnount
equal to the difference between tie amounts expended by the Lessee as 'disclosed by the
Port Authority audit, or an audit by the TSA or any agency of the Government of the
United Stales, as the case may be, and the amount previously paid hereunder to the
Lessee, Jess any such amount, or portion thereof, which the Lessee shalt have already
repaid to the Port Authority, and effective from and after such date of repayment the
]'reject Reimbursement Amount shall be reduced by the amount of such repayment.

22. It is hereby understood and agreed that nothing herein shall or shall be
deenhed to be for the benefit orally contractor of the Lessee, or any other person or entity
not a signatory to this Supplemental Agreement,

23, No Commissioner, director, officer, agent or employee of either party
shall be charged personally or be held contractually liable by or to the other party under
any term orprovision of this Supplemental Agreement or because of arty breach thereof
or because of its or their execution or attempted execution.

24, (a) (i) In addition to its obligations under Paragraph 6,
hereof, the Lessee in its own name as insured and also including the Port Authority as an
additional insured including without limitation for premises-operations and products-
completed operations, shall procure and maintain Commercial General Liability
insurance including coverage for promises operations, products completed operations,
independent contractors, explosion, collapse and underground property damage, with a
broad form property damage endorsement; and with said insurance to contain a
contractual liability endorsement covering the risks set forth in Paragraph-G hereof. 'rho
Commercial General Liability Insurance policy shall have a limit of not less, than
$10,000,000 combined single limit per occurrence for bodily injury liability and property
damage liability. The Lessee may provide such insurance by requiring each contractor
engaged by it for the Work to procure and maintain such insurance including such
contractual liability endorsement, said insurance, whe(her procure([ 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 exelnSlOn 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 wily impair coverage under the Contractual liability endorsement, The said
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policy or policies of insurance shall not be limited to the obligations of the Lessee and of
its contractors pursuant to Paragraph 6 of this Supplemental Agreement but shall cover
all claims and demands, just or unjust, of third parties (including employees, officers and
agents of the Port Authority) arising or alleged to arise out of or in connection with the
performance of the Work or based Upon any of the risks assurned by the Lessee in this
Supplemental Agreement or any breach of this Supplemental Agrcenent by the Lessee
and for the defense of all such claims and demands,

(ii) The Lessee, or its contractors, shall procure and
maintain Commercial Automobile Liability Insurance covering owned, non-owned and
hired vehicles, in limits not less than $2,000,000 combined single limit per accident for
death, bodily injury and property damage,

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

(b) In addition to the foregoing, the Lessee shall procure and
maintain Worker's Compensation and Employer's Liability Insurance as required by law.

(c) The insurance required hereunder shall be maintained in
effect during the performance of the proposed Work. A certified copy of each of the
policies or  certificate or certificates evidencing the existence thereof, or binders, shall
be delivered to the port Authority upon the execution of this Supplemental Agreement by
the Lessee and delivery thereof to the Port Authority. In the event any binder is delivered
it 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 nor be cancelled or terminated, or changed or modified as it applies to
the .Port Authority, without giving thirty (30) days written advance notice thereof to the
Port Authority. Each such copy or certificate shall contain an additional endorsement
providing that the insurance carrier shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense involving
in any way the jurisdiction of the tribunal over the person of the Port Authority, the
immunity of the Port Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provisions of any statutes respecting
suits against the Port Authority. The aforesaid insu rance shall be written by a company
orcornpanies approved by the Port Authority, the Port Authority agreeing not to withhold
its approval unreasonably. If at any time any of the insurance policies shall be or become
unsatisfactory to the Port Authority as to form or substance or if any of the carriers
issuing such policies shall be or become unsatisfactory to the Port Authority, the Lessee
shall promptly obtain a new and satisfactory policy in replacement, the Port Authority
agreeing not to act unreasonably hereunder.

25.	 Without limiting any term or provision hereof, the Lessee hereby
acknowledges that portions of Terminal C upotl which the Worts is to be performed may
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involve active roadway areas and/or operations areas at the Airport, stied, accordingly the
Lessee in its performance of the Work shall at all times use its best efforts to complete
the Work as quickly as possible and; further, shall use its hest efforts and take all
necessary precautions, including without limitation, COnmplian ge will) all requirements, if
any, of the applicable governmental authorities said all requirements of the Port
Authority, to ensure the safety of operations on said areas to protect all persons and
property at the Airport and to ensure that the Lessee and its contractors shall not disrupt
or interfere with normal Airport operations.

26. The Lessee; in its operations under this Supplemental Agreement and bm
the performance of the Work; shall not exacerbate the environmental condition of the
Premises or the Airport or intedbre with any environmental clean-up or remediation work
being performed at the Premises whether by the Port Authority or others. Performance
by the Lessee of the Work and use by the  Lessee of the EDS, the ETD and the C.BIS shall
be subject to the terms and conditions of this Supplemental, Agreement and the Terminal
C Lease, and without limiting the Coregoing, in conformance with all Environmental
Requirements.

2T	 (a)	 The Lessee shall be fully responsible, at its sole cost and expense

and in accordance with all applicable Envirotmtental Requirements, as hereinafter
defined in Paragraph 34, for the disposition of any Hazardous Substance in soils, waters
or other material excavated or removed iii the performance of the Work.

(b) "ritic to any soil, dirt, sand, asbestos or other material oil
Premises or the Airport removed or excavated by the Lessee during the bourse of the
Work shall vest in the Lessee upon the removal or excavation thereof and shall delivered
and deposited by the Lessee at the Lessee's sole cost and expense to a location off the
Airport in accordance with the terms anti conditions of this Supplemental Agreement; the
Terminal C Lease and the MOA, and all applicable Environmental Requirements
(including, if required, disposal of asbestos in a long-tern disposal facility at the Lessee's
sole cost and expense) and all in a manner reasonably satisfactory to the Port Authority.

(c) in the event any Hazardous Substance is discovered in the
performance of the Work, the Lessee in reporting such .Hazardous Substance shall direct
such report to the attention of such individual at the subject governmental authority as the
General Manager of the Airport shall require in order to assure consistency in the
ettvironnental managernent of the Airport, nl ^ovidcd, however, notwithstanding the
foregoing in no event shall the Lessee be required by this subparagraph (e) to violate any
Environmental Requirement.

(d) Promptly upon final disposition of any Hazardous Substance in the
performance of the Work, the Lessee shall submit to the Port Authority a "Certification
of final Disposal" stating aloe type and amount of material disposed, the method of
disposal and the owner sand location of the disposal facility. The formal of such
certification shall follow the requirements, if wry, of governmental agencies having
jurisdiction as if the Port Authority were a privatc organization and the name of the Port
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Authority shall not appear on any certificate or other document as a generator or owner of
such material.

23. The Lessee shrill not dispose of, release or discharge nor penult anyone to
dispose of, release or discharge any Hazardous Substance on the Premises or at Airport in
connection wide its operations under this Supplemental Agreement or in the performance
of the Work. Any Hazardous Substance disposed of released of discharged by file
Lessee ce ponnitted by the Lessee to be disposed of, released or discharged at the
Premises or at the Airport in connection with its operations under this Supplemental
Agreement or in (lie perlbrntanee of the Work shall be completely removed and/or
remediatcd by the Lessee by methods and procedures satisfactory to still approved by the
Port Authority.

29, Sa the performance of the Work the Lessee shall not employ any
contractor nor shall the Lessee or any of its contractors employ any persons or use or
have any equipment or materials or allows any condition to exist if any such shall or, in
the opinion of die, Port Authority, may cause or be conducive to any labor troubles at the
Airport which interfere, or in die opinion of the Port Authority acre likely to interfere with
the operations of others at the Airport car with the progress of other construction work
thereat The detenninations of the Port Authority shall be. conclusive to the Lessee.
Upou notice front Port Authority, the Lessee shall innnediately remove such
contractor or withdraw or cause its contractors to withdraw from the Airport, (he persons,
equipment or materials specified in the notice and replace them with unobjectionable
contractors, persons, equipment and materials suit Lessee shall or shall cause its
contractor to immediately rectify any condition specified in the notice.

30, The Lessee shall, if requested by the Port Authority, take all. reasonable
measures to prevent erosion of the soil and (ho blowing of sand during the performance
of the Work, including bill not limited to the fencing of the area where the Work is
performed m portions thereof or other areas and the covering of open areas with asphaltic
emulsion or similar materials as Port Authority may direct.

31. In connection with the perfarrnance of the Work, the Lessee shall be
responsible for identifying the IOeanbn of all utilities and shall prior to the
commencement of any of the Work coordinate the Work with the Location of Subsurface
Utilities tot] free information service (1-800-272-1000) and ascertain the location of
underground utilities, if any, at the Premises. The Lessee shalt provide the Port Authority
with flue written evidence of such coordination.

32. All notices, directions, requests, consents and approvals lectured to be
given to or by either parry shall be in writing, and all such notices shall be personally
delivered to the duly designated officer or representative of such party or delivered to die
office of such office or reptesetllative during regular business hours, or forwarded to him
or to the patty at such address by certified or registered mail. Until Further notice, the
Port Authority hereby designates its Executive Director and the Lessco designates its
Senior Vice President, System Operations & Real $state, blr. Holden Shannon, as their
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the Lessee designates its office at 1600 Smith Street, Department HQS- VP, Houston,
Texas 77002, as their respective offices where notices ma y be served. If mailed, the
notices herein required to be served shall be deemed effective and serve(] as of the date of
the certified or registered mailing thereof,

33. The Lessee agrees to provide the General i4lanager of the Airport with
copies of all infnination, documentation, records, correspondoncu, notices, certifications,
reports, test results and all other submissions provided by the Lessee to a. governmental
authority and by a governmental authority to [lie Lessee with respect to the Work and any
Environmental Requi rements pertaining to the Lessee' obligations tinder this
Supplemental Agreement within five (5)business days that the same are made available
to or received by (lie Lessee.

For the purposes of this Supplemental A l-rcoment, the following terms
shall have the respective meanings provided below;



(b) "General tbinttager of the Airport" shall mean the person or
, persons from tithe to tine designated by the Port Authority to exercise the powers and
functions vested in the said General Manager by this Supplemental Agreement; but until
further notice from the Port Authority to the Lessee it shall mean tine General Manager
(or (he, temporary or acting General. Manager) of the Airport for the time being, or his
duly designated representative or representatives.

(c) "llazardous Substance" shall mean and include in the singular and
"Hazardous Substances" shall mean and include in the plural any pollutant, contaminant,
toxic or hazardous waste, dangerous substance, noxious substance, toxic substance,
flammable, explosive nr radioactive material, urea formaldehyde foam insulation,
asbestos, pol ychlorinated biphenyls ("PC$a"), radon; chemicals known to cause cancer,
endocrine disruption or reproductive toxicity, petroleum and petroleum products,
fractions, derivatives and constituents thereof, of any kind and in any loon, including, but
not limited to, oil, petroleum, fuel, fuel oil, sludge, crude oil, gasoline, kerosene, and
mixtures of, or waste materials containing any of the foregoing, and other gases,
chemicals, materials and substances which have been or in the future shall be declared to
be hazardous 'or toxic, or the removal, contaimnentor restriction of which have been or in
the future shall be required, or the manufacture, preparation, production, generation, Ilse,
maintenance, treatment, storage, transfer, handling or ownership of which have or in die
f note shall be restricted, prohibiled, regulated m penalized by any federal, state, county,
or municipal or other local statute m law now or at any time hereafter hI effect as
amended or supplemented. and by the regulations adopted and publications pronulgated
Pursuant thereto,

35. No entity shall be a third party beneficiary of ink Supplemental
Agreement.

36. (a) (t) 'Ilse Lessee hereby acknowledges and agrees (hat if any
.failure of the Lessee to comply with the terms, conditions and provisions of this
Supplemental Agreement and its attachments results in a demand being made by the TSA
or the Government of the United Slates of America arising out of or relating to the MOA
or the Project, or claims made in connection therewith, for the Port Authority to make a
payment to the TSA or the Government of [lie United States of America, as applicable;
and if the Lessee thereafter fails, within ten (10) days after die Lessee's receipt of written
notice from the Pot Authority .Advising the Lessee of such demand made upon the Port
Authority, to make payment to the Port Authority of die amount so demanded from the
Port Authority by the TSA or the Government of the United States of America (except to
the extent any such demand is retracted by the TSA or the Government of die United
States, as applicable,. within such ten (10) day period), ban such failure shall constitute a
material breach of the Tcmtinal C Lease, as herein amended thus giving rise to all of the
Port Authority's rights and remedies thereunder.

(2) (i) For tine purposes of this Paragraph 36 and Paragraph
18(c)(ii)(4) of thus Supplemental Agreement, tine term "qui"qui lam person" shall mean and
include each "person" as described in 31 l I.S.C.§ 3730 (b)(1) who may assert a claim or
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demand nuclei- and pursuant to the provisions of the Federal False Claims Act (31 U.S.C,
§3729), or any successor or similar statute.

(it) fhe.Lessee hereby acknowledges and agrees that if
,lily failure of the Lessee to comply with the terms, conditions and provisions of dais
Supplemental Agreement and its attachments results in a demand being made by any qui
rain person arising out of or relating to the MOA or the Project, or claims made inn
connection therewith, for the Port Authority to make, a pa}onent to any qui iron person,
and if the Lessee thereafter fails, within tell days alter the Lessee's receipt of written
notice from the Port Authority advising the Lessee of such demand made. upon tile, Port
Authority, to contest such demand through appropriate legal or other proceedings as
determined by the Port Authority, subject to and in accordance with the provisions of



paid by the Lessee if the Lessee has consented to such settlement, judgment or
satisfaction, which consent of the Lessee will not be unreasonably withheld.

(iv) In the event the Lessee shall not have made
payment to the Port Authority of the amount demanded from the Port ALithortty by ally
qv.0 tans person, and having elected to contest such a demand by a qua` tam person in

accordance with the provisions of subparagraph (a)(2)(ii) of this Paragraph shalt not have
commenced to contest such a demand by a qW Gam person (including without limitation
any defense provided by the Lessee's insurer, contractor or subcontractor) within a
reasonable time period after receipt by the Lessee of notice of such demand so as to allow
the Port Authority the opportunity and sufficient titne to contest such a demand in a
timely manner, or if the Lessee, one of its contractors or subcontractors or its Insurer shall
not use a counsel that is reasonably satisfactory to the Port Authority in contesting such a
demand, then upon notice to the Lessee the Port Authority may contest such demand at
the sole cost and expense of the Lessee.

(v) In the event the Lessee shall not have made
payment to the Port Authority of the amount demanded from the Port Authority by any
qui tam person, and shall have elected to contest such a demand by a qui lain person in
accordance with the  provisions of subparagraph (a)(2)(ii) of this Paragraph, the Port
Authority and the Lessee will reasonably cooperate with each other in contesting such a
demand by a qui tain person pursuant to the provisions set forth in subparag raph (a)(2) of

this Paragraph.

(vi) In the event that the Lessee (including any of its
insurance carriers, contractors or subcontractors involved in contesting a demand by a qui

tarn person) has a conflict of interest with the Port Authority or a defense by the Lessee
(including without limitation it defense by the Lessee's insurer, contractor or
subcontractor) that adversely affects the interests of the Port Authority, then the Lessee
shall provide or cause to be provided separate counsel approved by the Port Authority to
contest such a demand.

(3) Any payments made to the Pmt Authority by the Lessee as
contemplated by this Paragraph 36(a) (or pursuant to the applicable provisions of
Paragraphs 10(a) or I I hereof) shall, be paid over by the Port Authority to the TSA, the
Government of the United States, or any qui Gam person, as applicable, unless the Port
Authority has previously paid said amount to the TSA, the Government of the United
States, or any qui tarn person, as applicable, in which case the Port Authority shall retain
such payment (and if any rebates of an y such payment are later made by the TSA, the
Government of the United States of America, or any qui lane person to the Port Authority,
then the amount of any such rebate shall be paid by the Port Authority to the Lessee,
unless the ,Port Authority has previously paid said aiuount to the Lessee, in which case
the Port Authority shall retain such rebate),

(b) The Lessee hereby acknowledges and agrees that if any failure of
the Lessee to comply with the terms, conditions and provisions, of this Supplemental
Agreement and its attachments results in a demand being made by the TSA or the
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Goverittnent of the United States of America or any gui tam person arising out of or
relating to the MOA or the Project, or claims made in connection thereto, for the Port
Authority to perform an obligation arising out of the MOA or the Project (other than a
demand to makea payment covered by the provisions of subparagraph (a) of this
Paragraph 36), and if the Lessee thereafter fails, within ten (10) clays after the Lessee's
receipt of written notice from the Port Authority advising the Lessee of such demand
made upon time Port Authority, to commence such perfornmance of such demand (and
thereafter to continue diligently to perform such demand until such demand is finally
resolved), "then such failure shall constitute a material breach of the Terminal C Lease, as
herein amended, thus giving rise to all of the Port Authority's rights and remedies
thereunder,

(c) Nothing contained in this Supplemental Agreement, nor any
termination of this Supplemental Agreement, shall release or relieve the Lessee from any
of its duties ; responsibilities or obligations under the Terminal C Lease and neither the
foregoing not anything in this Supplemental Agreement shalt be deemed to limit,
diminish, waive or impair the rights and remedies of the Port Authority, and the Port
Authority shall have all rights and remedies, legal, equitable and otherwise, with respect
to the Terminal C Lease and Lease matters covered by this Supplemental Agreement,
provided, however, and notwithstanding anything contamcd herein or in the Terminal C
Lease to the contrary, without limiting Lessee's obligation to perform the Work as
provided herein, any failure of the Lessee to perform the Work as provided hcrein or to
comply with the terms of this Supplemental Agreement with respect to the Work shall in
no event be a breach of or under the Ternunal C Lease, provided, however, that, in the
event the Lessee shalt fail to pay any rental aniounts due and owing to the Port Authority
for the Additional Premises within the time period required under Paragraph 4 of this
Agreement, the Port Authority shall be entitled to all of its rights and remedies under the
Terminal C Tease for such failure.

37. Neither the Commissioners of the Port Authority nor any of them, nor any
officer, agent or employee thereof, shall be charged personally by the TSA or the Lessee
with any liability, or held liable to it under any term or provision of this Supplemental
Agreement, or because of its execution or attempted execution or because of any breach
thereof.

38, This Supplemental Agreement constitutes the entire agreement of the
parties on the subject matter hereof and may not be changed, modified, discharged or
extended except by written instrument duly executed by the Lessee and the Port
Authority. It is expressly agreed that any and all prior correspondence between or among
the parties, or any of them, covering the Work shall be deemed superseded by this
Agreement except that all written requirements of the Port Authority giver) in connection
therewith prior to the execution of this Supplemental Agreement shall continue in  full
force and effect. The Lessee agrees that no representations or wan'anties shall be binding
upon the Port Authority unless expressed in writing in this Supplemental Agreement.
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SCIIEDUL,E E

LNTi RPRNES ---

Part I. Aftirinative Action Guidelines - Equal Ft ihloyment Opportunity

L As a matter ot'policy the Port Authority hereby requires the Lessee
and the Lessee shrill require the Contractor, as hereinafter defined, to comply with the
provisions set forth hereinafter in this Schedule E and iii Paragraph 8 of the attached
Agreement (herein called the "Agreement") between the Port Authority and Continental
Airlines; Inc. (herein and in the Lease called the "Lessee"). The provisions set forth in
this Parl I are similar to the conditions for bidding oil 	 govertutuent contract
adopted by the Office of Federal Contract Compliance and effective May 8, 1978.

The Lessee as well as each biddcr, contractor and subcontractor of
the Lessee turd each subcontractor of a contractor at any der of construction (herein
collectively referred to as "the Contractor") must fully comply with the following
conditions set forth herein as to each construction trade to be used on the construction
work or any portion (hereof (said conditions being herein called "Bid Conditions"), The
Lessee Hereby commits itself to the goals lot minority and female utiliution 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 utili2ation set forth below and all other requirements, terms and conditions of
the Bid Conditions by submitting a property signed bid,

if. The Lessee and the Contractor shall, each appoint an executive of
its company to assume Ole responsibility for the implementation of the requirements,
tests 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 oil
construction work are as follows.

(1) Minority participation
Minori(y, except laborers 	 30%
Minority, laborers	 40%

(2) Fernale participation

Fomale, except laborers	 6.9%



Female, laborers	 6.9%

These goals are applicable to all the Contractor's construction work
performed in and for the Premises.

The Contractor's specific affirmative action obligations required
herein of minority and female employment and training must be substantially uniform
throughout the length of the contract, and in each trade, and the Contractor shall make
good faith efforts to employ minorities and women evenly on each of its projects. The
transfer of minority or forriale employees or trainees from contractor to contractor or front
project to project for the sole purpose of meeting the Contractor's goals shall be a
violation of the contract. Compliance with the goals will be measured against the total
work hours performed.

(b) The Contractor shall provide written notification to the
Lessee and the Lessee shrill 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
,my construction subcontract in excess of $10,000 at any tier for construction work. The
notification shall list the name, address and telephone number of the subcontractor;
employer identification number; estimated starting and completion dates of the
subcontract; and the geographical area in which the subcontract is to be performed.

(c) As used in these specifications:

(1) "Employer identification number" means the
Federal Social Security number used on the Employer's Quarterly Federal Tax Return,
U.S. Treasury Department Fort 941:

(2) "Mirtork ' includes:

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

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

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

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



(d) Whenever the Contractor, or any subcontractor at any tier,
subcontracts a portion of the construction work involving any construction trade, it shall
physioatly include in each subcontract in excess of $10,000 those provisions which
include the applicable goals for minority and female participation,

(e) The Contractor shall implement the specific affirmative
action standards provided in subparagraphs (1) through (16) of Paragraph (h) hereof, The
goals set forth above are expressed as percentages of the total hours of employment and
training of minority and female utilization the Contractor should reasonably be able to
achieve in each construction trade in which it has employees in the premises. The
Contractor is expected to make substantially uniform progress toward its goals in each
craft during the period specified.

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

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

(b)	 The Contractor shall hike specific affirmative actions to
ensure equal employment opportunity ("EEO"),

The evaluation of the Contractor's compliance with these
provisions shall be based upon its good faith efforts to achieve maximum results font its
actions. The Contractor shall document these efforts filly, and shall implement
affirmative action steps at least as extensive as the following:

(1) Ensure and maintain a working environment free of
harassment, intimidation, and coercion at all sites, and in all facilities at which the
Contractor's employees are assigned to work. The Contractor, where possible,
will assign two or more women to each phase of the construction project. The
Contractor, shall specifically ensure that all foremen, superintendents, and other
supervisory persomiet at the premises are aware of and carryout the Contractor's
obligation to maintain such a working environment, with specific attention to
minority or fomale individuals working at the premises.

(2)Establish and maintain a current list of minority and fernale
recruitment sources, provide written notification to minority and fomale
recruitment 'sources and to community organizations when the Contractor or its
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Contractor's EEO policy with other Contractors and Subcontractors with whom
the Contractor does or ankipates doing business.

(8) Direct its recruitment efforts, both oral and written, to
minority, fernale and community organizations, to schools with minority and
female students and to minority and female recruitment and training organizations
and to State-certified minority referral agencies serving the Contractor's
recruitment area and employment needs. Not later than one month prior to the
date for the acceptance of applications for apprenticeship or other training by any
recruitment source, the Contractor shall send written notification to organizations
such as the above, describing the openings, screening: procedures, and tests to be
used in the selection process.

(10) Encourage present minority and female employees to
recruit other minority persons and women and, where reasonable, provide after
school, summer and vacation employment to minority and female youth both on
the premises and in areas of a Contractor's workforce,

(11) Tests and other selecting requirementsshall comply with
41 CPR Tart 60-3.

(12) Conduct, at least every six months, ant inventory and
evaluation at least of all minority and 'female personnel for promotional
opportunities and encourage these employees to seek or to prepare (or, through
appropriate training, ete., such opportunities.

(13) Ensure that seniority practices ; job classifications, work
assn mments and other personnel practices, do not have n discriminatory effect by
continually monitoring all personnel and employment related activities to ensure
that the EEO policy and the Contractor's obligations hereunder are being carried
out.

(14) Ensure that all facilities and company activities are
nonsegregated except that separate or single-user toilet and necessary changing
facilities shall be provided to assure privacy between the sexes.

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

(16) Conduct a review, at least every six months; of all
supervisors' adherence to and performance under the Contractors' EEO policies
and affirmative action obligations,



(i) Contractors are encouraged to participate in voluntary associations
which assist in fulfilling one or more of their affirmative action obligations
(sublutragrapIrs (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 it positive
impact on the employment of minorities and women in the industry, ensures that the
concrete benefits of the program are reflected iii the Contractor's minority and female
workforce participation, makes good faith efforts to meet its individual goals and
timetables, and can provide access to documentation which demonstrates the
effectiveness of actions taken on behalf of the Contractor. The obligation to comply,
however; is the Contractor's and failure of such a group to fulfill air 	 shall not
be a defense for the Contractor's non-compliance.

Q) A single goal for minorities and a separate single goal for Women
have been established., The Contractor, however, is required to provide equal opportunity
and to take affirmative action for all minority groups, both male and female, and all
women, both minority and non-mutority. Consequently; the Contractor may be in
violation hereof if a particular group is employed in a substantially disparate matmer (for
example, even though the Contractor has achieved its goals for women generally, the
Contractor' may be in violation hereof if a. specific minority group of women is
underutilized),

(k) The Contractor shall not use the goals and timetables or affirmative
action standards to discriminate against any person because of race, color, religion, sex or
national origin.

(1)	 The Contractor shall not enter into any subcontract with any person
or firm debarred from Government contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry cut such sanctions and penalties for
violation of this clause including suspension, termination and cancellation of existing
subcontracts as may be unposed or ordered by the Lessee. Any Contractor who fails to
carry out such sanctions and penalties shall be in violation hereof.

(n) The Contractor, in fulfilling its obligations hereunder shall
implement specific affirmative actions steps, at lease as extensive as those standards'
prescribed in paragraph (h) hereof so as to achieve maximum results from its efforts to
ensure equal employment opportunity. If the Contractor fails to comply with the
requirements of these provisions, the Lessee shall proceed accordingly.

(o) The Contractor shall designate a responsible official to monitor all
employment' related activity to ensure that the company EEO policy is being carried out,
to submit reports relating to the provisions hereof as may be required and to keep 'records.
Records shall 'at.least include for each employee the name, address, telephone numbers,
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construction trade, union affiliation if any, employee identification number when
assigned, social security number, race, sex, status (e.g. mechanical apprentice, trainee,
helper, or laborer), dates of changes in status, hours worked per week in the indicated
trade; rate of pay, and location at which the work is performed. Records shall be
maintained in an easily understandable and retrievable form; however, to the degree that
existing records satisfy this requirement, contractors shall not be required to Maintain
separate records.

(p) Nothing herein provided shall be construed as a limitation upon the
application of any laws which establish different standards of compliance or upon the
application of requirements for the hiring of local or other area residents (e.g., those
under the Public. Works Employment Act of 1977 and the Community Development
Block Grant Prog=ram).

(q) Without limiting any other obligation, term or provision under the
Lease, the Con(ructor shall cooperate with all federal„ state or local agencies established
for the purpose of implementing affirruitivo action compliance programs and shall
comply with all procedures and guidelines established or which may be established by
true Port Authority.

PART 1I.

	

	 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 (W'BEs) in the construction work pursuant to the provisions
of this Schedule E. For purposes hereof, "Minority Business Enterprise" "(hIBE)" Shall

fifty-onemean any business enterprise which is at least fty-one percentum owned by, or in the
ease of a publicly owned business, at least filly-one percentum of the stock of which is
owned by citizens or permanent resident aliens who are minorities and such ownership is
real, substantial and continuing. For the purposes hereof, "Women-owned Business
Enterprise" "(WBE)" shall mean any business enterprise which is at least fifty-one
percenhms 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 own ership is real,
substantiate and continuing. A minority shall be as defined in paragraph II(c) of Part I of
this Schedule E. "lifteorringfril pat-ticipatiorr" shall mean that at least seventeen percent
(17%) of the total dollar value of the construction contracts (including subcontracts)
covering the: construction work are for the participation of Minority Business Enterprises
and Women-owned Business Enterprises, of which at least twelve percent (12%) are for
the participation of Minority Business Enterprises, Goad faith efforts to include
meaningful participation by MBEs and WBEs shall include at least the following:

(a)	 Dividing the work to be subcontracted into smaller portions
where feasible,
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(b) Actively and affirmatively soliciting bids for subcontracts'
from MBEs and WBEs, including circulation of solicitations to minority and female
contractor associations. The Contractor shall maintain records detailing the efforts tnade
to provide for nicarvngful MBE and WBE participation in the work, including the names
and addresses of all MBEs and WBEs contacted and, if any such MBE or WBE is not
selected as ajoint venturer or subcontractor, the reason for such decision,

(e)	 Makiug- plans and specifications for prospective
construction work available to MBEs and NVBEs insufficient time for review.

(d) Utilizing the list of eligible MBEs and WBEs maintained
by the Port Authority or seeking minorities and' women from other sources for the
propose of soliciting bids for subcontractors,

(e) Encouraging the formation of joint ventures, partnerships
or other shoilar arrangements among subcontractors, where appropriate, to insure that the
Lessee and Contractor will meet their obligations hereunder.

(f) lusuring that provision is made to provide progress
payments to MBEs and WBEs ou a timely basis.

(g) Not requiring bonds from and/or providing bonds and
insurance for MBEs and WBEs, where appropriate.

Certification of MBEs and WBEs hereunder shall be made by the Office of
Business and ,lob Opportunity of the Port Authority. If the Contractor wishes to utilize u
firm not already certified by the Port Authority, it shall submit to the Port Authority a
Wruten request for a determination that the proposed firm' is eligible for certification.
This shall be done by completing and forwarding such form as may be then required by
the Port Authority. All such requests shall be in writing addressed to the Office of
Business suit Job Opportunity, the Port Authority of New York and New Jersey, 225 Park
Avenue South, New York, New York 10003 or such other address as the Port Authority
may specify by notice to the Lessee. Certification shall be effective only if made in
writing the'Oirector in charge of the Office of Business and Job Opportunity of the Port
Authority, The deterrnimation of the Port Authority shall be final and binding.

The Port Authority has compiled a li st of the fines that the Port Authority
has determined satisfy the criteria for .MBE and WBE certification, This list may be
supplemented and revised from time to time by the Port Authority. Such list shall be
made available to the Contractor upon request. The Port Authority makes no
representation as the financial responsibility of such, firms, their technical 'competence to
perform, or any other performance-related qualifications,

Only MBEs and WBEs certified by the Port Authority will count toward
the MBF and WBE goals.



Please note that only Sixty percent (60 "/0) of expenditures to MBE or WBE
suppliers will count towards meeting the NIBE and WBE goals, However, expenditures.
to NIBE or WBE manufacturer's (i.e. suppliers that produce goods from raw materials or
substantially alter them before resale) are counted dollar for dollar.

For the Port Authority

Initialled:

For the Lessee
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THIS AGREEMENT SHALI, NOT BE BINDING UPON TIME PORT
AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE OFFICER
THEREOF AND DELIVERED TO THE LESSEE BY AN AUTHORIZED

REPRESENTATIVE OF THE PORT AUTHORITY

Lease No. ANA-170
Supplement No. 26
Newark Liberty International Airport

'ri-IIS SUPPLEMENTAL AGREEMENT (this "Agreement" or this
"Supplemental Agreement'), made as of the 10th day of July, 2010 by and between the
PORT" A UTIIORITY OF NEW YORK AND NEW JERSEY (hereinafter referred to
as the "Port Authority"), and CONTINENTAL AIRLINES, INC. (hereinafter called the
"Lessee"),

W ITNESSETH, Thar.

\VI-t.EREAS, the Port Authority and the Lessee heretofore entered into an agreement of
tease dated January 11, 1985, bearing Port Authority Lease number ANA-170 and
coveting the letting by the Pori Authority to the Lessee of certain premises at the Newark
Liberty International Airport (the "Airport"), as more fully described therein, (said
agreement of lease as amended, supplemented and extended referred to herein as tilt
"Lease" or the "Terminal C Lease;" and said premises referred to herein as "Terminal
C"' or the "Prenriees" ).

WHEREAS, the Port Authority and the Transportation Security Administration ( the
"TSA") entered into a Memorandum of Agreement Relating to Baggage Screening
Projects for Newark Liberty International Airport ("EIVR") effective September 10, 2008
(Reference No. I-ISTSO4-08-H-CT1235) (the "AJOA") (a copy of which MOA is attached
hereto as Exhibit A), setting forth the terms and establishing the respective cost-sharing
obligations and responsibilities of the TSA and the Port Authority with respect to the
performance of the engineering, design and integration of baggage Explosive Detection
Systems ("EDS") projects and baggage screening system improvements at EWR (the
"EIVR TSA ProJett" ).

WHEREAS, the Port Authority and the TSA also entered into a (i) Memorandum of
Agreement Relating to Baggage Screening Projects for John F. Kennedy International
Airport (" JFJC") on or about September 10, 2008 (Reference No.HSTSO4-08-H-
CT1236), setting forth the terms and establishing the respective cost-sharing obligations
and responsibilities of the TSA and the Port Authority with respect to the performance of
rDS projects and baggage screening system improvements at JFK (the "JTK TSA
Project"), and (ii) Memorandum of Agreement Relating to Baggage Screening Projects
for LaGuardia Airport ("LGA") oil about September 10, 2008 (Reference No.HSTSO4-



08-H-CT1094), setting forth the terms anti establishing the respective cost-sharing
obligations and responsibilities of the TSA and the Port Authority with respect to the
performance of EDS projects and baggage screening system screening improvements at
LGA (the "LGA TSA Project").

WFIEREAS, since the Lessee is responsible for the operation, maintenance and
management of Terminal C pursuant to the Terminal C Lease, the EWR TSA Project, as
it relates to Terminal C (the "Project") will require the Lessee, and the Lessee hereby
agrees, to perform the scope of work, as it relates to Terminal C, as set forth in the MOA
subject to and in accordance with all of the terms and provisions and conditions of the
MOA, the Terminal C Lease and of this Supplemental Agreement.

WHEREAS, it is hereby acknowledged and agreed that the Lessee shall perform the
Work (as defined in Paragraph 5 below) at its sole cost and expense, subject to the terms
and conditions set forth in the MOA for payment by TSA to the Port Authority and
subject to the terms and conditions of this Supplemental Agreement covering, among
other matters, the release by the Port Authority to the Lessee of sums, if any, paid to the
Port Authority by the TSA for the Work.

WHEREAS, the Port Authority and the Lessee desire to add to the premises under the
Lease and to amend the Lease in certain other respects.

WHEREAS, unless the context clearly indicates otherwise, any term not defined herein
shall have the same meaning given to it in the Lease.

NOW, Ti-IEREPORE, the Port Authority and the Lessee, for and in consideration
of the covenants and mutual agreements hereinafter contained, hereby covenant and agree
effective as of the date hereof, as follows:

L (a) Effective as of the date hereof, (which date is
sometimes hereinafter referred to as the "Additional Premises Effective Date"), in
addition to the premises heretofore let to the Lessee under the Lease, as to which the
letting shall continue in full force and effect subject to all of the terns and conditions of
the Lease, as amended, the Port Authority hereby lets to the Lessee and the Lessee
hereby hires and takes from the Port Authority at the Airport, for and during the
remainder of the term of the letting of Area C-3 under the Lease, as herein amended, the
space as shownin stipple on the drawing attached hereto, hereby made a part hereof and
marked "Exhibit A-2", together with all the structures, fixtures, improvements and other
property of the Port Authority located or to be located or to be constructed therein,
thereon or thereunder, to be and become a pant of the premises under the Lease, the said
spaces, areas, structures, fixtures, improvements and other property being hereinafter
referred to as the "Additional Premises" or "Area C-AP". Tlme Additional Premises
shall and do hereby become a part of Area C-3 (as defined in the Lease) of the premises
Cot, and during the residue and remainder of the term of the letting of Area C-3 under the
Lease, as herein amended, subject to and in accordance with all of the terms, covenants,
provisions and conditions of the Lease, as herein amended. The parties hereto hereby
acknowledge that the Additional Premises constitute non-residential real property.
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(b) The Lessee shall use the Additional Premises for the purpose
of performing the Work, as hereinafter defined in Paragraph 5 and for such other
purposes for which the premises may be used, as provided in the Terminal C Lcase, and
for no other purpose whatsoever.

2. The Port Authority shall deliver the Additional Premises to tile
Lessee in its respective presently existing "as is" condition as of the date of this
Supplemental Agreement, The Lessee acknowledges that prior to the execution of this
Supplemental Agreement, it has thoroughly examined and inspected Additional Premises
and has found them in good order and repair and has determined them to be. suitable for
the Lessee's operations therein under the Lease. The Lessee agrees to assume all
responsibility for any and all risks, costs and expenses of any kind whatsoever, caused
by, arising out of or in connection with, the condition of the Additional Premises whether
any aspect of such condition existed prior to, on or after the Additional Premises
Effective Date, including without limitation all En v ironmental Requirements and
Environmental Damages, and to indemnify and hold harmless the Pon Authority for all
risks, requirements, costs and expenses imposed upon or required of the Port Authority.
All the obligations of the Lessee under the Lease as hereby amended with respect to the
aforesaid responsibilities, risks, costs and expenses assumed by the Lessee shall survive
the expiration or termination of the Lease. The Port Authority shall have no obligation
under the Lease, as herein amended, for finishing work or preparation of any portion of
the Additional Premises for the Lessee's use.

3. 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 suitability of the Additional Premises for the operations
permitted thereon by the Lease, as herein amended. Without limiting any obligation of
the Lessee to commence operations under this Supplemental Agreement, at the time and
in the manner stated elsewhere in this Agreement, the Lessee agrees that no portion of the
Additional Premises will be used initially or at any time during the term of the letting
under the Lease, which is in a condition unsafe or improper for the conduct of the
Lessee's operations therein under the Lease so that there is possibility of injury or
damage to life or property, and the Lessee further agrees that before any use of the
Additional Premises, it will immediately correct any such unsafe or improper condition.
It is hereby understood and agreed that whenever reference is made in this Supplemental
Agreement to the condition of the Additional Premises as of the Additional Premises
Effective Date, the same shalt be deemed to mean the condition of the Additional
Premise as of the (late of this Supplemental Agreement, and as to the improvements made
and the alteration work performed during the term of the Lease in the condition existing
after (lie completion of the same. Without limiting the generality of any of the provisions
of the Lease, as herein amended, or this Supplemental Agreement, the Port Authority
shall not be liable to the Lessee for any claims for loss, theft or damage involving any
property stored or placed in the Additional Premises. All of the obligations of the Lessee
under the Lease, as herein amended with respect to the aforesaid responsibilities, risks,
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costs and expenses assumed by the Lessee shall survive the expiration or termination of
the Lease.

4. (a) In addition to all other rentals and charges provided for under the
Lease, as herein amended, from and after the Additional Premises Rental
Commencement Date, as hereinafter defined, (lie Lessee shall pay to the Port Authority
a rental for Area C-AP at an annual rate consisting of (i) a Facility Factor consisting of
the sum of (2.a.)

Plus (ii) the Airport Services Factor/Phase IA Roadway, as the same shall
have been adjusted in accordance with Schedule A attached to the Lease, based upon a
2008 final Airport Services Factor/Phase IA Roadway in the amount of (2.a.)

which
amoral rate shall be increased in accordance with the provisions of Subdivision II
appearing in Section 3 of Supplement No. 17 of the Lease and Schedule A.

(b) The Lessee shall pay the rental for Area C-AP, as the same shall
have been determined based upon the aforesaid adjustments, monthly in advance on the
Additional Premises Rental Commencement Date and on the first day of each and every
succeeding month in equal installments until such time as the said rentals for Area C-AP
have been further adjusted in accordance with paragraph (a) of this Section and Schedule
A, as amended, which adjusted rentals shall remain in effect until the next adjustment and
the monthly installments payable after each such adjustment shall be equal to one-twelfth
(1112th) of said total annual rentals as so adjusted, If any installment of Area C-AP rental
payable hereunder shalt be for less than a Cliff calendar month, their Area C-AP 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.

(c) In the event the tern of the letting of Area C-AP oilexpire o a
day other than the last clay of a month, for said month shall be the monthly installment
prorated oil daily basis using the actual number of days in the said month.

(d) As used herein, Additional Premises Rental Commencement Date
shall mean, the earlier of (i) the date appearing oil certificate issued by the Port
Authority pursuant to Section 93(n)(1) of Supplement No. 17 of the Lease; or (ii) the last
day of the thirtieth month following the (late upon which the Port Authority approved the
Tenant Alteration Application submitted by the Lessee for the Project. It is hereby
understood and agreed that for purposes of this Paragraph 4(d), any reference to
"Expansion Construction Work" in Section 93(n)(1) of Supplement No. 17 to the Lease
shall be deemed to be a reference to the Work, as defined below.

(C) (i) in the event the Lessee shall at any time by the
provisions of this Agreement become entitled to an abatement of the annual rental
payable pursuant to subparagraph (a) of this paragraph, the Facility Factor of the annual
rental for each square foot of the premises the use of which is denied the Lessee, shall be
reduced for each calendar day or major Fraction thereof the abatement remains in effect at
the daily rate of
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(ii) In addition, the Airport Services Factor of the 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 deiced the Lessee at the daily rate
of

5. The Lessee hereby agrees to perform the entire scope of the Project as set
forth in Article III of the MOA, (as more particularly defined in the Conceptual Drawings
and General Scope of Work attached hereto as ;exhibit B, the 'Vork'). The Lessee shall
perform the Work in accordance with the Tenant Alteration Applicatiou(s), as approved
by the Port Authority and in accordance with the Port Authority's Tenant Alteration
Application requirements as they exist as of the date hereof. The Work shall be
performed and completed by the Lessee strictly in accordance with the Terminal C Lease,
the MOA and with the following further terns and conditions contained herein.

6. The Lessee hereby assumes, and shall indemnify and hold harmless the
Port Authority, its Commissioners, officers, agents and employees, against the following
distinct and several risks, whether such risks arise from acts or omissions of the Lessee,
of any contractors of the Lessee, of the Port Authority, or of third persons, or from acts of
God or of the public enemy, or otherwise, excepting only claims and demand which
result solely from the willful misconduct, or the sole negligence of the Port Authority,
provider!, however, that the foregoing exception for "sole negligence" as used herein
shall not include any instance in which the Port Authority shall have relied on
information or documents provided by the Lessee or any of its contractors or
subcontractors in connection with this Supplemental Agreement or the MOA:

(a) The risk of loss or damage to all such Work prior to the completion
thereof and the risk of loss or damage of any property of the Port Authority or others
arising out or in connection with the performance of the Work. In the event of such loss
or damage, the Lessee shall forthwith repair, replace and make good the Work and the
property of the Port Authority or others without cost or expense to the Port Authority;

(b) The risk of death, injury or damage, direct or consequential, to the
Port Authority, its Commissioners, officers, agents and employees, and to its or their
property, arising out of or in connection with the performance of the Work. The Lessee
shall indemnify the Port Authority, its Commissioners, officers, agents and employees for
all such injuries and damages, and for all loss suffered by reason thereof,

(c) The risk of all claims and demands, just or unjust, by the TSA, the
Government of the United States of America and third persons (including employees,
officers and agents of the Port Authority) against the Port Authority, its Commissioners,
officers, agents and employees arising or alleged to arise out of the performance of the
Work or out of any breach or other default by Lessee of this Supplemental Agreement as
it relates to the Work, or out of any payment made or requested to be made Under this
Supplemental Agreement, as it relates to the Work, or the MOA. The Lessee shall
indemnify the Port Authority, its Commissioners, officers, agents and employees against

tS
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and from all such claims and demands, and for all loss and expenses incur red by it and by
them in the defense, settlement or satisfaction thereof, including without limitation
thereto, claims and demands for death, for personal injury or for property damage, direct
or consequential. If so directed, the Lessee shall at its own expense defend any suit based
upon any such claim or demand (even if such suit, claim or demand is groundless, false
or fraudulent), and in handling such it shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense involving
in any way the jurisdiction of the tribunal over the person of the Port Authority, the
immunity of' the Port Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Pon Authority or the provision of any statutes respecting suits
against the Port Authority.

(d) The duties, responsibilities and obligations of the Lessee set forth
in sub-subparagraphs (a) through (c) of this Paragraph 6 shall survive termination or
expiration of the Terminal C Lease, as herein amended.

7. 'file Lessee shall submit to the Port Authority for its approval one or more
Tenant Alteration Application or Applications, in the form supplied by the Port Authority
and containing such terms and conditions as the Port Authority may include, setting forth
in detail and by appropriate plans and specifications the Work, and the manner of and
time periods for performing the same. In the event of any inconsistency between Clio

terms of any Tenant Alteration Application covering the Work (or portion thereof) and
the terms of this Supplemental Agreement, the terms of the Terminal C Lease, as herein
amended shalt prevail and control. Tile Lessee shall also comply with all applicable
governmental laws, ordinances, orders, enactments, resolutions, rules and directives
including, but not limited to, all requirements of the TSA. The data to be supplied by the
Lessee shall describe in detail the Work. The Lessee shall be responsible at its sole cost
and expense for retaining all architectural, engineering and other technical consultants
and services as may be directed by the Port Authority and for developing, completing and
submitting detailed plans and specifications for the Work, including but not limited to the
Design Documents. The plans and specifications to be submitted by the Lessee to the
Port Authority shall bear the seal of a qualified architect or professional engineer and
shall be in sufficient detail for a contractor to perform the work. The Lessee shall not
engage any contractor or permit the use of any subcontractor; unless and moil each such
contractor or subcontractor has been approved by the Port Authority and the Lessee upon
request will furnish the Port Authority with a copy of each of its proposed contracts with
its contractors. The Lessee shall include in any such contract or subcontract such
provisions lus required by this Supplemental Agreement and also such other provisions as
the Port Authority may reasonably require. Upon the request of the Port Authority, the
Lessee shall provide the Port Authority a copy of its contracts and subcontracts covering
the Work or any portion thereof. The Lessee or its contractors and subcontractors shall
obtain and maintain in force such insurance coverages and performance bonds in such
amounts as the Port Authority may specify. All of the Work hereunder shall be done in
accordance with the said Tenant Alteration Application(s) and final plans and
specifications approved by the Port Authority and reviewed by the TSA; shall be subject
to inspection by the Port Authority and the TSA during the progress of the said Work and
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after the completion thereof; and the Lessee shall redo or replace at its own expense any
of said work not done in accordance therewith, or as otherwise required to be redone or
replaced by the TSA. Upon approval of such plans and specifications by the Port
Authority, and review thereof by the TSA, the Lessee shall proceed diligently at is sole
cost and expense to perform and complete the Work. Notwithstanding the foregoing or
anything contained herein to the contrary, the Port Authority shall not require Lessee to
(x) make modifications to the plans and specifications for the Project (i) so long as the
plans and specifications are comparable in size, location and general scope as established
by the Conceptual Drawings and General Scope of Work, approved by the Port
Authority, TSA and the Lessee and attached hereto as Exhibit B or (ii) if the costs of the
Project, other than Allowable Costs reimbursable to Lessee, taking into account such
modifications, would exceed (2 . a) or (y) engage technical consultants and
services for developing, completing and submitting detailed plans and specifications for
the Work if the costs of the Project, other than Allowable Costs reimbursable to Lessee,
taking into account the Port Authority's requirement for Lessee to engage such
consultants and services, would exceed (2.a.)

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

(b) In addition to and without limiting any terms and provisions of this
the Terminal C Lease, as herein amended, the Lessee shall provide in its contracts and all
subcontracts covering the Work or any portion thereof that:

(i) The contractor shall not discriminate against employees or
appilc. ms for employment because of race, creed, color, national origin, sex, age,
disability or marital status, and shall undertake or continue existing programs of

i
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affirmative action to ensure that minority group persons are afforded equal employment
opportunity without discrimination. Such programs shall include, but not be limited to,
recruitment, employment, job assignment, promotion, upgrading, demotion, transfer,
layoff, termination, rates of pay or other forms of compensation, and selections for
training or retraining, including apprenticeships and on-the-job training;

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

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

(iv) The contractor will include the provisions of subparagraphs
(b)(i) through (b)(iii) of this Paragraph 8 in every subcontract or purchase order in such a
manner that such provisions will be binding upon each subcontractor or vendor as to its
work in connection with the contract;

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

(c) Notwithstanding anything to the contrary contained in the
foregoing, nothing contained in this Paragraph 8 shall be or be deemed to operate as a
waiver or release of the obligation of the Lessee to fully comply with all of the provisions
of subparagraphs (a) and (b) of this Paragraph 8 and all of the portions of Schedule E
attached to this Supplemental Agreement with respect to the Work and with respect to
any and all Tenant Alteration Applications that are submitted by the Lessee relating to the
Work or any portion thereof subsequent to the date of this Supplemental Agreement. The
Lessee hereby expressly agrees to comply with all of the provisions of subparagraphs (a)
and (b) of this Paragraph 8 and all of the provisions (both Part I and Part II) of Schedule
E with respect to all of the Work and all TAAs and all contracts relating to the same.

(d) Nothing contained herein shall release or relieve the Lessee from
any of its duties, responsibilities or obligations otherwise set forth in the Terminal C
Lease, and neither the foregoing nor anything in this Supplemental Agreement shall be
deemed to limit, diminish, waive or impair the rights and remedies ofthe Port Authority,
and the Port Authority shall continue to have all rights and remedies, legal, equitable and
otherwise, with respect to the Terminal C Lease, as herein amended.
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9.	 All of the Work, including workmanship and materials, shalt be of first
class quality.

10 Upon completion of the Work, including successful completion of the
TSA EDS systems test under Article VII of the MOA and acceptance by the TSA
pursuant thereto, the Lessee shall supply the Port Authority with (i) as-built plans and
drawings in Fenn and number requested by the Port Authority, and (ii) an additional
duplicate set of such "as built" drawings to be attached to the final Certificate, as
hereinafter defined, in accordance with the provisions of Paragraph 18(a)(xv) of this
Supplemental Agreement. Notwithstanding the submission by the Lessee to the Port
Authority of the contracts to be entered into by the Lessee or the incorporation therein of
Port Authority requirements or recommendations, and notwithstanding any rights the Port
Authority may have reserved to itself hereunder, the Port Authority shall have no
liabilities or obligations of any kind to the Lessee or to any contractors engaged by the
Lessee or to others in connection with any proposed or actual contracts entered into by
the Lessee for the Work or for any other matter in connection therewith and the Lessee
hereby releases and discharges the Port Authority, its Commissioners, officers,
representatives and employees of and from any and all liability, claim for damages or
losses of any kind, whether legal or equitable, or from any action or cause of action
arising or alleged to arise out of the performance of any of the Work by the Lessee or
pursuant to the contracts between the Lessee and its contractors.

11. The Lessee shall pay all claims ('awfully made against it by its contractors,
subcontractors, materialmen and workmen, and all claims lawfully made against it by
other third persons arising out of or in connection with or because of the performance of
the Work; and shall cause its contractors and subcontractors to pay all such claims
lawfully made against them. The Lessee shall indemnify the Port Authority against all
claims, damages or losses that may arise or result therefrom, including interest thereon,
and costs and expenses including attorneys' fees and penalties or tines. Nothing herein
contained shall be deemed to constitute consent to the creation of any lien or claim
against the Work, the Premises or the Airport, or any portion thereof, nor to create any
rights in said third persons against the Port Authority.

12. The Lessee shall be solely responsible for obtaining the acceptance of the
TSA of the Work pursuant to Article VII of the MCA. The Lessee shall be solely
responsible for the plans and specifications used by it, and for the adequacy or
sufficiency of such plans, specifications and all the improvements, alterations,
installations and decorations depicted thereon or covered thereby, regardless of the
consent thereto or approval thereof by the Port Authority or the incorporation therein of
any Port Authority requirements or recommendations. The Port Authority shall have no
obligations or liabilities in connection with the performance of the improvements,
alterations, decorations and installations constituting the Work, whether performed by the
Lessee or on its behalf, or the contracts for the performance thereof entered into by the
Lessee. Any warranties extended or available to the Lessee in connection with the Work
shall be for the benefit of the Port Authority as well as the Lessee.

9



11	 (a)	 The Port Authority hereby represents that the TSA has
appropriated a total sum of

(the "Torat TSA Fronting") for the EWR TSA Project, the JFK TSA
Project, and the LGA TSA Project, of which, (2.a.)

tf the Total TSA Funding has been allocated by the
TSA for the EWR TSA Project at this time. The Port Authority agrees that it shall not
agree to an allocation or reallocation of the Total TSA Funding such that less than (2.a.)

would be available to Lessee for the
TSA's portion of the Allowable Costs hereunder, unless the Port Authority and the
Lessee, acting reasonably, agree, in writing, that such funds would not be required to
complete the Project.

(b) In accordance with and pursuant to the provisions of Paragraph 18
of this Agreement, and provided that the Cost of the Work, as hereinaner defined in
Paragraph 17, below, performed by the Lessee is in excess of2 a

("the Invoice Threshold Amount") during
one or more months, the Lessee hereby agrees and acknowledges that it shall have the
right to submit with respect to such Work, Invoices, as defined in subparagraph (a) of
said Paragraph 18, for each month (or combination of months) for which the amount of
such Work exceeds the Invoice Threshold Amount; provided, however, with respect to
the last Invoice for the Work, the Invoice 'threshold Amount shall not apply and the
Lessee's last Invoice for the Work may be less than the In v oice Threshold Amount.

(c) When a portion of the Work for which the Lessee is submitting an
Invoice, as defined in said Paragraph 18(a), has been completed, the Lessee shall deliver
to the Port Authority the Invoice, as hereinafter defined in Paragraph 18(a), to such
effect signed by an authorized officer of the Lessee and also signed by the Lessee's
licensed architect or engineer certifying that each such portion of the Work has been
performed substantially in accordance with the approved Tenant Alteration
Application(s) and the approved plans and specifications, data and materials forming a
part thereof, and the Design Documents. Within 30 days after the Port Authority's
receipt of an invoice, each such portion of the Work will be inspected by the Port
Authority and if the same has been completed as certified by the Lessee and the Lessee's
licensed architect or engineer, as aforesaid, an invoice to such effect shall be delivered to
the TSA by the Port Authority subject to the condition that, as between the Port Authority
and the Lessee, all risks thereafter with respect to each such portion of the Work and any
liability therefor for negligence or other reason shall be borne by the Lessee, as herein
provided.

(d) When the final Invoice has been submitted by the Lessee, the
Project shall be deemed complete only upon the successful completion of the TSA ED$
systems test conducted by the TSA under Article VII of the MQA, and acceptance of the
TSA in accordance therewith.
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14. Without limiting Paragraph 15 hereof or any other term or provision of
this Agreement or of the Terminal C Lease or the MCA, the Lessee hereby expressly
acknowledges and agrees:

(a) that the total maximum of the costs of the Work eligible for
reimbursement to the Lessee under the MOA for federal funds is that amount equivalent
to the Project Reimbursement Amount, as hereinafter defined, paid to the Port Authority
by the TSA for Work accepted by the TSA pursuant to Articles IV and IX of the MOA,
all of which shall be computed based on the eligibility of the project costs as set forth in
Article 1V of the MOA and Paragraph 16 hereof; that said amount includes the costs of
acquisition, delivery and installation of a Checked Baggage Inspection System ("CBIS")
in Tenninal C and/or modifications to existing CBISs as well as the items listed in Article
111 (2) of the N1OA that the TSA will not be responsible for under the MOA. The TSA
has agreed to reimburse the Port Authority ninety percent (90%) of the actual allowable,
allocable and reasonable costs of the Work incurred by the Lessee in the performance and
completion of the Work, including the cost of all necessary design, supervision and
construction management associated therewith, (the "Project Reimbursement Amount')
but such Project Reimbursement Amount shall not exceed the eligible cost of the TSA's
Performance Guidelines and Design Standards, as reviewed and approved by the TSA.
The detennination of allowable and allocable costs will be made by the TSA in
accordance with the Common Rude and 49 CFR Part 18, and that the TSA will determine
the costs that will be eligible for reimbursement in accordance with the Common Rule
and 49 CFR Part 18; that the TSA will reimburse the Port Authority oil actual expense
basis supported by one or more invoices submitted by the Port Authority in accordance
with the MOA; that all costs in excess of the Project Reimbursement Amount as well as
any costs that do not comply with the Common Rule, shall not be borne by the TSA,
unless otherwise agreed by the TSA in a modification to the MOA in accordance with
Article X11; and that should the TSA contributions of the total amount represent more
than the Project Reimbursement Amount the Port Authority will refund TSA the
difference to achieve the Project Reimbursement Amount and to the extent such amount
in excess of the Project Reimbursement Amount has been remitted to the Lessee by the
Port Authority, the Lessee shall have the obligation to refund such difference to the Port
Authority;

(b) that the TSA will provide maintenance, repair, and refurbishment
of EDS and ETD equipment throughout its life cycle at no cost to the Poll Authority or
the Lessee; that to the extent that equipment can no longer be used at the end of its life
cycle, the TSA will provide for the removal and disposition of the equipment at no cost to
the Port Authority or the Lessee, subject to the availability of funds; that the Lessee shall,
subject to fie Agreement and the Terminal C Lease, have the obligation to provide fill]
ingress and egress to the TSA and its contractors for the installation, operation, testing,
maintenance, and repair of EDS and Explosives Trace Detection ("ETD") equipment at
all times during the term of the letting Linder the Terminal C Lease;

(c) that except for the EDS and ETD security equipment owned by the
TSA and separately provided for use at the Airport (the "Security Equi/ument"), the City
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of Newark or the Per Authority, as applicable, shall own and have title to all personal
property, improvements to real property, or other assets which are acquired under the
MOA, subject to and in accordance with the provisions of the Terminal C Lease, and that
it shall be the responsibility of the Lessee, pursuant to and in accordance with the
provisions of this Supplemental Agreement and the Tenminal C Lease, to operate,
maintain, and if it becomes necessary, replace, such property to support the efficient use
Of the Security Equipment;

(d) that title to the non-security equipment such as ancillary equipment
or infrastructure that was purchased or reimbursed using Federal funds, or installed by the
TSA, or its agents or contractors at the TSA's expense, or by the Port Authority or its
agents or contractors, or the Lessee or its agents or contractors, will vest in the City of
Newark or the Port Authority, as applicable, upon acceptance in accordance with Article
VI I of the MOA, and Paragraph 13 of this Agreement, subject to and in accordance with
the provisions of (lie Terminal C Lease;

(e) that except for the responsibilities of the TSA as outlined in Article
V(A) of the MOA, the Project will be managed by the Lessee, who will oversee, perform
and complete the Work, including, but not limited to, the responsibilities outlined in
Article V(B) of the MOA as they relate to the Project, subject to the provisions of the
MOA, the Terminal C Lease and of this Supplemental Agreement;

t0 that the Lessee shall have the obligation to use its commercially
reasonable efforts to have the Work completed within the prescribed costs and schedule
contained in the MOA.

15. Without limiting any term or provision hereof, it is expressly understood
and agreed that certain obligations, duties, requirements, and responsibilities recited,
stated or otherwise described or deemed to be included in the MOA are incorporated
herein as obligations, duties, requirements and responsibilities of the Lessee under this
Supplemental Agreement, and the Lessee hereby accepts and agrees to the same,
including but not limited to the following: the obligation to perform the obligations set
forth in Article V(B) of the MCA; the obligation to refund to the Port Authority the
amount of any and all payments required by the TSA to be refunded to the TSA by the
Port Authority pursuant Article IX of the MOA; the obligation to comply with the audit
and record-keeping provisions of Article X of the MOA; the obligation under Article VIII
of the MCA to contact the TSA Contracting Officer immediately in the event the Lessee
receives, or the Port Authority advises the Lessee that the Port Authority has received,
any communication which it interprets as a direction to change the work addressed by the
MOA, or to incur costs not covered by funding obligated at that time and to refrain from
taking any action as a result of that communication as described in said Article VIII of
the MOA; and the obligation pursuant to Article VIII A of the MCA to inform the TSA
"Contracting Officer" (as named in the MOA) in the event the Contracting Officer
'technical Representative (the "COTR" ,is defined in the MOA) takes any action which is
interpreted by the Lessee, or which the Port Authority has advised the Lessee that the
Port Authority has interpreted, as a change in scope or liability of the Port Authority or
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the TSA.

The foregoing references to specific sections or provisions of the MOA shall not
limit. or be construed as limiting, the obligations, duties, responsibilities and liabilities of
the Lessee under this Supplemental Agreement or the Terminal C Lease.

16. As used herein the term "Allowable Costs" shall mean the sum of all
Project Costs, as defined in Article IV of the uMOA, allowable for reimbursement by the
TSA under the MCA, (which Allowable Costs, will be determined by the TSA in
accordance with the provisions of Article IV (D) of the MOA) and shall include those
costs set forth in sub-paragraphs (a) through (c) below. The form of payment application
submitted by the Lessee to the Port Authority for payment shall be subject to the approval
of both the Port Authority stnd the TSA. In the event the TSA provides an application
form, such form will be provided to the Lessee.

(a) Engineering costs (to include design, specifications, bid
documents and contract documents) and construction supervision costs (to 'include project
management) and Port Authority Letter of Intent Administration Costs (hereinafter
collectively "Project Soft Costs") and which shall not exceed 16% of the Project Costs,
unless the TSA increases such ceiling for reimbursement of all Project Soft Costs, in
which case, the Project Soft Costs shalt not exceed such increased ceiling of the Project
Solt Costs;

(b)	 Design costs incurred on or after October t, 2007;

(c)	 EDS in-line checked baggage construction costs, which include,
but shall not be limited to:

(i) demolition (infrastructure or baggage system related,
including demolition of the existing system)

(ii) Baggage Handling System ("BUIS") infrastructure
upgrades, platforms, catwalks located within the EDS screening matrix area;

(iii) BHS: that portion located within the EDS screening matrix
area, including redesign and upgrading of conveyors to support the integration of the
screening matrix only;

(iv) on-screen resolution (OSR) Room, Checked Baggage
Resolution Area (CBRA);

(v) acoustical treatment in OSR and CBRA;
(vi) electrical infrastructure (cabling, control panels) and basic

lighting fixtures for the CBIS, CBRA, and OSR:
(vii) telephone systems/pager systems for the TSA, CBRA and

OSR only;
(viii) heating ventilation, air conditioning (RVAC)

environmental requirements for CBIS, OSR Room, CBRA and EDS Network equipment
room.

(d)	 Project costs not considered reimbursable under the MOA include:
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(i)	 employee break rooms, administrative office space and
restrooms;

(it)	 aesthetic architecture enhancements;
(iii) maintenance, repair parts or spare parts for Airport

Terminat improvements include the baggage handling conveyor components installed
under this Project;

(iv) extended warranties beyond one (1) year;
(v) maintenance of baggage conveyor system;
(vi) profit or corporate G&A costs to the PANYNJ.
(viii) costs incurred by the PANYNJ and/or designee, its

cw)traciors or agents to perform work not allocable will) the TSA approved design or
TSA's Planning Guidelines and Design Standards for C$IS.

Notwithstanding anything contained in Paragraph 16(d) above or
elsewhere in this Agreement to the contrary, the Port Authority shall not agree with the
TSA or another party that costs which are not Allowable Costs hereunder (or costs
similar to those listed in Paragraph I 6(d)) are reimbursable to a party with whom the Port
Authority may enter into an agreement for the performance of the work refined to any
portion of the EWR "rSA Project, the JFK rSA Project, or the LGA TSA Project, unless
the Port Authority also agrees, at such time, to allow for such costs to be reimbursable to
the Lessee under the teens of this Agreement, in which case such costs shah! be
considered Allowable Costs under this Agreement and deleted from Paragraph 16(d)
above. Further, if the Port Authority and the TSA agree that additional costs not listed in
Paragraph 16(a)-(c) above are Allowable Costs, then such costs shall be reimbursable to
the Lessee and considered "Allowable Costs" under this Agreement.

17. It is specifically understood and agreed that notwithstanding anything to
the contrary herein, all costs and expenses of the Work (the "Cost of the {York") shall be
borne fully and solely by the Lessee without reimbursement or payment by the Port
Authority except to the extent federal funds have been paid to the Port Authority by the
TSA and except to the extent provided for herein with respect to, and properly includable
in, the Cost of the Work, and also subject to the limitations set forth in Paragraph 18 of
this Supplemental Agreement, and Articles IV and IX of the MOA.

18. Except as hereinafter provided in Paragraph 18(f), if, and only i£, and to
the extent the Port Authority receives payment from the 'rSA for the Work, or a portion
or portions thereof, pursuant to Article IX of the NIOA, the Port Authority shall
reimburse the Lessee for the Cost of the Work for the applicable portion of the Work
from the federal funds paid by TSA pursuant to the MOA in accordance with the
following:

(a) After completion of each portion the Work for which the Lessee is
seeking reimbursement in excess of the Threshold Invoice Amount, the Lessee shall
deliver to the Port Authority an invoice with respect to each such portion of the Work,
and each such invoice shall be signed by a responsible fiscal officer of the Lessee, sworn
to before it notary public and which shall set forth it representation by the Lessee that it
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will apply the reimbursement payment made by the Port Authority from the federal funds
received by the Port Authority from the TSA only to the Cost of the Work applicable to
that portion of the Work, and for no other purpose or purposes whatsoever, and shall
contain and have attached thereto all of the invoices and other documentation and items
required to be attached thereto as described in this Paragraph 18, and under Article IX of
the YMCA (each such invoice being hereinafter referred to as the `Invoice"). In addition,
and without limiting an y other requirements of this Paragraph 18, each Invoice,

(i) shall contain the Lessee's certification as to each of the
amounts, payments and expenses and costs contained therein and that the same constitute
the Final statement of the Cost of the Work with respect to the portion of the Work
covered by such Invoice in accordance with and as described and defined in Paragraph
12 above;

(it) shall also have attached thereto reproduction copies or
duplicate originals of the invoices of the independent contractors of the Lessee for the
Cost of the Work that has been incurred and paid by the Lessee, and for such invoices an
acknowledgment by the said independent contractors of the receipt by them of such
I mounts and payments, and such invoices shall also conform with all of the requirements
set forth in Article IXofthe MOA;

(iii) shall contain the Lessee's certification that the Work or
portion of the Work for which payment is requested has been accomplished and that the
amounts requested have been paid to the Lessee's contractors, turd, subject to the
concurrence of the Port Authority, that said work is in place and has a value of not less
than the amount(s) requested to be paid to the Lessee by the Port Authority;

(iv) shall set forth the total cumulative payments made by the
Lessee as aforesaid from the commencement of the Work to the date of the Invoice;

(v) shall set forth by itemization and reference to each contract,
and cumulatively the amounts of retainage, if any with specific identification as to the
applicable contract;

(vi) shall contain the Lessee's certification that the entire and
complete Cost of the Work for the portion of the Work covered by such Invoice has been
paid by the Lessee; that there are no outstanding liens, mortgages, conditional bills of
sale, or other encumbrances of any kind with respect to the Work; and that to Lessee's
knowledge there are no unpaid claims of any kind whatsoever with respect thereto,
except any unpaid claims being contested by the Lessee or its contractors in good faith
and by appropriate proceedings.

(vii) shall contain a certification by the Lessee that the portion of
the Work covered by the Invoice has been performed and completed strictly in
accordance with the terms of this Supplemental Agreement, the "Terminal C Lease, the
Tenant Alteration Applications and the MOA;
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(viii) shall have attached thereto accurate, readable and complete
copies of all change estimates, change orders, extra work authorizations, design change
authorizations, purchase orders in connection with the Work or portion of the Work, as
applicable;

(ix) shall have attached thereto true copies of any and all reports
and schedules of any type submitted or kept, or required to be submitted or kept, by the
Lessee or any contractor, architect, engineer or other consultant of the Lessee;

(x) shall also contain such further information and
documentation with respect to the Cost of the Work, as the TSA at any time and from
time to time may require;

(xi) shall have attached thereto true copies of the items
described in subparagraph (b) below and required under the last sentence of subparagraph
(b),

(xii) only as it relates to Lessee's last and final Invoice for the
Work, shall contain the Lessee's certification that the portion of the Work covered by the
Invoice, together with the portions of the Work previously covered by all previous
Invoices, have been successfully completed and accepted by the TSA pursuant to Article
V11 of the MOA, as applicable, and Paragraph 13 above and has been installed in
accordance with the TSA Checked Baggage Inspection system Performance Criteria and
technical specifications for the LDS baggage screening equipment;

(xiii) shall contain the Lessee's certification that the Invoice
conIbmis with the Common Rule and 49 CFR Part 18; and

(xiv) shall contain the Lessee's certification and warranty that
the Invoice is complete and proper for delivery by the Port Authority to TSA for purposes
of payment by TSA to the Port Authority of federal finds under Article IX of the MOA,
and that the Invoice is in accordance with all of the requirements and provisions of the
MOA and all applicable governmental regulations.

(x v) shall have attached thereto a duplicate set of "as built"
drawings for the entire work, in accordance with Paragraph 10 above, when the portion of
the Work covered by the final invoice submitted by the Lessee has been successfully
completed and accepted by the TSA and the Port Authority pursuant to Article VII of the
MOA and Paragraph 10 above.

(b) ]it to and without limiting any term or provision of the
Terminal C Lease, it is hereby expressly agreed that the Port Authority shall have, and
the Lessee hereby conveys to the Port Authority all rights, titles or interests of the Lessee
in and to the full and unrest r icted ownership, free and clear of any and all security
interests, liens, or other encumbrances, and all proprietary rights and interests in and to
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all documents produced for the design and construction of the Work; and each and every
portion thereof, including without limitation drawings and specifications, work, product,
and the like, (including such which are or are to become the property of any "Owner"
named as such in such 

it 
or other agreements), upon any payment made

hereunder or otherwise therefor, or upon such earlier time or times as may be provided
under the applicable contract(s)or other agreement(s), by the Port Authority for any item
of the Work or applicable portion thereof, and each contract, purchase order, consultant
agreement, architectural agreement, or any other type of agreement entered into by or on
behalf of the Lessee for the Work, or of any portion thereof, shall reflect and or provide
for the foregoing, except for any contract, purchase order, consultant agreement,
architectural agreement, or any other type of agreement entered into by or oil of
the Lessee for the Work, prior to the date of this Supplemental Agreement. It is further
hereby expressly agreed that if the applicable contract or other agreement gives to the
Lessee any such rights of ownership that the same shall be deemed given to the Port
Authority automatically without the requirement for any execution of any further
documentation. The Lessee shall and hereby agrees, without limiting the foregoing, to
execute any and all documents which may be required by the Port Authority to transfer or
evidence such ownership and proprietary rights of the Port Authority.

(c) In addition to and without limiting the foregoing, and in addition to
any and all other information required to be submitted pursuant to Section 2, as
applicable, and to Section 23 of the Terminal C Lease, as herein amended, the Lessee
shall immediately furnish to the Port Authority information concerning budget, costs,
costs estimates, timing and scheduling of construction of the Work and each portion of
the Work (and any other information concerning the Work or any Invoice given in
respect thereof}, as may be reasonably requested by the Port Authority at any time and
front 	 to time with respect to the Cost of the Work, including, but not limited to, the
following:

(i) Reports of the construction manager hired by the Lessee
and reports of the Lessee's architect, which reports must contain reports as to activity
conducted in connection with the Work on it basis from the commencement of
the Work to the date of submission;

(ii) A certification signed by the Lessee's licensed architects or
licensed professional engineers that each portion of the Work is in compliance with the
plans and specifications therefor as approved by the TSA and the Port Authority;

(iii) Accurate, readable and complete copies of at[ change
estimates, change orders, extra work authorizations, design change authorizations, and
purchase orders in connection with the Work,

(iv) Tnte copies of any and all reports and schedules of any
type submitted or kept, or required to be submitted or kept, by the Lessee or any
contractor, architect, engineer or other consultant of the Lessee; and
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(v)	 True copies of any and all of the items described in and
required under subparagraph (c) above.

(d) (i) Within thirty (30) clays after the delivery by the Lessee to
the Port Authority of a duly and properly submitted Invoice, provided that such Invoice is
complete and proper in form and content for submission to TSA in accordance with
Article IN of the MOA the Port Authority will use commercially reasonable efforts to
submit the Invoice to TSA, accompanied by the appropriate Port Authority invoices
based on the Invoice pursuant to the MOA, and with respect to the final invoice, together
with the "as built" drawings and documentation to be provided by the Lessee. In the
event the Port Authority determines that the Invoice is not in form and content complete
or proper for delivery to TSA, the Pon Authority shall promptly so notify the Lessee.

(ii) Within thirty (30) days) after the Port Authority has
received payment from TSA of federal funds for the portion of the Work covered by the
Invoice pursuant to Article IX of the MOA, the Port Authority will make payment to the
Lessee of the amounts paid by the Lessee for the Cost of the Work as certified in, and for
the portion of the Work covered by, such Invoice, subject to the limitations stated in
Article IN of the MCA including, but not limited to the retainage by the TSA of Ten
Percent (10°/x) of each invoice submitted by the Lessee until the baggage screening
system has successfully passed the TSA EDS systems test and defects, if any, have been
corrected, as set forth in Article VII of the MOA, and including, but not limited to, the
limitations and conditions set forth in subparagraphs (a) through (c) above, in this
subparagraph (d), and subparagraphs (e) and (f) below (each such amount for each
portion of the Work for which an Invoice is submitted, the "Reimbursement Amount").
It is understood that in the event the Port Authority receives any notice or instruction
from the TSA directing against all or a portion of a payment to the Lessee, the Port
Authority shall not stake all or a portion, its applicable, of such payment to the Lessee, of
the Cost of the Work. For the avoidance of doubt, only the TSA shall withhold retainage
in respect of the Invoices; provided, however, nothing contained herein shall preclude the
Lessee Crom withholding retainage from its contractor(s).

(iii) It is hereby agreed and understood that in paying the
Reimbursement Amount the Port Authority shall be relying on the truth and accuracy of
each of the invoices and the Lessee's certifications and representations therein. No such
payment by the Port Authority of the Reimbursement Amount shall constitute tiny waiver
of claims or release by the Port Authority against the Lessee or any of its contractors,
subcontractors, architects or others, nor any waiver of the Port Authority's rights of audit
and inspection, nor any waiver of any other rights or remedies, legal or equitable, of the
Port Authority.

(e)	 (i)	 Notwithstanding anything to the contrary contained herein,
in the event the Lessee shall be in default tinder any term or provision of this
Supplemental Agreement with respect to the Project, the Port Authority shall have the
right, in its discretion, which shall not be exercised in an arbitrary or capricious manner,
to withhold payment to the Lessee until such default is fully cured to the satisfaction of
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the Port Authority, unless such withholding is prohibited by federal law or by the TSA, in
which case the Port Authority shall not exercise such right to withhold; provided, that, if
the amount to be withheld is associated with the default, such amount shall be based oil
good faith estimate by the Port Authority of its exposure resulting from such default;
provided, further, no payment or withholding of it shall be or be deemed to have
waived any rights of the Port Authority with respect to the termination of the Terminal C
Lease or to a default by the Lessee under any term or provision thereof or to the
withholding or payment of future payments.

(ii) In addition to and without limiting the foregoing provisions
and without limiting or impairing or waiving any other right or remedy of the Port
Authority under this Supplemental Agreement or the Terminal C Lease, or otherwise, the
Port Authorit y shall have the right, in its discretion, which shall not be exercised in an
arbitrary or capricious manner, to withhold from the Reimbursement Amount the
amounts of any or all items contained in the Invoice in any one or more of the following
events or upon any of the following bases relating to the Work (it being agreed, however,
that the amount of any such withholding shall be estimated in good faith by the Port
Authority to be the exposure to the Port Authority associated with such item or items and
that any amount withheld shall be released to the Lessee when such item or items have
been resolved to the satisfaction of the Port Authority, which determination shall not be
exercised in an arbitrary or capricious manner), and the Port Authority shall notify the
Lessee of the same and the basis therefor:

(1) Atty contractor or other person included or covered by the
Invoice is in default or under a notice of termination with respect to its contract or
agreement, or has not complied with all of the applicable terms or provision of its
contract or agreement;

(2) The Invoice, or any of the certifications and documentation
and other items required to he contained therein, attached thereto or submitted therewith
is not in accord with the temis of this Supplemental Agreement, the Terminal C Lease, or
the applicable contract, or is not complete or is otherwise improper or inadequate, or the
saute fails to include or omits required items;

(3) Inadequate or defective work or work not in accordance
With this Supplemental Agreement, the Terminal C Lease or the approved Tenant
Alteration Applications or the approved plans and specifications, or materials and
equipment are not properly stored or protected;

(4) Claims related to the Work made by the Port Authority, the
TSA, the Government of the United States of America or a qui trim person (as defined in
Paragraph 36(a)(2)(i) of this Supplemental Agreement) against a contractor included in
such Invoice which are outstanding;

(5) Failure of the Lessee to make payments to the contractor in
connection with the Work;
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(G)	 Work not pertonned but which was included in the Invoice;

(7) Any notice, claim or allegation made by any governmental
authority of violation or non-compliance by the Lessee of any Environmental
Requirements with respect to the Work or any portion thereof;

(8) Materials or supplies delivered to Terminal C but not
incorporated in the realty; and

(9) Any contents of the Certificate not substantiated by any
auditPort Authority inspection or at (but the Port Authority shall have no obligation to

conduct any such inspection or audit).

(t) The entire obligation of the Port Authority under this Supplemental
Agreement to reimburse the Lessee for the Cost of the Work is conditioned upon the
payment to [lie Pori Authority by TSA pursuant to the MOA of the Cost of the Work and
conditioned upon the prior payment to the Port Authority of the Cost of the Work or
portion of the Work to be reimbursed, and shall be limited in amount to the actual
amount received by the Port Authority from the TSA under Article IV of the MOA; and
the total Reimbursement Amount for the Work and all portions of the Work shall not in
any event exceed the Project Reimbursement Amount. The said obligation of the Port
Authority to pay each Reimbursement Amount and the Project Reimbursement Amount
to the Lessee is also expressly conditioner! on the authorization by the Lessee, hereby
given, to the Port Authority for the submission by the Port Authority to the TSA of each
Invoice for purposes of payment by the TSA of federal funds for the Cost of the Work
and as to each portion of the Work, and oil warranty by the Lessee to the Pon
Authority that each such Invoice is proper and complete for such purposes.
Notwithstanding anything to the contrary contained in this Agreement, other than with
respect to the terms and conditions set forth in this Paragraph 18, the Port Authority shall
not have any responsibility or liability to the Lessee or any other person, and the Lessee
shall not have any claim against the Port Authority for any cost or expense of or relating
to the Work, or any part thereof, or for any failure or refusal of the TSA to make payment
for the Work or any part thereof, or any failure of the TSA to perform or complete the
Project or any portion thereof, 'rho Port Authority and the Lessee agree to work in good
faith in the performance of their respective obligations under this Supplemental
Agreement.

Without in any way limiting the foregoing, the Port Authority shall work cooperatively
with the Lcssee in connection with the payment by the TSA of the Reimbursement
Amounts. Further, the Port Authority shall not agree to an amendment to the MOA that
would materially, adversely affect the Lessee's Work or the TSA's reimbursement
obligation, as it relates to the Lessee's Work, it being agreed that amendments to the
MOA that affect projects other than the Project, are not covered by this provision
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Prior to exercising its right of termination under Article XV of the MOA, the Port
Authority hereby agrees that it shall resolve all disputes affecting the Lessee's right to
receive payments for the Project with the TSA pursuant to the dispute resolution
provision set forth in Article XIV of the MOA. If a dispute between the TSA and the Port
Authority can not be resolved through such negotiations, the Port Authority shall,
immediately upon conclusion of such negotiations, submit the dispute to the Office of
Dispute Resolution for Acquisition ("ODRA"). Following the final decision by ODRA,
and, if the Lessee so requests, the Port Authority shall submit such final agency action to
judicial review in accordance with 49 U.S.C. 46110. The Lessee hereby agrees to pay the
Port Authority's reasonable out-of pocket expenses for such judicial review, including the
reasonable costs for the Port Authority's attorneys and outside counsel, as appropriate.
The Port Authority shall not terminate the MOA during the pendency of the proceedings
described in this subparagraph. In the event, upon the conclusion of such proceedings, the
Port Authority shall elect to terminate the MOA, pursuant to Article XV of the MOA, the
Port Authority shall provide the Lessee no less than ninety (90) days' prior written notice
of its intent to terminate the MOA for cause.

Without limiting the other provisions of this Section 1$(f), if the MOA is terminated for
any reason prior to the completion of the Project, or the Lessee and the Port Authority,
together, reasonably expect that sufficient federal finding would not be available for
completion of the Project, then at the Lessee's option, the Lessee may cease the
performance of the Work, or proceed Nvith the Work at Lessee's sole risk, cost and
expense. In the event that the Lessee elects to cease the performance of the Work, the
Lessee shall: (i) take such steps in winding down the Work as may be required by the
MOA, to ensure that the Work already in place, as well as any areas affected by such
Work, shall not be left in a condition unsafe so that there is possibility of injury or
damage to life or property, and (ii) have the option to: (x) continue in occupancy of the
Additional Premises, subject to the approval of the Port Authority for any new or
additional use of said premises, or (y) enter into a surrender agreement, reasonably
acceptable to the Lessee and the Port Authority, pursuant to which the Lessee shall
surrender the Additional Premises to the Port Authority, and in such case, the Lessee
shall have the right, at its option, to remove all improvements made to the Additional
Premises or sur render the Additional Premises with improvements constructed thereon.
If the Lessee elects to remove the improvements made to the Additional Premises prior to
surrendering the Additional Premises, the Port Authority shall not be responsible for the
cost of removal of any improvements made by the Lessee at the Additional Premises.
Further, the Port Authority shall not be responsible for any costs associated with winding
down the Work.

If the Lessee chooses to proceed with the Work, as provided above, it shall notify tite
,rSA of its intention to do so, and seek the TSA's approval, if so required, to proceed with
the Work. In such case, unless otherwise directed by the TSA, the Lessee shall continue
to perform the Work in accordance with the requirements set forth herein as well as will]
tl]e terms and conditions of the MOA "rile Port Authority shall have no further
responsibilities to the Lessee in connection with the payment by the TSA of
Reimbursement Amounts to the Lessee, if any, or otherwise.
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(g) The foregoing provisions with respect to submissions by the Port
Authority to the TSA shall extend and apply only to Invoices submitted to the Port
Authority by the Lessee prior to any expiration or termination of the Terminal C Lease.

19. In addition to and without limiting any other right or remedy of the Port
Authority or of TSA under this Supplemental Agreement, the Terminal C Lease, the
MOA or otherwise, the Port Authority shall have the right by its agents, employees and
representatives to audit and inspect during regular business hours after the submission of
each Invoice called for in Paragraph IS hereof, the books and records and other data of
the Lessee relating to the Cost of the Work, as aforesaid, or any portion thereof, and any
and all invoices covering or relating to the Work or any portion thereof and the actual,
original cancelled checks of the Lessee, or microfiche copies (front and back) of said
cancelled checks as supplied to the Lessee by the drawee bank(s) covering the Work or
any portion thereof or any invoice or invoices with respect thereto; it being specifically
understood that the Port Authority shall not be bound by any prior audit or inspection
conducted by it or the TSA. The Lessee agrees to keep such books, records and other
data within the Port of New York District, or, on the condition that the Lessee shall pay
to the Port Authority all travel costs and expenses as determined by the Port Authority for
the Port Authority auditors and other representatives in connection with any audit at
locations outside the Port of New York District, the Lessee may maintain said records
anti books and make them available to the Port Authority at the Lessee's principal office,
which currently is located at 1600 Smith Street, Department HQS VP Houston, Texas
77002. The Lessee shall not be required to maintain any such books, records and other
data for more than seven (7) years after it has delivered the Invoice called for under
subparagraph (e) above; unless they arc material to litigation initiated within that time, in
which event they shall be preserved until the final determination of the controversy.

20. I f the Lessee has included in any portion of the Cost of the Work any item
as having been incurred, but which in the opinion of the Port Authority, which opinion
shall not be exercised in a capricious or arbitrary manner, was not so incurred, or which
in the opinion of the Port Authority, which opinion shall not be exercised in a capricious
or arbitrary manner, if so incurred is not an item properly chargeable to such element of
cost under sound accounting practice or to the Cost of the Work, or does not represent an
appropriate division of the costs of a particular contract which are required to he
designated according to time of performance or delivery, and the parties have been
unable to resolve their differences within ninety (90) days after Port Authority gave its
notice objecting to the same, the Port Authority's decision as to the nature of the item of
construction cost shall be final. The Port Authority hereby agrees that it shall not act in
an arbitrary or capricious manner when rendering its final decision with respect to such
unresolved differences.

21. (a) In the event that a Port Authority audit, or an audit by the TSA or
any agency of the Government of the United States of America, shalt disclose that
amounts paid by the Port Authority exceed the Cost of the Work, or are othernvisc
improper or not in accord with the MOA or this Supplemental Agreement, based upon
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certificates or otherwise, then, upon ten (10) days demand, the Lessee shall immediately
pay to the Port Authority art equal to the excess amount paid by the Port
Authority; and from and after the (late of such payment to the Port Authority the
Reimbursement Amount shall be reduced by the amount of such payment. The foregoing
shall not be or be deemed to be any limitation, impairment or waiver of any other right or
remedy of the Port Authority under this Supplemental Agreement, the Terminal C Lease,
the MOA or otherwise.

(b) In the event that a Port Authority audit, or an audit by the TSA or
any agency of the Government of the United States of America, shall disclose that the
Lessee has expended in the Cost of the Work under Paragraph 16 hereof amounts which
total less than tite amounts that the Lessee has been paid hereunder, then, upon demand of
the Port Authority, the Lessee shall immediately pay to the Port Authority an amount
equal to the difference between the amounts expended by the Lessee as disclosed by the
Port Authority audit, or all by the TSA or any agency of the Government of the
United States, as the case may be, and the amount previously paid hereunder to the
Lessee, less any such amount, or portion thereof, which the Lessee shall have already
repaid to the Port Authority, and effective front 	 after such date of repayment the
Project Reimbursement Amount shall be reduced by the amount of such repayment.

21 It is hereby understood and agreed that nothing herein shall or shall be
deemed to be for the benefit of any contractor of the Lessee, or any other person or entity
not a signatory to this Supplemental Agreement.

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

24. (a) (i) In addition to its obligations under Paragraph 6,
hercoC, the Lessee in its own name as insured and also including the Port Authority as an
additional insured including without limitation for premises-operations and products-
completed operations, shall procure and maintain Commercial General Liability
insurance including coverage for premises operations, products completed operations,
independent contractors, explosion, collapse and underground property damage, with it

broad form property damage endorsement, and with said insurance to contain a
contractual liability endorsement covering the risks set forth in Paragraph 6 hereof. The
Commercial General Liability Insurance policy shall have a limit of not less than
510,000,000 combined single limit per occurrence for bodily injury liability and properly
damage liability. The Lessee may provide such insurance by requiring each contractor
engaged by it for the Work to procure and maintain such insurance including such
contractual liability endorsement, said insurance, whether procured by the Lessee or by a
contractor engaged by it as aforesaid, not to contain any care, custody or control
exclusions, and not to contain any exclusion for bodily injury to or sickness, disease or
death of any employee of the Lessee or of any of its contractors which would conflict
with or in any way impair coverage under the contractual liability endorsement. The said
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policy or policies of insurance shall not be limited to the obligations of the Lessee and of
its contractors pursuant to Paragraph 6 of this Supplemental Agreement but shall cover
al! claims and demands, just or unjust, of Third parties (including employees, officers and
agents of the Port Authority) arising or alleged to arise out of or in connection with the
performance of the Work or based upon any of the risks assumed by the Lessee in this
Supplemental Agreement or any breach of this Supplemental Agreement by the Lessee
and for the defense of all such claims and demands.

(ii) The Lessee, or its contractors, shall procure and
maintain Commercial Automobile Liability Insurance covering owned, non-owned and
hired vehicles, in limits not less than $2,000,000 combined single limit per accident for
death, bodily injury and property damage.

(iii) Without limiting the provisions hereof, in the event
the Lessee maintains, or its contractors maintain, the foregoing insurance in limits greater
than aforesaid, the Port Authority shall be included therein as an additional insured to the
full extent of all such insurance in accordance with all the terms and provisions hereof,

(b) In addition to the foregoing, the Lessee shall procure and
maintain Worker's Compensation and Employer's Liability insurance as required by law.

(c) The insurance required hereunder shall be maintained in
effect during the performance of the proposed Work. A certified copy of each of the
policies or a certificate or certificates evidencing the existence thereof, or binders, shall
be delivered to the Port Authority upon the execution of this Supplemental Agreement by
the Lessee and delivery thereof to the Port Authority. In the event any binder is delivered
it 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 or terminated, or changed or modified as it applies to
the Port Authority, without giving thirty (30) days written advance notice thereof to the
Port Authority. Each such copy or certificate shall contain an additional endorsement
providing that the insurance carrier shall not, without obtaining express advance
permission from the General Counsel of the Port Authority, raise any defense involving
in any way the jurisdiction of the tribunal over the person of the Port Authority, the
immunity of the Port Authority, its Commissioners, officers, agents or employees, the
govertumental nature of the Port Authority or the provisions of any statutes respecting
suits against the Port Authority. The aforesaid insurance shall be written by a company
or companies approved by the Port Authority, the Port Authority agreeing not to withhold
its approval unreasonably. If at any time any of the insurance policies shall be or become
unsatisfactory to the Port Authority as to form or substance or if any of the carriers
issuing such policies shall be or become unsatisfactory to the Port Authority, the Lessee
shad promptly obtain a new and satisfactory policy in replacement, the Port Authority
agreeing not to act unreasonably hereunder.

25.	 Without limiting any tern or provision hereof, the Lessee hereby
acknowledges that portions of Terniinal C upon which the Work is to be performed may
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involve active roadway areas and/or operations areas at the Airport, and, accordingl y the
Lessee in its performance of the Work shall at all times use its best efforts to complete
the Work as quickly as possible and, farther, shall use its best efforts and take all
necessary precautions, including without limitation, compliance with all requirements, if
any, of the applicable governmental authorities and all requirements of the Port
Authority, to ensure the safety of operations on said areas to protect all persons and
property at the Airport and to ensure that the Lessee and its contractors shall not disrupt
or interfere with normal Airport operations.

26. The Lessee, in its operations under this Supplemental Agreement and in
the performance of the Work, shall not exacerbate the environmental condition of the
Premises or the Airport or interfere with any environmental clean-up or remediation work
being performed at the Premises whether by the ]'art Authority or others. Performance
by the Lessee of the Work and use by the Lessee of the EDS, the ETD and the CBIS shall
be subject to the terms and conditions of this Supplemental Agreement and the Terminal
C Lease, and without limiting the foregoing, in conformance with all Environmental
Requirements.

27. (a) The Lessee shall be fully responsible, at its sole cost and expense
and in accordance with all applicable Environmental Requirements, as hereinafter
defined in Paragraph 34, for the disposition of any Hazardous Substance in soils, waters
or other material excavated at- removed in the performance of the Work.

(b) Title to any soil, dirt, sand, asbestos or other material on the
Premises or the Airport removed or excavated by the Lessee during the course of the
Work shall vest in the Lessee upon the removal or excavation thereof and shall delivered
and deposited by [lie Lessee at the Lessee's sole cost and expense to it off the
Airport in accordance with the terms and conditions of this Supplemental Agreement, the
Tenninal C Lease and the MOA, and all applicable Environmental Requirements
(including, if required, disposal of asbestos in a long-terns disposal facility at the Lessee's
sole cost and expense) and all in a manner reasonably satisfactory to the Port Authority.

(c) In the event any Hazardous Substance is discovered in the
performance of the Work, the Lessee in reporting such Hazardous Substance shall direct
such report to the attention of such individual at the subject governmental authority as the
General Manager of the Airport shall require in order to assure consistency in the
environmental management of the Airport, provided, however, notwithstanding the
foregoing in no event shall the Lessee be required by this subparagraph (c) to violate any
Environmental Requirement.

(d) Promptly upon final disposition of any Hazardous Substance in the
performance of the Work, the Lessee shall submit to the Port Authority a "Certification
of Final Disposal" stating the typo and amount of material disposed, the method of
disposal and ttc owner and location of the disposal facility. The format of such
certification shall follow the requirements, if any, of governmental agencies having
jurisdiction as if the Port Authority were a private organization and the name of the Port
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Authority shall not appear on any certificate or other document as a generator or owner of
such material.

28. The Lessee shall not dispose of, release or discharge nor permit anyone to
dispose of, release or discharge any Hazardous Substance oil Premises or at Airport in
connection with its operations under this Supplemental Agreement or in the performance
of the Work. Any Hazardous Substance disposed of, released or discharged by the
Lessee or permitted by the Lessee to be disposed of, released or discharged at the
Premises or at the Airport in connection with its operations under this Supplemental
Agreement or in the performance of the Work shall be completely removed and/or
remediated by the Lessee by methods and procedures satisfactory to and approved by the
Port Authority.

29. In the performance of the Work the Lessee shall not employ any
contractor nor shall the Lessee or any of its contractors employ any persons or use or
have any equipment or materials or allow any condition to exist if any such shall or, in
the opinion of the Port Authority, may cause or be conducive to any labor troubles at the
Airport which interfere, or in the opinion of the Port Authority are likely to interfere with
the operations of others at the Airport or with the progress of other construction work
thereat. The determinations of the Port Authority shall be conclusive to the Lessec.
Upon notice from the Port Authority, the Lessee shall immediately remove such
contractor or withdraw or cause its contractors to withdraw, from the Airport, the persons,
equipment or materials specified in the notice and replace them with unobjectionable
contractors, persons, equipment and materials and the Lessee shall or shall cause its
contractor to immediately rectify any condition specified in the notice.

30. The Lessee shall, if requested by the Port Authority, take all reasonable
measures to prevent erosion of the soil and the blowing of sand during the performance
of the Work, including but not limited to the fencing of the area where the Work is
performed or portions thereof or other areas and the covering of open areas with asphaltic
emulsion or similar materials as Port Authority may direct.

31. In connection with the performance of the Work, the Lessee shall be
responsible for identifying the location of all utilities and shall prior to the
commencement of any of the Work coordinate the Work with the Location of Subsurface
Utilities toll free information service (1-800-272-1000) arid ascertain the location of
underground utilities, if any, at the Premises. The Lessee shall provide the Port Authority
with the written evidence of such coordination.

31 All notices, directions, requests, consents and approvals required to be
given to or by either party shall be in writing, and all such notices shall be personally
delivered to the duly designated officer or representative of such party or delivered to the
office of such officer or representative during regular business hours, or forwarded to him
or to the party at such address by certified or registered mail. Until further notice, the
Port Authority hereby designates its Executive Director and the Lessee designates its
Senior Vice President, System Operations & Real Estate, Mr. Holden Shannon, as their
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respective representatives upon whom notices may be served, and the Port Authority
designates its office at 225 Park Avenue South, New York City, New York 10003, and
the Lessee designates its office at 1600 Smith Street, Department IIQS- VP, Houston,
Texas 77002, as their respective offices where notices may be served. If mailed, the
notices herein required to be served shall be deemed effective and served as of the date of
the certified or registered mailing thereof.

33. The Lessee agrees to provide the General Manager of the Airport with
copies of all information, documentation, records, correspondence, notices, certifications,
reports, test results and all other submissions provided by the Lessee to a governmental
authority and by a governmental authority to the Lessee with respect to the Work and any
Environmental Requirements pertaining to the Lessee' obligations under this
Supplemental Agreement within five (5) business days that the same are made available
to or received by the Lessee.

For the purposes of this Supplemental Agreement, the following terms
shall have the respective meanings provided below:

(a) "Environmental Requirement' shall mean in the singular
and "Etrvironmental Requirements" shall mean in the plural all common law and all
past, present and future laws, statutes, enactments, resolutions, regulations, rules,
directives, ordinances, codes, licenses, permits, orders, memoranda of understanding and
memoranda of agreement, guidances, approvals, plans, authorizations, concessions,
franchises, requirements and similar items of all governmental agencies, departments,
commissions, boards, bureaus or instrumentalities of the United States, states and
political subdivisions thereof, all pollution prevention programs, "best management
practices plans', and other programs adopted and agreements made by the Po ri Authority
(whether adopted or made with or without consideration or with or without compulsion),
with any government agencies, departments, commissions, boards, bureaus or
instrumentalities of the United States, states and political subdivisions thereof, and all
judicial, administrative, voluntary and regulatory decrees, judgments, o rders and
agreements relating to the protection of human health o' the environment, and fit
event that there shall be more than one compliance standard, the standard for any of the
foregoing to be that which requires the lowest level of a Hazardous Substance, the
foregoing to include without limitation:

(i) All requirements pertaining to reporting, licensing,
permitting, investigation and remediation of emissions, discharges, releases or
threatened releases of Hazardous Substances into the air, surface water,
groundwater or land, or relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport or handling of Hazardous Substances, or the
transfer of property on which Hazardous Substances exist; and

(ii) All requirements pertaining to the protection from
Hazardous Substances of the health and safety of employees or the public.
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(b) "General Manager of the airport" shall mean the person or
persons from time to time designated by the Port Authority to exercise the powers and
functions vested in the said General ,Manager by this Supplemental Agreement; but until
further notice from the Port Authority to the Lessee it shall mean the General Manager
(or the temporary or acting General Manager) of the Airport for the time being, or his
duly designated representative or representatives.

(c) "Hazardous Substance" shall mean and include in the singular and
"Hazardons Substances" shall mean and include in the plural any pollutant, contaminant,
toxic or hazardous waste, dangerous substance, noxious substance, toxic substance,
flammable, explosive or radioactive material, urea formaldehyde foam insulation,
asbestos, polychlorinated biphenyls ("PCBs"), radon, chemicals known to cause cancer,
endocrine disruption or reproductive toxicity, petroleum and petroleum products,
fractions, derivatives and constituents thereof, of any kind and in any Conn, including, but
not limited to, oil, petroleum, fuel, fuel oil, sludge, crude oil, gasoline, kerosene, and
mixtures of, or waste materials containing any of the foregoing, and other gases,
chemicals, materials and substances which have been or in the future shall be declared to
be hazardous or toxic, or the removal, containment or restriction of which have been or in
the future shall be required, or the manufacture, preparation, production, generation, use,
maintenance, treatment, storage, transfer, handling or ownership of which have or in the
future shall be restricted, prohibited, regulated or penalized by any federal, state, comity,
or municipal or other local statute or law now or al any time hereafter in effect as
amended or supplemented and by the regulations adopted and publications promulgated
pursuant thereto,

35. No entity shall be a third party beneficiary of this Supplemental
Agreement.

36. (a) (1) The Lessee hereby acknowledges and agrees that if any
failure of the Lessee to comply with the terms, conditions and provisions of this
Supplemental Agreement and its attachments results in a demand being made by the'fSA
or the Government of the United States of America arising out of or relating to the MOA
or the Project, or claims made in connection therewith, for the Port Authority to make a
payment to the TSA or the Government of the United States of America, as applicable,
and if the Lessee thereafter fails, within ten (10) days after the Lessee's receipt of written
notice from the Port Authority advising the Lessee of such demand made upon the Port
Authority, to make payment to the Pori Authority of the amount so demanded from the
Port Authority by the TSA or the Government of the United States of America (except to
the extent any such demand is retracted by the TSA or the Government of the United
States, as applicable, within such ten (10) day period), then such failure shall constitute a
material breach of the Tenninal C Lease, as herein amended thus giving rise to all of the
Port Authority's rights and remedies thereunder.

(2) (i) For the purposes of this Paragraph 36 and Paragraph
18(e)(ii)(4) of this Supplemental Agreement, the term "qui tam person" shall mean and
include each "person" as described in 31 U.S.C.§ 3730 (b)(1) who may assert a claim or
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demand under and pursuant to the provisions of the Federal False Claims Act (31 U.S.C.
§3729), or any successor or similar statute.

(ii) The Lessee hereby acknowledges and agrees that if
any failure of the Lessee to comply with the terms, conditions and provisions of this
Supplemental Agreement and its attachments results in a demand being made by any qui

tam person arising out of or relating to the MOA or the Project, or claims made in
connection therewith, for the Port Authority to make a payment to any qui turn person,
and if the Lessee thereafter fails, within ten (10) days after the Lessee's receipt of written
notice from the Port Authority advising the Lessee of such demand made upon the Port
Authority, to contest such demand through appropriate legal or other proceedings as
determined by the Port Authority, subject to and in accordance with the provisions of
subparagraphs (a)(2)(iii), (iv), (v) and (vi) of this Paragraph (except to the extent that the
Lessee satisfies such demand or portion thereof by making payment to the Port Authority
in respect thereof within such tell day period), and if the Lessee so contests such
demand, the Lessee shall, within such ten (10) day period, either, at the election of the
Port Authority (x) deposit into escrow (on terms approved, and with the escrow agent
designated, by the Port Authority) the amount of such demand, or (y) cause to be
delivered to the Port Authority a clean irrevocable letter of credit in the amount of such
demand pursuant to the terms set forth in the exhibit attached hereto and hereby made a
part hereof as "Exhibit C," to be held by the Port Authority until the final adjudication,
settlement or other resolution of such demand, and to pay the amount of such demand in
accordance with such final adjudication, settlement or other resolution, then such failure
shall constitute a material breach of the Terminal C Lease,as herein amended, thus
giving rise to all of the Port Authority's rights and remedies thereunder.

(iii) Except as set forth in subparagraph (a)(2)(v) of this
Paragraph, in the event the Lessee shall not have made payment to the Port Authority of
the amount demanded front the Port Authority by any qui tarn person, and elects to
contest such a demand by a qui fain person in accordance with the provisions of
subparagraph (a)(2)(ii) of this Paragraph, the Lessee shall at its own cost and expense
contest each and every such demand by a qui tam person with counsel reasonably
satisractory to the Port Authority, and in contesting such a demand by a qui tam person,
the Lessee shall not, without obtaining express advance permission from the General
Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of
the tribunal over the person of the Port Authority, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental nature of the Port
Authority or the provision of any statutes respecting suits against the Port Authority,
provided, however, the Port Authority shall have the right at its election to either (x)
participate in such contest or settlement with its own counsel and at its sole expense
except as set forth in subparagraph (a)(2)(v) of this Paragraph, but the Lessee shall have
the control of the contest, judgment and settlement or (y) upon notice to the Lessee
relieve the Lessee from the obligation to contest such demand by a qui tam person and
itself contest such demand at its sole cost and expense except as set forth in subparagraph
(a)(2)(iv) of this Paragraph, and the settlement, judgment and satisfaction thereof shall be
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paid by the Lessee if the Lessee has consented to such settlement, judgment or
satisfaction, which consent of the Lessee will not be unreasonably withheld.

(iv) In the event the Lessee shall not have rnade
payment to the Port Authority of the amount demanded from the Port Authority by any
qui tam person, and having elected to contest such a demand by a qui tam person in
accordance with the provisions of subparagraph (a)(2)(ii) of this Paragraph shall not have
commenced to contest such a demand by a qui tarn person (including without limitation
any defense provided by the Lessee's insurer, contractor or subcontractor) within a
reasonable time period after receipt by the Lessee of notice of such demand so as to allow
the Port Authority the opportunity and sufficient time to contest such a demand in a
timely manner, or if the Lessee, one of its contractors or subcontractors or its insurer shall
not use a counsel that is reasonably satisfactory to the Port Authority in contesting such a
demand, then upon notice to the Lessee the Pon Authority may contest such demand at
the sole cost and expense of the Lessee.

(v) In the event the Lessee shall not have made
payment to the Port Authority of the amount demanded from the Port Authority by any
qui tam person, and shall have elected to contest such a demand by a qui tam person in
accordance with the provisions of subparagraph (a)(2)(ii) of this Pa ragraph, the Port
Authority and the Lessee will reasonably cooperate with each other in contesting such a
demand by a qui tam person pursuant to the provisions set forth in subparagraph (a)(2) of
this Paragraph.

(vi) In the event that the Lessee (including any of its
insurance carriers, contractors or subcontractors involved in contesting a demand by a qui
tam person) has a conflict of interest with the Port Authority or a defense by the Lessee
(including without limitation a defense by the Lessee's insurer, contracto r or
subcontractor) that adversely affects the interests of the Port Authority, then the Lessee
shall provide or cause to be provided separate counsel approved by the Port Authority to
contest such a demand.

(3) Any payments made to the Port Authority by the Lessee as
contemplated by this Paragraph 36(a) (or pursuant to the applicable provisions of
Paragraphs 10(a) or I I hereof) shall, be paid over by the Port Authority to the TSA, the
Government of the United States, or any qui tarn person, as applicable, unless the Port
Authority has previously paid said amount to the TSA, the Government of the United
States, or arty qui tam person, as applicable, in which case the Port Authority shall retain
such payment (and if any rebates of an y such payment are later made by the TSA, the
Government of the United States of America, or any qui tam person to the Port Authority,
then the amount of any such rebate shall be paid by tho Port Authority to the Lessee,
unless the Port Authority has previously paid said amount to the Lessee, in which case
the Pon Authority shall retain such rebate).

(b) 'file Lessee hereby acknowledges and agrees that if any failure of
the Lessee to comply with the terns, conditions and provisions of this Supplemental
Agreement and its attachments results in a demand being made by the TSA or the
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Government of the United States of America or any qui tam person arising out of or
relating to the MOA or the Project, or claims made in connection thereto, for the Port
Authority to perform an obligation arising out of the MOA or the Project (other than a
demand to make a payment covered by the provisions of subparagraph (a) of this
Paragraph 36), and if the Lessee thereafter fails, within ten (10) days after the Lessee's
receipt of written notice from the Port Authority advising the Lessee of Stich demand
made upon the Port Authority, to commence such performance of Stich demand (and
thereafter to continue diligently to perform such demand until such demand is finally
resolved), then such failure shall constitute a material breach of the Terminal C Lease, as
herein amended, thus giving rise to all of the Port Authority's rights and remedies
thereunder.

(c) Nothing contained in this Supplemental Agreement, nor any
termination of this Supplemental Agreement, shall release or relieve the Lessee from any
of its duties, responsibilities or obligations under the Terminal C Lease and neither the
foregoing nor anything in this Supplemental Agreement shall be deemed to limit,
diminish, waive or impair the rights and remedies of the Port Authority, and the Port
Authority shall have all rights and remedies, legal, equitable and otherwise, with respect
to the Terminal C Lease and lease matters covered by this Supplemental Agreement,
provided, however, and notwithstanding anything contained herein or in the Terminal C
Lease to the contrary, without limiting Lessee's obligation to perform the Work as
provided herein, any failure of the Lessee to perform the Work as provided herein or to
comply with the terms of this Supplemental Agreement with respect to the Work shall in
no event be a breach of or under the Terminal C Lease, provided, however, that, in the
event the Lessee shall fail to pay any rental amounts due and owing to the Port Authority
for the Additional Premises within the time period required under Paragraph 4 of this
Agreement, the Port Authority shall be entitled to all of its rights and remedies under the
Terminal C Lease for such failure.

37. Neither the Commissioners of the Port Authority nor any of them, nor any
officer, agent or employee thereof, shall be charged personally by the TSA or the Lessee
with any liability, or held liable to it under any term or provision of this Supplemental
Agreement, or because of its execution or attempted execution or because of any breach
thereof.

38. This Supplemental Agreement constitutes the entire agreement of the
parties on the subject matter hereof and may not be changed, modified, discharged or
extended except by written instrument duly executed by the Lessee and the Port
Authority, it is expressly agreed that any and all prior correspondence between or among
the parties, or any of them, covering the Work shall be deemed superseded by this
Agreement except that all written requirements of the Port Authority given in connection
therewith prior to 1110 execution of this Supplemental Agreement shall continue in full
force and effect. "rile Lessee agrees that no representations or warranties shall be binding
upon the Port Authority unless expressed in writing in this Supplemental Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed these presents as of
the (late above written.

THE PORT AUTHORITY OF NF.W YORK
AND NEW JERSEY

By:—.
4SCeretary	 —

David Kagun

Title: Assistant Director
—Business, Profvrjies & Airpnn Devektpment

ATTEST:
	

CONTINENTAL AIRLINES, INC.

Secretary
	 Title:

President

Holden Shannon
Senior Vice President
System Operations and
Reed Estate

W

ATTEST:
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SCHEDULE E

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY---MINORITY BUSINESS
ENTERPRISES ---WOMEN-OWNED BUSINESS ENTERPRISES REQUIREMENTS

Part 1. Affirmative Action Guidelines - Equal Employment Opportunity

L As a matter of policy the Port Authority hereby requires the Lessee
and the Lessee shall require the Contractor, as hereinafter defined, to comply with the
provisions set forth hereinafter in this Schedule E and in Paragraph 8 of the attached
Agreement (herein called the "Agreement") between the Port Authority and Continental
Airlines, Inc. (herein and in the Lease called the "Lessee"). The provisions set forth in
this Part I are similar to the conditions for bidding on federal government contract
adopted by the Office of Federal Contract Compliance and effective May 8, 1978.

The Lessee as well as each bidder, contractor and subcontractor of
the Lessee and each subcontractor of a contractor at any tier of construction (herein
collectively referred to as "tire Contractor") must fully comply with the following
conditions set forth herein as to each construction trade to be used on the construction
work or any portion thereof (said conditions being herein called "Bid Conditions"). The
Lessee hereby commits itself to the goals for minority and female utilization set forth
below and all other requirements, terms and conditions of the Bid Conditions. The
Lessee shall likewise require the Contractor to commit itself to the said goals for minority
and female utilization set forth below and all other requirements, terms and conditions of
the Bid Conditions by submitting it properly signed bid.

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

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

(1) Minority participation
Minority, except laborers	 30%
Minority, laborers	 40%

(2) Female participation

Female, except laborers	 6.9%



Female, laborers
	

G_9%

These goals are applicable to all the Contractor's construction work
performed in and for the Premises.

The Contractor's specific affirmative action obligations required
herein of minority and female employment and training must be substantially uniform
throughout the length of the contract, and in each trade, and the Contractor shall make
good faith efforts to employ minorities and women evenly on each of its projects, The
transfer of minority or female employees or trainees from contractor to contractor or from
project to project for the sole purpose of meeting the Contractor's goals shall be it

violation of the contact. Compliance with the goals will be measured against the total
work hours performed.

(b) Tire 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 510,000 at any tier for construction work. The
notification shall list the name, address and telephone number of the subcontractor;
employer identification number; estimated starting and completion dates of the
subcontract, and the geographical area in which the subcontract is to be performed.

(c) As used in these specifications:

(1) "Employer identification number" means the
Federal Social Security number used oil 	 Employer's Quarterly Federal Tax Return,
U.S. Treasury Department Form 941:

(2) "Alinority" includes:

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

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

(iii) Asian and Pacific [slander (all persons having origins
in any of the original peoples of the Far East, Southeast Asia, the Indian Subcontinent, or
the Pact Cie Islands); and

(iv) American Indian or Alaskan Native (all persons
having origins in any of' the original peoples of North America and maintaining
identifiable tribal affiliations through membership and participation or community
identification).
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(d) Whenever the Contractor, or any subcontractor at any tier,
subcontracts a portion of the construction work involving any construction trade, it shalt
physically include in each subcontract in excess of $10,000 those provisions which
include the applicable goals for minority and female participation.

(e) The Contractor shall implement the specific affirmative
action standards provided in subparagraphs (1) through (16) of Paragraph (h) hereof. The
goals set forth above are expressed as percentages of the total hours of employment and
training of minority and female utilization the Contractor should reasonably be able to
achieve in each construction trade in which it has employees in tire premises. 'file
Contractor is expected to make substantially uniform progress toward its goals in each
craft during the period specified.

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

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

(h) The Contractor shall take specific affirmative actions to
ensure equal employment opportunity ("FEW').

The evaluation of the Contractor's compliance with these
provisions shall be based upon its good faith efforts to achieve maximum results from its
actions. The Contractor shall document these efforts fully, and shall implement
affirmative action steps at least as extensive as the following:

(1) Ensure and maintain a working environment free of
harassment, intimidation, and coercion at all sites, and in all facilities at which tite
Contractor's employees are assigned to work. The Contractor, where possible,
will assign two or more women to each phase of the construction project. The
Contractor, shall specifically ensure that all foremen, superintendents, and other
supervisory personnel at the premises are aware of and carry out the Contractor's
obligation to maintain such a working environment, with specific attention to
minority or female individuals working at the premises.

(2) Establish and maintain a current list of minority and female
recruitment sources, provide written notification to minority and female
recruitment sources and to community organizations when the Contractor or its
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unions have employment opportunities available, and maintain a record of the
organizations' responses.

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

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

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

(6) Disseminate the Contractor's EEO Policy by providing
notice of the policy to unions and training programs and requesting their
cooperation in assisting the Contractor in meeting its EEO obligations; by
including it in any policy manual and collective bargaining agreement; by
publicizing it in the Contractor's newspaper, annual report, etc.; by specific
review of the policy with all management personnel and with all minority and
female employees at least once a year; and by posting the Contractor's EEO
policy on bulletin boards accessible to all employees at each location where
construction work is performed.

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

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

(9) Direct its recruitment efforts, both oral and written, to
minority, female and community organizations, to schools with minority and
female students and to minority and female recruitment and training organizations
and to State-certified minority referral agencies serving the Contractor's
recruitment area and employment needs. Not later than one month prior to the
date for the acceptance of applications for apprenticeship or other training by any
recruitment source, the Contractor shall send written notification to organizations
such as the above, describing the openings, screening procedures, and tests to be
used in the selection process.

(10) Encourage present minority and female employees to
recruit other minority persons and women and, where reasonable, provide after
school, summer and vacation employment to minority and female youth both on
the premises and in areas of a Contractor's workforce.

(11) Tests and other selecting requirements shall comply with
41 CFR Part 60-3.

(12) Conduct, at least every six months, an inventory and
evaluation at least of all minority and female personnel for promotional
opportunities and encourage these employees to seek or to prepare for, through
appropriate training, etc., such opportunities.

(13) Ensure that seniority practices, job classifications, work
assignments and other personnel practices, do not have a discriminatory effect by
continually monitoring all personnel and employment related activities to ensure
that the EEO policy and the Contractor's obligations hereunder are being carried
out.

(14) Ensure that all facilities and company activities are
nonsegregated except that separate or single-user toilet and necessary changing
facilities shall be provided to assure privacy between the sexes.

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

(16) Conduct a review, at least every six months, of all
supervisors' adherence to and performance under the Contractors' EEO policies
and affirmative action obligations.
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(i) Contractors are encouraged to participate in voluntary associations
which assist in fulfilling one or more of their affirmative action obligations
(subparagraphs (1)-(16) of Paragraph (h) above). The efforts of a contractor association,
joint contractor-union, contractor-community, or other similar group of which the
Contractor is a member and participant, may be asserted as fulfilling any one or more of
its obligations under Paragraph (h) hereof provided that: the Contractor actively
participates in the group, makes good faith efforts to assure that the group has a positive
impact on the employment of minorities and women in the indus(ry, ensures that the
concrete benefits of the program are reflected in the Contractor's minority and female
workforce participation, makes good faith efforts to meet its individual goals and
timetables, and can provide access to documentation which demonstrates the
effectiveness of actions taken on behalf of the Contractor. The obligation to comply,
however, is the Contractor's and failure of such a group to fulfill an obligation shall not
be a defense for the Contractor's non-compliance.

0) A single goal for minorities and a separate single goal for women
have been established. The Contractor, however, is required to provide equal opportunity
and to take affirmative action for all minority groups, both male and female, and all
women, both minority and non-minority. Consequently, the Contractor may be in
violation hereof if a particular group is employed in a substantially disparate manner (for
example, even though the Contractor has achieved its goals for women generally, the
Contractor may be in violation hereof if a specific minority group of women is
underutilized).

(k) The Contractor shall not use the goals and timetables or affirmative
action standards to discriminate against any person because of race, color, religion, sex or
national origin.

(I)	 The Contractor shall not enter into any subcontract with any person
or firm debarred from Government contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanctions and penalties for
violation of this clause including suspension, termination and cancellation of existing
subcontracts as may be imposed or ordered by the Lessee. Any Contractor who fails to
carry out such sanctions and penalties shall be in violation hcreor.

(n) The Contractor, in fulfilling its obligations hereunder shall
implement specific affirmative actions steps, at lease as extensive as those standards
prescribed in paragraph (h) hereof so as to achieve maximum results from its efforts to
ensure equal employment opportunity. If the Contractor fails to comply with the
requirements of these provisions, the Lessee shall proceed accordingly.

(o) The Contractor shall designate it responsible official to monitor all
employment related activity to ensure that the company LEO policy is being carried out,
to submit reports relating to the provisions hereof as may be required and to keep records.
Records shall at least include for each employee the name, address, telephone numbers,

I



construction trade, union affiliation if any, employee identification number when
assigned, social security number, race, sex, status (e.g. mechanical apprentice, trainee,
helper, or laborer), dates of changes in status, hours worked per week in the indicated
trade, rate of pay, and location at which the work is performed. Records shall be
maintained in an easily understandable and retrievable form; however, to the degree that
existing records satisfy this requirement, contractors shall not be required to maintain
separate records.

(p) Nothing herein provided shall be construed as a limitation upon the
application of any laws which establish different standards of compliance or upon the
application of requirements for the hiring of local or other area residents (e.g., those
under the Public Works Employment Act of 1977 and the Community Development
Block Grant Program).

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

PART 11.

	

	 MINORITY _BUSINESS ENTERPRISESIWOMLN-
OWNED BUSINESS ENTERPRISES

As a matter of policy the Port Authority requires the Lessee and
the Lessee shall itself and shall require the general contractor or other construction
supervisor and each of the Lessee's contractors to use every good faith effort to provide
for meaningful participation by Minority Business Enterprises (MBEs) and Women-
owned Business Enterprises (WBEs) in the construction work pursuant to the provisions
of this Schedule E. For purposes hereof, "Minority Business Enterprise" "(MBE)" shall
mean any business enterprise which is at least fifty-one pereentum owned by, or in the
case of a publicly owned business, at least fifty-one perecntum of the stock of which is
owned by citizens or permanent resident aliens who are minorities and such ownership is
real, substantial and continuing. For the purposes hereof, "Women-owned Business
Enterprise" "(WBE)" shall mean any business enterprise which is at least fifty-one
pereentum owned by, or in the case of a publicly owned business, at least fifty-onc
pereentum of the stock of which is owned by women and such ownership is real,
substantial and continuing. A minority shall be as defined in paragraph 11(c) of Part 1 of
this Schedule E. "Meaning/lit participation" shall mean that at least seventeen percent
(17%) of the total dollar value of the construction contracts (including subcontracts)
covering the construction work are for the participation of Minority Business Enterprises
and Women-owned Business Enterprises, of which at least twelve percent (12%) are for
the participation of Minority Business Enterprises. Good faith efforts to include
meaningful participation by MBEs and WBEs shall include at least the following:

(a)	 Dividing the work to be subcontracted into smaller portions
where feasible.
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(b) Actively and affirmatively soliciting bids for subcontracts
from tMBEs and WBEs, including circulation of solicitations to minority and female
contractor associations. The Contractor shall maintain records detailing the efforts made
to provide for meaningful MBE and WBE participation in the work, including the names
and addresses of all MBEs and WBEs contacted and, if any such MBE or WBE is not
selected as ajoint venturer or subcontractor, the reason for such decision.

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

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

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

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

(g)	 Not requiring bonds from and/or providing bonds and
insurance for MBCs and WBEs, where appropriate.

Certification of MBEs and WBEs hereunder shall be made by the Office of
Business and Job Opportunity of the Port Authority. If the Contractor wishes to utilize a
Finn not already certified by the Port Authority, it shall submit to the Port Authority a
written request for a determination that the proposed finn is eligible for certification.
This shall be done by completing and forwarding such form as may be then required by
the Port Authority. All such requests shall be in writing addressed to the Office of
Business and Job Opportunity, the Port Authority of New York and New Jersey, 225 Park
Avenue South, New York, New York 10003 or such other address as the Port Authority
may specify by notice to the Lessee. Certification shall be effective only if made in
writing the Director in charge of the Office of Business and Job Opportunity of the Port
Authority. The determination of the Port Authority shall be final and binding.

The Port Authority has compiled a list of the firms that the Port Authority
has determined satisfy the criteria for MBE and WBE certification. This list may be
supplemented and revised from time to time by the Port Authority. Such list shall be
made available to the Contractor upon request. The Port Authority makes no
representation as the Financial responsibility or such, finns, their technical competence to
perform, or any other performance-related qualifications.

Only MBEs and WBEs certified by the Port Authority will count toward
the MBE and WISE goals.

8



Please note that only sixty percent (60%) of expenditures to MBE or WBE
suppliers will count towards meeting the MBE and WBE goals. However, expenditures
to MBE or WBE manufacturer's (i.e. suppliers that produce goods from raw materials or
substantially alter them before resale) are counted dollar for dollar.

For the Port Authority

Initialled:

For the Lessee
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Exhibit B

Conceptual Drawings and General Scope of Work

Construct an in-line checked baggage screening system for Terminal C Newark
Liberty International Airport. The components of the system will be constructed to
Support the findings in the report entitled "Newark Liberty International Airport,
Terminal C, Baggage Handling and EDS Analysis, July 2009" as prepared by BNP
Associates Inc, and will be consistent with the approved concept design attached,

together with this general scope of work, as Exhibit B to Lease ANA 170,

Supplement 26. Lessee intends to;

• Construct a new building of approximately 72,000 square feet to
accommodate the new in-line checked baggage screening system

• Construct and install the new baggage screening equipment and related
systems in accordance with the TSA Planning Guidelines and Design
Standards (PGDS) including an on-screen resolution room

• Construct the new baggage system that will consist of 10 integrated CTX

machines (CTX 9400 or better)

• Construct the new system to be able to process a minimum of 4,000 bags per

hour

• Instal I approximately 13,500 linear feet or greater of baggage conveyors

• Install catwalks and other structures to support the baggage system

• Construct an Over-Size/Odd-Size baggage screening area in the present
location of CO's facility maintenance warehouse which is located at

operations level of the C2 concourse

• Construct a new 5,000 square foot facility maintenance warehouse to
account for this displaced function

• Demolish 26 existing CTX sub-screening systems at LWR Terminal C. The
scope of work will include demolition and removal of partition walls and

baggage conveyors work

• Restore screening areas back to passenger processing and operations support

areas.

Page 1 of Exhibit B
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EXHIBIT C

Letter of Credit Terms and Conditions

For the purposes of subparagraph (a) of Paragraph 36 of the Supplemental
Agreement (the "Agreement") between The Port Authority of New York andNew Jersey
(the "Port Authority') and Continental Airlines, Inc. (the "Lessee") to which this Exhibit
C is attached, a 'Letter of Credit' shall mean in the singular each of and 'Letter of
Credits' shall mean in the plural all of the letter of credits which may be delivered by the
Lessee to the Port Authority as security for its obligations pursuant to the provisions of
subparagraph (a) of Paragraph 36 ofthe Supplemental Agreement and which meet all of
the requirements set forth:

The Lessee shall deliver or shall cause to be delivered to the Port Authority a
clean irrevocable Letter of Credit issued by a banking institution satisfactory to the Port
Authority and having its main office within the Port of New York District, in favor of the
Port Authority in the amount of the demand by a qui tam person pursuant to the
provisions of subparagraph (a) of Paragraph 36 of the Agreement. The form and tem p s of
such Letter of Credit, as well as the institution issuing it, shall be subject to the prior and
continuing approval of tine Port Authority. If requested by the Port Authority, said Letter
of Credit shall be accompanied by an opinion of counsel for the banking institution that
the issuance of said clean irrevocable Letter of Credit is an appropriate and valid exercise
by the banking institution of the corporate power conferred upon it by law. Each Letter
of Credit shall provide that it shall continue until the last day of the sixth full calendar
month occurr ing after the final adjudication, seulement or other resolution of such
demand. Such continuance may be by provision for automatic renewal or by delivery to
the Port Authority of a substitute letter of credit satisfactory to the Port Authority and
meeting all the requirements set forth in this Exhibit C in an amount so that at all times
until the final adjudication, settlement or other resolution of such demand the Port
Authority shall have a Letter of Credit or Letters of Credit in the amount of such demand.
Upon notice of cancellation of -it Letter of Credit the Lessee agrees that unless, by a date
twenty (20) days prior to the effective date of cancellation, the Letter of Credit is replaced
by another Letter of Credit satisfactory to the Port Authority, the Port Authority may
draw down the full amount thereof and thereafter the Port Authority will hold the same as
security of the Lessee's obligations under subparagraph (a) of Paragraph 36 of the
Agreement, as applicable until the final adjudication, settlement or other resolution of
such demand. Failure to provide such Letter of Credit at any time until the completion of
the Project and successful completion of the TSA EDS systems test conducted by the
TSA, which is valid and available to the Pon Authority, including any failure of any
banking institution issuing any such Letter of Credit previously accepted by the Port
Authority to make one or more payments as may be provided in such Letter of Credit
shall be deemed to be a breach of the Supplemental Agreement or of the Terminal C
Lease, as described in and pursuant to subparagraph (a) of Paragraph 36 of the
Supplemental Agreement, oil part of the Lessee. No action by the Port Authority
pursuant to the terns of any Letter of Credit, or receipt by the Port Authority of funds
from any bank issuing any such Letter of Credit, shall be or be deemed to be a waiver of
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any default by the Lessee under the terms of the Supplemental Agreement and all
remedies under the Agreement of the Port Authority consequent upon such default shall
not be affected by the existence of a recourse to any such Letter of Credit.

For the Port Authority
Initialled:

P
For the Lessee
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For the Port Authority

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the d4^2^ clay of J'vy	 in the year 2010ybefore me, the undersigned, a Notary
Public in and for said state, personally appeared 	 ^YArm 4"I'	 i

, personally known to me or proved to me on the basis of Yatisfactory evidence to
be the individual whose name is subscribed to the within instrument and acknowledged to
me	 that	 he/she/they	 executed	 the	 same	 in	 his/her/their capacity	 as

for The Port Authority of New York and New Jersey, and that by his/her/their signature
on the instrument, the individual, or the person upon behalf of which the individual(s)
acted, executed the instrument.

(notariAl seal arfd stamp)

MICHAEL P. SCH DT
Notary Noo. OI SC6116149 w York

oualitled in New York County
For the Lessee	

Commission Expires November 1, 20 fa

On the	 clay of -To 'v' in the year 2010, before me, the undersigned, a
Notary 	Public	 in	 and	 for	 said	 state,	 personally	 appeared
fb*t3 c yl i 41,11"personally known to me or proved to me on the basis of satisfactory
evidence to be the individual(s) whose name(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
capaci ty asj  ̂VIIJ)dk r 0C01641N'^and that by his signature on the
instrument, the individual or the person upon behalf of which the individual acted,
executed the instrument.

notarial seal and stamp

JUDITH A. DABNEY
NOTARY PUBLIC
STATE OF TEXAS

COMM. EXPIRES 00-262011

STATE OF

COUNTY OF



THIS AGREEMENT SHALL NOT BE BINDING UPON THE PORT
AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE OFFICER THEREOF
AND DELIVERED TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE

OF THE PORT AUTHORITY

Port Authority Lease No. ANA -170

Supplement No. 27
Newark Liberty international Airport

TWENTY-SEVENTH SUPPLEMENTAL AGREEMENT

THIS AGREEMENT (this "Twenty-seventh Supplemental
Agreement"), made as of July 1, 2012, by and between THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (the "Port Authority") and
CONTINENTAL AIRLINES, INC. (the "Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee, as of the first
day of February 1988, entered into an agreement of lease bearing
Port Authority agreement number ANA-170 (as hitherto
supplemented and amended, the "Lease") covering certain premises
at Newark Liberty International Airport (the "Airport"); and

WHEREAS, the Port Authority and the Lessee desire to amend
the Lease, as provided herein;

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

1.	 Amendment to Section 55. The fourth paragraph of Section
55, entitled "Operation and Maintenance of the Fuel Storage and
Distribution System", is deleted in its entirety, and the
following new fourth paragraph is substituted in its place:

"The Lessee, not more than two hundred ten (210) days nor
less than one hundred eighty (180) days prior to the
termination date of the Port Authority's contract with the
Operator, may make known to the Port Authority whether or
not the performance of the operator has been satisfactory
to it. If no comment or objection is received from the
Lessee within the time aforesaid, the Lessee shall be
deemed to be satisfied with the performance of the
Operator. If the Port Authority and a majority of the
Airline Lessees (as defined in Section 57 hereof) are
satisfied with the Operator's performance, the Port
Authority shall proceed to negotiate with the same Operator

EWR — Continental Airlines, Inc. —
ANA170, Supp. 27



for an extension of the original contract for an additional
term of three (3) years with the same procedure to be
followed not more than two hundred ten (210) days nor less
than one hundred eighty (180) days prior to the expiration
of each succeeding renewal term. Notwithstanding the
foregoing, however, if (x) the Operator's performance has
not been satisfactory to a majority of the Airline Lessees
or to the Port Authority, (y) the Port Authority is unable
to negotiate a satisfactory renewal of the contract with
the Operator, or (z) for any other reason the Airline
Lessees or the Port Authority determine that it is
appropriate not to negotiate a renewal with the Operator,
the Port Authority may negotiate with another Operator or
Operators or submit the proposed contract for the renewal
term to competitive bidding among a select list of
Operators satisfactory to the Port Authority. The Port
Authority will not include the original Operator or the
Operator for the preceding contract period in the select
list for the next succeeding term of the contract if the
performance of the original Operator or the Operator for
the preceding contract term was not satisfactory to a
majority of the Airline Lessees. Thereafter, following
such intervening term, the Port Authority may again
negotiate with the original Operator or the Operator for
any prior contract term or may include such Operator in the
select list of Operators."

2. Effect of Amendments. Except as hereby amended, all of the
terms, covenants, provisions, conditions and agreements of the
Lease shall be and remain in full force and effect.

3. No Broker. Each party represents and warrants to the other
that no broker has been concerned in the negotiation of this
Twenty-seventh Supplemental Agreement and that there is no
broker who is or may be entitled to be paid a commission in
connection therewith. Each party shall indemnify and save
harmless the other party of and from any and all claims for
commissions or brokerage made by any and all Persons, firms or
corporations whatsoever for services provided to or on behalf of
the indemnifying party in connection with the negotiation and
execution of this Twenty-seventh Supplemental Agreement.

EWR —Continental AUiines, Inc.—	 -2-
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4. No Personal Liability. No Commissioner, officer, agent or
employee of the Port Authority shall be charged personally or
held contractually liable under any term or provision of this
Twenty-seventh Supplemental Agreement or because of its
execution or attempted execution or because of any breach or
alleged or attempted breach thereof.

5. Entire Agreement, This Twenty-Seventh Supplemental
Agreement, and the Lease which it amends, together 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 and the Port Authority each agree that no
representations or warranties shall be binding upon the other
unless expressed in writing in the Lease or in this Twenty-
seventh Supplemental Agreement.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Port Authority and the Lessee have
executed these presents as of the date first written above.

ATTEST:

Secretary

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

—a&zz^^
(name) ^4U0 Q6An/
(title) 	 P'7rc^

CONTINENTAL AIRLINES, INC,

-^ Gl°o
(name) kC;fC
(title) CoCrpt	

e>—
(COrporate Se 1)

ATTEST:

L "

} L.^t'+.cty Ca
Counse i

Ko

x ""'4 ^ poit A'utfiority
.1^• A h'^W4AM:^I19^'d2hY,.rF9a^Yl

Use;Oniyi	 '^
'.^

Approv4 as to
Ter	 s;

Approval as to
Form:

^G
-fit vv	 MLP
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ACKNOWLEDGEMENT

FOR THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

STATE OF NEW YORK

)ss.

COUNTY OF NEW YORK )

FLJ^RuARY	 9,013
On the Lb day of may in the year EE8i-S, before me, the

undersigned, a Notary Public in and for said state, personally
appeared bANt KAGAN r personally known to me or proved to me on
the basis of satisfactory evidence to be the individual whose
name is subscribed to the within instrument and acknowledged to
me that he executed the same in his capacity, and that by his
signature on the instrument, the individual, or the person upon
behalf of which the individual acted, executed the instrument.

y/	 t	 l l

GAIL E. MITCHELL

_	 NOTARY PUBLIC-STATE Of NEW YORK
No. 01M16026210

Qualilled In Queens County
My Commission Expires June 14. 20-1.5

MR- Continental Airlines, Inc. -
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FOR CONTINENTAL AIRLINES, INC.

STATE OF IL..Llt-1015)

)ss.

COUNTY OF

crtNOVC: M 9e. Y"
On the Iday of May- in the year 2012, before me, the

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

Notary Public

OPFICIAL SEAT.
LAURA A A5MUSSEN

NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 08108(2015

EWR - Continental Airlines, Inc. -
ANA170, Supp. 27



THIS SUPPLEMENT SHALL NOT BIB BINDING UPON THE FORT
AUTHORITY UNTIL DULY EXECUT'EDAY AN EXECUTIVE OFFICER
THEREOF AND DELIVERED TO THE LESSEE BY AN AUTHORIZED
REPRESENTATATE OF THE PORT AUTHORITY

Lease No. ANA-170
Supplement No. 28
Newark international Liberty Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT this "Agreement" or this Supplemental
Agreement"), made as of the 31st day of December 2012, by and between the PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred to as the "Port
Authority"), and CONTINENTAL AIRLINES, INC. (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 identified by the above Port
Authority Lease Number (which agreement of lease as heretofore supplemented and amended is
hereinafter called the "Lease"), covering the letting by the Port Authority to the Lessee of certain
premises, rights and privileges at and in respect to Newark Liberty International Airport (hereinafter
called the "Airport") as therein set forth (said Premises hereinafter referred to as the "Premises");
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, a 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
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 the I 51 day of October, 1993; and

WHEREAS, the parties desire to extend the term of the letting under the Lease and to amend
the Lease in certain other respects as hereinafter set forth;



NOW THEREFORE, the Port Authority and the Lessee hereby agree as follows:

1. Effective from and after the date hereof, the term of the letting under the Lease as to the
portions of the Premises let to the Lessee under the Lease (excluding the Area C-3 Portion of the
Premises), known in the Lease as "C-1" and "C-2 portions" shall be extended for the period
commencing on April 1, 2013 and ending on March 31, 2033.

2. (a) The constant factor component of the Base Annual Rental for the Premises
(exclusive of Area C-3 and the Area C-3 rental) appearing in Paragraph (b) of Section 5 of the
Lease, as previously amended, is hereby further amended as follows:

(i) For the period from and after April 1, 2013 and continuing through December 31,
2013, the Lessee shall continue to pay to the Port Authority a constant factor component of the
Base Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 Rental) as set forth in
subparagraph (4) of paragraph (b) of Section 5 of the Lease as further amended by paragraph 4(a) of
Supplement No. 21 to the Lease.

(ii) For the period from and after January 1, 2014 and continuing through March 31,
2015, both dates inclusive, the Lessee shall pay to the Port Authority a constant factor component of
the Base Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) at the rate
of	 (2. a.)	 ._	 1) per
annum, payable in equal monthly installments of

payable on January 1, 2014 and on
the first day of each month thereafter occurring during such period.

(iii) For the period from and after April 1, 2015 and continuing through March 31, 2016,
both dates inclusive, the Lessee shall pay to the Port Authority a constant factor component of the
Base Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) at the rate of

per
annum, payable in equal monthly installments of 	 (2.a.)

payable on April 1, 2015
and on the first day of each month thereafter occurring during such period.

(iv) For the period from and after April 1, 2016 and continuing through March 31, 2017,
both dates inclusive, the Lessee shall pay to the Port Authority a constant factor component of the
Base Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) at the rate of

per annum, payable in equal monthly installments of 
(2 a ) i payable on

April 1, 2016 and on the first day. of each month thereafter occurring during such period.

(v) For the period from and after April 1, 2017 and continuing through March 31, 2018,
both dates inclusive, the Lessee shall pay to the Port Authority a constant factor component of the
Re.ce Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) at the rate of



(2.a.)	 1) per annum, payable in equal monthly installments of
payable on April 1, 2017 and on the

first day of each month thereafter occurring during such period.

(vi) For the period from and after April 1, 2018 and continuing through March 31, 2019,
both dates inclusive, the Lessee shall pay to the Port Authority a constant factor component of the
Base Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) at the rate of

(2.a.)	 er annum, payable in equal monthly installments of
oayable on

April 1, 2018 and on the first day of each month thereafter occurring during such period.

(vii) For the period from and after April 1, 2019 and continuing through March 31, 2020,
both dates inclusive, the Lessee shall pay to the Port Authority a constant factor component of the
Base Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) at the rate of

(2 a)	 per annum, payable in equal monthly installments of

payable on April 1, 2019 and on the first day of each month thereafter occurring during such period.

(viii) For the period from and after April 1, 2020 and continuing through March 31, 202t,
both dates inclusive, the Lessee shall pay to the Port Authority a constant factor component of the
Base Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) at the rate of

(2.a.)	 per annum, payable in equal monthly installments of

payable on April I, 2020 and on the first day of each month thereafter occurring
during such period.

(ix) For the period from and after April 1, 2021 and continuing through March 31, 2022,
both dates inclusive, the Lessee shall pay to the Port Authority a constant factor component of the
Base Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) at the rate of

(2.a.)	 per annum, payable in equal monthly installments of
payable on

April 1, 2021 and on the first day of each month thereafter occurring during such period,

(x) For the period from and after April 1, 2022 and continuing through March 31, 2023,
both dates inclusive, the Lessee shall pay to the Port Authority a constant factor component of the
Base Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) at the rate of

(2.a.)	
,r annum, payable in equal monthly installments of

payable on April 1, 2022 and on the first day of each month thereafter occurring
during such period.
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(xi) For the period from and after April 1, 2023 and continuing through March 31, 2024,
both dates inclusive, the Lessee shall pay to the Port Authority a constant factor component of the
Base Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) at the rate of

(2.a.)	 per annum, payable in equal monthl y installments of Seven

payable on April 1, 2023 and on the first day of each month thereafter occurring during
such period.

(xii) For the period from and after April 1, 2024 and continuing through March 31, 2025,
both dates inclusive, the Lessee shall pay to the Port Authority a constant factor component of the
Base Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) at the rate of

(2 a)	 per annum, payable in equal monthly installments of

payable on April 1, 2024 and on the first day of each month thereafter occurring
during such period.

(xiii) For the period from and after April 1, 2025 and continuing through March 31, 2026,
both dates inclusive, the Lessee shall pay to the Port Authority a constant factor component of the
Base Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) at the rate of

per annum, payable in equal monthly installments of 	 (2.a.)
payable on April

1, 2025 and on the first day of each month thereafter occurring during such period.

(xiv) For the period from and after April 1, 2026 and continuing through March 31, 2027,
both dates inclusive, the Lessee shall pay to the Port Authority a constant factor component of the
Base Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) at the rate of

(2 a)	 per annum, payable in equal monthly installments of

)ayable on April 1, 2026 and on the first day of each month thereafter occurring
during such period.

(xv) For the period from and after April 1, 2027 and continuing through March 31, 2028,
both dates inclusive, the Lessee shall pay to the Port Authority a constant factor component of the
Base Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) at the rate of

(2.a.)	 , per annum, payable in equal monthly installments of Seven Munon

tyable on April 1, 2027 and on the first day of each month thereafter occurring
during such period.



(xvi) For the period from and after April 1, 2028 and continuing through March 31, 2029,
both dates inclusive, the Lessee shall pay to the Port Authority a constant factor component of the
Base Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) at the rate of

(2 a)	 per annum, payable in equal monthly installments of

payable on April 1, 2028 and on the first day of each month thereafter occurring
during such period.

(xvii)Ror the period from and after April 1, 2029 and continuing through March 31, 2030,
both dates inclusive, the Lessee shall pay to the Port Authority a constant factor component of the
Base Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) at the rate of

er annum, payable in equal monthly installments of

payable on April 1, 2029 and on the first day of each month thereafter occurring
during such period.

(xviii) For the period from and after April 1, 2030 and continuing through March 31, 2031,
both dates inclusive, the Lessee shall pay to the Port Authority a constant factor component of the
Base Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) at the rate of

(2.a.)	 per annum, payable in equal monthly
installments of

iyable on April 1, 20301 and on the first day of each
month thereafter occurring during such period.

(xix) For the period from and after April 1, 2031 and continuing through March 31,
2032, both dates inclusive, the Lessee shall pay to the Port Authority a constant factor component of
the Base Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) at the rate
of

(2 a)	
>er annum, payable in equal monthly installments

of
payable on April 1, 2031 and on the first day of each month thereafter

occurring during such period.

(xx) for the period from and after April 1, 2032 and continuing through March 31, 2033,
both dates inclusive, the Lessee shall pay to the Port Authority a constant factor component of the
Base Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) at the rate of

per annum, savable in equal monthly installments of

payable on April 1, 2032 and on the first day of each month thereafter occurring during such period.



(b) The Airport Services Factor set forth in paragraph (b) of Section 5 of the Lease, as
further amended by paragraph 4(a) of Supplement No. 21 to the Lease, and the abatement rate
therefore shall each be adjusted in accordance with the provisions of Schedule A of the Lease.

(c) The Lessee understands and agrees that, while the term of the letting for the C-1 and
C-2 portions of the Premises under the Lease as herein extended, shall expire on December 31,
2033, the final Airport Services Factor for the C-t and C-2 portions of the Premises for 2033 wilt
not be determined 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 the Premises (exclusive of Area C-3
and the Area C-3 rental) for the year or the Port Authority's obligation to pay a refund in said Base
Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) resulting from the
determination of the final Airport Services Factor for the year 2032 or the year 2033 shall survive
such expiration of the Lease and shall remain in full force and effect until such deficiency or refund,
if any, is paid. The Lessee hereby specifically .acknowledges that neither the survival of the
obligation with respect to any such deficiency or refund nor any other provision of the Lease, as
herein amended, 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
herein or affect in any way the Port Authority's right to terminate the Lease, or any portion of the
Premises thereunder, as provided therein. The Lessee further understands that the Airport Services
Factor in effect for the calendar year in which the commencement date of the applicable Base
Annual Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) falls as determined
in accordance with paragraph (a) of this Section 2 shall be the Airport Services Factor paid by the
Lessee at the applicable Base Annual Rental for the Premises (exclusive of Area C-3 and the Area
C-3 rental) commencement date.

3. (a) As a special inducement and consideration to the Port Authority in entering into this
Supplemental Agreement with the Lessee, the Lessee hereby agrees to make a Capital Investment,
as hereinafter defined, in the Premises, subject to Port Authority approval, in the amount of

(2.a.)	
_ ..	 (the "Required Capital Investment

Amount") at any time from and after the date of this Agreement through December 31, 2028.

(b) As used herein, "Capital Investment" shall include, but not be limited to
improvements in the following categories, and any additional categories, all such improvements
and additional categories subject to the approval of the Port Authority, made in compliance with
the Port Authority's Tenant Construction and Alteration Process Manual (the "TCAP Manual"),
prior to the commencement of such work:

(i) Customer Experience: general aesthetics, flooring, ceilings, lighting,
restroom upgrades and increased restroom capacity;

(ii) Customer Processing: 	 security checkpoint and queuing expansion, Cl
core escalator replacement, moving walkways, and elevators upgrades;

(iii) Structural work: arrivals level bump out.

(c) The Capital Investment shall be exclusive of and in addition to any of the
following amounts: (1) the cost of architectural, engineering, professional and consulting services,



to the extent such costs exceed twelve percent (12%) of the total amount of Capital Investment; (2)
interest and financing charges; and (3) the Lessee's overhead expense.

(d) fn the event that the Lessee fails to make the Capital Investments and to
expend the Required Capital Investment Amount, on or before December 31, 2028, the Lessee shall
pay to the Port Authority in the manner provided in subparagraphs (e) and (t), below, as additional
rental hereunder, in an amount equal to the difference between such Required Capital Investment
Amount and the amount of Capital Investments actually made on or before December 31, 2028
("Shortfall Payment").

(e) (1) Commencing in 2015, the Lessee shall, not later than March 31 of
each year, deliver to the Port Authority a report, certified by a duly authorized representative of the
Lessee (a "Capital Investment Report"), setting forth: (x) all the Capital Investments made during
the previous calendar year, (y) a letter signed by an officer of the Lessee certifying the accuracy of
the Capital Investment Report documenting the amount of the Capital Investments made during
such previous calendar year, and (z) the aggregate amounts of Capital Investments made in all prior
years. Whenever the Capital Investment Report shall show that the Required Capital Investment has
been attained, the Lessee shall no longer be required to submit a Capital Investment Report to the
Port Authority. Notwithstanding the foregoing, nothing herein contained shall affect the obligation
on the part of the Lessee to comply with the TCAP Manual for all Capital Investments constructed
on the Premises prior to the commencement of such work.

(2) The Lessee shall deliver a final Capital Investment Report to the Port
Authority on or before March 1, 2029 separately stating the total amount of the Capital Investments
made during the period commencing on January 1, 2014 and ending on December 31, 2028 (the
"Investment Period"), and in the event such total amount is less than the Required Capital
Investment Amount, the Capital Investment Report shall be accompanied by the Shortfall Payment.

(f) (1) Within ten (10) days following any request by the Port Authority from
time to time and at any time, the Lessee shall permit and/or cause to be permitted during normal
business hours, during the Investment Period and for three (3) years thereafter, the examination and
audit by officers, employees and representatives of the Port Authority all the records and books of
account of the Lessee that the Port Authority in its sole discretion believes may be necessary for the
identification, determination or calculation of the Capital Investments (all of the foregoing records
and books, collectively, the "Books and Records"),

(2) All Books and Records shall be made available within the Port of
New York District for examination and audit by the Port Authority. Notwithstanding the foregoing,
if any Books and Records are maintained outside of the Port of New York District, then the Port
Authority in its sole discretion may requite on ten (10) days' notice to the Lessee that any such
Books and Records be made available to the Port Authority within the Port of New York District for
examination and audit. If the Lessee is unable or unwilling to make such records available to the
Port Authority within the Port of New York District within such ten (10) day period, the Port
Authority shall have the right to examine and audit any such Books and Records at the location(s)
they are maintained. If such Books and Records are maintained within the contiguous United States
the Lessee shall pay to the Port Authority when billed all actual travel costs and related expenses



incurred, in the reasonable determination of the Port Authority, for Port Authority auditors and
other representatives, employees and officers in connection with such examination and audit. If
such Books and Records are maintained outside the contiguous United States the Lessee shall pay to
the Port Authority when billed all actual costs and expenses incurred, in the reasonable
determination of the Port Authority, of such examination and audit, including, without limitation,
salaries, benefits, travel costs and related expenses, overhead costs, and actual fees and charges of
third party auditors incurred, in the reasonable determination of the Port Authority by the Port
Authority for the purpose of conducting such audit and examination.

4. Effective from and after the date hereof, the following new provision shall apply:
"Without in any way limiting the provisions set forth in the Sections of the Lease entitled
"Termination", "Right of Re-entry" and "Survival of the Obligations of the Lessee", unless
otherwise notified by the Port Authority in writing, in the event the Lessee remains in possession of
the Premises after the expiration or termination of the term of the letting under this Agreement, as it
may be extended from time to time, in addition to any damages to which the Port Authority may be
entitled under this Agreement or other remedies the Port Authority may have by law or otherwise,
the Lessee shall pay to the Port Authority a rental for the period commencing on the day
immediately following the date of such expiration or the effective date of such termination and
ending on the date that the Lessee shall surrender and completely vacate the Premises at an annual
rate equal to twice the sum of (i) the annual rate of all Basic Annual Rentals in effect on the date of
such expiration or termination, plus (ii) all items of Additional Rent and other periodic charges
payable with respect to the Premises by the Lessee at the annual rate in effect during the 365 day
period immediately preceding such dale. Nothing herein contained shall give, or be deemed to give,
the Lessee any right to remain in possession of the Premises after the expiration or termination of
the letting under this Agreement. The Lessee acknowledges that the failure of the Lessee to
surrender, vacate and yield up the Premises to the Port Authority on the effective date of such
expiration or termination will or may cause the Port Authority injury, damage or loss. The Lessee
hereby assumes the risk of such injury, damage or loss and hereby agrees that it shall be responsible
for the same and shall pay the Port Authority for the same whether such are foreseen or unforeseen,
special, direct, consequential or otherwise and the Lessee hereby expressly agrees to indemnify and
hold the Port Authority harmless against any such injury, damage or loss".

5. Effective from and after the date hereof, the following new provision shall apply:
"In the event the Port Authority exercises its right to terminate the Lease for any reason other than
"without cause", the Lessee shall be obligated to pay to the Port Authority an amount equal to all
costs and expenses reasonably incurred by the Port Authority in connection with such termination,
including without limitation any re-entry, regaining or resumption of possession, collecting all
amounts due to the Port Authority, the restoration of any Premises which may be used and occupied
under the Lease (on failure of the Lessee to have it restored), preparing such Premises for use by a
succeeding lessee, the care and maintenance of such Premises during any period of non-use of the
Premises, the foregoing to include, without limitation, personnel costs and legal expenses (including
but not limited to the cost to the Port Authority of in-house legal services), repairing and altering the
Premises and putting the Premises in order (such as but not limited to cleaning and decorating the
same)'.



6. The Port Authority and the Lessee hereby agree that at no time during the term of the
letting under the Lease, as herein extended, shall the constant factor component of the Base Annual
Rental for the Premises (exclusive of Area C-3 and the Area C-3 rental) on a per gate basis be
greater than the average per gate rental for leased gates in a new Terminal A (as it may be hereafter
be renamed now or in the future) at the Airport. If this should occur, the Port Authority agrees to
reduce the constant factor component of the Basic Annual Rental for the Premises (exclusive of
Area C-3 and the Area C-3 rental) on a per gate basis to an amount equal to the average per gate
rental for )eased gates in a new Terminal A.

	

7.	 Paragraph (c) of Section 69 of the Lease, as previously amended by Supplement No.
17 of the Lease, shall be deemed further amended, by deleting the words and figure

and inserting the words and figure "seventy percent (70%)" in each of the following
subparagraphs:

(a) the fourth line, and in the seventh and eighth lines of sub-paragraph ( c) (1);
(b) the fourth line of sub-paragraph (c)(2);

	

8.	 The Lessee hereby represents and warrants to the Port Authority that the Lessee (x)
is not, and shall not become, a person or entity with whom the Port Authority is restricted from
doing business under the regulations of the Office of Foreign Assets Control ("OFAC") of the
United States Department of the Treasury (including, without limitation, those named on OFAC's
Specialty Designated and Blocked Persons list) or under any statute, executive order (including,
without limitation, Executive Order 13224 of September 23, 2001, Blocking Property and
Prohibiting Transactions With Persons Who Commit, Threaten To Commit, or Support Terrorism),
or other governmental action, and (y) is not engaging, and shall not engage, in any dealings or
transactions with, and is not and shall not be otherwise associated with (as determined by the
Secretary of the Treasury of the United States of America), such persons or entities. The Lessee
acknowledges that the Port Authority is entering into this Supplemental Agreement in reliance on
the foregoing representations and warranties and that such representations and warranties are a
material element of the consideration inducing the Port Authority to enter into and execute the
Lease, as herein amended, In the event of any breach of any of the foregoing representations and
warranties by the Lessee, the Port Authority shall have the right, in addition to any and all other
remedies provided under the Lease or at law or in equity, to immediately terminate the Lease upon
written notice to the Lessee. The Lessee further acknowledges that there shall be no cure for such a
breach, In the event of any such termination by the Port Authority, the Lessee shall, immediately
on receipt of the Port Authority's termination notice, cease all use of and operations permitted
under the Lease and surrender possession of the Premises to the Port Authority without the Port
Authority being required to resort to any other legal process. Termination on the afore-described
basis shall be deemed a termination for cause.

9. The Lessee waives its right to trial by jury in any summary proceeding or action that
may hereafter be instituted by the Port Authority against the Lessee in respect of the Premises
and/or in any action that may be brought by the Port Authority to recover fees, damages, or other
sums due and owing under this Agreement. The Lessee specifically agrees that it shall not interpose
any claims as counterclaims in any summary proceeding or action for non-payment of rents, fees or



other amounts which may be brought by the Port Authority unless such claims would be deemed
waived if not so interposed.

10. The Port Authority and the Lessee each represent and warrant that no broker has

been concerned in the negotiation of this Agreement and that there is no broker who is or may be
entitled to be paid a commission in connection therewith. The Port Authority and the Lessee shall
each indemnify and save harmless the other of and from all claims for commission or brokerage

made by any and all persons, firms or corporations whatsoever for services provided to or on behalf
of such indemnifying party in connection with the negotiation and execution of this Agreement.

11. No Commissioner, director, officer, agent or employee of the Port Authority or of
the Lessee , shall be charged personally by the other party 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 or attempted or alleged breach thereof.

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

13. Capitalized terms not otherwise defined herein shall have the meaning set forth in the
Lease.

14. This Agreement, together with the Lease (to which it is supplementary) constitutes
the entire agreement between the Port Authority and the Lessee on the subject matter, and may not
be changed, modified, discharged or extended except by instrument in writing duly executed on
behalf of both the Port Authority and the Lessee. The Port Authority and the Lessee agree that no
representations or warranties shall be binding upon the Port Authority or the Lessee unless
expressed in writing in the Lease or this Agreement.

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

	

ATTEST: 

	

THE PORT AUTHORITY OF NEW YORK
AN W JERSEY

By:
Secretary

David Kagan

(Title) A
-6^sians Director,

	 pone al pmem
eal)
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ATTEST:
	

CONTINENTAL AIRLINES, INC.

4lAQW .PO mAuth r We OMVW^VM
App(	 as to

rrns ,.
Approval as to

Form:

ON



Form - All-Purpose Ack. N.Y.

For the Port Authority

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 6Ro day of APRIL in the year 2013, before me, the undersigned, a Notary
Public in and for said state, personally appeared 	 b A'i I o	 )<A C^ A nJ	 ,
personally known to me or proved to me on the basis of satisfactory evidence to be the

individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument,

GAIL E. MITCHELL
NOTARY PUBLIC-STATE OF NEW YORK

No. 0I M16026210
Quolilied In Queens County

--'	 My Commission Explies June 14, 20_t5

For Continental Airlines, Inc.

STATE OF ( LQ NO IJ^
)Ss.

COUNTY OF ^UPIa}

^'b a.61 U ar6b^
(notarial seat and stamp)

On the a 
44-
 —day of(marN the year 2013 before me, thendersigned, a Notary

Public in and for said state, personally appeared Kc C. Gebp V 	 GRC ,
personally known to me or proved to me on the basis of satisiactory 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.

OFFICIAL SPA
LAURA A ASMUSSEN

NOTARY PUBLIC, STATE OF ILUNOIS
W COMMISSION EXPIRES 08/08/2015

Eli
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