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THE	 ®	 OF NY & NJ

FOI Admioisi aior

August 9, 2013

Mr. Scott Paton
Mcnamee Lochner
677 Broadway
Albany, NY 12207

Re: Freedom of Information Reference No. 14186

Dear Mr. Paton:

This is a response to your August 5, 2013 request, which has been processed under the Port
Authority's Freedom of Information Code (the "Code", copy attached) for a copy of Lease
AGA-751, originally dated March 17, 1977, together with any and all amendments or
supplements to said lease.

Material responsive to your request and available under the Code can be found on the Port
Authority's website athqp://www.panyiii.gov/corporate-information/foi/14186-LPA.pd  Paper
copies of the available records are available upon request.

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

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

Very truly yours,

4

Daniel D.	 ffy
FOI Administrator
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THIS AGREEMENT SHALL NOT BE BINDING UP,
THE PORT AUTHORITY UNTIL DULY EXECUTED BY

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

'...	 '^^'RppRESENTATZVE OF THE PORT AUTHORITY

^	 4

i
	 Lease No. AG-751

f	 '^)	 AGREEMENT OF LEASE

THIS AGREEMENT OF LEASE, made effective as of the
17th day of March, 1977, by and between THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY (hereinafter called "the Port
Authority"), a body corporateand politic, established by
Compact between the States of New Jersey and New York with the
consent of the Congress of the United States of America, and
havingan office at one World Trade Center, in the Borough of
Manhattan, City, County and State of New York, and EASTERN AIR
LINES, INC. (hereinafter called "the Lessee"), a corporation
of the State of Delaware and having an office and place of
business at 10 Rockefeller Plaza, New York, New York, whose
representative is George McCarter,

WITNESSETH, That:

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

Section 1. Letting

(a) The Port Authority hereby lets to the Lessee
and the Lessee hereby hires and takes from the Port Authority
at LaGuardia Airport (sometimes hereinafter referred to as
"the Airport") in the Borough of Queens, City and State of
New York, the following described premises:

The land shown in stipple on the drawings
(.consisting of three (3) sheets) attached hereto, hereby
made a part hereof and marked "Exhibit A", together with
the fixtures, improvements and other property of the Port
Authority located therein, thereon or thereunder, aX1 of
the foregoing being sometimes referred to as "the site",
and all structures, improvements, additions, buildings
and facilities located, constructed or installed or to
be located, constructed or installed therein, thereon
or thereunder, all of the foregoing being hereinafter
collectively referred to as "the premises".

(b) Except to the extent required for the performance
of any of the obligations of the Lessee hereunder, nothing
contained in this Agreement shall grant to the Lessee any rights
whatsoever in the air space above the premises more than
seventy-five (.75) feet above the present ground level thereof.
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Section 2. Construction by the Port Authority

(a) The Port Authority shall plan, design and
thereafter construct or cause to be constructed on the site
the work generally described as follows and more specifically
as shown on the functional drawings (consisting of eight drawings
numbered LGA 7292 (Revision #2), LGA 7309, LGA 7293 (Revision #1),
LGA 7330 (Revision #2), LGA 7294 (Revision #1), LGA 7295
(Revision #1), LGA 7296 (Revision #1) and LGA 7322), hereby made
a part hereof and designated "Exhibit B", which functional
drawings cover the Shuttle Terminal Building (as hereinafter
defined). The construction on the site, sometimes hereinafter
referred to as "the on-Bite work", shall include:

(i) A two (2) story structure consisting
of approximately 100,000 square feet of floor space, the
foregoing building together with all associated and
related areas and facilities, being hereinafter called
"the Shuttle Terminal Building",

(ii) Aircraft loading and unloading gate
positions,

(iii) Appropriate lines, pipes, mains, cables,
manholes, wires, conduits and other facilities required in
connection with or relating to the mechanical, utility,
electrical, storm sewer, sanitary sewer, telephone, fire
alarm, fire protection, gas and other systems needed for
the Shuttle Terminal Building, including all necessary
relocations,

(iv) Appropriate ground roadways and ramps
and pedestrian circulation areas,

(v) Appropriate aircraft ramp and apron
areas,

(vi) Appropriate landscaping,

(vii) The demolition of all existing
buildings, improvements and structures on the site, if any,

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

,
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(b)(1) The Port Authority shall, design and
thereafter construct or cause to be constructed off the
site the work generally described as follows and hereinafter
referred to as "the 0£f-site work": Without limiting the above,
the Off-site work shall include:

(i) the items specified in Section Al
hereof which items the Port Authority is obligated to
provide hereunder;

(ii) new airport roads to which the
Shuttle Terminal Facilities (as hereinafter defined)
would connect at such locations and for such distances
at the Airport as may be determined by the Port Authority
as well as the extension, widening, relocation and
rehabilitation of such existing Airport roads as the
Port Authority determines to do in connection with the
Shuttle Terminal Facilities, all of the foregoing being
hereinafter referred to as "the Off-site roads work".

(iii) the construction of a public
automobile parking facility and a private automobile
parking facility, to replace the public automobile
parking facility and the private automobile parking
facility now existing on the site at a location or
locations off the site as may be determined by the Port
Authority, all of the foregoing being hereinafter
referred to as "the parking construction work".

All of the foregoing work shall not be or
become a part of the premises under the Lease.

(2) With respect to the Off-site roads work
and the parking construction work, it is specifically understood
and agreed that nothing,contained herein shall obligate or shall
be deemed to obligate the Port Authority to maintain or keep in
effect the Off-site roads work or the parking construction work
once the same are performed. It is further specifically under-
stood and agreed that the Lessee shall have no greater rights in
or to the Off-site roads work or to the parking construction
work under this Lease or otherwise, but the same may be used by
the Lessee on the same basis as they are made available to the
public or others at the Airport including but not limited to the
rights granted under Section 53 hereof.

(c)(1) The Port Authority shall plan, design and
thereafter construct or cause to be constructed an interim
facility at a location off the site for the United States Postal
Service (hereinafter referred to as "the Postal Service")
which facility shall replace the facility now located on the
site, leased to the Postal Service and known as the AMF building,
all of the foregoing being hereinafter called "the Postal
Service work".

- 3 -
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(2) upon the completion of the Postal Service
work and when the aforesaid new interim Postal Service
facility is ready for use by the Postal Service the Port Autho-
rity shall move such personal property of the Postal Service
as the Postal Service shall so advise from the aforementioned
existing Postal Service facility to the new interim facility
off the site which move shall be a part of the Postal Service
work. The Postal Service work shall not be or become a part
of the premises under the Lease. Notwithstanding the foregoing,
the Postal Service work shall be a part of the construction
work as hereinafter defined, provided, however, that any con-
tract or contracts for the Postal Service work shall be separate
from the contract or contracts for the remaining portion of
the construction work.

It is understood and agreed that the commencement
of the Postal Service work shall be the date on which the
Port Authority or its contractor enters the location off the
site at which the said interim Postal Service facility shall
be constructed for the purpose of commencing the construction
of such interim Postal facility.

(d) All of the work covered under paragraphs (a) and
(b) of this Section 2 is sometimes herein referred to as "the
Combined Construction".

The Port Authority expects that the Combined
Construction shall be basically performed under two (2) contracts,
one numbered LOA 530.001 which has not yet been prepared and the
other numbered LOA 530.002, The Lessee acknowledges that prior
to the execution of this Agreement it has reviewed contract
LOA 530.002 as well as the Port Authority's preliminary engineer-
ing drawings which form a part of said contract LOA 530.001 and
the functional drawings comprising Exhibit B, all of which together
show the Combined Construction as contemplated by the parties
as of the execution of this Agreement. It is specifically under-
stood and agreed that based on the said review with respect to

e contract LGA 530.001 there shall be certain fixed percentages
"-with-respect-to-the anuortionment of the costs of contract LGA

530.001 and that (2 I shall be the Lessee's fixed percentage of
such cos	 ^^ shall be the Port Authority's fixed percentage
of such coat	 The parties understand and agree that the said
fixed percentages shall remain so fixed and shall be irrevocable
for the term of this Agreement, notwithstanding the fact that the
plans and specifications with respect to contract LC,A 530.001
described in paragraph (e) hereof have not yet been prepared.
It is further specifically understood and agreed that the said
fixed percentages shall apply to the construction with respect
to the on-site work plans and specifications as hereinafter
defined prepared by the Port Authority and accepted by the Lessee
pursuant to said paragraph (e) and with like effect thereafter
to any changes thereto in accordance with the Lease. Moreover,
it is specifically understood and agreed that in the event there
is any extra work or change order or any other item or thing
made or done in connection with the aforesaid contracts or with
the construction work or any other contracts affecting the cost
to the Port Authority of the construction work the cost of any
such extra work, change order or other contract which is solely
for the construction work shall be and become a part of the cost
to the Port Authority of the construction work as set forth in
paragraph (k) hereof. In the event any extra work or change
order or other contract affects both the construction work and
the Off-site work, then it is further specifically understood
and agreed that the aforesaid fixed percentages shall apply thereto
and shall be and become a part of the cost to the Port Authority
of the construction work as set forth in paragraph (k)(2) hereof.
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(e)(1) The Port Authority shall prepare plans and
specifications for the on-site work and the off-site work. The
parties acknowledge that the Lessee has reviewed contract LGA
530.002 and the plans and specifications therefor, that the Lessee
has no objection thereto and that the said contract has been awarded
prior to the execution of this Agreement. The parties further
recognize that plans and specifications for contract LGA 530.001
have not been completed at the time of the execution of this Agree-
ment. Upon the completion of the plans and specifications for
contract LGA 530.001, the Port Authority shall submit a copy
thereof to the Lessee for the Lessee's examination. The Lessee
shall have the right to accept or object to any part or all of
the aforesaid plans and specifications for contract LGA 530.001
which cover the on-site work defined in paragraph (a) hereof and
referred to as "the on-site work plans and specifications". if
the on-site work plans and specifications are acceptable to the
Lessee, it shall so indicate by written notice delivered to the
Port Authority within five (5) day. (excluding Saturdays, Sundays
and legal holidays) of the Port-Au hority's delivery to the Lessee
of the on-site work plans and speqq

Iifications. In the event
the Lessee objects to any or all of the on-site work plans
and specifications it shall so indicate by stating each
objection in a written notice delivered to the Port Authority
within five (5) days of the Port Authority's delivery to the
Lessee of the on-site work plans and specifications. If the
Lessee duly andtimely delivers the said notice of objection,
the parties may attempt to revise the on-site work plans and
specifications so as to remove the cause of the Lessee's
objection. If the parties arrive at a mutually acceptable
set of on-site work plans and specifications then such agree-
ment shall be acknowledged in a writing prepared by the Port
Authority and signed by the Lessee. If after a period of
ten.(10) days of the Lessee's delivery to the Port Autho-
rity of the Lessee's notice of objection, the parties do not
arrive at a mutually acceptable set of on-site work plans
and specifications, then in such event this Agreement shall
terminate upon ten (10) days' written notice by either party
to the other. In the event the Lessee does not duly and
timely deliver to the Port Authority any notice under this
subparagraph then the Lessee shall be deemed to have accepted
the on-site work plans and specifications as if it had de-
livered to the Port Authority notice of acceptance of the same.

(2) All of the work described in paragraph (a)
of this Section as shown in the on-site work plans and speci-
fications and as shown in contract LGA 530.002 and the plans and
specifications therefor and constructed by the Port Authority on
the site shall be and become a part of the premises under the
Lease and are sometimes collectively referred to herein as "the
Shuttle Terminal Facilities" and as "the construction work".

(f) It is understood and agreed that the Port
Authority shall have the right to perform the Postal Service
work and the work under contract LGA 530.002 immediately upon
the execution of this Agreement notwithstanding the fact that the
on-site work plans and specifications have not then been finished.
It is further understood and agreed that in the event the Lessee
does not exercise its right of termination pursuant to and in
accordance with Section 49 hereof, then the Port Authority shall
commence the performance of the construction of the Shuttle Terminal
Facilities, other than the work, already commenced, as aforesaid,
provided that the Postal Service work has then been completed.
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(g) The construction work may be performed by
independent contractors or by the Fort Authority using its own
forces or by a combination of the foregoing. Any contracts of
the Port Authority for the construction work may be made by
negotiation or may be awarded after competitive bidding
(including awards to other than the lowest bidder) or may be
entered into on the basis of the foregoing or on some other
basis. As stated in paragraph (d) hereof, the Port Authority
expects that the Combined Construction will be primarily
performed under two (2) contracts, contracts LGA 530.001 which
has not yet been prepared and contract LGA 530.002 referred to
in paragraph (d) hereof.

(h) The Port Authority shall have the right to
effectuate changes in the design and in construction, to
substitute materials and methods and to order extra work and change
orders, other than as may be set forth in the on-site work plans and
specifications, and other than as may be set forth in contract
LGA 530.002 and the plans and specifications therefor as the
Port Authority, in its discretion, deems appropriate as long
as the same basically conforms to the categories set forth in
paragraph (a) of this Section 2, and otherwise to take all steps
which in its opinion are necessary or desirable in order to
perform the construction work. Notwithstanding the foregoing
however, it is understood and agreed that in the event any extra
work or change order pursuant to this subparagraph, other than
any extra work or change order which in the discretion of the
Port Authority affects safety or structural integrity, exceeds
a listed or estimated cost of $5,000, then the Lessee shall
have the right to object to each such order by notifying the
Port Authority in writing within twenty-four (24) hours of the
Port Authority's notice to the Lessee of such order which notice
shall be delivered to the Lessee's New York representative in
charge. The Lessee hereby designates Henry Merkin whose address
is the Lessee's Passenger Terminal at John F. Kennedy Interna-
tional Airport, or Edward McCarron (same address) or John
Lillibridge whose address is Miami International Airport,
Building 23 or such other persons(s) as the Lessee shall desig-
nate in writing as its New York representative in charge to
receive such notice and with full authority to object or not
to object to such order, it being understood that there shall
always be during the term of this Agreement at least one such
designated representative whose address is within the Port of
New York District. In the event the said representative does
not duly and timely so notify the Port Authority of any objection
then the Lessee shall be deemed to have accepted each such extra
work or change order.

The sole and absolute discretion of the Port Authority
to do any of the foregoing with respect to the Off-site work and
the plans and specifications pertaining thereto shall not affect,
change or limit in any way the fact that the fixed percentages
applied to the costs of the contracts stated in paragraph (d) of
this Section 2 for the Combined Construction and set forth therein
as the Lessee's fixed percentage and the Port Authority's fixed
percentage shall remain fixed and irrevocable.

(i) Title to the construction work shall pass to
the City of New York as the same or any part thereof is
erected, constructed or installed.

(j) (1) When the construction work is substantially
completed and the Shuttle Terminal Facilities are ready for
use, the Port Authority shall deliver to the Lessee a
certificate to such effect which certificate shall state
that the construction work was done in accordance with the
on-site work plans and specifications. Except as provided
in subparagraph (2) hereof, the Lessee shall not have the
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right to use or occupy the Shuttle Terminal Facilities or any
portion thereof for the purposes set forth in Section 5 of the
Lease until such certificate is received from the Port Authority.
The date specified in the Port Authority's certificate, which
shall not be earlier than nor more than five (5) days later
than the date of delivery thereof', shall be the Completion Date
under the Lease.

(2) When in the opinion of the Lessee a material
portion of the construction work is substantially completed and
ready for use and occupancy by the Lessee for the purposes set
forth in Section 5 hereof, and if the Lessee may wish to use and
occupy the same the Lessee shall so advise the Port Authority
by written notice to such effect setting forth a description
of such portion of the construction work and also stating that in
its opinion such use and occupancy will not interfere with the
completion of the construction work. Upon its receipt of such
notice and if the Port Authority concurs in the opinion of the
Lessee as aforesaid and also if the Port Authority determines that
in its opinion the Completion Date would be no more than six (6)
months from the Partial Occupancy Date, as hereinafter defined, and
also that the Outside Utility Lines, as hereinafter defined, have
been completed, the Port Authority shall give the Lessee a notice
setting forth its description of such portion of the construction
work (hereinafter called "the Partial,.Occupancy Portion") which
it believes is substantially completed and ready for use and
occupancy and attaching an exhibit setting forth the Partial
Occupancy Portion. Within fifteen (15) days after its receipt
of the Port Authority's notice the Lessee shall give the Port
Authority a notice of its choice to commence use and occupancy
or its choice not to commence use and occupancy of the Partial
Occupancy Portion. If the Lessee's notice states its choice to
commence use and occupancy of the Partial Occupancy Portion, the
Partial Occupancy Date as to the Partial occupancy Portion shall
be fifteen days from the date of the receipt by the Port Authority
of the said notice of the Lessee and said date shall be set forth
in a notice from the Port Authority to the Lessee. In the event
the Lessee does not deliver to the Port Authority any notice of
its choice as aforesaid within the time specified then the Lessee
shall be deemed to have not chosen to commence use and occupancy
of the Partial Occupancy Portion until the Completion Date and
there shall be no Partial Occupancy Date.

With respect to the Lessee's use and occupancy of
the Partial Occupancy Portion, if there be a Partial Occupancy
Date, it is specifically agreed that:

(i) Each and every obligation of the Lessee
pursuant to the terms and provisions of this Agreement
shall apply and pertain with full force and effect to the
use and occupancy by the Lessee of the Partial Occupancy
Portion as if the terms of the Lease had commenced as to
the entire premises. Notwithstanding the foregoing,
however, and with respect to the provisions of Sections
42 through 46 hereof, it is agreed that the said Sections
42 through 46 shall not necessarily be performed during the
period commencing with the Partial Occupancy Date up to and
until the Completion Date;

(ii) The Port Authority shall make available the
Outside Utility Lines in accordance with Section 41 hereof
with respect to the Partial Occupancy Portion as of the
Partial Occupancy Date but the Port Authority does not assume
and shall not be deemed to have assumed any obligation to
have the same completed and available in the event the Lessee
chooses to avail itself of any of the provisions of this
subparagraph (2);
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(iii) The Port Authority shall make available
the services called for in Section 40 hereof to the extent
the same are required for the use and occupancy by the
Lessee of the Partial Occupancy Portion as of the Partial
Occupancy Date;

(iv) Notice given by the Port Authority to the
Lessee pursuant to this subparagraph (2) shall not constitute
a certification that the construction work, as to the Partial
Occupancy Portion was done in accordance with the on-site
work plans and specifications;

(v) The Lessee shall commence the use and
occupancy of the Partial Occupancy Portion subject to the
condition that all risk thereafter with respect to the
construction and installation thereof and any liability
therefor for negligence or other reason shall be borne by
the Lessee;

(vi) The Lessee recognizes that as of the Partial
Occupancy Date there may be items within the Partial Occupancy
Portion the construction of which will not have then been
completed. Without limiting any other provision of the Lease,
the Lessee specifically agrees that the Port Authority, its
officers, employees, agents, representatives and contractors
shall have the right to enter upon the Partial Occupancy
Portion at all reasonable times for the purpose of doing any
act or thing in connection with the completion of the portion
of the construction work in the Partial Occupancy Portion.
The Lessee hereby grants to the Port Authority, its officers,
employees, agents, representatives and contractors the right
of access on to the Partial Occupancy Portion for the purpose
of doing any act or thing in connection with such completion
of such portion of the construction work.

(vii) The Lessee further recognizes that its use
and occupancy of the Partial Occupancy Portion shall
coincide with the continuance by the Port Authority of
the construction work as to the remaining portions of the
Shuttle Terminal Facilities, and as to the Partial Occupancy
Portion as aforesaid, and that this may involve, among other
things, inconvenience, noise, dust, interference and
disturbance to the Lessee in its use and occupancy of the
Partial Occupancy Portion, the risk of which the Lessee
hereby assumes. There shall be no reduction or abatement
of the Partial Occupancy Rental, as hereinafter defined,
or any other rentals, fees or charges payable by the Lessee
on account of the continuance of the construction work
and neither the continuance of the construction work by
the Port Authority after the Partial Occupancy Date nor
the procedures adopted by the Port Authority shall constitute
an eviction or constructive eviction of the Lessee, nor
be made the grounds for any abatement of rentals, fees and
charges payable by the Lessee nor give rise to or be the
basis of any claim or demand by the Lessee for damages,
consequential or otherwise.
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(k) For the purposes of this Agreement the Port
Authority's cost of the construction work shall include the
costs incurred prior to the commencement of the term of the
Lease and shall commence as of March 17, 1977. The cost to the
Port Authority of the construction work shall be determined in
accordance with the Port Authority's normal accounting practice
and shall consist of 1.30 times the sum of the following (said
product being hereinafter called "the Cost of the construction work"):

(1) On-the-job payroll costs of Port Authority
employees and supervisory personnel working on any aspect
of the Total Construction, as hereinafter defined, in-
cluding but not limited to contributions to any retirement
system or the coat of or participation in any pension plans
or the like, social security, old age, survivors, disability
and unemployment insurance, workmen's compensation and other
insurance costs, sick leave pay, holiday, vacation, authorized
absence and severance pay, other employee fringe benefits and
any other payments made or costs incurred whether pursuant to
law or by Port Authority policy to or with respect to said
employees and personnel;

(2) Payments by the Port Authority to independent
contractors and suppliers engaged or retained by the Port
Authority for the construction of any part of the Total Con-
struction, as hereinafter defined, and payments to any persons,
firms or corporations for performance of services incidental
to or in connection with the Total Construction, as hereinafter
defined, including any claims or judgments arising out of or
in connection with any part of the Total Construction, as
hereinafter defined, performed by them; it neing specifically
understood and agreed that the portion of the cost to the Port
Authority of the construction work under this item (2) shall
consist of the sum of the following (i) and (ii): (i)(a)
all payments of the types first set forth made with respect
to contract LGA 530.002 and the contract for the Postal
service work and any extra work or change order with respect
to such contracts, (b) all payments of the types first set
forth above made with respect to any extra work or change
order in connection with contract LGA 5j0.001 which affect
solely the construction wo,.k, and (c) all payments of the
types first set forth above with respect to any other contract
and extra work and change order in connection therewith whicn
affect solely the co--*-uctibn work, plus (ii) the Lessee's
fixed percentage of . (2.a.) % of all payments of the types first

,set forth above made with respect to contract LGA 530.001
and any extra work or change order in connection therewith,
which affects both the construction work and the off-site
work, and the Lessee's fixed percentage of- 	 t of all other
payments of the types first set forth above with respect to
any other contract and extra work and change order in connec-
tion therewith which affects both the construction work and
the off-site work.

(3) Payments by the Port Authority to
independent consultants, architects, engineers and all
other experts engaged or retained by the Port Authority
to perform services incidental to or in connection with
the Total Construction, as hereinafter defined, including
any payments made to any of the foregoing in satisfaction
of any claims or judgments arising out of or in connection
with any portion of the work or services performed by them;

(9) The cost of'all materials, supplies, eVip-
ment and utilities (including but not limited to electricity,
water, phone and transportation) used in connection with or
incidental to the Total Construction, as hereinafter defined,
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(5) The amount of any claims or judgments
actually Paid by the Port Authority and not its insurer
to third persons arising out of or in connection with
the Total Construction, as hereinafter defined, including but
not limited to those for personal injury, death or damage to
property, and the Port Authority shall for informational pur-
poses only give the Lessee notice of all claims received and
judgments paid, failure on the part of the Port Authority to
give such notice shall not however be or be deemed to be a
breach of this Agreement:

(6) Payments of premiums on any performance
bonds required under any contract, and payments of premiums
for any insurance (or as to performance bonds or insurance,
an amount equivalent to the premiums for said bonds or
insurance), including without limitation thereto, fire
and 'extended coverage, workmen's compensation and
comprehensive general liability; it being understood and
agreed that in the event the Port Authority covers any
of the foregoing by self-insurance then the actual amount
of such self-insurance shall be included in the Cost of
the construction work and neither the aforesaid 1.30
factor nor the percentage specified in item (10) hereof
shall be applied to such self-insurance;

(7) Payments by the Port Authority to any
other third persons (excluding Port Authority employees)
for work performed or services rendered in connection
with or incidental to the Total Construction, as hereinafter
defined,

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

(9) The total of all Interim Monthly Amounts
incurred by the Lessee in accordance with Section 38
hereof.

(10) An amount equal to fifteer, percent (158)
of the sum of the amounts constituting items (1), (2), (3),
(4), (6), (7) and (8).

It is understood and agreed that. for purposes of this Agree-
ment, the term "Total Construction" shall mean the construction work
and the Off-site work and the term "the Cost of the Total Construction"
shall mean the sum of the above items (1) through (10) inclusive with
respect to the Total Construction as determined in accordance with the
Port Authority's normal accounting practice and commencing as of
March 17, 1977. With respect to items (1), (3), (4), (5), (6), (7),
(8) and (9) above it is specifically understood and agreed that for
purposes of determining the cost to the Port Authority of the construc-
tion work the amount of each of the said items shall be equal to the
product obtained by multiplying the actual total amount of each such
item by the Lessee's apportioned percentage, the Lessee's apportioned
percentage being determined as follows: When the total amount of the
actual payments made by the Port Authority to independent contractors
and suppliers engaged or retained by the Port Authority for the con-
struction of any part of the Total Construction and the total amount
of the actual payments to all other persons, firms or corporations for
the performance of services incidental to or in connection with the
Total Construction, including any payments made to any of the fore-
going in satisfaction of any claims or judgments arising out
of or in connection with any part of the Total Construction,
is finally determined by the PortAuthority, the Port- Authority
shall deliver a statement to such effect to the Lessee which
statement shall set forth the portion of the said total amount
that becomes a part of the cost;of the construction work pursuant
to item (2) of this paragraph.(}:) and the balance thereof which
does not. The Lessee's apportioned percentage shall be equal
to the quotient obtained by dividing the aforesaid portion
which becomes a part of the cost of the construction work by
the aforesaid total amount of actual payments made by the Port
Authority for the Total Construction as aforesaid.
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Not-.ithstanding any references {n any provision of this Agreement
to any Port Authority contract or contracts with respect to any
part of the construction work, it is hereby expressly understood
and agreed that the cost of any part of the construction work
shall not be limited to the contract or contracts which may
have been so mentioned in any provision of this Agreement,
and the costs with respect to each part of the construction
work shall include the cost of all contracts, purchase orders,
extra work and change orders and any other agreements with a third
party of whatever kind or nature for, in connection with, relating
to or arising out of the planning, design or construction of
the said part of the construction work with the provisions of para-
graph (d) of this Section 2 hereof to apply thereto, provided, how-
ever, that the Port Authority shall not enter into any contract or
order in excess of $5,000, other than the contracts specified in
paragraph (d) of this Section and the contract for the Postal
Service work, without the written approval of the Lessee.
The sole and absolute discretion of the Port Authority to
do any of the foregoing with respect to the Off-site work and
the plans and specifications pertaining thereto, shall not
affect, change or limit in any way the fact that the fixed
percentages applied to the costs of the contracts stated in para-
graph (d) of this Section 2 for the Combined Construction and
set forth therein as the Lessee's fixed percentage and the Port
Authority's fixed percentage shall remain fixed and irrevocable.

(1) The construction work shall be subject to the
following terms and conditions:

(1) The Lessee shall have the right, through
its duly designated representatives, to inspect the
construction work and the plans and specifications
therefor, at any and all reasonable times during the
progress thereof.

(2) The Port Authority shall maintain a copy
of the plans and specifications mentioned in paragraph (a)
above in the office of the Airport's Resident Engineer,
which documents the Lessee may inspect during regular
business hours. The Port Authority shall deliver to the
Lessee after the Completion Date two (2) sets of "as built"
drawings of the construction work.

(3) All reports, plans, specifications,
drawings, data, records and contract papers of whatever
form or nature which are prepared by or for the Port
Authority in connection with the construction work shall
be and remain the property of the Port Authority and the
Port Authority shall have the right to use or permit the
use of them and any ideas or methods represented by them
for any purpose and at any time.

(4) It is hereby understood that the Port
Authority shall retain complete control and discretion
as to the manner in which it shall perform the construction
work and as to all aspects thereof, of every kind or nature,
including but not limited to the right to schedule each
or any part of the construction work in stages. it is
agreed that the Port Authority shall periodically advise
the Lessee of the progress and scheduling of the construc-
tion work.

(5) Title to any soil, dirt, sand, or other
matter (hereinafter in this item (5) collectively called
"the matter") excavated by the Port Authority during the
course of the construction work shall vest in the Port
Authority. The entire proceeds, if any, of the sale or
other disposition of the.matter shall belong to the Port
Authority.

(6) Any contracts entered into for the
construction work (other than the Postal Service work and
contract LGA 530.002) shall provide for an indemnity to be
given to the Lessee by the contractor in form and substance
as shown in the exhibit attached hereto, hereby made a part
hereof and marked Exhibit F.
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(m) It is hereby understood and agreed that in
the event the Port Authority receives a grant or grants of
money for the construction work, or any portion thereof, from
the Administrator of the Federal Aviation Administration
pursuant to the Airport and Airways Development Act of 1970,
as the same has been amended and supplemented, then the amount
of such grant or grants shall be credited by the Port Authority
toward the Cost of the construction work, provided, however,
that nothing contained herein shall create or shall be deemed
to create any obligation on the part of the Port Authority to
apply to the said Administrator for any such grant or grants
or to accept any such grant if offered.

Section 3. Term

(a) (1) The term of the letting under this Agreement
shall commence as to all of the premises on the Completion Date
as set forth in Section 2(j) (1) hereof.

(2) Notwithstanding the foregoing, the term of
the letting under this Agreement shall commence as to a portion of
the premises on the Partial Occupancy Date as set forth in and in
accordance with Section (2)(j)(2) hereof.

(b) Unless sooner terminated, the term of the letting
hereunder shall expire as to all of the premises on the last day
of the month during which the twenty-fifth (25th) anniversary of
the Completion Date occurs.

(c)(1) It is understood and agreed that the date
of the commencement of the construction work, other than the
Postal Service work and other than the work under Contract
LGA 530.002, shall be the date on which the Port Authority's
contractor enters the site for the purpose of commencing
construction. It is further understood and agreed that in the
event the construction work, other than the Postal Service Work
and the work covered by Contract LGA 530.002, has not commenced
by January 15, 1980, regardless of the cause or reason therefor,
then this Agreement shall be deemed cancelled and of no further
force or effect and in such event each party shall and does
hereby release the other party of and from any and all claims or
demands based on this Agreement, any breach or alleged breach
thereof or the non-performance thereof, except for the obligations
of the Lessee under paragraph (b) of Section 49 of this Agreement
which shall survive such cancellation.

(2) Although it is hereby estimated that the
construction work will be completed on or before December 31,
1981 (hereinafter referred to as "the estimated completion date"),
if nevertheless the performance of any part or all of the
construction work is delayed, interrupted or rendered impossible
for any reason whatsoever, including but not limited to causes
or conditions beyond the control of the Port Authority, so that
the construction work is not completed by the estimated
completion date, the Lessee shall have no right or claim for
damages or otherwise against the Port Authority, or any of its
contractors or subcontractors, based upon delay in construction,
and no such delay or postponement shall in any way affect the
validity of this Agreement.

- 12 -
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Section 4. Rental

The Lessee agrees to pay to the Port Authority the
following rentals:

;. Ground Rental

Arental (hereinafter called "the Ground Rental")
at the rate of

(2.a.)	 per annum
commencing on the completion Date ana ,continuing for each and
every year of the term of the letting under the Lease, said annual
rental being computed at the rate of

per acre per annum.

2. Facility Rental

(a) Commencing on the Completion Date if said
date is the first day of the month or on the first day of the
month following the Completion Date if said date is other
than the first day of the month, an additional rental (here-
inafter called "the Facility Rental") which shall be an
amount, payable on the first day of each and every calendar
month during the term of the letting hereunder, so that such
payment would after 300 such consecutive payments (combining
monthly amortization and interest on the declining unpaid
balance at the rate of (2.a.) per annum) discharge a debt
equal to the Cost of the construction work as defined in
paragraph (k) of Section 2 of this Agreement.

(b) It is recognized that on the Completion Date
the Cost of the construction work cannot be finally determined.
Therefore, until the Cost of the construction work has been finally
determined as set forth in paragraph (c)(1) of this Subdivision 2 of
this Section a the Lessee shall pay the Facilit y Rental at the rate
of
per month which rental shall commence as set forth /n- paragraph (a)•
hereof and which rental shall be adjusted as prov' ei}, in paragrapif
(c)(1) hereof.

(c)(1) When the Cost of the construction work has
been finally determined by the Port Authority, the Port Authority
shall deliver a statement to the Lessee certifying the same. on the
first day of the month following the delivery of such statement the
Lessee shall commence the payments of the Facility Rental pursuant
to and in the amount required by the provisions of paragraph (a) of
-this Subdivision 2 of this Section 4. The Port Authority, upon the
delivery of the said statement to the Lessee, shall also determine
the amount of the Facility Rental that would have been payable under
said paragraph (a) had the cost of the construction work been deter-
mined as of the commencement of said rental as compared to what was
payable under paragraph (b) of this Subdivision 2 1 and if any monies
are due to the Port Authority they shall be promptly paid by the
Lessee and if any monies are due to the Lessee they shall be promptly
credited to it.

(2) The Port Authority shall keep in an office
or offices within the Port of New York District such books and
records and accounts as may be necessary or proper to record the
items and transactions affecting the computation of the Cost of
the Construction work, as herein defined. The Lessee shall have the
right to examine such books and records of the Port Authority during
regular business hours by prior appointment and also such books and
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records of the Port Authority that show the amount of fees and
rentals received by the Port Authority pursuant to Sections 43,
44 and 46 hereof. It is understood, however, that the Lessee
shall have no right to inspect such parts thereof as pertain to
any costs or expenses which are part of administration or overhead.

Airport City+ Rental

An additional rental (hereinafter called "the Airport
-itv Rental") at _the rate of (2.a.)

) per annum commencing on the completion Date
and continuing for each and every year of the term of the Setting
under the Lease.

4. Time of Payments

The Lessee shall pay the Ground Rental and the Airport
City Rental in advance in equal monthly installments commencing on the
Completion Date and on the first day of each and every month thereafter
until the expiration of the term of the letting hereunder. The Lessee
shall pay.the Facility Rental in advance in equal monthly installments
commencing on the Completion Date and on the first day of each and
every month thereafter until the expiration of the term of the letting
hereunder subject to provision for initial payment under and2.a.
subsequent adjustments as provided in subdivision 2(b) and (c) off^this
Section 4. If the commencement date for the payment of any rental
herein be other than the first day of the month, or if any installment
of rental payable hereunder shall be for less than a full calendar
month, then the rental payment for the portion of the month for which
said payment is due shall be the monthly installment prorated an a
daily basis using the actual number of days in the said month,

Abatement

(a) In the event that the Lessee shall at any
time by the provisions of this Agreement become entitled to an
abatement of the Ground Rental and the Airport City Rental,
said abatement shall be computed as follows (it being understood
that there shall be no abatement of the Ground Rental and the
Airport City Rental for any portion of the premises or for
any portion of the term except as specifically provided herein):
For each square foot of the ground space as shown in stipple on
Exhibit A, and as shown on Exhibit E (if, as and when the same
became a part of the premises), the use 9,f whiFgh is denied to
the Lessee, at the annual rate of

(b) In the event that the Lessee shall at any "Ame
by the provisions of this Agreement become entitled to an abatement
of the Facility Rental, said abatement shall be computed as follows
(it being understood that there shall be no abatement of the Facility
Rental for any portion of the premises or for any portion of the term
except as specifically provided herein): For each square foot of en-
closed interior space forming a part of the shuttle Terminal Building
the use of which is denied to the Lessee, at the monthly rate deter-
mined by dividing 869 of the monthly installment of the Fac:Uity
Rental by the number of enclosed interior s quare feet in the Shuttle
Terminal Building and for each square foor. of improved open space upon
which construction of the matters covered by items (ii), (iii), (iv)
or (v) of paragraph (a) of Section 2 hereof was performed, the use of
which is denied to the Lessee, at the monthly rate determined by di-
viding 149 of the monthly installment of the Facility Rental by the
number of square feet of open sparse contained in the premises upon
which the construction covered by items (ii), (iii), (iv) or (v) as
aforesaid was performed.

14
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The Port Authority shall after the Completion
Date determine the total number of square feet of enclosed
interior space in the Shuttle Terminal Building and shall also
determine the number of square feet of open area contained in
the premises upon which the construction covered by items (ii),
(iii), (ivy and (v) of paragraph (a) of Section 2 of the Lease
were performed. Said computations and the determinations of
annual abatement rates called for in this subparagraph shall be
forwarded to the Lessee.

For the purposes of this subparagraph (b)
all of the enclosed interior space shall be measured and the
same shall be ascertained by measuring between the interior
plaster surfaces of the exterior building walls, and no deductions
will be made therefrom for columns, pilasters, projections,
partitions, toilets, vertical shafts, elevator shafts, stairs,
fire towers, vents, pipe shafts, meter closets, flues, stacks,
structures or facilities of any kind or anything else located
therein.

6. Partial Occupancy Rental

In the event there is a Partial Occupancy Date pursuant
to Section (2)(j)(2) hereof, the Lessee hereby agrees to pay to the
Port Authority an additional rental (hereinafter called "the Partial
DCCllDan^ll D^-4 nt ^^1 ^} 4fia Yate pf

per month,
commencing on the Partial Occupancy Date and continuing for each
and every month thereafter up to the Completion Date, it being
understood that the Partial Occupancy Rental shall terminate upon
the Completion Date. The Lessee shall pay the Partial Occupancy
Rental in advance on the Partial Occupancy Date and on the first
day of each and every month thereafter until the Completion Date,
provided, however, that if any Partial Occupancy Rental payable
hereunder shall be for less than a full calendar month, then the
payment of the Partial Occupancy Rental for the portion of the
month for which said payment is made shall be the Partial Occupancy
Rental prorated on a daily basis using the actual number of days
in the said month.

Section 5. Use of Premises

\	 (a) The Lessee, in connection with its business of
transportation by aircraft, may use the premises as a Shuttle
Terminal, as hereinafter defined, for as long as the Lessee
operates such Shuttle Terminal at the Airport and thereafter
as a passenger terminal for the following purposes and for
activities reasonably required for such purposes and for such
purposes and activities only:

(1) For the reservation of space and the
sale of tickets for transportation on aircraft operated
by the Lessee.

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

.(3) For the clearance, checking and rendering
of service to passengers of the Lessee and for the furnishing
of information service to such passengers and the general
public.

(4) For the handling of baggage of passengers
of the Lessee.

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

(6) For the conduct of operations, traffic,
communications, reservations and administrative office
functions and activities in connection with air transpor-
tation performed by the Lessee.

(7) For the storage of repair parts, supplies
and other personal property owned by the Lessee and for
the performance of minor repairs to personal property of
the Lessee.

(S) For the storage of such automotive fuel
and lubricants as may be approved by the Port Authority.

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

(10) For the loading and unloading of
passengers, baggage and commissary supplies.

(11) For the parking and storage of aircraft
and ramp equipment operated by the Lessee.

(12) For the fueling and servicing of aircraft
and ramp equipment operated by the Lessee and for the
maintenance of ramp equipment operated by the Lessee.

(13) For the performance of aircraft maintenance,
subject to the limitations imposed by Section 9(j) hereof.

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

(b) The term "Shuttle Terminal" shall mean a terminal
which is used by the Lessee as a passenger terminal in connection
with its providing air transportation between the passenger
terminal and specified geographic points (as distinguished from
All geographic points which the Lessee is authorized to service
from the Airport) at regular intervals.
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Section 6. Compliance with Governmental Requirements

(a) The Lessee shall comply with all laws and
ordinances and governmental rules, regulations and orders now
or at any time during the term of this Lease which as a matter
of law are applicable to or which affect the operations of the
Lessee at the premises hereunder, and the Lessee shall, in
accordance with and subject to the provisions of Section 33
hereof, make any and all structural and non-structural
improvements, alterations or repairs of the premises that
may be required at any time hereafter by any such present
or future law, rule, regulation, requirement, order or
direction.

(b) The Lessee shall procure from all governmental
authorities having jurisdiction over the operations of the
Lessee hereunder and shall maintain in full force and effect
throughout the term of this Agreement all licenses, certificates,
permits or other authorization which may be necessary for the
conduct of such operations. "Governmental authority" shall not
be construed as intending to include The Port Authority of New
York and New Jersey, the Lessor under this Agreement.

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

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

(e) The Lessee shall have such time within which
to comply with the aforesaid laws, ordinances, rules and
regulations as the authorities enforcing the same shall allow.
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Section 7. Rules and Regulations

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

(b) If a copy of the Rules and Regulations is not
attached, then the Port Authority will notify the Lessee thereof
by delivery of a copy.

Section 8. various Obligations of the Lessee

(a) The Lessee shall conduct its operations hereunder
in an orderly and proper manner, considering the nature of such
operations, so as not to annoy, disturb or be offensive to others
at the Airport. The Lessee shall take all reasonable measures:

(1) to eliminate or reduce as low as possible
vibrations tending to damage any equipment, structure,
building or portion of a building which is on the premises,
or is a part thereof, or is located elsewhere on the Airport;
and

(2) to keep the sound level of its operations
as low as possible.

(b) The Lessee shall use its best efforts to conduct
all its operations at the premises in a safe and careful manner,
following in all respects the best practices of the air transpor-
tation industry in the United States.
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(c) The Port Authority shall have the right to
object to the Lessee regarding the conduct and demeanor of the
employees of the Lessee whereupon the Lessee will take all steps
reasonably necessary to remove the cause of the objection. If
requested by the Port Authority the Lessee shall supply and
shall require its employees to wear or carry badges or other
suitable means of identification, which shall be subject to
the prior and continuing approval of the Manager of the Airport.

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

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

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

(g) It is the intention of the parties hereto that
noise caused by aircraft engine operations shall be held to a
minimum considering the nature of the Lessee's operations on the
Airport. To this end the Lessee will conduct its operations on
the Airport in such a manner as to keep the noise produced by
aircraft engines to a minimum and where appropriate shall employ
noise arresting and noise reducing devices that are suitable.
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(h) in its use of the premises, the Lessee shall use
its best efforts to minimize jet or prop blast interference to
aircraft operating on or to buildings and structures now located
on or which in the future may be located on areas adjacent to the
premises. In the event the Port Authority determines at any
time and from time to time that the Lessee has not so minimized
the jet or prop blast interference, it may serve a notice to the
Lessee to such effect and if the condition is not corrected to
the satisfaction of the Port Authority within thirty days after
the service of said notice, the Lessee hereby covenants and
agrees to erect and maintain at its own expense such structure
or structures as may be necessary to minimize the said jet or
prop blast interference, the same to be and become a part of the
premises, subject, however, to the prior written approval of the
Port Authority as to the type, manner, method and cost of con-
struction, it being agreed that the Port Authority shall pay to
the Lessee 505 of the cost of the construction upon the Lessee's
completion of such construction to the satisfaction of the Port
Authority. The obligations assumed by the Lessee under this
paragraph shall not diminish, limit, modify or affect all other
obligations of the Lessee with respect to interference under this
Agreement.

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

(j) In addition to compliance by the Lessee with
all laws, ordinances, governmental rules, regulations and
orders now or at any time in effect during the term of the
letting hereunder which as a matter of law are applicable to
the operation, use or maintenance by the Lessee of the premises
or the operations of the Lessee under this Agreement (the
foregoing not to be construed as a submission by the Port
Authority to the application to itself of such requirements
or any of them), the Lessee agrees that it shall exercise the
highest degree of safety and care and shall conduct all its
operations under the Agreement and shall operate, use and
maintain the premises in accordance with the highest standards
and in such manner that there will be at all times a minimum
of air pollution, water pollution or any other type of pollution
and a minimum of noise emanating from, arising out of or
resulting from the operation, use or maintenance of the
premises by the Lessee and from the operations of the Lessee
under this Agreement. The Port Authority hereby reserves the
right from time to time and at any time during the term of the
Lease to require the Lessee, and the Lessee agrees to design
and construct at its sole cost and expense such reasonable
structures, fences, equipment, devices and other facilities
as may be necessary or appropriate to accomplish the
objectives as set forth in the first sentence of this
paragraph. All locations, the manner, type and method of
construction and the size of any of the foregoing shall be
determined by the Port Authority. The Lessee shall submit
for Port Authority approval its plans and specifications
covering the required work and upon receiving such approval
shall proceed diligently to construct the same.

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

(k) (1) The Lessee shall, after the Completion Date,
and earlier if the provisions of subparagraph (2) become effective,
furnish and install at its own cost and expense all necessary
and proper equipment, trade fixtures including loading bridges
and baggage conveyor systems (removable without injury to the
premises), materials and other personal property (all of the
foregoing items being hereinafter referred to as "the Lessee's
personal property") so that the premises may be used for the
purposes set forth in the Lease. All the foregoing shall be
and remain the property of the Lessee.

(2) During the course of the construction work
and prior to the Completion Date and upon fifteen (15) days' written
notice to the Port Authority, the Lessee, by its contractors,
employees and representatives may enter upon the premises for
the sole purpose of taking dimensions and obtaining other data
in connection with the installation of the Lessee's personal
property, provided, however, that the Lessee, its contractors,
employees and representatives, in the exercise of said entry
shall not interfere with the construction work.

Prior to the Completion Date and upon thirty (30) days'
written notice to the Port Authority, the Lessee, by its contractors,
employees and representatives may enter upon such portion of the
premises, as may be specified by the Port Authority from time to
time by written notice to the Lessee, for the sole purpose of
providing and installing the Lessee's personal property, it being
specifically understood, however, that the completion of the
construction work shall have complete and absolute priority over
the installation by the Lessee of the Lessee's personal property
and the Lessee shall promptly cease and shall cause its contractors,
employees and representatives to promptly cease installation of the
Lessee's personal property upon notice to such effect given to the
Lessee by the Port Authority, and such right of entry is expressly
made subject thereto.	 The Lessee shall comply and shall require
its contractors, employees and representatives to comply with all
requirements of the Port Authority covering the installation of the
Lessee's personal property.

Without limiting the foregoing and expressly subject
thereto and to the right of the Port Authority to cause the Lessee
to cease its work, in the event the Lessee exercises the foregoing,
the Lessee and the Port Authority hereby agree that they shall
cooperate with each other and that they shall require their
respective contractors to cooperate with each other so that
the operations of each contractor will not unduly interfere with
the operations of the other in the performance of their respective
work during the course of the installation of the Lessee's personal
property.

section 9. Prohibited Acts

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

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

(c) The Lessee shall not do or permit to be done
anything which may interfere with the effectiveness or
accessibility of the drainage and sewerage system, water system,
communications system, electrical, fire-protection system,
sprinkler system, alarm system, fire hydrants and hoses and
other systems, if any, installed or located on, under, or in
the premises.

(d) The Lessee shall not do or permit to be done
any act or thing upon the premises (1) which will invalidate or
conflict with any fire insurance, extended coverage or rental
insurance policies covering the premises or any part thereof,
or the Airport, or any part thereof, or (2) which in the opinion
of the Port Authority, may constitute an extra-hazardous condition,
so as to increase the risks normally attendant upon the operations
contemplated by Section 5 hereof. The Lessee shall promptly
observe, comply with and execute the provisions of any and all
present and future.rules and regulations, requirements, orders
and directions of the New York Board of Fire Underwriters and
the Insurance Services of New York, or of any other board or
organization exercising or which may exercise similar functions,
which may pertain or apply to the operations of the Lessee on
the premises, and the Lessee shall, subject to and in accordance
with the provisions of Section 33 hereof, make any and all
structural and non-structural improvements,.alterations or
repairs of the premises required at any time hereafter by any
such present or future rule, regulation, requirement, order
or direction. If by reason of any failure on the part of the
Lessee to comply with the provisions Of this paragraph any fire
insurance rate, extended coverage or rental insurance rate on
the premises or any part thereof, or on the Airport or any part
thereof, shall at any time be higher than it would be if the
premises were properly used for the purposes permitted by
Section 5 hereof, then the Lessee shall pay to the Port
Authority, as an item of additional rental, that part of all
insurance premiums paid by the Port Authority which shall
have been charged because of such violation or failure by
the Lessee.

(e) The Lessee shall not dispose of nor permit any
one to dispose of any waste material taken from its aircraft
(whether liquids or solid) by means of the toilets, manholes,
sanitary sewers or storm sewers in the premises except after
treatment in installations or equipment which have been
constructed by the Port Authority pursuant to Section 2 of
this Agreement or included in plans and specifications submitted
to and approved by the Port Authority.

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

(g) The Lessee shall prevent access by persons or
vehicles (unless duly authorized by the Port Authority) to the
Public Landing Area from the premises except for aircraft, which
aircraft shall he equipped with radio receivers tuned to control
tower frequencies and adequately manned. Such aircraft may be
towed by a motor vehicle or such other means as may be approved
by the Port Authority. The Lessee shall prevent such access by
such means as the Port Authority shall approve. Such prevention
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shall • be accomplished on a 24-hour, seven day week basis. The
Lessee shall also control access by the public to the ramp and
apron areas by proper measures designed to maintain the highest
standards of safety.

(h) The Lessee shall not operate any engine or any
item of automotive equipment in any enclosed space on the premises
unless such space is adequately ventilated and unless such engine
is equipped with a proper spark-arresting device which has been
approved by the Port Authority.

(i) The Lessee shall not operate or cause to be
operated aircraft engines in any portions of the premises other
than for the purpose of taxiing aircraft to and from the premises
or in connection with authorized aircraft maintenance on the
premises.

(j) Except as otherwise expressly stated herein,
the Lessee shall not perform any aircraft maintenance on the
premises except that emergency aircraft maintenance and transit
or turn around aircraft maintenance shall not be deemed to be
prohibited by this provision.

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

Section 10. Care, Maintenance, Rebuilding and Repair bXthe Lessee

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

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

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

(3) Take good care of the premises and maintain
the same at all times in good condition; perform all necessary
preventive maintenance, including but not limited to painting
(the exterior of the premises and areas visible to the
general public to be painted only in colors which have
been approved by the Port Authority); and make all repairs
and replacements, and do all rebuilding, inside and outside,
ordinary and extraordinary, partial and entire, foreseen
and unforeseen, structural or otherwise, which repairs,
rebuilding and replacements by the Lessee shall be in
quality and class not inferior to the original in materials
and workmanship;
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(4) Provide and maintain all obstruction
lights and similar devices on the premises, and provide
and maintain all fire protection and safety equipment
and all other equipment of every kind and nature required
by any law, rule, ordinance, resolution or regulation of
the type and nature described in Sections 6 and 7 of this
Agreement;

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

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

(7) Be responsible for appropriate lighting
of all ramp and apron areas and for the maintenance and
repair of all access roadways, taxiways and ramp and apron
areas located upon the premises.

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

(c) The Port Authority shall make all repairs
and replacements necessary to remedy damage to the premises
constructed by the Port Authority occurring within one year
after the Completion Date as the result of original defects
in workmanship and materials.
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Upon the expiration of such year, the Port
Authority's obligations under this paragraph (c) shall be
discharged but any construction contract entered into by the
Port Authority for the construction work and any warranties
contained therein will be for the benefit of the Lessee as
well as the Port Authority, and the Port Authority agrees
that such construction contracts shall contain a provision
giving to the Lessee a direct right of action to enforce the
provisions of such construction contracts, including without
limitation the right to recover damages for breach thereof
by the contractor. The Port Authority shall, however, not be
deemed to be in breach of this Agreement in the event that any
court holds any such provision invalid or unenforceable. The
Lessee shall not exercise any such right of enforcement or
make demand upon such warrantor prior to the expiration of
such year and all damages recovered from contractors, less
the reasonable and proper cost of collection, shall be
expended by the Lessee to remedy that part of the construction
with which the contractor was deficient.

Section 11. Insurance

The Lessee shall during the term of this
Agreement insure and keep insured to the extent of 100%
of the replacement value thereof, all buildings, structures,
improvements, installations, facilities and fixtures now or in
the future located on the premises against such hazards and
risks as may now or in the future be included under the Standard
Form of Fire Insurance Policy of the State of New York and also
against damage or loss by windstorm, cyclone, tornado, hail,
explosion, riot, civil commotion, aircraft, vehicles and smoke,
under the Standard Form of Fire Insurance Policy of New York
and the form of extended coverage endorsement prescribed as
of the effective date of the said insurance by the Rating
Organization having jurisdiction, and, if the Port Authority
so requests, also covering nuclear property losses and contami-
nation hazards and risks and boiler and machinery hazards and
risks in a separate insurance policy or policies or as an
additional coverage endorsement to the aforesaid policies in
the form as may now or in the future be prescribed as of the
effective date of said insurance by the Rating Organization
having jurisdiction and/or the Superintendent of Insurance
of the State of New York and the Lessee shall furthermore
provide additional insurance covering any other property risk
that the Port Authority may at any time during the term of
this Agreement cover by carrier or self-insurance covered by
appropriate reserves at other locations at the Airport upon
written notice to the Lessee to such effect.

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

In the event the premises or any part thereof shall
be damaged by any casualty against which insurance is carried
pursuant to this Section 11, the Lessee shall promptly furnish
to the Port Authority such information and data as may be
necessary to enable the Port Authority to adjust the loss.
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.The policies or certificates representing insurance
covered by this Section 11 shall be delivered by the Lessee to
the Port Authority at least fifteen (15) days prior to the use
of any portion of the premises by the Lessee and each policy
or certificate delivered shall bear the endorsement of or be
accompanied by evidence of payment of the premium thereof and,
also, a valid provision obligating the insurance company to
furnish the Port Authority and the City of New York ten (10)
days' advance notice of the cancellation, termination, change
or modification of the insurance evidenced by said policy or
certificate. Renewal policies or certificates shall. be
delivered to the Port Authority at least ten (10) days before
the expiration of the insurance which such policies are to
renew.

Regardless, however, of the persons whose interests
are insured, the proceeds of all policies covered by this
Section 11 shall be applied as provided in Section 12; and
the word "insurance" and all other references to insurance
in said Section 12 shall be construed to refer to the insurance
which is the subject matter of this Section 11, and to refer
to such insurance only.

The insurance covered by this Section 11 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.

Section 12. Damage to or Destruction of Premises

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

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

The obligation of the Lessee to repair or
replace shall be limited to the amount of the insurance
proceeds provided the Lessee has carried insurance to the
extent and in accordance with Section 11 hereof. Any excess
of the proceeds of insurance over the costs of the restoration
shall be retained by the Port Authority.

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

Section 13. Indemnity and Liability Insurance

(a) The Lessee shall indemnify and hold harmless
the Port Authority, its Commissioners, officers, employees and
representatives from all claims and demands of third persons
including but not limited to claims and demands for death or
personal injuries, or for property damages, arising out of the
use or occupancy of the premises by the Lessee or out of any of
the acts or omissions of the Lessee, its officers, employees,
guests, invitees and business visitors on the premises
including claims and demands of the City of New York against
the Port Authority pursuant to the provisions of the Basic
Lease, whereby the Port Authority has agreed to indemnify the
City against claims.

(b) in addition to the obligations set forth in
paragraph (a) of this Section and all other insurance required
under this Agreement, the Lessee in its own name as assured and
naming the Port Authority as an additional insured shall
maintain and pay the premiums during the term of this Agreement
on a policy or policies of comprehensive general liability
insurance broadened to include or equivalent separate policies
covering airport operator's liability under an airport liability
policy, none of the foregoing to contain care, custody or
control exclusions, and providing for coverage in the following
limits; 610,000,000 per occurrence, liability and property
damage under all said policies; $5,000,000 on property damage
to aircraft in the care, custody or control of the Lessee.
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(c) As to the insurance required by the provisions
of this Section, a certified copy of each of the policies or a
certificate or certificates evidencing the existence thereof,
or binders, shall be delivered to the Port Authority. As to
insurance required by this Section, delivery shall be made at
least fifteen days prior to the use of any portion of the
premises by the Lessee. In the event any binder is delivered,
it shall be replaced within thirty (30) days by a certified
copy of the policy or a certificate. Each such copy or
certificate shall contain a valid provision or endorsement
that the policy may not be cancelled, terminated, changed or
modified without giving fifteen (15) days' written advance
notice thereof to the Port Authority. Each such copy or
certificate shall contain an additional endorsement providing
that the insurance carrier shall not, without obtaining express
advance permission from the General Counsel of the Port Authority,
raise any defense involving in any way the jurisdiction of the
tribunal, the 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 shall
be delivered to the Port Authority at least fifteen (15) days
prior to the expiration of each expiring policy, except for
any policy expiring after the date of expiration of the term
of this Agreement. The aforesaid insurance shall be written
by a company or companies approved by the Port Authority, the
Port Authority agreeing not to withhold its approval unreasonably.
If at any time any of the insurance policies shall be or become
unsatisfactory to the Port Authority as to the form or substance
or if any of the carriers issuing such policies shall be or
become unsatisfactory to the Port Authority, the Lessee shall
promptly obtain a new and satisfactory policy in replacement,
the Port Authority covenanting and agreeing not to act
unreasonably hereunder. If the Port Authority at any time
so requests, a certified copy of each of the policies shall
be delivered to the Port Authority.

Section 14. Signs

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

(b) Upon the expiration or termination of the
letting, the Lessee shall remove, obliterate or paint out, as
the Port Authority may direct, any and all signs and advertising
on the premises or elsewhere on the Airport and in connection
therewith shall restore the portion of the premises and the
Airport affected by such signs or advertising to the same
condition as existing prior to the installation of such signs
and advertising. In the event of a failure on the part of the
Lessee so to remove, obliterate or paint out each and every
such sign or advertising and so to restore the premises and
the Airport, the Port Authority may perform the necessary
work and the Lessee shall pay the cost thereof to the Port
Authority on demand.
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section 15. Obstruction Lights

Except as may otherwise be provided in Section 2
of the Lease the Lessee shall install and the Lessee shall main-
tain and operate at its own expense such obstruction lights on
the premises as the Federal Aviation Administration may direct or
as the Manager of the Airport may reasonably direct, and shall
energize such lights daily for a period commencing thirty (30)
minutes before sunset and ending thirty (30) minutes after sunrise
(as sunset and sunrise may vary from day to day throughout the
year) and for such other period as may be directed or requested
by the Control Tower of the Airport.

Section 16. Additional Rent and Charges

if the Port Authority is required or elects to pay
any sum or sums or incurs any obligations or expense by reason
of the failure, neglect or refusal of the Lessee to perform or
fulfill any one or more of the conditions, covenants or
agreements contained in this Agreement or as a result of an
act or omission of the Lessee contrary to the said conditions,
covenants and agreements, the Lessee agrees to pay the sum or
sums so paid or the expense so incurred, including all interest,
costs, damages and penalties, and the same may be added to any
installment of rent thereafter due hereunder, and each and every
part of the same shall be and become additional rent, recoverable
by the Port Authority in the same manner and with like remedies
as if it were originally a part of the rent as set forth in
Section 9 hereof; it being understood and agreed that the Port
Authority shall, except for emergency situations-, give the Lessee
prior written notice of any such failure, neglect, refusal, act
or omission.

Section 17. Riqhts of Entry Reserved

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

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

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

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

(e) At any time and from time to time during
ordinary business hours within the six (6) months next
preceding the expiration of the letting, the Port Authority,
for and by its agents and employees, whether or not accompanied
by prospective lessees, occupiers or users of the premises,
shall have the right to enter thereon for the purpose of
exhibiting and viewing ail parts of the same.

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

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

Section 18. (a) Condemnation of All or Any Part of the Premises

(1) In any action or other proceeding by any govern-
mental agency or agencies for the taking for a public use of any
interest in all or part of the premises, or in case of any deed
lease or other conveyance in lieu thereof (all of which are in this
Section referred to as "taking"), the Lessee shall not be entitled
to assert any claim to any compensation, award or part thereof made
or to be made therein or therefor or any claim to any consideration
or 'rental or any part thereof paid therefor, or to institute any
action or proceeding or to assert any claim against such agency or
agencies or proceeding or to assert any claim against such agency
or agencies or against the Port Authority for any such taking, it
being understood and agreed between the parties hereto that (except
for any of the Lessee's personal property) the Port Authority shall
be entitled to all compensation or awards made or to be made or
paid, and all such consideration or rental, free of any claim or
right of the Lessee.

- 30 -



EAST 5277B

(2) In the event that all or any portion o£ the
premises is required by the Port Authority to comply with any present
or future governmental law, rule, regulation, requirement, order or
direction, the Port Authority may by notice given to the Lessee ter-
minate the letting with respect to all or such portion of the premises
so required. If the Port Authority so elects to terminate all or such
portion of the premises so required it shall give the Lessee written
notice to such effect. Such termination shall be effective on the date
specified in the notice. The Lessee hereby agrees to deliver possession
of all or such portion of the premises so required upon the effective date
of such termination in the same condition as that required for the deli-
very of the premises upon the date originally fixed by this Agreement for
the expiration of the term of the letting. No taking by or conveyance
to any governmental authority as described in paragraph (a)(1) of this
Section, nor any delivery by the Lessee nor taking by the Port Authority
pursuant to this paragraph, shall be or be construed to be an eviction
of the Lessee or a breach of this Agreement or to be made the basis of
any claim by the Lessee against the Port Authority for damages, conse-
quential or otherwise.	 ..

(3) In the event that the taking covers the entire
premises, or in the event that the letting is terminated with
respect to the entire premises pursuant to paragraph (a)(2)
of this Section, then this Agreement shall, as of the date
possession is taken by such agency or agencies from the Port
Authority, or as of the effective date of such termination, cease
and determine in the same manner and with the same effect as if
the said date were the original date of expiration hereof.

(4) In the event that the taking covers a part
only of the premises, or in the event that the letting is
terminated with respect to a part only of the premises pursuant
to paragraph (a)(2) of this section, then the letting as to .
such part shall, as of the date possession thereof is taken by
such agency or agencies or as of the effective date of the
termination pursuant to paragraph (a)(2) of this Section, cease
and determine in the same manner and with the same effect as
if the term of the letting had on that date expired; and the
rentals shall be abated as hereinabove provided.

(5) In the event that the taking covers a
material part of the premises, or in the event that the letting
is terminated with respect to a material part of the premises
pursuant to paragraph (a)(2) of this Section, then the Lessee
and the Port Authority shall each have an option exercisable
by notice given within ten (10) days after the date possession
is taken by such agency or agencies or within ten (10) days
after the termination pursuant to paragraph (a)(2) of this Sec-
tion to terminate the letting hereunder with respect to the
premises not taken or not subject to the termination pursuant
to paragraph (a)(2) of this Section, as of the date of such
taking or as of the effective date of the termination pursuant
to paragraph (a)(2) of this Section, and the termination under
the said notice shall be effective as if the date of such
taking or the date of the termination pursuant to paragraph
(a)(2) of this Section were the original date of expiration
hereof. If the letting of the entire premises is not terminated,
the settlement or abatement of rentals after the date possession
is taken by the body having a superior power of eminent domain
or after the termination of a material part of the premises
by the Port Authority pursuant to paragraph (a)(2) of this
Section shall be in accordance with Subdivision 5 of Section
4 hereof.

As used in this Section with reference to the
premises and in paragraph (b) hereof with respect to the Public
Landing Area, the phrase "a material part" shall mean such a
part of the premises or the Public Landing Area that the Lessee
cannot continue to carry on its normal operations at the Airport
without using such part.
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(.b) Condemnation of Public Landing Area or Public
Ramp_aqT AgronArea

In any action or proceeding instituted by any
governmental agency or agencies for the taking for a public use
of any interest in all or a material part of the Public Landing
Area, the Lessee shall not be entitled to assert any claim to
any award or part thereof made or to be made therein, or to
institute any action or proceeding or to assert any claim against
such agency or agencies or against the Port Authority, for or on
account of any such taking, it being understood and agreed
between the Port Authority and the Lessee that the Port Authority
shall be entitled to all the compensation or award or awards to
be made or paid for any such taking, free of any claim or right
of the Lessee, provided, however, in the event of such taking
the letting hereun a  shalT7 as of the date possession is taken
by such agency or agencies, cease and determine in the same
manner and with the same effect as if the term of the letting
had expired on that date.

Section 19. Assignment and Sublease

(a) The Lessee covenants and agrees that it will
not sell, convey, transfer, mortgage, pledge or assign this
Agreement or any part thereof, or any rights created thereby or
the letting, thereunder or any part thereof without the prior
written consent of the Port Authority, provided, however, that
this Agreement may be assigned in its entirety without such
consent to any successor in interest of the Lessee which is
or is to be a Scheduled Aircraft Operator, and with or into
which the Lessee may merge or consolidate, or which may
succeed to the assets of the Lessee or the major portion of
its assets related to its air transportation system, but in
any such event, such assignment shall not take effect before
the assignee is actually engaged in the business of scheduled
transportation by Aircraft, and provided further, that such
succeeding entity or purchaser executes and delivers to the
Port Authority an instrument in a form satisfactory to the
Port Authority assuming the obligations of the Lessee as if
it were the original tenant hereunder.

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

(c) If without prior written consent of the
Port Authority, the Lessee assigns, sells, conveys, transfers,
mortgages, pledges or sublets in violation of paragraphs (a)
or (h) of this Section or if the premises are occupied by
anybody other than the Lessee, the Port Authority may collect
rent from any assignee, sublessee or anyone who claims a right
under this Agreement or letting or who occupies the premises,
and the Port Authority shall apply the net amount collected
to the rental herein reserved; but no such collection shall
be deemed a waiver by the Port Authority of the covenants
contained in paragraphs (a) and (b) of this Section or an
acceptance by the Port Authority of any such assignee,
sublessee, claimant or occupant as Lessee, nor a release
of the Lessee by the Port Authority from the further
performance by the Lessee of the covenants contained
herein.
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(d) Neither the limited right of assignment
provided in paragraph (a) hereof not the exercise of said right
by the Lessee shall be construed or deemed to release, relieve
or discharge any succeeding assignee, successor or transferee
of the Lessee or any other person claiming any right, title or
interest in this Agreement from the requirement of obtaining
the prior written consent of the Port Authority in the event
it wishes to sell, convey, transfer, mortgage, pledge, sublet
or assign this Agreement or any part thereof, or any rights
created thereby or the letting hereunder or any part thereof;
and such assignee, successor or transferee or other person
claiming any right, title or interest in this Agreement shall
not sell, convey, transfer, mortgage, pledge, sublet or assign
this Agreement or any part thereof, or any rights created or
the letting thereunder or any part thereof without such prior
written consent of the Port Authority.

(e) The Port Authority shall not assign or
otherwise transfer this Lease or any of its rights hereunder
(i) to any private person without written consent duly executed
by the Lessee; or (ii) to the City of New York, unless the City
of New York at the time of such assignment or transfer assumes
the obligations of the Port Authority under this Lease.

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

Section 20. Termination by the Part Authority

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

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

(2) By order or decree of a court the Lessee
shall be adjudged bankrupt or an order shall be made
approving a petition filed by any of its creditors or
by any of the stockholders of the Lessee, seeking its
reorganization or the readjustment of its indebtedness
under the federal bankruptcy laws or under any law or
statute of the United States or of any state thereof,
provided that if any such judgment or order is stayed or
vacated within sixty (60) days after the entry thereof,
any notice of cancellation shall be and become null, void
and of no effect; or
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(3) By or pursuant to, or under authority
of any legislative act, resolution or rule, or any order
or decree of any court or governmental board, agency or
officer having jurisdiction, a receiver, trustee, or
liquidator shall take possession or control of all or
substantially all of the property of the Lessee, and such
possession or control shall continue in effect for a
period of sixty (60) days; or

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

(5) Any lien is filed against the premises
because of any act or omission of the Lessee and shall not
be discharged within thirty (30) days after the Lessee has
received notice thereof; or

(6) Except as otherwise provided in para-
graph (a) of Section 19, the letting hereunder or the
interest or estate of the Lessee under this Agreement
shall be tranferred directly by the Lessee or shall pass
to or devolve upon, by operation of law or otherwise,
any other person, firm or corporation; or

(7) A petition under any part of the federal
bankruptcy laws or an action under any present or future
insolvency law or statute shall be filed against the Lessee
and shall not be dismissed within ninety (90) days after
the filing thereof; or

(S) Except as otherwise provided in paragraph
(a) of Section 19, the Lessee shall, without the prior
written approval of the Port Authority, become a possessor
or merged corporation in a merger, a constituent corporation
in a consolidation, or a corporation in dissolution; or

(9) The Lessee shall fail duly and punctually
to pay the rentals or to make any other payment required
hereunder when due to the Port Authority and shall continue
in its failure to pay rentals or to make any other payments
required hereunder for a period of twenty (20) days after
receipt of notice by it from the Port Authority to make
such payments; or

(10) The Lessee shall fail to keep, perform
and observe each and every other promise, covenant and
agreement set forth in this Agreement on its part to be
kept, performed, or observed, within thirty (30) days after
receipt of notice of default thereunder from the Port
Authority (except where fulfillment of its obligation
requires activity over a period of time, and the Lessee
shall have commenced to perform whatever may be required
for fulfillment within thirty (30) days after receipt of
notice and continues such performance without interruption
except for causes beyond its control);
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then upon the occurrence of any such event or at any time thereafter
during the continuance thereof, the Port Authority may upon twenty
(20) days' notice terminate the rights of the Lessee hereunder and
the letting, such termination to be effective upon the date
specified in such notice. Such right of termination and the
exercise thereof shall be and operate as a conditional limitation.

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

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

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

Section 21. Right of Reentry

The Port Authority shall, as an additional remedy
upon the giving of a notice of termination as provided in
Section 20 hereof, have the right to re-enter the premises and
every part thereof upon the effective date of termination
without further notice of any kind, and may regain and resume
possession either with or without the institution of summary or
any other legal proceedings or otherwise. Such re-entry, or
regaining or resumption of possession, however, shall not in
any manner affect, alter or diminish any of the obligations of
the Lessee under this Agreement, and shall in no event
constitute an acceptance of surrender.

Section 22. Waiver of Redemption

The Lessee hereby waives any and all rights to
recover or regain possession of the premises and all rights
of redemption, granted by or under any present or future law
in the event it is evicted or dispossessed for any cause, or
in the event the Port Authority obtains possession of the
premises in any lawful manner.
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Section 23. Survival of the Obli ations of the Lessee

(a) In the event that the letting shall have been
terminated in accordance with a notice of termination as provided
in Section 20 hereof, or the interest of the Lessee cancelled
pursuant thereto, or in the event that the Port Authority has
re-entered, regained or resumed possession of the premises in
accordance with the provisions of Section 21 hereof, all the
obligations of the Lessee under this Agreement shall survive
sach termination or cancellation, or re-entry, regaining or
resumption of possession and shall remain in full force and
effect for the full term of the letting under this Agreement,
and the amov.nt or amounts of damages or deficiency shall become
due and payable to the Port Authority to the same extent, at
the same time or times and in the same manner as if no termination,
cancellation, re-entry, regaining or resumption of possession had
taken place. The Port Authority may maintain separate actions
each month to recover the damage or deficiency then due or at
its option and at any time may sue to recover the full deficiency
less the proper discount, for the entire unexpired term.

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

(1) The amount of the total of all annual
Ground Rentals and Airport City Rentals and the amount
of the total of the Facility Rental less the installments
thereof payable prior to the effective date of termination
except that the credit to be allowed for the installments
payable on the first day of the month in which the termina-
tion 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 said month, and

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

Section 24. Reletting by the Port Authority

The Port Authority upon termination or cancellation
pursuant to Section 20 hereof, or upon any re-entry, regaining
or resumption of possession pursuant to Section 21 hereof, may
occupy the premises or may relet the premises, and shall have
the right to permit any person, firm or corporation to enter
upon the premises and use the same. Such reletting may be of
part only of the premises or a part thereof together with other
space, and for a period of time the same as or different from
the balance of the term hereunder remaining, and on the terms
and conditions the same as or different from those set forth in
this Agreement. The Port Authority shall also, upon termination
or cancellation pursuant to the said Section 20, or upon its

- 36 -



I
AST 5277A*

re-entry, regaining or resumption of possession pursuant to the
said Section 21, have the right to repair or to make structural
or other changes in the premises and the suitability thereof
for the purpose of the Lessee under this Agreement, without
affecting, altering or diminishing the obligations of the
Lessee hereunder. In the event either of any reletting or of
any actual use and occupancy by the Port Authority (the mere
right of the Port Authority to use and occupy not being
sufficient however) there shall be credited to the account
of the Lessee against its survived obligations hereunder any
net amount remaining after deducting from the amount actually
received from any lessee, licensee, permittee or other occupier
in connection with the use of the said premises or portion
thereof during the balaAce of the letting as the same is
originally stated in this Agreement, or from the market value
of the occupancy of such portion of the premises as the Port
Authority may during such period actually use and occupy, all
expenses, costs and disbursements incurred or paid by the Port
Authority in connection therewith. No such reletting shall be
or be construed to be an acceptance of a surrender.

Section 25. Remedies to be Non-Exclusive

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

Section 26. Surrender

The Lessee covenants and agrees to yield and
deliver peaceably to the Port Authority possession of the
premises on the date of cessation of the letting, whether
such cessation. be by termination, expiration or otherwise,
promptly and in good condition.

Section 27. Acceptance of Surrender of Lease

No agreement of surrender or to accept a surrender
shall be valid unless and until the same shall have been reduced
to writing and signed by the duly authorized representatives of
the Port Authority and of the Lessee. Except as expressly
provided in this Section, neither the doing of, nor any omission
to do, any act or thing, by any of the officers, agents or
employees of the Port Authority, shall be deemed an acceptance
of a surrender of the letting or of this Agreement.
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Section 28. Effect of Basic Lease

The letting shall, in any event, terminate with
the termination or expiration of the Basic Lease with the City
of New York which covers the premises, such termination to be
effective on such date and to have the same effect as if the
term of the letting had on that date expired. The rights of
the Port Authority in the premises are those granted to it by
the Basic Lease, and no greater rights are granted or intended
to be granted to the Lessee than the Port Authority has power
thereunder to grant.

The Port Authority covenants that, during the term
of this Agreement, the Port Authority will not take any action
which would amount to or have the effect of cancelling,
surrendering or terminating the Basic Lease prior to the
date specified in the Basic Lease for its expiration insofar
as such surrender, cancellation or termination would in any
manner deprive the Lessee of any of its rights, licenses or
privileges under this Agreement.

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

Nothing contained in this Agreement shall be
deemed a waiver by the Lessee of any of its rights, licenses
or privileges under this Agreement in the event that the
Basic Lease should be surrendered, cancelled or terminated
prior to the date specified in the Basic Lease for its
expiration.

Section 29. Removal of Property

All personal property (including trade fixtures)
removable without material damage to the premises, which are
installed by the Lessee in or on the premises leased to the
Lessee pursuant to the Agreement, shall be deemed to be and
remain the property of the Lessee. All such property may at
the Lessee's option be removed by the Lessee from the premises
at any time during the term of this Lease and shall, unless
otherwise agreed in writing by the parties, be removed by
the Lessee at or before the expiration or other termination
of the term of this Lease. Any such property remaining on
the premises thereafter shall be deemed to be abandoned by
the Lessee.
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Section 30. Brokerage

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

Section 31. Limitation .of Rights and Privileges Granted

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

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

(c) The Lessee acknowledges that it has not relied
upon any representation or statement of the Port Authority or its
Commissioners, officers, employees or agents as to the condition
of the premises or the suitability thereof for the operations
permitted on the premises by this Agreement, The Lessee shall
commence the use and occupancy of and shall take possession of
the premises in the condition they are in as of the Completion
Date.

section 32. Notices

Except where expressly required or permitted herein
to be oral, all notices, directions, requests, consents and
approvals required to be given to or by either party shall be
in writing, and all such notices and requests shall be personally
delivered to the duly designated officer or representative of
such party or delivered to the office of such officer or represen-
tative during regular business hours, or forwarded to him or to
the party at such address by registered mail. The Lessee shall
from time to time designate in writing an office within the port
of New York District and an officer or representative whose
regular place of business is at such office upon whom notices
and requests may be served. Until further notice, the Port
Authority hereby designates its Executive Director, and the Lessee
designates the person named on the first page hereof as their
officers upon whom notices and requests may be served, and the
Port Authority designates its office at One World Trade Center,
New York, New York 10048, and the Lessee designates its office
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at att: Manager, Eastern Air Lines, Inc., La Guardia Airport,
Flushing, New York as their respective offices where notices and
requests may be served. If mailed, the notices herein required
to be served shall be deemed effective and served as of the date
of the registered mailing thereof, The Port Authority shall for
informational purposes send a copy of all such notices and
requests to the Lessee at Building #23, Miami International
Airport, Miami, Florida, 33140. Failure on the part of the Port
Authority to send the informational copy shall not however be
or be deemed to be a breach of this Agreement, or impair the
validity of the notice actually given.

Section 33. Construction by_ the Lessee

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

Section 34. Place of Payments

All payments required of the Lessee by this Agreement
shall be made at the office of the Treasurer of the Port Authority,
One World Trade Center, New York, New York 10046, or to such
other officer or address as may be substituted therefor.

Section 35. Construction and Application of Terms

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

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

Section 36. Non-liability of Individuals

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

- 40 -



EAST .5277A*

Section 37. Termination by Lessee

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

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

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

(iil	 for a period of longer than
ninety (.901 consecutive days, resulting from any
order, rule or regulation of the Federal Aviation
Administration, or other governmental agency having
jurisdiction over the operations of the Lessee with
which the Lessee is unable to comply at reasonable
cost or expense; or

(2) The Port Authority shall fail to perform
any of its obligations under this Lease within twenty (20)
days after receipt of notice of default thereunder from the
Lessee (except where fulfillment of its obligation requires
activity over a period of time and the Port Authority shall
commence to perform whatever may be required for fulfillment
within twenty (20) days after the receipt of notice and
continues such performance without interruption, except
for causes beyond its control);

then upon the occurrence of any such event or at any time thereafter
during the continuance of the condition, the Lessee may by twenty
(20) days' notice terminate the letting, such termination to be
effective upon the date set forth in such notice and to have the
same effect as if the term of the letting had on that date
expired. No waiver by the Lessee of any default on the part
of the Port Authority in performance of any of the terms,
covenants or conditions hereof to be performed, kept or observed
by the Port Authority shall be or be construed to be a waiver
by the Lessee of any other or subsequent default in performance
of any of the said terms, covenants and conditions.

(b) The payment of rentals by the Lessee for the
period or periods after the Lessee shall have a right to
terminate under this Section but before any default of the
Port Authority has been cured, shall not be or be construed
to be a waiver by the Lessee of any such right of termination.
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(c) The rights of termination described above
shall be in addition to any other rights of termination
provided in this Agreement and in addition to any rights and
remedies that the Lessee would have at law or in equity
consequent upon any breach of this Agreement by the Port
Authority, and the exercise by the Lessee of any right of
termination shall be without prejudice to any other such rights
and remedies.

Section 38. Interest During Construction

Commencing on the 1st day of December, 1978 and
on the first day of each and every month thereafter up to the
first payment of the Facility Rental, the Lessee, in addition
to all of its other obligations under this Agreement, shall
incur an interest obligation equal to an amount (hereinafter
called "the Interim Monthly Amount") equal to one-twelfth (1/12th)
of 6.8758 of the Cost of the Total Construction as of the beginning
of each said month. The Port Authority shall give to the Lessee
a quarterly report which shall set forth the Cost of the Total
Construction as then reflected on the books of the Port Authority.
For purposes of this Section "quarterly report" shall mean a re-
port to be given to the Lessee at the end of each three-month
period of each calendar year commencing with the calendar year
1979 up to and 'including the calendar year of the delivery to the
Lessee of the Port Authority's statement of its final determination
of certain total amounts with respect to the Total Construction,
as specified in the last full paragraph of paragraph (k) of
Section 2 hereof.

Section 39. Abatement

(a) If the Port Authority shall, for safety or
other reasons, prohibit the use of the Public Landing Area at
the Airport or of any substantial part thereof for domestic
scheduled air transport operations for a period covering more
than sixty (60) consecutive days and the Lessee shall thereby
be prevented from conducting those operations at the Airport
enumerated in Section 5 hereof, then upon the occurrence of
such event, the Lessee at its option shall be entitled to
abatement of rental during such period of prohibition and
prevention. In the event that the Lessee shall exercise
such option the Lessee shall be deemed to have released and
discharged the Port Authority of and from all claims and
rights which the Lessee may have hereunder arising out of or
consequent upon such closing and the subsequent interrupted
use of such Public Landing Area or part thereof during the
period of prohibition.
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(b) The Port Authority covenants and agrees
that as long as it remains the lessee of the Airport the
Lessee, upon paying all rentals hereunder and performing all
the covenants, conditions and provisions of this Agreement
on its part to be performed, shall and may peacefully and
quietly have and enjoy the premises free of any act or acts
of the Port Authority except as expressly agreed upon in this
Agreement.

Section 40. Services to the Lessee

(a) The Port Authority shall sell, furnish and
supply to the Lessee for use on the premises and the Lessee
agrees to take from the Port Authority and pay for electricity
of the same voltage, phase and cycle as supplied to the premises
by the public utility in the vicinity, but limited, however,
to serve a maximum of 1500 KVA installed transformer cparity,
at the same charge which would be made by such public utility
for the same quantity under the same conditions and in the
same service classification; charges shall be payable by the
Lessee when billed and the quantity of electricity consumed
shall be measured by the meter or meters installed for the
purpose; provided, however, that if for any reason, any meter
or meters fal.1 to record the consumption of electricity, the
consumption during the period such meter or meters are out of
service will be considered to be the same as the consumption
for a like period either immediately before or after the
interruption as elected by the Port Authority. The Port
Authority shall not discontinue the supply of electricity
except upon fifteen (15) days' notice to the Lessee and
unless a supply of electricity of the same voltage, phase
and cycle (subject to the KVA limitation aforesaid) shall
be available from another supplier and upon any such
discontinuance the Lessee shall be at liberty to contract
or otherwise arrange for the supply of such current after
the expiration of said fifteen (15) days from any other
person, firm or corporation. The Port Authority shall
install the appropriate meters.
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(b) The Port Authority agrees 'to sell, furnish
and supply to the Lessee for use on the premises cold water
(of the character furnished by the City of New York) in
reasonable quantities through pipes, mains and fittings and
the Lessee agrees to take such water from the Port Authority
and to pay the Port Authority therefor an amount equal to
that which would be charged by the municipality or other
supplier of the same (whether or not representing a charge
for water or other services measured by water consumption)
for the same quantity, used under the same conditions and in
the same service classification plus the cost to the Port
Authority of supplying such water which shall not be less
than ten percent (10%) nor in excess of twenty percent (20%)
of the amount charged. The charge therefor shall be payable
by the Lessee when billed and the quantity of water consumed
shall be measured by the meter or meters installed for the
purpose;, rovided, however, that if for any reason, any meter
or meters fax to r-ec—or the consumption of water, the
consumption during the period such meter or meters are out
of service will be considered to be the same as the consumption
for a like period immediately before or after the interruption,
as elected by the Port Authority. The Port Authority shall
install the appropriate meters. In the event meters are not
installed to measure the consumption .of water under high pressure,
the quantity of such water used by the Lessee will be based upon
equitable estimates of consumption.

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

(d) In the event the Port Authority shall provide
extermination service for the premises, the Lessee agrees to
utilize the same and to pay its share of the reasonable cost
thereof, upon demand. This paragraph does not impose any
obligation on the Port Authority to furnish such service.

(e) The Port Authority shall be under no obligation
to supply services if and to the extent and during any period
that the supplying of any such service or the use of any component
necessary therefor shall be prohibited or rationed by any federal,
state or municipal law, rule, regulation, requirement, order
or direction and if the Port Authority deems it in the public
interest to comply therewith, even though such law, rule,
regulation, requirement, order or direction may not be
mandatory on the Port Authority as a public agency. The
Port Authority shall not be obligated to perform or furnish
any other service whatsoever in connection with the premises
or any services at any time while the Lessee shall be in
default hereunder or has breached any of the provisions hereof
after the period, if any, herein granted to cure such default
shall have expired.

M

- 44 -



EAST 52775

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

Section 41. Outside Utility Lines

The Port Authority, shall, if and to the extent
required, bring appropriate roadway access stubs and service
lines for the supply of water, electric power, telephone
(limited to two (2) four inch telephone conduits), sanitary
sewers and storm sewers to such locations at the perimeter of
the premises or to other locations off the premises as the
Port Authority shall determine, the foregoing being respectively
called "the Access Stubs", "the Water Lines", "the Electric
Lines", "the Telephone Lines", "the Sanitary Sewer Lines",
and "the Storm Sewer Lines" and all of the foregoing being
herein collectively called "the Outside Utility Lines".

Anything in the Lease to the contrary notwithstanding
the Lessee hereby expressly understands that the Outside Utility
Lines are not and shall not be or be deemed to be a part of
the premises hereunder nor a part of the construction work.

Section 42. Restaurant and Bar

The Lessee may.select and thereafter enter into
an agreement with a qualified Restaurant Operator (hereinafter
referred to in this Section as the "Restaurant Operator")
authorizing the Restaurant Operator to operate in the premises
facilities for the sale of food, alcoholic and non-alcoholic
beverages and similar items for consumption in the premises
(the Service) provided, however, that prior to any such
selection and prior to the entering by the Lessee into any
such agreement with the Restaurant Operator, said Restaurant
Operator obtains a permit from the Port Authority authorizing
such Restaurant Operator to operate the Service in a portion
of the premises hereunder, Prior to the issuance of any such
permit, the proposed Restaurant Operator may be required to
submit to the Port Authority evidence satisfactory to the
Port Authority of its qualifications, the scope of its
proposed operations and the standards of service it will
provide. Any such permit will provide that the Restaurant
Operator will conduct its operations at the premises in a
first-class manner in accordance with the best practices in
the industry and shall comply with maximum Port Authority
standards with respect to service, health, sanitary and safety
measures. The permit will not be revoked without cause by the
Port Authority without the prior consent of the Lessee. In
the event of any inconsistencies between the terms of the
permit and the terms of the agreement between the Lessee and
the Restaurant Operator, the terms of the permit shall control
and be prevailing. Without limiting the foregoing, it is agreed
that prior to the issuance of the permit the Port Authority shall
make a copy of the same available to the Lessee and that upon
the execution of the permit by the proposed Restaurant Operator
the same shall be subscribed to by the Lessee.
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The agreement between the Lessee and the Restaurant
Operator shall cover the arrangements for the space to be used
in the Service within the premises including the amount, type and
location of the space. The Lessee will bring to the perimeter of
the space to be occupied by the Restaurant Operator pipes, wires
and conduits for the supply of electricity, gas and water, together
with the necessary steam and waste lines for use in connection
with the Service and shall provide said utilities to the Restaurant
Operator. Said agreement will also provide that the Restaurant
Operator will furnish and install at its own expense all necessary
fixtures, furniture and personal property required in connection
with the Service and that the Restaurant Operator may be required
to perform all work necessary or required to finish off the space,
including the finishing of the floors and ceilings from the struc-
tural slab and the walls from the rough partitions. In addition to
other rights of termination or revocation that may be contained
therein, said agreement between the Restaurant Operator and the
Lessee may contain appropriate provisions permitting cancellation
of the agreement by the Lessee on short notice in the event the
Service provided by the Restaurant Operator is unsatisfactory
to the Lessee.

The agreement between the Lessee and the Restaurant
Operator shall not call for any fixed rental or fee but shall
provide that the Operator shall pay a percentage fee based
upon the gross receipts of the Restaurant Operator from the
sale of food, alcoholic and non-alcoholic beverages, which fee
shall be subject to the prior written approval of the Port
Authority and shall be incorporated into the permit to be issued
by the Port Authority. There shall be no other payments by
the Restaurant Operator to the Lessee except for appropriate
payments for any utilities which may be furnished to the Restaurant
Operator by the Lessee, it being understood, however, that the
foregoing shall not preclude the Lessee from furnishing services
to the Restaurant Operator, such as janitorial and garbage removal
services, and from receiving payments from the Restaurant Operator
for such services provided the same are covered by appropriate
written agreements duly entered into between the Lessee and the
Restaurant Operator including the charges therefor, and that
the Lessee hereby agrees to provide the Port Authority with
any and all agreements covering any such services promptly and
upon the receipt of a request therefor from the Port Authority.
It is hereby understood and agreed that 808 of the percentage fee
payable by the Restaurant Operator shall be paid by the Restaurant
operator to the Lessee and 208 of the percentage fee payable by
the Restaurant Operator shall be paid by the Restaurant Operator
to the Port Authority. Both the agreement between the Lessee
and the Restaurant Operator and the permit to be issued by
the Port Authority shall have provisions covering the fee in
accordance with this Section and, without limiting the generality
of any other provision of this Section, the permit shall control
as to the manner, conditions and terms of payment.

In the event the Restaurant Operator is the same
person providing plane meal and hangar meal service to the
Lessee and is a wholly owned subsidiary of the Lessee, the
fees to be paid by the Restaurant Operator shall apply only to
the gross receipts of the Restaurant Operator from the sale of
food, alcoholic and non-alcoholic beverages in the Shuttle Termi-
nal Facilities, and the Port Authority shall determine the
percentage fee.
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section 43. Vending Machines, Public Telephones, Advertising
Displays

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

The Port Authority shall require its contractors,
lessees, or permittees to pay a fixed or a percentage fee or a
combination of both (hereinafter in this Section 43 referred to
as "the fee") based in whole or in part upon the gross receipts
received from such vending machines, public telephones, and
advertising displays.

The Port Authority shall pay the Lessee a fee equiva-
lent to 80% of the fee collected by the Port Authority from its
contractors, lessees or permittees aforementioned. The fees
payable hereunder shall be paid in the manner, under the conditions
and at the times, provided in Section 48 hereof. it is agreed,
however, that if any agreement between the Port Authority and any
of its contractors, lessees or permittees covered by this Section
43 hereof calls for direct payment to the Lessee by such contractor,
lessee or permittee of the Lessee's share, as aforesaid, the pro-
visions of the last paragraph of Section 48 hereof after the word
"Lessee" in the fifth line thereof shall not apply.

Section 44. Insurance Covering Air Transportation

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

Any agreement between the insurance vendor and the
Port Authority shall provide that such insurance vendor shall
pay to the Port Authority a basic rental for the space occupied
by such insurance vendor in the premises in connection with
the Service. The basic rental will be based upon the cost to
the Lessee of providing such space to the insurance vendor.
In determining the cost to the Lessee there shall be considered
the Facility Rental, the Airport City Rental, the Ground Rental
and the cost of providing, operating and maintaining public
areas within the Shuttle Terminal Facilities. The amount of
the basic rental to be paid by the insurance vendor shall be
agreed upon between the Port Authority and the Lessee, when
the costs aforementioned are determined or can be reasonably
estimated.

Notwithstanding any determination as to the amount
that would be called for to satisfy the criteria of the cost
to the Lessee as set forth above in establishing the basic
rental, it is hereby expressly understood and agreed that
the amount to be charged to the insurance vendor as the amount
of the basic rental shall in no event exceed a rate in excess of
$35 per square foot per annum.
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The agreement shall provide further that the insurance vendor
shall pay to the Port Authority a percentage fee based upon
the gross receipts of said insurance vendor in the operation
of the Service, less the amount of the basic rental payable by
the insurance vendor, the amount of said percentage fee payable
to the Port Authority up to the amount of the basic rental
being herein called "the basic rental equivalent".

The Port Authority shall pay to the Lessee the
amount of the basic rental, As and to the extent that the
percentage fee paid to the Port Authority exceeds the basic
rental, the Port Authority shall retain the percentage fee up
to the amount of the basic rental equivalent. The excess if
any of the percentage fee remaining shall be divided equally
between the Port Authority and the Lessee and the Port
Authority shall pay the Lessee's share to the Lessee. The
rental and fees payable hereunder shall be paid in the manner,
under the conditions and at the times provided in Section 48.

The agreement with the insurance vendor will
provide that: (a) if the Lessee so requests, the insurance
vendor shall provide a general information service to the
publics and (b) the insurance vendor shall not be required
to provide a counter for the sale of insurance if, in its
opinion, there will be insufficient patronage to support such
a counter; and (c) the insurance vendor shall not be required
to continue to provide at any designated location vending
machines for the sale of insurance when the gross premiums
from any such machines at any such locations is less than
$100.00 per month, provided, however, if twenty-four (24)
hour counter coverage is not pro--- vired there shall be at least
one machine in the Shuttle Terminal Facilities.

The location of insurance counters and insurance
vending machines shall be determined by the Lessee subject to
the approval of the Port Authority. The insurance vendor will
furnish and install at its expense all necessary fixtures,
machines, counters and equipment required in connection with
its operations, The Lessee shall provide the necessary wires
and conduits for the supply of electricity for use in connection
with the insurance vendor's operation and shall provide such
electricity to the insurance vendor.
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Section 45. Newsstands

The Lessee may select and thereafter enter into an
agreement or agreements with a qualified Newsstand Operator or
Operators (hereinafter referred to in this section as the
"Newsstand Operator") authorizing the Newsstand Operator to
operate in the premises stands for the sale at retail of
newspapers and magazines, cigarettes, cigars and other supplies
for smoking and candy, chewing gum, playing cards and paper-bound
books, to the extent required by the Lessee,rovidad, however,
that prior to any selection and prior to the entering by the
Lessee into any such agreement with any Newsstand Operator,
said Newsstand Operator obtains a permit from the Port Authority
authorizing said Newsstand Operator to operate the Service in
a portion of the premises hereunder. Prior to the issuance
of any such permit, the proposed Newsstand Operator may be
required to submit to the Port Authority evidence satisfactory
to the Port Authority of its qualifications, the scope of its
proposed operations and the standards of service it will
provide. Any such permit will provide that the Newsstand
Operator will conduct its operations at the premises in a
first-class manner in accordance with the best practices in
the industry and shall comply with maximum Port Authority
standards with respect to service, health, sanitary and safety
measures. The permit will not be revoked without cause by the
Port Authority without the prior consent of the Lessee. In
the event of any inconsistencies between the terms of the
permit and the terms of the agreement between the Lessee and
the Newsstand Operator, the terms of the permit shall control
and be prevailing. Without limiting the foregoing, it is agreed
that prior to the issuance of the permit the Port Authority shall
make a copy of the same available to the Lessee and that upon the
execution of the permit by the proposed Newsstand Operator the
same shall be subscribed to by the Lessee.

The agreement between the Lessee and the Newsstand
Operator shall cover the arrangements for the space to be used
in the Service within the premises including the amount, type
and location of the space and the amount of the storage space.
The Lessee will bring to the perimeter of the space to be
occupied by the Newsstand Operator pipes, wires and conduits
for the supply of electricity and water for use in connection
with the Service and shall provide said utilities to the Newsstand
Operator. Said agreement will also provide that the Newsstand
Operator will furnish and install at its own expense all necessary
fixtures, stands, counters, equipment and other personal property
required in connection with the Service and that the Newsstand
Operator may be required to perform all work necessary or required
to finish off the space, including the finishing of the floors and
ceilings from the structural slab and the walls from the rough
partitions.	 In addition to other rights of termination or revo-
cation that may be contained therein, said agreement between the
Newsstand Operator and the Lessee may contain appropriate provisions
permitting cancellation of the agreement by the Lessee on short
notice in the event the Service provided by the Newsstand Operator
is unsatisfactory to the Lessee.
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In addition to the items mentioned in the first
paragraph of this Section, the agreement with the Newsstand
Operator will provide that the Newsstand Operator will be
permitted to sell at retail on the premises such other merchan-
dise as set forth in the prior written consent of the Port Autho-
rity and the Lessee which consent may be given from time to time.
Furthermore, the agreement between the Newsstand Operator and
the Lessee shall provide that said Newsstand Operator shall
pay to the Lessee a basic rental for the space occupied by
such Newsstand Operator in the premises in connection with
the Service (excluding storage space). The basic rental
will be based upon the cost to the Lessee of providing such
space (excluding storage space) to the Newsstand Operator.
In determining the cost to the Lessee there shall be considered
the Facility Rental, the Airport City Rental, the Ground'
Rental and the cost of providing operating and maintaining
public areas within the Shuttle Terminal Facilities. The
amount of the basic rental to be paid by the Newsstand Operator
shall be agreed upon between the Port Authority and the Lessee
when the costs aforementioned are determined or can be
reasonably estimated.

Notwithstanding any determination as to the amount
that would be called for to satisfy the criteria of cost to
the Lessee as set forth above in establishing the basic rental,
it is hereby expressly understood and agreed that the amount
to be charged to the Newsstand Operator as the amount of the
basic rental shall in no event exceed a rate in excess of $35
per square foot per annum. The agreement shall provide further
that the Newsstand Operator shall pay to the Port Authority a
percentage fee based upon the gross receipts of said Newsstand
Operator in the operation of the Service, less the amount of
the basic rental payable by the Newsstand Operator to the Lessee,
the amount of said percentage fee payable to the Port Authority
up to the amount of the basic rental being herein called "the
basic rental equivalent". The Lessee shall furnish without
charge storage space in the premises for the use of the Newsstand
Operator.

The agreement with the Newsstand Operator shall
provide furthermore that the Newsstand operator shall pay
directly to the Port Authority and to the Lessee the excess,
if any, of the percentage fee remaining after the Newsstand
Operator has paid to the Port Authority the basic rental
equivalent, said excess to be divided-equally between the
Lessee and the Newsstand Operator and the permit to be
issued by the Port Authority shall have provisions covering
the percentage fee in accordance with this Section and without
limiting the generality of any other provision of this Section,
the permit shall control as to the manner, conditions and terms
of payment.
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Section 46. Sale of Other Merchandise

If the Lessee requests that additional consumer
services be provided in the premises for the sale of other
items or the furnishing of other services the Port Authority
will endeavor to secure a qualified tenant, permittee or
licensee (hereinafter referred to as the "Additional Operator"),
to furnish such consumer services and if such operator is
secured the Port Authority shall enter into contracts or
agreements with such Additional Operator requiring it to
furnish the items or services to the extent required by the
Lessee (hereinafter referred to as "the Service").

Any agreement between the Additional Operator and
the Port Authority shall provide that the Additional Operator
shall pay to the Port Authority a basic rental for the space
occupied by the Additional Operator in the premises in connection
with the Service. The basic rental will be based upon the cost
to the Lessee of providing such space to the Additional
Operator, the amount, type and location of the space to be agreed
upon by the Port Authority and the Lessee. In determining the
cost to the Lessee there shall be considered the Facility Rental,
the Airport City Rental, the Ground Rental and the cost of
providing, maintaining and operating public areas within the
Shuttle Terminal Facilities. The amount of the basic rental to
be paid by the Additional Operator shall be agreed upon between
the Port Authority and the Lessee, when the costs aforementioned
are determined or can be reasonably estimated.

Notwithstanding any determination as to the amount that
would be called for to satisfy the criteria of the cost to the
Lessee in establishing the basic rental as set forth above, it
is hereby expressly understood and agreed that the amount to be
charged to the Additional Operator as the amount of the basic
rental shall in no event exceed a rate in excess of $35 per
square foot per annum. The agreement shall provide further
that the Additional operator shall pay to the Port Authority
a percentage fee based upon the gross receipts of said Additional
Operator in the operation of the'Service, less the amount of
the basic rental payable by the Additional Operator, the amount
of said percentage fee payable to the Port Authority up to the
amount of the basic rental being herein called "the basic
rental equivalent.

The Port Authority shall pay to the Lessee the
amount of the basic rental. As and to the extent that the
percentage fee paid to the Port Authority exceeds the basic
rental, the Port Authority shall retain the percentage fee up
to the amount of the basic rental equivalent. The excess if any
of the percentage fee remaining shall be divided equally between
the Port Authority and the Lessee and the Port Authority shall
pay the Lessee's share to the Lessee. The rental and fees payable
hereunder shall be paid in the manner, under the conditions and
at the times provided in Section 48. It is agreed, however,
that if any agreement between the Port Authority and the
Additional Operator calls for direct payment to the Lessee by
the Additional operator of any such rental or fees the provisions
of the last paragraph of Section 48 after the word "Lessee" in
the fifth line thereof shall not apply.
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The Agreement with the Additional Operator shall
provide that the Additional Operator will furnish and install
at its expense all necessary fixtures, stands, counters and
equipment required in connection with the Service and all
construction necessary to accommodate the same.

In the event the Port Authority is unable to secure
a qualified tenant, permittee or licensee satisfactory to the Lessee
to provide the consumer services requested by the Lessee in accord-
ance with the terms and conditions set forth in this Section, the
Lessee may make its own arrangements with a person of its own
choice, subject to the Port Authority's approval of such person.
Such approval may include limitations as to the scope of the
activities of such person in the light of the availability of
similar services in the Central Terminal Building (as such
Building is described in Section 56 hereof).

Furthermore such person must also obtain a permit
from the Port Authority authorizing such Person to operate the
Service at the Airport in or on the premises leased to the
Lessee. Prior to the issuance of any such permit such Person
may be required to submit to the Port Authority evidence
satisfactory to the Port Authority of its qualifications, the
scope of its proposed operations and the standards of service
it will provide. Any such permit will provide that such Person
will conduct its operations thereunder in a first-class manner
in accordance with the best practices in the industry and shall
comply with the maximum Port Authority standards with respect
to service, health, sanitary and safety measures. Such other
Person shall be required to pay to the Port Authority a fee
but such fee shall not in any event exceed the fees or charges
that would be proposed to be retained by the Port Authority if
such establishment were operated by a regular Operator of the
Authority. The permit will not be revoked without cause, without
the prior consent of the Lessee.

Section 47. Subletting of Lessee's Premises for Consumer
Services

Irrespective of whether the Persons selected in
accordance with this Agreement to furnish the Consumer Services
set forth in Sections 42, 43, 44, 45 and 46 hereof have agreements
with or are contractors or permittees of the Port Authority,
the Lessee may require that such Persons enter into separate
agreements or subleases with the Lessee as a condition precedent
to the occupancy of space within and the operation of such
establishments upon the Lessee's promises, provided, however,
that all such Persons must have first obtained a permit from
the Port Authority authorizing them to operate such establishments.
The terms and provisions of the said agreements or subleases shall
not be inconsistent with the terms of this Agreement except that
the same may provide for cancellation by the Lessee on short
notice in the event the services furnished by such Persons are
unsatisfactory to the Lessee. Without limiting the generality of
Section 19 hereof, all of the said agreements or subleases shall
be subject to the prior written consent of the Port Authority.
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Prior to the issuance of any of the aforementioned
permits, such Persons may be required to submit to the Port
Authority evidence satisfactory to the Port Authority of their
qualifications, the scope of their proposed operations and the
standards of service they will provide. Any such permits will
provide that such Persona will conduct their operations
thereunder in a first-class manner in accordance with the
best practices in the industry and shall comply with the
maximum Port Authority standards with respect to service,
health, sanitary and safety measures. Such Persons shall
be required to pay to the Port Authority a fee but such fee
shall not in any event exceed the fees or charges that would
be retained by the Port Authority if their respective
establishments were operated by regular Operators of the
Port Authority.

Section 48. Oblations in Connection with Consumer Services
Agreements

The Port Authority shall administer all contracts
and agreements with such tenants, licensees or permittees
furnishing consumer services at the premises as are covered by
sections 43, 44 and 46. All such contracts and agreements shall
contain provisions, among others, providing that such tenant,
licensee or permittee shall;

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

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

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

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

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

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

6A
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(g) Furnish good, prompt and efficient service,
adequate to meet all demands therefor at the premises;
furnish said service on a fair, equal and non-discriminatory
basis to all users thereof; and charge fair, reasonable
and non-discriminatory prices for all items and/or
services which it is permitted to sell and/or render;

(h) Promptly observe, comply with and execute
the provisions of any and all present and future govern-
mental laws, rules, regulations, requirements, orders
and directions which may pertain and apply to its
operations or the use and occupancy of the premises.

The Port Authority does not guarantee the payments
of rentals and fees required to be paid by the tenant, licensee,
permittee or operator pursuant to the provisions of Sections 43,
44 and 46 hereof and shall have no obligation to the Lessee to
make any payments to the Lessee until the fees or rentals are
actually collected from the tenant, licensee, permittee or
operator. The Port Authority will advise the Lessee of all
accounts remaining delinquent for more than sixty (60) days and
will consult with the Lessee as to the appropriate steps to
effect collection. A default by the Port Authority in observing
the provisions of the preceding sentence shall not result in the*
imposition of any liability on the Port Authority with respect to
the Lessee.

Section 49. Lessee's Right of Termination

(a) Upon the Port Authority's determination of the
estimated proposed aggregate price of Contract LGA 530.001 and
LGA $30.002 covering the Combined Construction and prior to the award
of contract LGA 530.001 the Port Authority shall in writing notify
the Lessee of the estimated proposed aggregate price of said
contracts for the Combined Construction. The Lessee shall have
the right to terminate this Agreement by notifying the Port
Authority in writing of such election within ten (10) days after
delivery of the Port Authority's notice. In the event that the
Lessee does not duly and timely so notify the Port Authority of
the exercise of its right of termination then the Lessee shall
be deemed to have waived the right of termination provided in
this Section.

(b) In the event the Lessee duly and timely
exercises it right of termination as aforesaid, then

(1) The Lessee shall within thirty (30) days
after the delivery by the Port Authority to the Lessee of
a statement to such effect pay to the Port Authority the
amount of the Cost of the Total Construction as defined in
paragraph (k) of Section 2 hereof incurred and ascertained
as of the date of said statement less any payments pre-
viously made and shall continue to do so until all such
costs have been ascertained, it being understood that, except
for the Postal Service work, and the work under contract
LGA 530.002, the Port Authority shall not incur additional
costs after the effective date of termination. It is
specifically understood that for purposes of this subpara-
graph (11 the amounts specified in item (9) of paragraph
(k) of Section 2 hereof and designated as Interim Monthly
Amounts shall be included in the Cost of the Total Construc-
tion up to the final payment of the amounts due under this
subparagraph (1) instead of up to the first payment of the
Facility Rental.
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(2) This Agreement shall be deemed cancelled
and of no further force or effect and each party shall and
does hereby release the other party of and from any and all
claims or demands based on this Agreement, any breach or
alleged breach thereof or the non-performance thereof,
except for the obligations of the Lessee under subparagraph
(1) of paragraph (b) of this Section 49 which shall survive
such cancellation.

(c) It is understood and agreed that the provisions
of paragraph (b) hereof shall apply and pertain with like effect
in the event of the termination of this Agreement pursuant to
paragraph (e)(1) of Section 2 of this Agreement or in the event
of the cancellation of this Agreement pursuant to paragraph
(c)(1) of Section 3 hereof.

(d) It is hereby expressly understood and agreed
that the Port Authority makes no representations that the
aforesaid estimated proposed aggregate price of the contracts for
the Combined Construction shall be the actual total aggregate
price paid under such contracts for the Combined Construction.
The fact that the Lessee does not exercise its right of
termination as provided in paragraph (a) of this Section 49, shall
not preclude, prevent or estop the Port Authority from thereafter
making payments to the contractor or contractors performing the
construction work or the Off-site work in excess of the total
estimated aggregate price of said contract or contracts, if said
excess amounts paid are incurred pursuant to any provision of
this Agreement, and the total price paid by the Port Authority
to its contractor or contractors including any amounts in excess
of the total estimated proposed aggregate price of the contract
or contracts shall be included in the Cost of the construction
work as provided in paragraph (k) of Section 2 of this Lease.

Section 50. Ground Transportation Services

The Lessee shall make available within the premises
at reasonable rental rates, such counter spaces as may be reason-
ably determined by the Lessee and at such locations as may be
determined by the Lessee for use by limousine, bus, car rental and
other ground transportation operators at the Airport, all of the
foregoing being hereinafter called "the ground transportation oper-
ators". The Lessee shall enter into agreements with, but only with,
such ground transportation operators as are designated or approved
by the Port Authority, covering the occupancy of said counter space,
which agreements may provide for the payment of basic rental (but no

i
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other rental., charge or fee of any kind) to the Lessee for the
counter space, provided that such basic rental shall in no event
exceed a rate in excess of $35 per square foot per annum. The
Port Authority shall have the right to, in its agreement with any
ground transportation operator, impose obligations on the ground
transportation operator with respect to its operation at the
counter space, including but not limited to the dissemination of
information applicable to said service, and may charge such fees
payable to the Port Authority as it may determine. Without
limiting the generality of Section 19 hereof, all of the said
agreements between the Lessee and ground transportation
operators shall be subject to the prior written consent of the
Port Authority.

Section 51. Automobile Parking

The Lessee shall prevent all persons from parking
automobiles on the premises, except that automobiles may be
permitted to be on the premises for a reasonable period of time
for the purpose of discharging or picking up passengers and for
official and special purposes.

Section 52. Force MaZeure

(a) The Port Authority shall not be liable for
any failure, delay or interruption in performing its obligations
hereunder due to causes or conditions beyond its control, by
which is meant acts of God, the elements, weather conditions,
tides, earthquakes, settlements, fire, acts of governmental
authority, war, shortage of labor materials, acts of third parties
for which the Port Authority is not responsible, injunctions,
labor troubles.or disputes of every kind (including all those
affecting the Port Authority, its contractors, suppliers or
subcontractors) or any other condition or circumstances, whether
similar to or different from the foregoing, (it being agreed
that the foregoing enumeration shall not limit or be characteristic
of such conditions or circumstances) which is beyond the control
of the Port Authority.

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

Section 53. Ingress and Egress

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

- 56 -



!'7r, EAST 5277A *

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

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

Section 54. Non-Discrimination

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

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

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

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

Section 55. Additional Right of Termination by the Port Authority

(a) (1) In the event and at any time during the
term of the Lease the Port Authority pursuant to a resolution of 

fi/ 

p_
its Board adopts a plan under which the hangars at the Airport 	

lknown as Hangars Nos. 2, 4, 6 and 8 are to be demolished for the
purpose of the construction of passenger terminal facilities at
the Airport, ( hereinafter called "the hie'^ Project"), whether
such construction is to be performed by the Port Authority, by its
independent contractors or by proposed tenant or tenants of
said passenger terminal facilities or by any combination of the
foregoing, then upon the commencement of the implementation
of the ,xdnstarl-r Project and upon six ( 6) months' prior written
notice thereof to the Lessee, the Port Authority shall have the
right to terminate the letting under the Lease as to the portion
of the premises shown in stipple and stipple hatching on Exhibit C,
attached hereto and hereby made a part hereof. Upon such
termination, the term of the letting hereunder as to the portion
of the premises as shown in stipple and stipple hatching on
Exhibit C shall cease and expire on the effective date of
termination as shall be stated in said notice as if said date
were the date originally stated in this Lease for the expiration
of the term of the letting as to said portion of the premises.
This Agreement and the letting hereunder as to all other portions
of the premises shall continue in full force and effect.

(2) Subject only to the appropriate written
concurrence of the lessees, tenants or other users as set forth
below in this subparagraph (2), the strip of land shown in
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stipple hatching on Exhibit C, together with the corresponding
contiguous strip of land on the premises shown in hatching on
Exhibit C, shall be subject to a joint and mutual easement for
a taxiway to be used jointly by the Lessee and the lessees,
tenants or other users, if any, of the portion of the premises
terminated under subparagraph (1) of this paragraph (a) or by
any successors in interest of either or any of them or other
sublessees or other occupants or users who, pursuant to Port
Authority permission, may occupy or use the premises herein and
such rights of easement for such taxiway purposes shall continue
during the effective period of the respective agreements covering
the same. The land shown in stipple hatching and hatching on Exhi-
bit C as aforesaid shall be used as dual joint taxiways. The Port
Authority hereby agrees that it shall enter into the necessary
agreements with any such other lessees, tenants or other users.
In the event and during any period when there is no lessee, tenant
or other user of the portion of the premises terminated under sub-
paragraph (1) of this paragraph (a), then the strip of land shown
in stipple hatching on Exhibit C shall be subject to an easement
for a taxiway to be used by the Lessee together with the strip of
land shown in hatching on Exhibit C.

(3) In the event of the termination of the portion
of the premises pursuant to subparagraph (1) of this paragraph (a),
the annual amount payable by the Lessee to the Port Authority from
and after the effective date hereof as Ground Rental pursuant r.n
Section 4 of this Lease shall be reduced by the amount of
per annum.	 (:,.^,v^

6	 ^

(4) In the event the Port Authority enters in o a
lease with a Schedule Aircraft operator covering any of the passenger
terminal facilities constructed as part of the WFee-telly Project which
lease calls for a lower ground rental rate than the ground rental
rate herein, 'then from and after the effective date of such lease,
the Ground Rental set forth in Section 4 hereof shall be prospectively
reduced so that it would be at the ground rental rate under such
lease with said Schedule Aircraft operator, and the Port Authority
shall serve a written notice to the Lessee to such effect which
notice shall also set forth abatement rates appropriately adjusted
to reflect the aforesaid lower ground rental rate.

(b) (1) in the event and at any time during the term
of the Lease the Port Authority pursuant to a resolution of its
Board adopts a plan under which passenger terminal facilities
will be constructed and which will utilize the portion of the
premises as shown in stipple and stipple hatching on Exhibit D,
attached hereto and hereby made a part hereof (such plaaj},„keinq_here-
inafter called "the Easterly Project"), whether aucS construction is

	

^	 't'o^°bs^°p'eY"f"o`rite"8'"`&y thePor-""'E`]CuEFor ty, by its independent contractors
or by proposed tenant or tenants of said passenger terminal facilities
or by any combination of the foregoing, then upon the commencement of
the implementation of the Easkexty Project and upon six (E) months'
prior written notice thereof to the Lessee, the Port Authority shall
have the right to terminate the letting under the Lease as to the
portion of the premises shown in stipple and stipple hatching on
Exhibit D. Upon such termination, the term of the letting as to
the portion of the premises as shown in stipple and stipple hatching
on Exhibit D shall cease and expire on the effective date of termina-
tion as shall be stated in said notice as if said date were the date
originally stated in this Lease for the expiration of the term of
the letting as to said portion of the premises. This Agreement and
the letting hereunder as to all other portions of the premises shall
continue in full force and effect.

(2) In the event the Port Authority exercises its
right of termination pursuant to subparagraph (1) of this paragraph
(b), then, as and for a replacement of the portion of the premises
so terminated, upon the effective date of termination as stated in
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the notioe mentioned in said subparagraph (1) and without any
further document to be executed, the Port Authority shall let to
the Lessee and the Lessee shall hire and take from the Port Autho-
rity upon all the terms, provisions and conditions of the Lease
the land shown in stipple on Exhibit E, attached hereto and made a
part hereof, said land together with any fixtures, improvements and
other property of the Port Authority, if any, which may be located
therein or thereon, to be and become a part of the premises under
the Lease.

(3) Subject only to the appropriate written concur-
rence of the lessees, tenants or other users as set forth below in
this subparagraph (3), the strip of land shown in stipple hatching
on Exhibit D, tog.:.ther with the corresponding contiguous strip of
land on the premises shown in hatching on Exhibit D, shall be subject
to a joint and mutual easement for a taxiway to be used jointly by
the Lessee and the lessees, tenants or other users, if any, of the
portion of the premises terminated ur.Ger subparagraph (1) of this
paragraph (b) or by any successors in interest of either or any of
them or other sublessees or other occupants or users who, pursuant
to Port Authority permission, may occupy or use the premises herein
and such rights of easement for such taxiway purposes shall continue
during the effective period of the respective agreements covering
the same. The land shown in stipple hatching and hatching on Exhibit
D as aforesaid shall be used as dual joint taxiways. The Port Autho-
rity hereby agrees that it shall enter into the necessary agreement
with any such other lessees, tenants or other users. In the event
and during any period when there is no lessee, tenant or other user
of the portion of the premises terminated under subparagraph (1) of
this paragraph (b), then the strip of land shown in stipple hatching
on Lxhibit D shall be subject to an easement for a taxiway to be used
by the Lessee together with the strip of land shown in hatching on
Exhibit D.

(4) In the event of the termination of the pcztion
of the premises pursuant to subparagraph (1) and the letting pursuant
to subparagraph (2) of this paragraph (a), the annual amount payable
by the Lessee to the Port Authority for Ground Rentals pursuant to
Section 4 of the Lease shall from and after the effective date thereof
be reduced by the amount of (2.a.)	 per annum,

(5) In the event the Port Authority enters into a
lease with a Scheduled Aircraft Operator covering any of the passenger
terminal facilities constructed as part of the Easterly Project which
lease calls for a lower ground rental rate than the ground rental
rate herein, then from and after the effective date of such lease,
the Ground Rental set forth in Section 4 hereof shall be prospectively
reduced so that it would be at the ground rental rate under such
lease with said Aircraft Operator, and the Port Authority shall serve
a written notice to the Lessee to such effect which notice shall also
set forth abatement rates appropriately adjusted to reflect the
aforesaid lower ground rental rate.

Section 56. Commuter Airlines

The Port Authority recognizes that the Lessee has entered
into various agreements with certain Commuter Airlines (hereinafter
called "the Commuter Agreements") covering the occupancy of space or
the providing of services in the hangar known as Hangar Ho. 8 at the
Airport, which hangar was let to the Lessee by the Port Authority
pursuant to an agreement of lease entered into between the Lessee
and the Port Authority on the 17th day of July, 1961 and bearing Port
Authority Pile No. AG-388, as the same has been heretofore amended
and supplemented (sometimes hereinafter referred to as "the Hangar 8
premises") and that the Port Authority has approved or consented to
the same. The Port Authority has no objection to the continuance in
effect under the Lease of all or any of the Commuter Agreements subject
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to the terms and conditions under which said Commuter Agreements
are now in effect, which include but are not limited to the right
of the Port Authority to revoke the consent granted to any such
Commuter Agreement without cause. The Lessee shall prior to the
Completion Date submit to the Port Authority for its approval and
for the execution of such form of Consent Agreement as the Port Autho-
rity may determine such Commuter Agreements with such Commuter Air-
lines as the Lessee wishes to continue. it is hereby specifically
understood and agreed that no consent given hereunder by the Port
Authority shall be for the term of the Lease but shall be for an inde-
finite period or for such fixed term as consented to by the Port
Authority and in all cases subject to revocation by the Port Authority
without cause on thirty (30) days' notice.

Section 57, Definitions

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

(a) "Airport" shall mean the land and premises
in The City of New York, in the County of Queens and State of
New York, which are shown in green upon the Exhibit attached
to the Basic Lease between The City of New York and the Port
Authority referred to in subdivision (b) below, said Exhibit
being marked "Map I" and lands contiguous thereto which may
have been heretofore or may hereafter be acquired by the Port
Authority to use for air terminal purposes.

(b) "Basic Lease" shall mean the agreement
between The City of New York and the Port Authority dated
April 17, 1947, as the same from time to time may have been
or may be supplemented or amended. Said agreement dated
April 17, 1947, has been recorded in the office of the Register
of The City of New York, County of Queens, on May 22, 1947,
in Liber 5402 of Conveyances, at pages 319, et seq.

(c) "Agreement" shall mean this agreement of lease.

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

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

(f) "Premises" shall mean and include the land,
the buildings, structures and other improvements located or
to be located or to be constructed therein or thereon, the
equipment permanently affixed or permanently located therein,
such as electrical, plumbing, sprinkler fire protection and
fire alarm, heating, steam, sewage, drainage, refrigerating,
communications, gas and other systems, and their pipes, wires,
mains, lines, tubes, conduits, equipment and fixtures, and
all paving, drains, culverts, ditches and catch-basins.

(g) "Public Landing Area" shall mean the area
of land at the Airport including runways, taxiways and the
areas between and adjacent to runways and taxiways, designated
and made available from time to time by the Port Authority
for the landing and taking off of aircraft.

(h) "Public Ramp and Apron Area" shall mean the
area adjacent to the Public Landing Area designated and made
available from time to time by the Port Authority for common
use for the loading or unloading of passengers or cargo to or
from aircraft using the public landing area.

(i) "Runways" (including approaches thereto)
shall mean the portion of the Airport used for the purpose
of the landing and taking-off of aircraft.
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(j) "Scheduled Aircraft operator" shall mean a
Civil Aircraft Operator engaged in transportation by aircraft
operated wholly or in part on regular flights to and from the
Airport in accordance with published schedules; but so long
as the Federal Aviation Act of 1956, or any similar federal
statute providing for the issuance of Foreign Air Carrier
Permits or Certificates of Public Convenience and Necessity
or substantially similar permits or certificates, is in effect,
no person shall be deemed to be a Scheduled Aircraft Operator
within the meaning of this Lease unless he also holds such
a permit or certificate.

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

(1) "Taxiways" shall mean the portion of the
Airport used for the purpose of the ground movement of aircraft
to, from and between the runways, the public ramp and apron
area, the aircraft parking and storage space and other portions
of the Airport (not including, however, any taxiways, the
exclusive use of which is granted to the Lessee or any other
person by lease, permit or otherwise).

(m) For purposes of Sections 42, 43, 44, 45, 46,
47 and 48 the phrase "gross receipts" shall mean and include
all monies paid or payable to the Operator for sales made and
for services rendered at or from the Shuttle Terminal Facili-
ties, regardless of when or where the order therefor is received,
and outside the Shuttle Terminal Facilities, if the order there-
for is received at the Shuttle Terminal Facilities, and any
other revenues of any type arising out of or in connection with
the Operator's operations at the Shuttle Terminal Facilities,
provided, however, that any taxes or other governmental charges
imposed by law which are separately stated to and paid by a
customer and directly payable to the taxing authority by the
Operator, shall be excluded therefrom.

(n) "Governmental Authority", "Governmental Board",
"Governmental Agency" shall mean federal, state, municipal and
other governmental authorities, boards and agencies of any state,
nation or government, except that it shall not be construed to
include The Port Authority of New York and New Jersey, the
lessor under this Lease.

(o) "Subsidiary" shall mean any corporation or
company in which the Airline owns sixty percent or more of the
total outstanding voting stock (other than treasury stock).
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(p) "Aircraft Operator" shall mean (a) a Person
owning one or more aircraft which are not leased or chartered
to any other person for operation, and (b) a Person to whom
one or more aircraft are leased or chartered for operation
whether the aircraft so owned, leased or chartered are military
or non-military, or are used for private business, pleasure
or governmental business, or for carrier or non-carrier
operations, or for scheduled or non-scheduled operations or
otherwise. Said phrase shall not mean the pilot of an aircraft
unless he is also the owner or lessee thereof or a Person to
whom it is chartered.

(q) "Civil Aircraft Operator" shall mean a Person
engaged in civil transportation by aircraft or otherwise
operating aircraft for civilian purposes, whether governmental
or private. If any such Person is also engaged in the operation
of aircraft for military, naval or air force purposes, he shall
be deemed to be a Civil Aircraft Operator only to the extent
that he engages in the operation of aircraft for civilian
purposes.

(r) "Person" shall mean not only a natural person,
corporation or other legal entity, but also two or more natural
persons, corporations or other legal entities acting jointly as
a firm, partnership, unincorporated association, consortium,
joint adventurers or otherwise.

Section 58. LaGuardia Airline Lease

The Lessee and the Port Authority have heretofore
entered into a separate Agreement of Lease dated the first day
of January 1957, which covers, among other things, space in
the Central Terminal Building at the Airport and flight fees
at the Airport, which Agreement of Lease, as the same may have
been heretofore or may hereafter be supplemented or amended,
is herein called "the LaGuardia Airline Lease". The Lessee
specifically acknowledges and recognizes that the LaGuardia
Airline Lease expires on July 31, 1980. It is recognized by
the Port Authority and the Lessee that neither the execution
of this Lease, the performance of the construction work by
the Port Authority, nor any of the obligations assumed by the
Lessee under this Lease shall constitute an agreement by
either of them that the parties will enter into negotiations
with respect to an extension to or a replacement of the
LaGuardia Airline Lease. The Lessee hereby specifically
acknowledges that this Lease does not grant nor shall it be
deemed to grant any rights whatsoever in the Lessee for an
extension to or replacement of the LaGuardia Airline Lease.
The Lessee understands that the foregoing can only be granted
pursuant to specific authorization of the Board of Commissioners
of the Port Authority which is subject to gubernatorial veto.
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The Lessee hereby agrees that it shall never
introduce in any forum the fact that the Lessee entered into
this Lease or anything contained herein as the basis for a
contention that there is in fact or by inference or by
implication an agreement between the Lessee and the Port
Authority to enter into an extension of the LaGuardia Airline
Lease or to enter into any new lease in replacement thereof.
The Lessee hereby agrees that it shall never claim that it is
entitled in law or in equity to an extension of the LaGuardia
Airline Lease or a new lease in replacement thereof because
of the execution of this Lease or anything contained herein.
Nor shall the Lessee introduce in any forum any alleged
statements, representations, promises or assurances made or
alleged to be made by representatives of the Port Authority
to the extent that' the same would change or affect the
foregoing provisions of this Section.

Section 59. Acknowledgment of Risks and Obligations Assumed
by the Lessee

The Lessee hereby specifically acknowledges that by
its execution of this Agreement it has assumed certain risks
including, but not limited to, the risks that the Agreement may be
terminated if there are no mutually acceptable on-site work plans and
specifications, the risk that the Agreement may be cancelled if
the construction work is not commenced by January 15, 1980, and
the risk that the Agreement may be terminated after the Lessee
receives the Port Authority's notice of the estimated proposed
aggregate price of the Combined Construction. The Lessee
further specifically acknowledges that it has assumed certain
financial obligations hereunder, as set forth herein, in the
event the Agreement is so terminated or cancelled and that these
financial obligations may represent a complete waste of monies
for the Lessee. Notwithstanding the foregoing however, the
Lessee expressly understands and agrees that neither the
assumption of said risks and obligations by the Lessee nor any
expense or loss incurred by the Lessee as a result thereof shall
affect or limit in any way the discretion of the Port Authority
in preparing or revising the plans and specifications, in
negotiating and awarding any contract or contracts hereunder,
in performing or causing to be performed the construction work
or the Off-site work, or in doing any act or thing necessary,
desirable or appropriate hereunder. The Port Authority shall
have as full discretion in regard to the foregoing as if the
Lessee had not assumed the aforementioned risks and obligations.
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Section 60. Revision to Use of Premises

As stated in the Lease, it is hereby expressly acknow-
ledged and agreed that the premises have been planned, designed
and constructed for use as a Shuttle Terminal and it is the
intention of the parties and the Lease provides that the premises
be so used. In the event that any or all of the events hereinafter
listed shall occur, then the Lessee may, subsequent to but no
earlier than two (2) years after the commencement of the term hereof,
serve a written notice upon the Port Authority representing to the
Port Authority that (1) the operation of the premises as a Shuttle
Terminal has resulted in substantial adverse economic consequences
to the Lessee; (2) the operation of the premises as a Shuttle
Terminal has resulted in a substantial underutilization of the
premises; (3) as a result of changes in the air transportation
industry, shuttle operations are no longer a practical and effi-
cient method of using terminal facilities, whichever events are
applicable. The Lessee's notice shall also set forth a request to
the Port Authority for an amendment to Section 5 of the Lease
requesting either (i) the right in the Lessee to utilize the premises
for passenger terminal operations in addition to the operation of a
Shuttle Terminal or (ii) the right in the Lessee to use the premises
as a passenger terminal with no shuttle terminal operations.

Upon receipt of such notice and provided that the Lessee
shall not be in default of the Lease at the time of such notice,
the Port Authority, in reliance upon the representations of the
Lessee as required to be set forth in its notice, shall prepare
a Supplement to the Lease in form satisfactory to the Port Authority
reflecting an amendment to Section 5 of the Lease as requested by
the Lessee in its notice. Such Supplement shall not go into effect
earlier than six (6) months after the Lessee's notice to the Port
Authority has been served, provided the Lessee shall not be in
default of the Lease as of the effective date of the Supplement
and only if the Lessee validly executes and delivers the Supplement
to the Port Authority within thirty (3.0) days of the Lessee's receipt
of said Supplement as prepared by the Port Authority. Nothing
contained herein shall be deemed to limit or affect the provisions
of Section 33 of the Lease.

Section 61. Entire Agreement

This Agreement consists of the following: Sections 1
through 61, inclusive, and Exhibits A, B, C, D, E and F. Although
all Exhibits have been expressly stated under the terms of this
Agreement to be attached hereto, Exhibit B, because of its size
and bulk, has not been physically attached to this Agreement, but
the same shall be bound in separate packet or packets appropriately
marked and initialled by the parties and shall be deemed to be attached
to this Agreement. This Agreement constitutes the entire agreement
of the parties on the subject matter hereof and may not be changed,
modified, discharged or extended except by written instrument duly
executed by the Port Authority and the Lessee. The Lessee agrees
that no representations or warranties shall be binding upon the Port
Authority unless expressed in writing in this Agreement.

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

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW RSEY

By
Secr t ry

(Title)
Sea

ATTEST* EAS	 RN AIR LINES,	 INC.
^-/

Secretary
(	 itle) e-l5.. President

orporate Seal
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RISSS ASSUMED BY THE CONTRACTOR.

The Contractor assumes the followin g distinct and
several risks, whether they arise from acts or omissions (whether
negligent or not) of the Contractor, of the Authority, or of
third persons, or from any other cause, and whether such risks
are within or beyond the control of the Contractor, excepting
only risks which arise solely from affirmative acts done by
the Authority subsequent to the opening of Pro posals on this
Contract with actual and wilful intent to cause the loss, damage
and injuries described in subparagraphs (a) through (c) below:

(a) The risk of loss or damage to the permanent construction
prior to the rendition of the Certificate of Final Completion,
(other than loss or damage to the portions of the permanent'
construction with.respect to which Certificates of Partial
Completion have been issued, if any) and the Contractor shall
forthwith repair, replace and make good any such loss or
damage to the permanent construction without cost to the
Authority;

(b) The risk of claims, just or unjust, by third persons
made against the Contractor or the Authority on account of
injuries (including wrongful death), loss or damage of any
kind whatsoever arising or alleged to arise out of or in
connection with the performance of the Work (whether or not
actually caused by or resulting from the performance of the
Work) or out of or in connection with the Contractor's
operations or presence at or in the vicinity of the construc-
tion site or Authority premises, whether such claims are
made and whether such injuries, dama ge and loss are sustained
at any time both before and after the rendition of the Certi-
ficate of Final Completion;

(c) The risk of loss or damage to any property of the Con-
tractor, and of claims made against the Contractor or the
Authority for loss or damage to any property of subcontrac-
tors, materialmen, workmen and others performing the Work,
occurring at any time prior to completion of removal of
such property from the construction site or Authority premises
or the vicinity thereof,

For the Port Authoritv

Initialled: Date,
For t	 essee

EXHIBIT F
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®.	 The Contractor shall indemnify the Authority against
all claims described in subparagraphs (b) and (c) above and
for all expense incurred by it in the defense, settlement or
satisfaction thereof, including expenses of attorneys except
for claims for damage caused by or resulting from the sole
negligence of the Authority, it agents or employees. If so
directed, the Contractor shall defend against any claim described
in subparagraphs (b) and (c) above, in which event he shall
not without obtaining express advance permission from the
General Counsel of the Authority raise any defense involving
in any way jurisdiction of the tribunal, immunity of the , Autho-
rity, governmental nature of the Authority or the provisions
of any statutes respecting suits against the Authority. Unless
a claim is one which the Contractor is not required to indemnify
the Authority against as described in the first sentence of
this paragraph, such defense shall be at the Contractor's cost.

The provisions of this numbered clause shall also be
for the benefit of the Commissioners, officers, agents and employees
of the Authority, so that they shall have all the rights which
they would have under this numbered clause if they were named at
each place above at which the Authoritv is named, including a
direct right of action against the Contractor to enforce the
foregoing indemnity , except, however, that the Authority may
at any time in its sole discretion and without liability on its
part cancel the benefit conferred on any of them by this numbered
clause, whether or not the occasion for invoking such benefit has
already arisen at the time of such cancellation.

Neither the issuance of a Certificate of Completion
nor the making of Final Payment shall release the Contractor from
his obligations under this numbered clause, moreover, neither
the enumeration in this numbered clause nor the enumeration else-
where in this Contract of particular risks assumed by the Contrac-
tor or of particular claims for which he is responsible shall be
deemed (a) to limit the effect of the provisions of this numbered
clause or of any other clause of this Contract relating to such
risks or claims, (b) to imply that he assumes or is responsible

For the Port Authority

Initialled:

For the Lessee

EXHIBIT F
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for risks or claims only of the type enumerated in this numbered
clause or in any other clause of this Contract, or (c) to limit
the risks which he would assume or the claims for which he would
be responsible in the absence of such enumerations.

Inasmuch as the Authority has agreed to indemnify the
City of New York against claims of the types described in subpara-
graph (b) above made against said city, the Contractor's obligation
under subparagraph (b) above shall include claims by said city
against the Authority for such indemnification, including those
arising from acts or omissions (whether negligent or not) of said
city.

Additionally, the Contractor assumes the risk of
claims against, and loss or damage to, Eastern Air Lines,
Inc. (herein called "Eastern") who will be the lessee
of certain of the property upon which the Contractor is
performing Work under this Contract, on account of
injuries (including wrongful death), loss or damage of
any kind whatsoever arising or alleged to have arisen out
of or in connection with the performance of the Contractor's
Work (as such Work is defined in the Contract) or out of or
in connection with the Contractor's operations or presence
at or in the vicinity of the construction site or Port Autho-
rity premises. Such loss and damage include those sustained
at any time, both before and after the rendition of the
Certificate of Final Completion. The Contractor shall indem-
nify Eastern against all:;"such assumed claims and loss and
damage except for claims, loss or damage caused by sole
negligence of Eastern, its officers, employees or agents.
Eastern shall have a direct right of action against the Con-
tractor to enforce the foregoing indemnity.

jf}gpe,
For the Port Authority

Initialled: 

For the Lessee

EXHIBIT F

OL .
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STATE OF NEW YORK	 )
)	 ss.

COUNTY OF NEW YORK )

On the	 day of	 , 1978, before me
personally came
to me known, who, being by me duly sworn, did depose and say that
he resides at

that he is the	 of The Port
Authority of New York and New Jersey, (one of) the corporations
described in and which executed the foregoing instrument; that he
knows the seal of the said corporation; that the seal affixed to the
said instrument is such corporate seal; that it was so affixed by
order of the Board of Commissioners of the said corporatior,; and
that he signed his name thereto by like order.

(notarial seal and stamp)

STATE.OF	 )
ss,

COUNTY OF

On the	 day of	 , 1978, before me
personally came
to me known, who, being by me duly sworn, did depose and say that
he resides at

that he is the	 of Eastern Air
Lines, Inc., (one of) the corporations described in and which
executed the foregoing instrument; that he knows the seal of the
said corporation; that the seal affixed to the said instrument is
such corporate seal; that it was so affixed by order of the Board
of Directors of the said corporation; and that he signed his name
thereto by like order.

notarial seal and stamp)
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FILE

THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE
BINDING UPON THE PORT AUTHORITY UNTIL
DULY EXECUTED BY AN EXECUTIVE ¢FFICER
THLRLOF AND DELIVU)WD TO THE J,ESS.EE BY

AN AUTHORIZLb RL';PRLSLNTATIVL OF TkE
PORT AUTHORITY

.LaGuardia Airport
Port Authority Lease No. AG-751
Supplement No. 1

SUPPLEMENTAL AGREEMENT TO LEASIE AG-751

TUTS SUPPLEMENTAL AGREEMENT, made effective as of the
17th day of March, '1977, by and between THE PORT AUTI-IORITY OF NFW
YORK AND N.X11 JERSEY (hereinafter called "the Port Authority") and
EASTERN AIR LINES, INC. (hereinafter called °the Lessee"),

WITNESSET4, That:

WILREAS, by a curtain agreement of lease made effective
as of March 17, 1977 and executed simultaneously herewith
(which agreement of lease is hereinafter referred tiaras "the
Lease") the Port Authority, among other things, let'to the
Lessee and the Lessee hired and took from the Port Authority
certain premises at LaGuardia Airport, all as more particularly
described in the Lease; and

MIL•'REAS, the Port Authority and the Lessee desire to
amend the Lease in certain respects as hereafter set forth) e

c

	NOW, THEREFOMi # the Port Authority and the Lessee, in	 F
consideration of the mutual covenants and agreements herein set
forth, hereby agree 'to•amend the Lease as followsz

1. Under Section 56 of the Lease, the parties acknowledge
that the Lessee and the Port Authority have heretofore entiviced into 	 r
a separate agreement of lease made as'of the 17th day of July,..1961
and bearing Port Authority Pile No. AG-388 (Nhich agreement of , l©ase, \
as the same has been or may be supplemented and amended is some-'-
times herein referred to as "the Hangar 8 Lease') . The Lessee
hereby specifically acknowledges and recognizesthat the
Lease expired on July 31 4 1980. It is hereby 'furthermore	 ;^`'
specifically recognized and understood by the parties that a portion
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of the promises under this Lease is presently a part of the
premises under the Hangar 8 Lease and more specifically is Area
A thereof. It is understood and agreed that inthe performance
of construction of the on-site work as provided under the Lease,
the Port Authority shall perform construction on the portion of
the premises under this Lease which is also Area A under the
Hangar 8 Lease as among the last portions of the one-site work
to be performed, and that prior written notice thereof will be
given by the Port Authority to the Lessee at that time and an
appropriate Supplement to the Hangar 8 Lease executed between
the parties which would delete Area A from the Hangar 8 Lease
and provide for an appropriate reduction of the rental under
the Hangar 6 Lease.

2. with respect to the Postal Service work as defined
in Section 2 of the Lease, it is understood that the move of
personal property as set forth in paragraph (c) of Section 2 of
the Lease shall include the two-way radio and public address system
from the existing Postal Service facility and the installation
thereof in the new interim Postal Service facility all of which
work may be performed by Port Authority personnel and at a time
and in a manner to cause minimal interference with Postal Service
operations at the Airport. It is understood furthermore that,
notwithstanding the provisions of paragraph (f) of Section 2 of
the Lease the Port Authority shall have the right but not the
obligation to commence performance of the construction of the
Shuttle Terminal Facilities prior to the completion of the Postal
5ervlte work,

3. It is understood that the Port Authority has awarded
Contract aim'-10.743 covering borings which borings are part of the
construction work, that the Lessee has approved the award of said
contract, and the said contract shall be deemed to be one of the
contracts covered by paragraph (k)(2)(i)(c) of Section 2.

4. Paragraph (a) of Subdivision 5 of Section 4 of the
Lease shall be amended by deleting .the annual rate now appearing
therein as 0 $1.004" and inserting the annual rate of " $0.47" in	 }^

lieu thereof,	 y,
t

5. As herein amended, all the provisions, terms and (^r
conditions of the Lease shall be and remain in full force and
effect.

6. No Commissioner, director, officer, agent_ or employ	 r'of either party shall be charged personally or held eontractually^

t.
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liable by or to the other party under any term or provision of
this Agreement, or because of any breach thereof, or because of
its or their execution or attempted execution.

IN WITNESS WHEREOP, theparties hereto have caused
these presents to be executed the day and year first above
written.

ATTEST:	 T99 PORT AUTHORITY Off' NEW YOn
AND NEW JERSEY

Secretary
(Title)

sea

ATTEST:

6eare

EASTERN AIR LINES, INC..

By^__`^

(Title)	 &L President
(Corporate Sea

APPROVED FOR
TRAN'SCAC!` 'AL
FORr,1	 rr??,ns

Elf40

C:, C.

?i:

.. 3 -
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• e^ti . VORM XLD—Ack., N.Y.

STATE OF NEW YORK

COUNTY OF NEW YORK rs

On the	 day of 19ZI, before me persona;ty came

to mo.koown, who, bolas by

me duly sworn, did depose and say that be rosldes

that he Is the of The Port Authority of Now York and
Now Jersey, (one of) the corporations described in and which . exaoutod the foregoing iostrumool; that he knows the
seat of the said corporation; that the "A affixed to the said instntmont is such corporate teal; that I t was so affixed
by order of the Board of Commissioners of the said corporation; and that he aped his name thorcto by tike ordor,

' 	(aatWra aut bad wme)

STATE OF
ss.

COUNTY OF

On the	 day of	 ,197$• before mo parsonatly came

to roe known, who, being by me duly

sworn, did depose and ray that he resides

E

that to Is the	 Presidenl of	 Pasf-Fj n Air lines Inc.

one of the corporations desor)bed to and Which oxeouted the foregoing, instrument; that be knows the seal of the said
corporation; that the seat affixed to the said instrument Is such corporate sass; that It was to offixod by ordor of the
Maid of Directors of the paid corporation; and that he signed his name-thereto by like order. 	 .

uat •ad hasp)

COUNTY OF

On the	 day of	 191—, before	 Welly came

to	 wn and known to me to be the individual doscribod in and who
executed the foregoing instrum Wra acknowledged to me that he executed the same,

a
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THIS SUPPLE^IENT SHALL NOT RE BINDING

UPON THE PORT AUTHORITY UNTIL DULY EXECUTED
BY AN EXECUTIVE OFFICER THEREOF AND

IbF,LIVERED TO THE LESSEE BY AN AUTHORIZED

AV14ATIMM DEPT.	
REPRESENTATIVE OF THE PORT AUTHORITY

w:',;^, 	 YtTC	 Supplement No. 2
!.r,y,_i^r,^,c r	 LaGuardia Airport
iK ! "	 Lease No. AG-751

rdyr:; 
^i^^^ '̂rj kid	 ;1 g.,C`I 
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%^^i Wia_•:u"u °''„^. ,d SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated November 3, 1081,
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and EASTERN AIR LINES,
INC., a corporation of the State of Delaware (hereinafter
called "the Lessee"),

WITNESSETH, That:

WHEREAS, by a certain agreement of lease made effective
March 17, 1977 and identified by the .above stated Lease Number
(which agreement of lease as the same has boon supplemented and
amanded, is hereinafter called "the Lease") the Port Authority
let to the Lessee and the Lessee hired and took frnm the Port
Authority certain promises at LaGuardia Airport as more particu-
larly described in the Lease; and

itAERF.AS, the Port Authority and the Lessee desire to
amend the Lease;

NOW, THEREFORE, in consideration of the covenants-and
agrOoMonts heroin 009 tained, the Port Authority and the .Lessee
hereby ayree effective as of November 3, 1981, as follows:

1.	 (a) The 1?xh:ibi.t attached hereto daVod Nvvomber,
1982, and marked Exhibit A (Sheet 3 of 3), and hereby made a part
hereof shall be deemed substituted for Sheet 3 of Exhibit A dated
December 11, 1978 and numbered LGA 78-27 attached to the Lease.

(b) The i7 :4h.ibit anached haceto, Oaked November,
1982 and marked Exhibit E r;nd hereby wade a part borcof shall be
deemed to be Exhibit E to the Leese in lieu of Exhibit E dated
December 11, 1978, and numbered LGA 78-30 previously a part
thereof and all references in the Lease and in this Supplemental
Agr000ent to Exhibit E shall be deemed references to the said
at:tachcd Exhibit E.



2. Section 55(b) of the Lease provides that the
letting of the portion of the premises under the Lease shown
in stipple and stipple hatching on Exhibit D attached to the
Lease (hereinafter called "the Exhibit D premises") would be
terminated upon the implementation of the commencement of
the Easterly Project, as therein defined, and further, that
upon the effective date of such termination of the Exhibit D
premises and as a replacement therefor, the Port Authority
would let to the Lessee the land shown in stipple and hatchini
on Exhibit E (hereinafter called "the Exhibit E premises").
Purther, Section 55(b) of the Lease calls for the said
termination of the Exhibit D premises and the letting of the
Exhibit E premises to be effected upon six (6) months' prior
written notice to the Lessee. However, the parties now wish
to waive the notice provisions of Section 55(b) and to
accomplish the termination of the Exhibit D premises and the
letting of the Exhibit E premises by execution of this
Supplemental Agreement. Accordingly, the Lessee agrees to
terminate its occupancy of the Exhibit D premises and to
surrender the same to the Port Authority effective as of
11:59 o'clock P.M. on "the effective date". For purposes of
this Supplemental Agreement, "the effective date" shall mean
the Completion Date of the Eastern Aircraft Parking Area, as
hereinafter defined, or the Completion Date of the Easterly
Taxiway, as hereinafter defined, whichever is later. The
Pert Authority is willing to accept such surrender on the
Eollowi.ng terms and conditions:

(a) The Lessee has granted, bargained, sold,
surrendered and yielded up and does by these presents grant,
bargain, sell, surrender and yield up unto the Port Authority,
its successors and assigns, forever, the Exhibit D premises
and the term of years with respect thereto under the Lease
yet to cage and has given, granted and surrendered and by these
presents does give, grant and surrender to the Port Authority,
its successors and assigns, all the :rights, rights of renewal,
licenses, privileges and options of the Lessee granted by the
Lease with respect to the Exhibit D premiscs, all to the
intent and pu,:pose that the said term tndcr the Lease and the
said rights of ro nowal, li._enses, privileges and options may be
wholly merged, extinguished and determined on the effective date,
with the same force and effect as if the said term were in and
by the provisions of the .Lease originally fixed to expire on the
effective date;

TO HAVE AND TO HOLD THE same unto the Port Authority,
its successors and assigns forever.

- 2 -
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(b) The Lessee hereby covenants on behalf of itself,
its successors and assigns that (1) it has not done or suffered and
will not do or suffer anything whereby the Exhibit D premises, or
the Lessee's .leasehold therein, has been or shall be encumbered
as of the effective date in any way whatsoever; (2) the Lessee is
and will remain until the effective date the sole and absolute
owner of the leasehold estate in the Exhibit D premises and of
the rights, rights of renewal, licenses, privileges and options
granted by the Lease with .respect thereto and that the same
are and will remain until the effective date free and clear of
all liens and encumbrances of whatsoever nature; and (3) the
[,::sser_ has full, right and power to make this Supplemental Agreement.

(c) All promises, covenants, agreements and obliga-
1-i.ons of the Lessee with respect to the Exhibit D premises, cinder
the Lease or otherwise, which under the provisions thereof would
have matur;d upon the date originally fixed in the Lease for the
expiration of the term thereof, or upon the termination of the
Lease prior to the said date, or within a stated period after
expiration or termination, shall notwithstanding such provisions,
mature upon the effective date and shall survive the execution
rind delivery of this Supplemental Agreement.

(d) The Lessee has released and discharged and does
by these presents release and discharge the Port Authority from any
and all obligations of every kind, past, present or ful:ure on the
part of the Port Authority to he performed under the lease with
respect to the J;xhibit D premises. The Port Authority does by
these presents zel.case 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 Exhibit D premises for that portion of
the trim subsequent to the effective date; it being understood
that nothing herein contained small .release, relieve or discharge
the Lessee from any liability for i:entals or for ocher charges
that may be due or become due to the Port Authority for any period
or periods prior to the effective date, or for breach of any
other obligation on the Lessee's part to be performed under the
Lease for or during such pei:iod or periods or maturing pursuant
to subpar:,grraph (c) a!>ove.

- 3 -
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(e) In consideration of the making of this Supple-
mental Agreement by the Port Authority and the above described
release, the Lessee agrees that it shall remove from the
Exhibit D premises, prior to the effective date, all equip-
ment, inventories, removable fixtures and other personal property
of the Lessee or for which the Lessee is responsible. With
respect to any such property not so removed, the Port Authority
may at its option, as agent for the Lessee and at the risk and
expense of the Lessee, remove such property to a public ware-
house or may retain the same in its own possession and in either
event, after the expiration of thirty (30) days, may sell or
consent to the sale of the same at a public auction; the proceeds
of any such sale shall be applied first to the expenses of
removal, sale and storage, and second to any sums owed by the
Lessee to the Port Authority; any balance remaining shall be
paid to the Lessee. The Lessee shall pay to the Port Authority
any excess of the total cost of removal, storage and sale over
the proceeds of sale.

3. 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, except for the Exhibit D promises as
hereinbefore provided, subject to and in accordance with all
the terms, provisions, covenants and conditions of the Lease
as herein amended, the Port Authority, effective as of the
effective date, as defined in paragraph 2 hereof, hereby lets
to the Lessee and the Lessee hereby hires and takes from the
Port Authority the rxh.ibit F. premises and also the strip of land
shown in stipple on Exhibit F attached hereto and hereby made a
part hereof, 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 let to the Lessee subject to and in
accordance with all th.e terms, provisions and covenants of the
Lease as herein amended for and, during all the residue and
remainder of the term of the letting under the Lease.

4. From +,nd af-t:er, the effective date, as defined in
paragraph 2 hereof, the f.i:st Lhree lines of item 1 of Section 4
of the Lease shall be du,:m<-:d amended to J:ead as follows:

- 4 -
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"A rental (hereinaftep called 'the Ground_
Rental') at the rate of ; 	 „

($	 annum".

5. The Lessee hereby acknowledges that it has been
advised by the Port Authority that the Port Authority by•resolu-
tions of its Board has adopted a plan for the construction of
passenger terminal facilities which will utilize the Exhibit D
premises and the leasing of the same to Delta Air Lines, Inc.
(hereinafter called "Delta"). It is hereby recognized that
said plan constitutes the Easterly Project as defined in
Section 55(b)(1) of the Lease. It is further recognized that
pursuant to said resolutions (hereinafter called "the Delta
resolutions"), the Port Authority has submitted a proposed
lease to Delta covering, among other things, the letting to
Delta of the Exhibit D premises (hereinafter called "the proposed
Delta lease"). Under the terms of the proposed Delta lease
Delta would be obligated to perform certain construction on the
Exhibit E premises, which Exhibit E premises, as improved by
Delta, are called "the Eastern Aircraft Parking Area" in the
proposed Delta lease. In addition, under the proposed Delta
lease, Delta would be obligated to construct a taxiway on the
strip of land lying along and within the easterly boundary line
of the premises under the proposed Delta lease which strip
of land is shown in hatching on Exhibit F as well as on the
adjoining strip of land shown in stipple on Exhibit F which
are to be subject to a joint and mutual easement for a taxiway to
be used jointly by the Lessee and Delta (the foregoing are collec-
tively hereinafter and in the proposed Delta lease called."the
Easterly Taxiway"). Under the terms of the proposed Delta lease
there is to be a Completion Date of the Eastern Aircraft Parking
Area (the Exhibit E premises hereunder) which is to be the date
appearing on the certificate of completion issued by the Port
Authority to Delta, and, further, a Completion Date of the Easterly
Taxiway, also to be the date appearing on the certificate of
completion issued by the Port Authority to Delta. As aforesaid
in paragraph 2 he=reof, the surrender and letting provided for
herein, shall be effective on the Completion Date of the Eastern
Aircraft Parking Area or the Completion Date of the Easterly
Taxiway, whichever is later. The Port Authority shall contemporan-
eously with the issuance to Delta of the said certificates give
the Lessee written notice of the said Completion Dates by submitting
to the Lessee copies of the said certificates of completion.

- 5
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6. The strip of land on the premises shown in stipple
on Exhibit F, together with the corresponding contiguous strip
of land shown in hatching on Exhibit F shall be subject to a
joint and mutual easement for a taxiway to be used jointly by the
Lessee and Delta or by any successors in the interest.of either
or both or other sublessees or other occupants or users who,
pursuant to Port Authority permission, may occupy or use the
premises and such rights of easement for such taxiway purposes
shall continue during the effective period of the respective
agreements covering the same. The said strips of land shown in
stipple and hatching on Exhibit F constitute the Easterly Taxiway
and shall be used as dual joint taxiways. The Lessee's right to
use said taxiways shall commence on the Completion Date of the
Easterly Taxiway or the Completion Date of the Eastern Aircraft
Parking Area, whichever is later, as aforesaid.

7. (a) It is hereby recognized and the Lessee acknow-
ledges that the portion of the Exhibit E premises shown in hatching
on Exhibit E has been the subject of discussions among the Port
Authority, the Lessee, Delta and the Federal Aviation Administration
(hereinafter referred to as "The FAA") with respect to the question
of the necessary taxiway clearance for aircraft, using the Easterly
Taxiway, and that there is a possibility that the FAA may deter-
mine that said portion of the Exhibit E premises is needed fo.r such
clearance and that a waiver of said requirement is not to be
granted. Accordingly, it is hereby agreed that in the event
and at any time during the term of the letting of the Exhibit
E premises there is a detormi_nation by the FAA that the portion
of the Exhibit E premises shown in hatching on Exhibit E is
required for taxiway clearance for aircraft, and that no waiver
will be granted by the FAA with respect to the same, then Upon
thirty (30) days' prior written notice thereof to the .Lessee the
Port Authority shall have the right to te.rm.inate the letting under
the Lease as to the portion of the Exhibit E premise:; shown in
hatching on Exhibit E. Upon such termination, the term of the
letting as to the said portion of the Exhibit E premises shown in
hatching on Exhibit E shall cease and expire on the effective date
of termination as shall be stated in said notice as if said date
,;ere the date originally stated in the Lease for the expiration
of the term of the letting as to said portion of the premises.
The Lease and the letting thereunder as to all other portions
of the premises shall continue in full force and effect.

(b) In the event of the termination of the portion
of the Exhibit E premises pursuant to subparagraph (a) above, the
a ,uival amount payable by the Lessee to the Port Authority for
i;,.ound Rental pursuant to Section 4 of the Lease shall from and
aft— +-Tp A ffective date thereof be reduced by the amount of

^^.	 $	 per annum.

- 6 -



B.	 It is expressly recognized that Exhibit A
(Sheet 3 of 3) as well as Exhibits E, F and G, are preliminary
Exhibits, and are so marked and, further, that the said Exhibits E,
F and G are based on a preliminary description of the areas shown
thereon and do not contain precise metes and bounds description.
It is further expressly recognized that the amount of the Ground
Rental as set forth in paragraph 4 hereof as well as the amount of
the reduction with respect to the Ground Rental as set forth in
paragraph 6 hereof have been computed on the basis of the said
preliminary description. The Port Authority and the Lessee hereby
expressly agree that upon the Port Authority's determination of
the actual metes and bounds of the areas shown on the said
Exhibits E, F and G final versions of Exhibits A, E, F and G
shall be prepared and the amount of the Ground Rental as set
forth in said paragraph 4 hereof shall be appropriately adjusted
and that the provisions covering such adjustment, including
payment by or crediting to the Lessee of any amount of Ground
Rental as a result of such adjustment, shall be set forth in a
Supplemental Agreement to the Lease as well as appropriate
adjustment in the amount set forth in paragraph 7 hereof, which
Supplemental Agreement shall be prepared by the Port Authority
and submitted to the Lessee for execution and shall have attached
thereto the final versions of Exhibits A, E, F and G which shall
be deemed to have retroactive effect to the effective date of
the letting of the land shown on said Exhibits E and F. The
Lessee agrees to execute the said Supplemental Agreement and
return the same to the Port Authority within ten (10) days of the
receipt of the same.

9.	 (a) The Lessee hereby further acknowledges that in
addition to the construction of passenger terminal facilities, Delta,
under the terms of the proposed Delta lease and pursuant to the
Delta resolutions, will also be constructing various facilities off
the site of the Delta passenger terminal which off-site facilities
are to be for use by the Lessee and by other third persons. The
Lessee agrees that it has been advised and is aware that the
performance of the said construction by Delta will coincide with
and will have a direct impact on the use by the Lessee of its
Shuttle Terminal Facilities, and, further, that the performance of
the said construction will also coincide with and have a direct
impact on the use by the Lessee and by other third persons of por-
tions of the said off-site facilities to be constructed by Delta,
including the Eastern Aircraft Parking Area and the Easterly Taxi-
way. The Lessee hereby agrees to cooperate with Delta and its
contractors so that the operations of each will not unduly interfere
with the operations of the other during the course of the performance
of the said construction by Delta.

- 7 -



(b) The Lessee further acknowledges that it is aware
that one of the off-site facilities to be constructed by Delta,
under the proposed Delta lease, will be a Shuttle Terminal
Taxi Hold Area. The Lessee also acknowledges that it has
been advised by the Port Authority that ,ingress to and
egress from the Shuttle Terminal Taxi Hold Area will require
the granting of rights of easement for roadway purposes by
the Lessee to the Port Authority. Accordingly, it is hereby
agreed as follows:

(1) From and after the effective date, as
defined in paragraph 2 hereof, the Lessee hereby grants to
the Port Authority, during the term of the Lease, the right,
with respect to the areas on the premises shown in stipple
on Exhibit G, attached hereto and hereby made a
part hereof, (hereinafter called "the Easement Roadway")
to make the 'Easement Roadway available to the general public
and others having rights of passage for general or limited
highway use.

(2) it is hereby specifically understood that
no provision of this paragraph 9 shall relieve the Lessen "rom
its liabilities, obligations, indemnities and responsibilities
under. the Lease nor limit, in any way its obligation to provide
cleaning, snow and ice removal and to exercise control over its
patrons, employees and invitees using the premises. There
shall be no reduction .in .rental or any other e, !',arye undcz: the
Lease.

(3) Without limiting the generality of the-
foregoing, the Port Authority shall have the right but not
the obligation to designate the Easement Roadway as part of
the Air Terminal Il.i.yhway System at the Airport.

10. It is hereby recognized, and the Lessee hereby
expressly acknowledges, that prior to the execution of this
Supplemental-Agreement Delta commenced and has been performing
construction work within the Exhibit D premises and that for a
certain period of time the Lessee and Delta together used the
Exhibit D premises and accommodated each other in their use
of said premises. It is further recognized that as of the.
date of the execution of this Supplemental Agreement, the
Exhibit D premises are being used in their entirety solely by
Delta in its performance of the said construction work and
that the Lessee accepted the use of an off-premises interim
replacement area for the parking of its aircraft on a temporary
basis. The said interim replacement area consists of a designated
portion of the taxiway at the Airport known as "Taxiway Mo t.ro",
(hereinafter referred to as "the interim area"). The Less,_e may
continue the use of the in4=e.rim area for the parking of its
aircraft subject to the following:

8 -



(a) The,Lessee's use of the interim area shall
be in accordance with and subject to the terms, provisions and
conditions of the Lease, but the same shall not be or be deemed
to be a part of the premises thereunder;

(b) The interim area shall be used solely for the
parking of aircraft owned or operated by the Lessee and used by
the Lessee in conjunction with its operations under the Lease
and for no other purpose or purposes whatsoever;

(c) The Manager of the Airport shall have the
right at any time and from time to time to designate another
location or locations of the interim area and the Lessee hereby
agrees to comply with each such designation;

(d) Notwithstanding any term or provision of the
Lease, as hereby amended, the permission hereby granted to the
Lessee to use the interim area shall cease, expire and terminate
on the effective date as defined in paragraph 2 above, except
that the Lessee may use the interim area for a period of sixty
(60) days from the date of the Port Authority's notice setting
forth the Completion Dates of the Eastern Aircraft Parking Area
and the Easterly Taxiway. Notwithstanding the foregoing, how-
ever, it is specifically understood and agreed that the permission
hereby granted to the Lessee to use the interim area shall in
any event terminate upon the actual use by the Lessee of either
the Eastern Aircraft Parking Area or the Easterly Taxiway.

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

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

13. 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 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.

- 9 -
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14.	 This Supplemental Agreement, together with the
Lease (to which it is supplementary) constitutes the entire agree-
ment between the Port Authority and the Lessee on the subject
matter, and may not be changed, modified, discharged or extended
on behalf of the Port, Authority and the Lessee. The Lessee agrees
that no representations or warranties shall be binding iipon the
Port Authority unless in writing in the Lease or in this Supplemental
Agreement.

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

ATTEST:
	

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Secretary
(Title}", 5 !`CrD	

cr y A+ice
(Seal)

ATTEST:
	

EASTERN AIR LINES, INC.

Secretary 	 —
(Tit Ie) _--J^( ,6prestdent

	

_.- 	 _
('Corporate Seal} A),

7'A5VED
TRANSMITTAL
FORM	 TERMS
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FORM XLD—Ack., N.Y. 51380

STATE OF NEW YORK
ss.

COUNTY OF NEW YORK

On the	 day of
	

19-.q-2, before me personally come

me known, who, being by

me duly sworn, did depose and say that he resides at

that he is the of The Por( Authority of New York and New
Jersey, (one of) the corporations described in and which executed the foregoing Instrument; (hat he knows the seal of the
said corporation; that the seal affixed to the said instrument is such corporate seal; that It was so affixed by order or the
Board of Commissioners of the said corporation; and that he signed his name thereto by like order' t'r'r" '"

(noto id stol and stamp)

STATE OF
ss.

COUNTY OF

On the__—day of
	

19.82., before me personally came

to me known, who, being by me duly

sworn, did depose and say that he resides

(hat he is the . 	 of. Eastern Air Lines, Inc.

one of the corporations described In and which executed the foregoing Instrument; that he knows the seal of the said corp-
oration: that the seal affixed to the said Instrument Is such corporate seult that 11 was so affixed by order of the Board of
Directors of the said corporation; and that he signed his name thereto by like order.

(notarial seal and stamp)

STATE OF
ss.

COUNTY OF

On the_	 day of

to me known and
instrument, and acknowledged to Ttoati

„ 19—, before nje4ter(o–nally came

Meto 	 the lndkIdual described in and who executed the foregoing
the same.

(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
ELIVERED TO THE LESSEE BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

Supplement No. 3
LaGuardia Airport
Lease No. AG-751

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of October 1, 1983,
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and EASTERN AIR LINES,
INC., a corporation of the State of Delaware (hereinafter
called "the Lessee"),

WITNESSETH, That:

WHEREAS, by a certain agreement of lease made effective
March 17, 1977 and identified by the above stated Lease Number
(which agreement of lease as the same has been supplemented and
amended, is hereinafter called "the Lease") the Port Authority
let to the Lessee and the Lessee hired and took from the Port
Authority.certain premises at LaGuardia Airport as more particu-
larly described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease as hereinafter provided;

NOW, THEREFORE, in consideration of the covenants and
agreements herein contained, the Port Authority and the Lessee
hereby agree effective as of December 1, 1982, as follows:

(a) In lieu of the provisions of Section 50
of the Lease obligating the Lessee to make available counter
spaces with respect to ground transportation operators at the
Airport (as said term is defined in Section 50 but not including
car rental operators as to which the provisions of Section 50
shall be and continue in full force and effect), the Lessee shall
provide to the Port Authority or its contractors, without
charge, such counter space within the premises as may
reasonably be required upon which the Port Authority shall
construct and install, in accordance with plaits and specifications
approved by the Port Authority and the Lessee, a consolidated
ground transportation reservation and information counter (here-

p	 ^
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inafter called "the Consolidated Counter") to be staffed and
operated by the Port Authority or its contractors.

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

(c) The Port Authority shall have the right
at any time, without cause, on 180 days' notice to the Lessee
to terminate and cease the operation of the Consolidated
Counter and from and after the effective date stated in said
notice the operation of the Consolidated Counter shall
terminate and cease and the provisions of this Paragraph 1
shall be null, void and of no further force and effect and
Section 50 of the Lease and the Lessee's obligations as set
forth therein with respect to ground transportation operators,
to the extent modified as aforesaid, shall be deemed rein-
stated and in full force and effect. In the event of such
termination, the Port Authority shall remove the Consolidated
Counter and restore the space to substantially the same
condition as prior to the construction of the Consolidated
Counter.

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

- 2 -
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3. The Lessee represents and warrants that no broker

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

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 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.

S. This Supplemental Agreement, together with the
Lease (to which it is supplementary), constitutes the entire agree-
ment between the Port Authority and the Lessee on the subject
matter, and may not be changed, modified, discharged or extended
on behalf of the Port Authority and the Lessee. The Lessee agrees
that no representations or warranties shall be binding upon the
Port Authority unless in writing in the Lease or in this Supplemental
Agreement.

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

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

7	 ff	 V ^GUL^	 By
Secretary	 /^

(Title)	 .%^• r	 ^` C^/G`zu^'t
(Seal)

ATTEST:	 EASTERN AIR LINES, INC.

1
c etary

(Ti le)%l(°c President
(Corporate Seal)

3 -	 L
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STATE OF NEW YORK
ss.

COUNTY OF NEW YORK

On the	 / ? _	 day of

Lf

19	 ^, before me personall) come

me known, who, being by

me duly sworn, did depose and say that he resides at

that he is the jiL'. L T(,W( /( Z,f, / ), (! !i1/r•"^ 'CG r' JJL^ot The pore Aulhurity of New York and New
Jersey, (one of) the corporations described in anNj'j}which executed the foregoing instrument, that he knows the seal or the

said corporation; that the seal affixed to the sai instrument is such corporate seal; that I( was so affixed by order of the
Board or Commissioners of the said corporation; and that he signed Inseam thereto b y like order 7r—̂

(noterkl x.l rod urmp)

STATEOF
ss.

co	 ,^L2 ^:t_.^._
LINTY OF

r
On(he	 day of19, before me persortall}' Came/^ 

 to me known, who, being by me duly
_- r

sworn, did depose and say chat he resides

that he is the 	 ^2C1''/ presidentof. ^B3s1:eYY1. Ail Lines, Inc.

one or the corporations described In end which executed the foregoing instrument; that he knows the seal of the said corp-

oration; that the seal affixed to the said Instrument is such corporate seal; that It was so affixed by order of the Board of
Directors or the said corporation; and that he signed his name thereto by like order.

tltnoirrld sod •rd fbmp)

STATE OF
ss.

COUNTY OF

On the____ —day of
	

19,_._._, before me4K-0^6 'nally came

to me known and known to	 o be the individual described in and who executed the foregoing

instrument, and acknowledged to me thane-e ecuted the same.

(noutltl o.1 rod sl•mpl



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

FTION DEPT.
 ADM - 4GA

E COPY

Port Authority Agreement No. AG-751
Supplement No. 4
Port Authority Facility-

LaGuardia Airport

FOURTH SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, dated April 19, 1985, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter
referred to as "the Port Authority") and EASTERN AIR LINES, INC.,
a corporation of the State of Delaware (hereinafter referred to
as "the Lessee"),

WITNESSETH, That;

WHEREAS, the Port Authority and the Lessee heretofore
as of March 17, 1977 entered into an agreement of lease (which
agreement has been heretofore supplemented and amended and is
hereinafter referred to as "the Lease") covering the letting by
the Port Authority to the Lessee of certain premises at LaGuardia
Airport, as more particularly described in the Lease; and

WHEREAS the Lease (in Supplement No. 2) provides for.
the replacement of preliminary Exhibits A (Sheet 3 of 3 ), E, F
and G attached thereto with final Exhibits upon the Port
Authority's determination of the actual metes and bounds of the
areas shown on the said Exhibits E, F and G with an appropriate
adjustment of the Ground Rental under the Lease; and '

WHEREAS the Port Authority has made the said
determination of the aforesaid metes and bounds; and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease to provide for the substitution of the final
versions of the aforesaid Exhibits and adjustment of the Ground
Rental under the Lease;

NOW, THEREFORE, in consideration of the covenants and
mutual agreements herein contained, effective as of June 17,
1983, it is hereby agreed as follows:

1.	 (a)	 It is hereby expressly acknowledged that the
Port Authority has given and the Lessee has received the written



notice, a copy of which is attached hereto, hereby made a part
hereof and marked Exhibit Z, which established June 17, 1983 as
the Completion Date of the Eastern Aircraft Parking Area and the
Easterly Taxiway, as such terms are defined in Supplement No. 2
of the Lease, and as the "effective date" defined in paragraph 2
of said Supplement No. 2.

(b) The Exhibit attached hereto dated 5-25-84,
marked Exhibit A (Sheet 3 of 3), numbered LGA84-1, and hereby
made a part hereof shall be deemed substituted for Sheet 3 of
Exhibit A dated November, 1982 attached to Supplement No. 2 of
the Lease.

(c) The Exhibit attached hereto, dated 5-25-84,
marked Exhibit E and numbered LGA84-2, and hereby made a part
hereof shall be deemed to be Exhibit E to the Lease in lieu of
Exhibit E dated November, 1982 attached to Supplement No. 2 of
the Lease, and all references in the Lease to Exhibit E shall be
deemed references to the said attached Exhibit E.

(d) The Exhibit attached hereto, dated 5-25-84,
marked Exhibit F and numbered LGA84-3, and hereby made a part
hereof shall be deemed to be Exhibit F to the Lease in lieu of
Exhibit F dated November, 1982 attached to Supplement No. 2 of
the Lease, and all references in the Lease to Exhibit F shall be
deemed references to the said attached Exhibit F.

(e) The Exhibit attached hereto, dated 5-25-84,
marked Exhibit G and numbered LGA84-4, and hereby made a part
hereof shall be deemed to be Exhibit G to the Lease in lieu of
Exhibit G dated November, 1982 attached to Supplement No. 2 of
the Lease, and all references in the Lease to Exhibit G shall be
deemed references to the said attached Exhibit G.

2.	 (a)	 From and after the effective date hereof(June
17, 1983), the first three lines of item 1 of Section 4 of the
Lease, as previously amended by Supplement No. 2 to the Lease, is
hereby further amended to read as follows:

"A rental (hereinafter called 'the Ground
Rental') at the rate of Three Hundred Eighty-nine Thousand
Two Hundred Fifty-three Dollars and No Cents ($389,253.00)
per annum".

(b) After the full execution of this Fourth
Supplemental Agreement by both parties hereto, any monies due to
the Lessee resulting from the adjustment of the Ground Rental
provided for herein shall be credited by the Port Authority
against future Ground Rental payable by the Lessee under the
Lease.

- 2 -



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

4. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this Supplemental
Agreement and that there is no broker who is or may be entitled
to be paid a commission in connection therewith. The Lessee shall
indemnify and save harmless the Port Authority of and from all
claims for commission in connection with the negotiation and
execution of this Supplemental Agreement.

5. Neither The Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof shall be
charged personally by the Lessee with any liability or held
liable to it by 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.

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

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

ATTEST:	 THE PORT AUTHORITY OF NEW YORE
AND NEW JERSEY

By
. 'secretary

^Ll^t	 ^//^^

ja Q ... secretary

(Title)	 °LdL
eal-

ATTEST:

Secretary (/

EASTERN AIR LINES, INC.

^ J1^^y
(Title)	 %'!'f.^ President

Cor orate Seal

- 3 -
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THIS SUPPLEMENT SHALL NOT ba 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

Supplement No. 5
LaGuardia Airport
Lease No. AG-751

SUPPLEMENTAL AGREEMENT

.uNETHIS SUPPLEMENTAL AGREEMENT, dated -- 	 - ---, 1989,
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and EASTERN AIR LINES,
INC., a corporation of the State of Delaware (hereinafter called
"the Lessee"),

WITNESSETH, That:

WHEREAS, by a certain agreement of lease made effective
March 17, 1977 and identified by the above stated Lease Number
(which agreement of lease, as the same has been supplemented and
amended, is hereinafter called "the Lease") the Port Authority
let to the Lessee and the Lessee hired and took from the Port
Authority certain premises at LaGuardia Airport as more
particularly described in the Lease; and

WHEREAS, the Port Authority, the Lessee and TRUMP
SHUTTLE, INC., a corporation of the State of New York, are
concurrently with the execution and delivery of this Supplemental
Agreement entering into an Assignment of Lease with Assumption
and Consent Agreement dated --744W	 1989, whereby the Lease,
as hereby amended, is assigned from the Lessee to said Trump
Shuttle, Inc. with the consent of the Port Authority effective --

°^^-^-, 1989;

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease;

NOW, THEREFORE, in consideration of the covenants and
agreements herein contained, the Port Authority and the Lessee
hereby agree, effective as of - 1"4,46 -- $--- 1 1989, as follows:

1. The Lessee and the Port Authority have agreed that
the Lessee shall terminate its occupancy of that part of the
premises shown in stipple and stipple hatching on Exhibit C
attached to the Lease, that part of the premises shown in stipple
and hatching on Exhibit E attached to Supplement No. 4 of the
Lease, that part of the premises shown in stipple on Exhibit F
attached to Supplement No. 4 of the Lease, and that part of the
premises shown in stipple cross hatch on Exhibit H attached
hereto and hereby made part hereof (the said parts of the

1)
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pre; .ses being hereinafter collectively called the "surrendered
premises") and the Lessee shall surrender the surrendered
premises to the Port Authority effective as of - ry'-t 1989 at
11:59 o'clock P.M., which date and hour are hereinafter
collectively called the "effective date" for the purposes of this
Paragraph 1. The Port Authority is willing to accept such
surrender on the following terms and conditions:

(a) The Lessee has granted, bargained, sold,
surrendered and yielded up and does by these presents grant,
bargain, sell, surrender and yield up unto the Port Authority,
its successors and assigns, forever, the surrendered premises and
the term of years with respect thereto under the Lease yet to
come and has given, granted and surrendered and by these present
does give, grant, and surrender to the Port Authority, its
successors and assigns, all the rights, rights of renewal,
licenses, privileges and options of the Lessee granted by the
Lease with respect to the surrendered premises, all to the intent
and purpose that the said term under the Lease and the said
rights of renewal, licenses, privileges and options may be wholly
merged, extinguished and determined on the effective date, with
the same force and effect as if the said term were in and by the
provisions of the Lease originally fixed to expire on the
effective date;

TO HAVE AND TO HOLD THE same unto the Port Authority,
its successors and assigns forever,

(b) The Lessee hereby covenants on behalf of
itself, its successors and assigns that (1) it has not done or
suffered and will not do or suffer anything whereby the
surrendered premises, or the Lessee's leasehold therein, has been
or shall be encumbered as of the effective date in any way
whatsoever; (2) the Lessee is and will remain until the effective
date the sole and absolute owner of the leasehold estate in the
surrendered premises and of the rights, rights of renewal,
licenses, privileges and options granted by the Lease with
respect thereto and that the same are and will remain until the
effective date free and clear of all liens and encumbrances of
whatsoever nature; and (3) the Lessee has full right and power to
make this Supplemental Agreement.

(c) All promises, covenants, agreements and
obligations of the Lessee with respect to the surrendered
premises, under the Lease or otherwise, which under the
provisions thereof would have matured upon the date originally
fixed in the Lease for the expiration of the term thereof, or
upon the termination of the Lease prior to the said date, or
within a stated period after expiration or termination, shall
notwithstanding such provisions, mature upon the effective date
and shall survive the execution and delivery of this Agreement.

- 2 -
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(d) the Lessee has released and discharged and
does by these presents release and discharge the Port Authority
from any and all obligations of every kind, past, present or
future on the part of the Port Authority to be performed under
the Lease with respect to the surrendered premises. The Port
Authority does by these presents release and discharge the Lessee
from any and all obligations on the part of the Lessee to be
performed under the Lease with respect to the surrendered
premises for that portion of the term subsequent to the effective
date; it being understood that nothing herein contained shall
release, relieve or discharge the Lessee from any liability for
rentals or for other charges that may be due or become due to the
Port Authority for any period or periods prior to the effective
date, or for breach of any other obligation on the Lessee's part
to be performed under the Lease for or during such period or
periods or maturing pursuant to subparagraph (c) above.

(e) In consideration of the making of this
Supplemental Agreement by the Port Authority and the above
described release, the Lessee agrees that it shall remove from
the surrendered premises, prior to the effective date, all
equipment, inventories, removable fixtures and other personal
property of the Lessee or for which the Lessee is responsible.
With respect to any such property not so removed, the Port
Authority may at its option, as agent for the Lessee and at the
risk and expense of the Lessee, remove such property to a public
warehouse or may retain the same in its own possession and in
either event, after the expiration of thirty (30) days, may sell
or consent to the sale of the same at a public auction; the
proceeds of any such sale shall be applied first to the expenses
of removal, sale and storage, and second to any sums owed by the
Lessee to the Port Authority; any balance remaining shall be
paid to the Lessee. The Lessee shall pay to the Port Authority
any excess of the total cost of removal, storage and sale over
the proceeds of sale.

2. (a) In addition to the premises heretofore let to
the Lessee under the Lease, the .letting as to which shall
continue in full force and effect, except for the surrendered
premises as hereinbefore provided, subject to and in accordance
with all the terms, provisions, covenants and conditions of the
Lease as herein amended, the Port Authority, effective as of the
effective date, as defined in Paragraph 1 hereof, hereby lets to
the Lessee and the Lessee hereby hires and takes from the Port
Authority the land shown in diagonal hatch, cross hatch and
stipple on Exhibit H attached hereto and hereby made a part
hereof, 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 let to the Lessee subject to and in
accordance with all the terms, provisions and covenants of the
Lease as herein amended for and during all the residue and
remainder of the term of the letting under the Leas.e.

- 3 -
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(b) It is acknowledged and agreed by the parties
hereto that the premises under the Lease constitute non-
residential real property.

(c) The Lessee acknowledges that it has not relied
upon any representation or statement of the Port Authority or its
Commissioners, officers, employees and agents as to the
suitability of the areas added to the premises pursuant to this
Paragraph for the operations permitted thereon by the Lease and
agrees to take the said areas and to use the same in their 'as
is' condition at the time of the commencement of the letting
hereunder. Without limiting any of the obligations of the Lessee
under the Lease, the Lessee agrees that no portion of the
premises under the Lease will be used initially orat 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 any possibility of
injury or damage to life or property.

(d) The strip of land lying along and within the
westerly boundary line of the premises (which strip is shown in
diagonal hatch on the drawing attached hereto, hereby made a part
hereof and marked Exhibit I), together with the corresponding
contiguous strip of land lying along and within the easterly
boundary of the space let to the East End Terminal lessee, as
defined in Section 60 of this Lease, and immediately abutting on
the westerly side of the premises (which strip is shown in
stipple hatch on Exhibit I) shall be subject to a joint and
mutual easement for a taxiway to be used jointly by the Lessee
and the East End Terminal lessee or by any successors in interest
of either or both or other tenants or sublessees, or other
occupant> or users who, pursuant to Port Authority permission,
may occupy or use the premises herein or the space let to the
East End Terminal lessee, and such rights of easement for such
taxiway purposes shall continue during the effective periods of
the respective agreements covering the same.

(e), The strips of land shown in stipple, diagonal
hatch and cross-hatch on the drawing attached hereto, hereby made
a part hereof and marked Exhibit Jr shall be subject to a joint
and mutual easement for upper level roadways, to be constructed
by the East End Terminal lessee (as hereinafter defined), and
which are to be used jointly by the Lessee and the East End
Terminal lessee (as hereinafter defined) or by any successors in
interest of either or both or other tenants or sublessees, or
other occupants or users who, pursuant to Port Authority
permission, may occupy or use the premises herein or the space
let to the East End Terminal lessee, and such rights of easement
for such upper level roadways shall continue during the effective
periods of the respective agreements covering the same.

3. Section 5 of the Lease is hereby amended as
follows:

- 4 -
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(1) The title of said Section 5 shall be deemed
amended to read as follows:

"Section 5. Use of Premises and Common Areas"

(2) The first seven lines of . said section 5 shall
be deemed amended to read as follows:

"The Lessee in connection with its business of
transportation by aircraft, and subject to the
provisions of Section 66 hereof with respect to Shuttle
Service (as defined in Section 66 hereof) operations,
may use the premises including the Common Areas as a
passenger terminal and as a Shuttle Service (as defined
in Section 66 hereof) terminal for the following
purposes and for activities reasonably required for such
purposes and activities and for such purposes and
activities only:

(a) The Premises."

(3) Item (12) of said Paragraph (a) of said
Section 5 shall be deemed amended by inserting at the end thereof
the following:

"Notwi.thstanding the foregoing however, it is
expressly understood and agreed that any and all such
fueling shall be performed solely by fuel trucks until
further notice from the Port Authority pursuant to
Section 70 hereof."

(4) Paragraph (b) of said section 5 shall be
deemed deleted and the following new Paragraph (b) shall be
deemed inserted immediately following item (14) of said Section 5
(a) reading as follows:

"(b) The Common Areas

(1) The following Areas are hereinafter
collectively referred to as the 'Common Areas';

(a) The general utility and mechanical
equipment rooms and spaces to be located on the two
levels of the East End Terminal and the Shuttle
Terminal.

(b) The passageway and circulation areas
to be located on the two levels of the terminal building
which connect the East End Terminal with the Shuttle
Terminal.

(c) The enclosed exterior passageway to
be located on the first building level between the East
End Terminal and the Shuttle Terminal.

L^^
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(2) The Lessee shall have the right,
commencing on the Completion Date of the East End Terminal
construction work, as hereinafter defined, and continuing
thereafter during the term of the letting hereunder to use
the Common Areas as passageways , circulation areas,
restrooms and equipment and utility rooms for the
accommodation of employees, patrons, passengers, business
visitors, guests and invitees of the Lessee in common with
the lessee of the East End Terminal. The Common Areas may
also be used by other users and occupants of the East End
Terminal and the Shuttle Terminal premises (including
consumer service operators and concessionaires) and by their
patrons, employees, business visitors, guests and invitees,
and by the public generally for the purposes specified
herein.

(3) The Common Areas may also be used for the
purposes specified in the Lease and in common with all other
Aircraft Operators authorized to use the same, by any
Aircraft Operator who has entered or shall enter into an
agreement with the Lessee covering use of the premises or any
part thereof for the purposes set forth in this Lease,
whether such use is by sublease, handling or other agreement
(any of the foregoing hereinafter for the purposes of this
Section 5 called an 'Accommodation Agreement'), which
Accommodation Agreement has secured or shall secure the
written consent of the Port Authority thereto under a Consent
Agreement to be prepared by and in form and substance
satisfactory to the Port Authority and to be executed by the
Lessee, the Aircraft Operator involved (hereinafter for the
purposes of this Section 5 called the 'Accommodated Airline')
and the Port Authority and which shall provide, among other
things, that all acts and omissions of the Accommodated
Airline on or with respect to the Common Areas shall be
deemed to be the acts and omissions of this Lessee under the
Lease."

4. Section 7 of the Lease is hereby amended by adding
at the end thereof the following subparagraph (c):

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

5. Section 10 of the Lease is hereby amended as
follows:

(1) Paragraph (a) thereof shall be deemed redesignated
as paragraph "(b)" and the following shall be deemed inserted
immediately preceding said redesignated Paragraph (b) as a new
Paragraph (a) reading as follows:

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

(2) Subparagraph (4) of said redesignated Paragraph (b)
shall be deemed amended by inserting the following at the end
thereof:

"The Lessee shall enter into and keep in effect
throughout the term of the Lease a contract or contracts
with a central station alarm company acceptable to the
Port Authority to provide continuous and automatic
surveillance of the fire protection system on the
premises. The Lessee shall insure that all fire alarm
signals with respect to the premises shall also be
transmitted to the Airport's police emergency alarm
board or to such other location on the Airport as the
General Manager of the Airport may direct. The Lessee's
obligations hereunder shall in no way create any
obligation whatsoever on the part of the Port
Authority."
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(3) The following new subparagraphs it 	 and "(9)"
shall be deemed added to said redesignated Paragraph (b):

"(8) Promptly wipe up all oil, gasoline, grease,
lubricants and other flammable liquids or substances
having a corrosive or detrimental effect on the paving
or other surface of the premises and the Common Areas
which may leak or be spilled thereon. The Lessee shall
repair any damage to the paving or other surface caused
by such oil, gasoline, grease, lubricants or other
liquids or substances.

(9) The Lessee shall not use any cleaning
materials having a harmful or corrosive effect on any
part of the premises or the Common Areas."

(4) Paragraphs "(b)" and "(c)" of said Section 10 shall
be deemed redesignated as Paragraphs "(c)" and "(d)",
respectively.

6. Section 11 of the Lease is hereby amended to read
as follows:

"Section 11.	 Property Insurance

(a) The Lessee shall during the term of this
Agreement, insure and keep insured to the extent of
100% of the replacement value thereof, all buildings,
structures, improvements, installations, facilities and
fixtures now or in the future located on the premises
against all risks of physical loss or damage including
flood and earthquake, if available, and if not
available, then against such hazards and risks as may
now or in the future be included under the standard form
of fire insurance policy available in the State of New
York including damage or loss by windstrom, cyclone,
tornado, hail, explosion, riot, civil commotion,
aircraft, vehicles and smoke, under the Standard From of
Fire Insurance Policy of New York and the form of
extended coverage endorsement prescribed as of the
effective date of the said insurance by the Rating
Organization having jurisdiction, and also covering
nuclear property losses and contamination hazards and
risks (if such coverage is or becomes available) and
boiler and machinery hazards and risks in a separate
insurance policy or policies or as an additional
coverage endorsement to the aforesaid policies in the
form as may now or in the future be prescribed as of the
effective date of said insurance by the Rating
Organization having jurisdiction and/or the
Superintendent of Insurance of the State of New York and
the Lessee shall furthermore provide additional
insurance with respect to the premises covering any
other property risk that the Port Authority may at any
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time during the term of this Agreement cover by carrier
or self-insurance covered by appropriate reserves at
other locations at the Airport upon written notice to
the Lessee to such effect.

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

(b) In the event the premises or any part
thereof shall be damaged by any casualty against .which
insurance is carried pursuant to this Section 11, the
Lessee shall promptly furnish to the Port Authority such
information and data as may be necessary to enable the
Port Authority to adjust the loss.

(c) The policies or certificates representing
insurance covered by this Section shall be delivered by
the Lessee to the Port Authority no later than fifteen
(15) days prior to the effective date of Supplemental
Agreement No. 5 of this Lease, and each policy and
certificate delivered shall bear the endorsement of or
be accompanied by evidence of payment of the premium
thereof and, also, a valid provision obligating the
insurance company to furnish the Port Authority and the
City of New York thirty (30) days' advance notice of the
cancellation, termination, change or modification of the
insurance evidenced by said policy or certificate, and
each such policy or certificate shall have stated
thereon the lease number appearing on the first page
thereof. Renewal policies or certificates shall be
delivered to the Port Authority at least fifteen (15)
days before the expiration of the insurance which such
policies are to renew.

Regardless, however, of the persons whose
interests are insured, the proceeds of all policies
covered by this Section 11 shall be applied as provided
in Section,12= and the word "insurance" and all other
references to insurance in said Section 12 shall be
construed to refer to the insurance which is the subject
matter of this Section 11, and to refer to such
insurance only.

The insurance covered by this Section 11 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
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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."

7. Section 13 of the Lease is hereby amended to read
as follows:

"Section 13. Indemnit y and Liabilit y Insurance

(a) (1) The Lessee shall indemnify and hold
harmless the Port Authority, its Commissioners,
officers, employees and representatives from and against
( and shall reimburse the Port Authority for the Port
Authority's costs and expenses including legal expenses
incurred in connection with the defense of) all claims
and demands of third persons including but not limited
to claims and demands for death or personal injuries, or
for property damages, arising out of any breach or
default of any term or provision of this Agreement by
the Lessee, or out of the use or occupancy of the
premises or the Common Areas by the Lessee or by others
with its consent, or out of any of the acts or omissions
of the Lessee, its officers, employees, guests, invitees
and business visitors on the premises or the Common
Areas, or arising out of the acts or omissions of the
Lessee, its officers and employees elsewhere at the
Airport, including claims and demands of the City of New
York from which the Port Authority derives its rights
in the Airport, for indemnification, arising by
operation of law or through agreement of the Port
Authority with the said City.

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

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

Minimum Limits

Comprehensive General Liability
Bodily Injury Liability:
For injury to or wrongful death
of one or more than one person
in any one occurrence: $100,000,000.00

Property Damage Liability
(including but not limited to
aircraft in the care, custody
and control of the Lessee)
For all damages arising out
of injury to or destruction
of property in any one occurrence: $100,000,000.00

Comprehensive Automobile Liability
Bodily Injury Liability:
For injury to or wrongful death
one or more than one person in any
one occurrence: $	 25,000,000.00

Property Damage Liability:
For all damages arising out of
injury to or destruction of
property in any one occurrence: 	 $ 25,000,000.00
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All insurance coverages and policies required
under this Section may be reviewed by the Port Authority
for adequacy of terms, conditions and limits of coverage
at any time and from time to time during the term of the
letting hereunder. The Port Authority may, at any such
time, require reasonable additions, deletions,
amendments or modifications to the above-scheduled
insurance requirements, or may require such other and
additional insurance, in such reasonable amounts,
against such other insurable hazards, as the Port
Authority may deem required.

(c) As to the insurance required by the
provisions of this Section, a certified copy of each of
the policies or a certificate or certificates evidencing
the existence thereof, or binders, shall be delivered to
the Port Authority no later than fifteen (15) days prior
to the effective date of Supplement No. 5 to the Lease
as set forth on the first page thereof. In the event
any binder is delivered, it shall be replaced within
thirty (30) days by a certified copy of the policy or a
certificate, Each such copy or certificate shall
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 or
certificate shall .contain an additional endorsement
providing that the insurance carrier shall not, without
obtaining express advance permission from the General
Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal,
the immunity of the Port Authority, its Commissioners,
officers, agents or employees, the governmental nature
of the Port Authority or the provisions.oE any statutes
respecting suits against the Port Authority, Any
renewal policy shall be delivered to the Port Authority
at least fifteen (15) days prior to the expiration of
each expiring policy, except for any policy expiring
after the date of expiration of the term of this
Agreement. The aforesaid insurance shall be written by
a company or companies approved by the Port Authority,
the Port Authority agreeing not to withhold its approval
unreasonably. If at any time any of the insurance
policies shall be or become unsatisfactory to the Port
Authority as to form or substance or if any of the
carriers issuing such policies shall be or become
unsatisfactory to the Port Authority, the Lessee shall
promptly obtain a new and satisfactory policy in
replacement, the Port Authority covenanting and agreeing
not to act unreasonably hereunder. If the Port
Authority at any time so requests, a certified copy of
each of the policies shall be delivered to the Port
Authority."

- 12 -



751-ASO

8. Section 17 of the Lease is hereby deemed amended by
adding at the end thereof the new Paragraph "(h)" reading as
follows:

"(h) Further, without limiting the generality of
this Section the Port Authority, by its officers,'
employees, agents, representatives and contractors and
furnishers of service shall have the right, for its own
benefit, for the benefit of the Lessee, or for the
benefit of others than the Lessee at the Airport to
maintain the portions of the Underground Fuel Distri-
bution System as described in Section 70 hereof to be
located under or on the premises, in the event the Port
Authority elects to proceed with the said System as
described in said Section 70, and to enter upon the
premises at all times to make such repairs, replacements
or alterations'to the said portions of the Underground
Fuel Distribution system as may, in the opinion of the
Port Authority, be deemed necessary or desirable and,
from time to time to construct or install over, in or
under the premises additions or extensions to said
portions of the Underground Fuel Distribution System;
provided however, that in the exercise of such rights of
access, repair, alteration or new construction the Port
Authority shall not unreasonably interfere with the use
and occupancy of the premises by the Lessee pursuant to
the provisions of this Agreement.

Neither the aforesaid portions of the Underground
Fuel Distribution System or any part thereof as
described in Section 70 hereof shall be or be deemed to
the part of the premises under the Lease."

9. Paragraph (a) of Section 20 of the Lease is hereby
amended as follows:

(1) The word "or" shall be deemed inserted at the
end of subparagraph 11 (1'0)" thereof,

(2) There shall be deemed added immediately
following said paragraph (10) thereof a new subparagraph
(11) reading as follows:

11 (11)	 The Lessee shall fail to keep
perform and observe each and every promise,
condition, term and agreement set forth in the
Operating Agreement (as defined in Section 57
hereof) on its part to be kept, performed or
observed, including without limitation the
obligation to pay the fees and charges thereunder;
and shall have continued such failure after the
expiration of the cure period, if any, applicable
under the Operating Agreement;".
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9A. Subparagraph (1) of Paragraph (a) of Section 37 of
the Lease is hereby amended by redesignating item (ii) thereof as
item "(iii)" and by inserting the following new item "(ii)"
immediately preceding redesignated item (iii):

''(ii)	 For a period of longer than thirty
(30) consecutive days, resulting from a permanent
injunction issued by any court of competent
jurisdiction; or".

10. (a) Section 57 of the Lease is hereby amended by
adding at the end thereof the following new paragraphs "(s)",
"(t)" and (v):

"(s) (1)	 'Handled Airlines' shall mean the
Requesting Airlines, as defined in Section 73 hereof, or
any other Scheduled Aircraft Operator who is not a
Central Terminal Building Airline Lessee but who is
operating at the Airport pursuant to accommodations
provided by the Lessee (including Accommodated Airlines
as defined in Section 5 hereof), whether by sublease,
handling agreement, or a combination of both, which
agreement has been consented to by the Port Authority
and in which consent the Port Authority has designated
said Operator a Handled Airline.

(2) "Operating Agreement" shall mean the
Operating Agreement entered into between the Port
Authority and Trump Shuttle, Inc., a corporation of the
State of New York, and bearing Port Authori

d L
ty

identification Number AGA-146 and dated - J' 2 --, 1989.

"(t) 'Shuttle Terminal' shall mean the premises
hereunder, including the building(s) thereon together
with all associated and related areas and facilities,
and any and all additional and alterations thereto and
replacements thereof.

"(v) 'Central Terminal Building Airline Lessee'
shall mean a Scheduled Aircraft Operator who has entered
into a lease with the Port Authority (herein called a
'CTS Lease') covering premises in the Central Terminal
Building, the East Wing building or the West Wing
Building at LaGuardia Airport (which buildings are
herein collectively called 'the Central Terminal Area')
as well as the use of the Public Aircraft Facilities."

(b) Paragraph (j) of said Section 57 is hereby
amended as follows:

(1) The word "authority" shall be deemed inserted
after the word "similar" on the eighth line thereof.
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(2) The last line thereof shall be deemed amended
to read: "a permit or certificate or substantially
similar authority."

(c) The first line of paragraph (k) thereof shall
be deemed amended to read: "Manager of the Airport or General
Manager of the Airport shall mean the".

11. (a) Section 60 of the Lease as set forth on page 60
thereof is hereby deleted therefrom and shall be of no further
force or effect.

(b) Section 61 of the Lease shall be deemed renum-
bered to read "Section 74"; and the first sentence of said
Section 74, as so renumbered, shall be deemed amended to read as
follows:

"This Agreement consists of the following: Sections 1
through 74, inclusive, and Exhibits A, B, C, D, E, F, G, H, I, J,
K and L."

(b) The following new Sections 60 through 73 shall
be deemed added to the Lease:

"Section 60.	 East End Terminal Construction and
Shuttle Terminal Expansion

(a) The Lessee hereby acknowledges that it has
been advised by the Port Authority that the Port Authority
has prior to or contemporaneously with the execution of
this Agreement entered into a separate agreement of lease
with Continental Airlines, Inc. (hereinafter called
'Continental Airlines') and Eastern Air Lines, Inc.
(hereinafter called 'Eastern Air Lines') jointly and
severally, said agreement of lease being dated a1'aa -"; 1989,
bearing Port Authority identification Number AGA-126 and
herein as the same may hereafter be supplemented, amended
and extended called "the East End Terminal lease". It is
recognized that under the terms of the East End Terminal
lease, the East End Terminal lessee is obligated to perform
certain construction work, as set forth in and defined in
Section 2 of the East End Terminal lease, including without
limitation, the construction of a new passenger terminal
and related facilities on the East End Terminal lease
premises and construction on the premises under this Lease
and construction on other areas of the Airport; and that
the construction on the premises under this Lease will
include the expansion of the existing Shuttle Terminal
building consisting of building expansion work and
modifications, installations and additions to the premises
hereunder as are necessary or appropriate for the expansion
of the existing Shuttle Terminal building and for the
reconfiguration of aircraft gate positions and as are
necessary or appropriate for the physical and operational
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integration of the Shuttle Terminal with the East End
Terminal facilities, and including the necessary
foundations work for the additional work described in
paragraph (g) below. In addition, under the East End
Terminal lease, the East End Terminal lessee is obligated
to construct as part of the said construction an expansion
of the mutual easement taxiways described in Paragraph 2
(d) of Supplement No. 5 to this Lease, as well as the
Easement Roadways (as defined in Section 72 hereof).

(b) For purposes of this Lease, the term
'Shuttle Terminal Expansion' shall mean all of the work to
be performed by the East End Terminal lessee on, under or
at the premises hereunder as described above and as more
fully set forth in Section 2 of the East End Terminal
lease; and the term 'East End Terminal construction work'
shall mean the construction work to be performed under and
as set forth in Section 2 of the East End Terminal lease
(including the Shuttle Terminal Expansion). The term 'East
End Terminal lessee' shall mean Continental Airlines and
Eastern Air Lines, jointly and severally, as lessee under
the East End Terminal lease, or their successor or
successors in interest, including the Port Authority.

(c) The Lessee hereby acknowledges that.
in order to perform the Shuttle Terminal Expansion and
other portions of the East End Terminal construction
work, it shall be necessary for the East End Terminal
lessee and its contractors employees, agents and
representatives to enter upon and to have access to and
ingress to and egress from the premises hereunder.
Accordingly, the Lessee hereby grants to the Port
Authority and to the East End Terminal lessee and its
contractors, employees, agents and representatives
rights to enter upon,the premises (including rights of
access, ingress and egress) for the purpose of
performing, inspecting, ,, completing, observing the
performance of and the doing of any act or thing in
connection with the Shuttle Terminal Expansion and other
related portions of the East End Terminal construction
work. The exercise of any or all of the foregoing
rights by the Port Authority and the East End Terminal
lessee, its contractors, employees, agents and
representatives shall at all times take into account the
continuing operations of the Lessee in the premises, and
shall not be or 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 against the
Port Authority, consequential or otherwise.

(d) The Lessee hereby acknowledges its
awareness that the performance by the East End Terminal
lessee of the Shuttle Terminal Expansion and other
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related portions of theEast End Terminal construction
work will result in the displacement of the Lessee from
areas on the premises hereunder now used or occupied by
the Lessee in connection with its operations at the
premises and which form an essential part thereof.
Accordingly, the Lessee agrees that it will cooperate
with the East End Terminal lessee in its staging of the
construction of the East End Terminal construction work
so that the Shuttle Terminal Expansion and other
portions of the East End Terminal construction work
which relate to the premises hereunder may be performed
promptly as among the first items of the said
construction. The Lessee hereby further agrees to
cooperate with the East End Terminal lessee and its
contractors so that the operations of each will not
unduly interfere with the operations of the other during
the course of the performance of the said East End
Terminal construction work.

(e) The Lessee further acknowledges that
it intends to continue to use and occupy all or portions
of the premises hereunder during the period of time of
the performance of the Shuttle Terminal Expansion by the
East End Terminal lessee. The Lessee further
acknowledges that this would involve among other things
inconvenience, noise, dust, interference and disturbance
to it in its use and occupancy of the premises as well
as to its passengers, patrons, invitees and employees
and possibly other risks as well. The Lessee hereby
expressly assumes all of the foregoing risks and agrees
that there will be no reduction or abatement of any of
the rentals, fees or charges payable under this Lease on
account of the performance of the East End Terminal
construction work and that the performance of the East
End Terminal construction work including the Shuttle
Terminal Expansion shall not constitute an eviction or
constructive eviction of the Lessee nor be grounds for
any abatement of rents,'fees or charges payable under
this 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 this Lease or
otherwise.

(f) It is recognized that Section 2 (j)
of the East End Terminal lease calls for the
establishment of a 'Completion Date' for the East End
Terminal construction work upon the submission of the
certificate called for thereunder. Accordingly, it is
specifically understood and agreed that the Lessee shall
not use or occupy or permit the use or occupancy of the
Shuttle Terminal Expansion or any other portions of the
East End Terminal construction work unless and until the
requirements of said Section 2 (j) of the East End
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Terminal lease are met and the certificates called for
thereunder are given and the 'Completion Date' as called
for thereunder is established; it being understood that
the Port Authority will contemporaneously with the
submission to the East End Terminal lessee of the
certificate called for in Section 2 (j) of the East End
Terminal lease give the Lessee written notice of the
said Completion Date by sending to the Lessee copies of
the said certificate.

(g) The Lessee acknowledges that the Port
Authority has advised the East End Terminal lessee that
the Port Authority believes that the building and
roadway layout set forth in the conceptual plan
submitted by the East End Terminal lessee to the Port
Authority for its approval covering the East End
Terminal construction work under Section 2 of the East
End Terminal lease, is inadequate and does not represent
the best and most efficient utilization plan with
respect to vehicular and passenger traffic flow on the
exterior roadways and interior areas of the Shuttle
Terminal. The Port Authority has suggested to the East
End Terminal lessee a conceptual plan as set forth on
the sketch attached hereto, made a part hereof, and
marked "Exhibit L" consisting generally of a two story
structure between the existing Shuttle Terminal and its
frontage roadway, and a connecting bridge walkway
between such new two story structure and the existing
two story portion of the Shuttle Terminal.

It is recognized that the East End
Terminal lessee has advised the Port Authority that it
believes that the building and roadway layout set forth
in its conceptual plan is suitable and adequate for the
operation of the Shuttle Terminal and has proposed that
it be permitted to proceed with the construction work
under Section 2 of the East End Terminal lease in
accordance therewith.

The terms of the East End Terminal lease
set forth the basis for the Port Authority's approval of
the conceptual plan submitted by the East End Terminal
lessee and upon which the East End Terminal Lessee may
proceed on the basis of said conceptual plan, which
terms specifically provide that the Port Authority and
East End Terminal lessee thereby understand and agree
that if,,at any time after the completion of the East
End Terminal construction work generally in accordance
with the conceptual design submitted by the East End
Terminal lessee, it is determined by the Port Authority
that vehicular traffic congestion or poor or inefficient
passenger flow exist in the Shuttle Terminal or on the
Shuttle Terminal roadways and are the result of the
building layout as set forth in the conceptual plan of
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the Lessee in accordance with which the construction
work was performed then, in such event, upon written
notice from the Director of the Aviation Department of
the Port Authority, the East End Terminal lessee at its
sole cost and expense will design and construct a new
two story structure between the frontage roadway and the
existing Shuttle Terminal and bridge walkway connecting
the new two story structure to the existing two story
portion of the Shuttle Terminal generally in
accordance with the building layout plan shown on
Exhibit L. Under the terms of the East End Terminal
lease, such design and construction will be performed by
the East End Terminal lessee in accordance therewith and
the terms and provisions thereof.

The Lessee agrees that the foregoing
provisions set forth in Paragraphs (c), (d), (e) and (f)
of this Section 60 shall be deemed to apply to the said
design and construction to be performed by the East End
Terminal lessee as described in this paragraph (g) and
in Section 2A of the East End Terminal lease.

.(h) The Lessee hereby acknowledges that it is
aware that included in the East End construction work
will be the construction of a snow-melting/removal pit
in the premises under the East End Terminal lease of
such size and capacity to serve both the premises
hereunder and the premises under the East End Terminal
lease. The Lessee shall and hereby agrees to use the
said snow-melting/removal pit after the Completion Date
(as defined in Section 2 (j) of the East End Terminal
lease) in common with the East End Terminal lessee for
the disposal of accumulated snow on the premises.

Section 61.	 Relationshi2Among The Lessee and The
East En Terminal Lessee

(a) It is hereby understood and agreed that
all of the obligations of the Lessee under this
Agreement with respect to the Common Areas may be
fulfilled by the Lessee directly orjointly with the
East End Terminal lessee or through a contractor,
provided, however, regardless of the method used, the
Lessee shall be responsible for the use and occupancy
and the acts and omissions of the persons actually
providing the operations and services in fulfillment of
said obligations as if the same were those of the
Lessee. It is hereby further agreed that all the said
obligations of the Lessee under this Agreement with
respect to the Common Areas shall be the joint and
several Obligations of the Lessee and said East End
Terminal lessee.
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(b) Without limiting the generality or the
continuance in effect of the foregoing, in the event
that an event occurs on or with respect to the Common
Areas involving only the Lessee or only the East End
terminal lessee, then with respect to the occurrence, it
is hereby agreed that as between the Lessee and the East
End terminal lessee, the airline who is solely so
involved shall indemnify and hold harmless the other so
that, as between the Lessee and the East End terminal
lessee, the ultimate obligation, responsibility and
liability shall be on the airline solely involved in the
occurrence.

Section 62.	 Assumption of Maintenance and Repair by
the Port Authority

Subdivision 1. Defined Terms in this Section.

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

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

(i) paragraphs (a) and (b) of Section 10
hereof as to the premises and the Common Areas
hereunder; and

(ii)
ordinances and
orders, requir
structural and
alterations or
Common Areas.

Section 6 hereof insofar as laws,
governmental rules, regulations,
^ments and directions require
non-structural improvements,
repairs of the premises and the

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

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

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

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

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

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

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

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

(5) The cost of insurance;

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

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

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

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

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

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

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

(5) The cost of any insurance;

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

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

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

(9) Ten percent (10%) of the sum of all
the foregoing items (1) through (8);

(B) "Annual Capital Cost" shall mean the
total of all annual amounts based upon the
amortization of the Capital Cost for each calendar
year over the shorter of the weighted average
period of the useful life of the Capital Work for
each calendar year, or the remaining term of this
Agreement as determined by the Port Authority.
Each annual amount shall be determined on the basis
of an equal annual payment method. The rate used
in determining the Annual Capital Cost for all of
the annual amounts shall be for each successive
calendar year an annual percentage rate equal to
the sum of (i) the average of all the weekly
indices of the Bond Buyer Revenue Bond Index as
reported in the publication "The Bond Buyer" for
the 52-week period in the immediately preceding
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calendar year and (ii) three and one-half (3.5)
percentage points. For purposes of example and
illustration only, The Bond Buyer Revenue Bond
Index for the week ending March 9, 1989 was 7.79 as
set forth in the table entitled "Bond Buyer
Indexes" on page 20 of The Bond Buyer, Vol. 287 No.
28098, New York, N.Y., dated March 10, 1989. In
the event that The Bond Buyer or its weekly Bond
Buyer Revenue Bond Index shall be discontinued
prior to the commencement date of the term of the
letting a comparable substitute for such Index
shall be mutually agreed upon in writing by the
Lessee and the Port Authority within thirty (30)
days after discontinuance. In the event that the
Port Authority and the Lessee shall fail to agree
upon such a substitute within the time hereinabove
specified then upon notice of either party such
dispute shall be disposed of by arbitration in
accordance with the then existing rules of the
American Arbitration Association or any successor
association, one half of the cost of said
arbitration shall be borne by the Port Authority
and the other half of said cost shall be borne by
the Lessee.

Subdivision II.	 Commencement of Performance of
Assumable Maintenance and Repair

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

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

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

Subdivision III.	 Performance of the Assumable
Maintenance and Repair

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

(b) The Lessee and the Port Authority each
acknowledge and agree that the rights and obligations of
the Port Authority and the Lessee hereunder are limited
to the performance of all of the Assumable Maintenance
and Repair by the Port Authority and not of particular
portions thereof.

(c) The Lessee shall give its full
cooperation to the Port Authority so as to better enable
the Port Authority and its contractors to perform the
Assumable Maintenance and Repair and the Port Authority
and its employees, agents and contractors shall have the
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right to enter the premises at all reasonable times to
perform the Assumable Maintenance and Repair.

Subdivision IV.	 Payment for the Assumable
Maintenance and Repair

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

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

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

Subdivision V. Limitation of Port Authority Obligations
and No Waiver of Rights of Port Authority

(a) The right and obligation of the Port
Authority to perform the Assumable Maintenance and
Repair shall not release, waive or affect the
obligations of the Lessee with respect thereto set forth
in any provision of this Agreement, nor limit, waive or
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affect any rights of termination with respect thereto,
including but not limited to, the right of the Port
Authority to terminate this Agreement, whether before or
after the occurrence of the Assumable Maintenance and
Repair Effective Date pursuant to Section 20 of this
Agreement.

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

(c) No failure, delay or interruption in
performing the Assumable Maintenance and Repair by the
Port Authority shall be or be construed to be an
eviction of the Lessee or grounds for the diminution or
abatement of rentals, fees, or other charges, or (unless
resulting from the negligence or wilful failure of the
Port Authority) shall be grounds for termination of this
Agreement by the Lessee pursuant to Section 37 hereof or
for any claims by the Lessee for damages, consequential
or otherwise.

(d) The Port Authority shall be under no
obligation to perform Assumable Maintenance and Repair
if and to the extent that during any period such
performance shall be prohibited, limited or rationed by
any federal, state or municipal law, rule, regulation,
requirement, order or direction and if the Port
Authority deems it in the public interest to comply
therewith, even though such law, rule, regulation,
requirement, order or direction may not be mandatory on
the Port Authority as a public agency. Furthermore, the
obligation of the Port Authority to perform Assumable
Maintenance and Repair shall be deemed limited and
modified during any period that repair or rebuilding of
the premises or the Terminal Building is required
pursuant to Section 12 hereof.

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

At any time and from time to time after the
Port Authority may have exercised its rights under
Subdivision II(a)(ii) to perform the Assumable
Maintenance and Repair the Port Authority shall have the
right, upon notice to the Lessee to return the
obligation to perform the Assumable Maintenance and
Repair to the Lessee commencing on a date to be
specified in such notice which date shall be not less
than ninety (90) nor more than one hundred twenty (120)
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
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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 62.

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

Section 63.	 Late Charges

If the Lessee should fail to pay any amount
required to be paid by the Lessee under this Agreement
when due to the Port Authority, including without
limitation any payment of Ground Rental, Facility
Rental, Airport City Rental or other rental or charges
or any payment of utility or other charges or if any
such amount if found to be due as the result of an
audit, then, in such event, the Port Authority may
impose (by statement, bill or otherwise) a late charge
with respect to each such unpaid amount for each late
charge period (hereinbelow described) during the
entirety of which such amount remains unpaid, each such
late charge not to exceed an amount equal to eight
tenths of one percent of such unpaid amount for each
late charge period. There shall be twenty-four late
charge periods on a calendar year basis; each late
charge period shall be for a period of at least fifteen
(15) calendar days except one late charge period each
calendar year may be for a period of less than fifteen
(but not less than thirteen) calendar days. Without
limiting the generality of the foregoing, late charge
periods in the case of amounts found to have been owing
to the Port Authority as the result of Port Authority
audit findings shall consist of each late charge period
following the date the unpaid amount should have been
paid under this Agreement. Each late charge shall be
.payable immediately upon demand made at any time
therefor by the Port Authority. No acceptance by the
Port Authority of payment of any unpaid amount or of any
unpaid late charge amount shall be deemed a waiver of
the right of the Port Authority of payment of any late
charge or late charges payable under the provisions of
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this Section with respect to such unpaid amount. Each
late charge shall be and become additional rent,
recoverable by the Port Authority in the same manner and
with like remedies as if it were originally a part of
the rental. Nothing in this Section is intended to, or
shall be deemed to, affect, alter, modify or diminish in
any way (i) any rights of the Port Authority under this
Agreement, including without limitation the Port
Authority's rights to terminate set forth in Section 20
of this Agreement or (ii) any obligations of , the Lessee
under this Agreement. In the event that any late charge
imposed pursuant to this Section shall exceed a legal
maximum such late charges payable under this Agreement
shall be payable instead at such legal maximum.

Section 64.	 Additional Rightt of Termination -
Securities Ownership

(a) (1) The following provisions of this
Section 64 shall be effective upon the effective date of
the Assignment of Lease with Assumption and Consent
Agreement as set forth on the first page of this
Supplemental Agreement whereby this Lease is assigned
with the consent of the Port Authority from the Lessee
to said Trump Shuttle, Inc. Accordingly, as used in
this Section 64, the "Lessee" shall mean and refer to
said Trump Shuttle, Inc. as the successor in interest of
Eastern Airlines, Inc. pursuant to said Assignment of
Lease with Assumption and Consent Agreement.

(2) It is recognized that the Lessee has
herein represented, pursuant to and as set forth in
paragraph (e) below, that the Lessee is a privately held
entity (as defined in paragraph (1) below). It is hereby
expressly agreed that in the event the Lessee becomes or
proposes to be or become a publicly owned entity (as
defined in paragraph (i) below, the Lessee, promptly and
no later than twenty (20) days after its filing of its
prospectus or documents or forms with the Securities and
Exchange Commission or any successor or substitute body
("SEC") shall submit to the Port Authority true and
complete copies of such prospectus and other such
documents and forms filed or to be filed with the SEC.

(b) In the event the Lessee shall at anytime be
or become a publicly owned entity (as defined in paragraph
(i) below), and any individual, corporation, partnership
or other entity (other than a Trump Entity as defined in
paragraph (c) hereof, or any corporation, partnership or
other business entity which is under the control of a
Trump Entity) shall have direct or indirect beneficial
ownership (as described below) of a portion of any class
of outstanding voting securities of the Lessee in excess
of fifteen percent (15%) thereof unless the Port Authority
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shall have given its written consent thereto, then upon the
occurrence of any such event or at any time thereafter during
the continuance thereof the Port Authority shall have the
right to terminate the Agreement and the letting hereunder
pursuant to the provisions of Section 20 hereof, provided,
however, that the provisions of Section 23 hereof shall not
apply to such termination

(c) (1) In the event the Lessee at any time, as a
privately held entity (as defined in paragraph (i) below)
shall have in excess of forty-nine and nine-tenth percent
(49.9%) of its securities or shares or any rights or
privileges thereunder held by any individual or entity (other
than a Trump Entity (as defined below), or any corporation,
partnership or other business entity which is under the
control of a Trump Entity) then, upon the occurrence of such
event or at any time thereafter during the continuance
thereof the Port Authority shall have the right to terminate
the Agreement and the letting hereunder pursuant to the
provisions of Section 20 hereof, provided, however, that the
provisions of Section 23 hereof shall not apply to such
termination.

(2)	 (i)	 "Trump Entity", as used herein,
shall mean and include Donald J. Trump, any member of his
immediate family, including parents, spouse, siblings and
children, trusts for the exclusive benefit of any of the
foregoing, and the estate of Donald J Trump or any of his
immediately family as aforesaid.

(ii) For purposes of the foregoing, a
Trump Entity shall be deemed to have control of a corporation,
partnership or other business entity'only if the Trump Entity
has the direct or indirect ownership of more than fifty
percent (50%) of such corporation, partnership or other
business entity, if such corporation, partnership or other
business entity is a privately owned entity, or fifteen
percent (15`k) of such corporation, partnership or other
business entity if such corporation, partnership or other
business entity is a publicly owned entity (provided there is
no single larger percentage owner of the same).

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

(e) The Lessee hereby represents, knowing that
the Port Authority is relying on the accuracy of such
representation, that it is a corporation organized and
existing under the laws of the State of New York that
ten (10) shares of common stock with no par value
constitute all its outstanding securities, that Donald
J. Trump is the sole owner of all ten (10) of said
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shares of common stock, that there are no other shares
issued and outstanding, and that there are no other
individuals and no corporations, partnerships or other
entities having a direct or indirect beneficial
ownership of any portions of said entity.

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

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

(h) The Lessee shall promptly advise the Port
Authority of any change in the representation made in
paragraph (e) of this Section.

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

(j) The above provisions shall not limit the
Lessee's limited right of assignment provided in
Paragraph (a) of Section 19 of the Lease.

Section 65.	 Additional^Ri$hts of Termination by the
Port Rut oh rity as to Portions of the
Premises

(a) It is hereby recognized that as of the
commencement of the term hereunder the "revenue seats
daily average" of the Lessee, as said term is defined in
paragraph (e) hereof, and utilizing for the purpose of
this Section the calendar year 1988, would be 6000,
hereinafter called the 'Lessee's Commencement Basic
Schedules'.

(b) Commencing with calendar year 1991 and
for each and every calendar year thereafter, the Port
Authority may ascertain the revenue seats daily average
of the Lessee for the Airport for the preceding calendar
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year in accordance with the provisions of paragraph (a)
hereof, which revenue seats daily average shall be the
Lessee's Basic Schedules for the preceding calendar year
and shall be referred to as such. Thus, for example, in
the case of the first calculation which would be based
on the 1990 experience, said revenue seats daily average
shall be called the 'Lessee's Basic Schedule for 1990'.

(c) As of January I t 1991 and as of January 1
of each succeeding calendar year (i) in the event that
the Lessee's Basic Schedules for the immediately
preceding calendar year for the Airport are less than
sixty percent (60%) of the Lessee's Commencement Basic
Schedules or (ii) in the event that because of reasons
beyond the control of the Lessee the Lessee's Basic
Schedules for the immediately preceding two calendar
years are less than sixty percent (60%) of the Lessee's
Commencement Basic Schedules, then in either of such
events and without limiting each and every other right.
of termination the Port Authority has under this
Agreement or otherwise, the Port Authority shall have
the right, upon six (6) month's written notice to the
Lessee, to terminate the letting under the Lease as to
any portion or portions of the premises which the Port
Authority determines to be underutilized by the
Lessee. Such termination shall be effective on the date
set forth in said notice of termination. Upon such
termination the term of the letting as to the terminated
portion or portions of the premises shall cease and
expire on the effective date of termination as stated in
said notice as if said date were the date originally
stated in this Agreement for the expiration of the term
of the letting as to said portion , or portions of the
premises. This Agreement and the letting as to all
other portions of the premises shall continue in full
force and effect. In the event of the termination of
any portion or portions of the premises, as aforesaid,
the annual amount of the rental payable by the Lessee to
the Port Authority shall, from and after the effective
date of termination, be abated in accordance with
Section 4 hereof.

The Port Authority shall give thirty (30)
days' prior notice of its intention to give the
termination notice set forth above and it is expressly
agreed that the Port Authority shall not exercise the
aforesaid right of termination with respect to any
portion or portions of the premises if and for which the
Lessee has submitted to the Port Authority definite
plans for the utilization of said portions or portions
of the premises by the Lessee provided the Lessee in
fact commences such use of said portion or portions of
the premises within ninety (90) days after the
submission of the said plans.
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(d) The failure of the Port Authority to
exercise its right of termination under this Section
during any year in which it may have such a right, shall
not affect, waive or limit its right to exercise said
right of termination in any subsequent year.

(e) In the event the Port Authority decides
to ascertain the revenue seats daily average of the
Lessee, it shall do so as follows: based upon the
Official Airline Guide (herein called "the Guide"), the
Port Authority shall ascertain the total number of
revenue seats that can be accommodated on the aircraft
equipment scheduled to be used by the Lessee on its
published aircraft arrivals at the Airport as set forth
in the Guide during two specified calendar weeks (Sunday
through Saturday), the first of which weeks is the one
during which falls the fifteen (15th) day of April of
the prior calendar year and the second is the one during
which falls the fifteenth (15th) day of October of the
said prior calendar year, and shall total the said
number of revenue seats which are hereinafter called
'the total revenue seats' of the Lessee. In determining
the total revenue seats of the Lessee, the total revenue
seats as defined above of those Handled Airlines (as
defined in Section 57 hereof), if any, of the Lessee who
are Handled Airlines as of the date of such
determination shall be included,

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

Section 66.	 Lessee's Use of the Premises for the
Shuttle Service - Ad itlonal Riq hts of
Termination  by the Port Authority

(a) The Port Authority has advised the Lessee
and the Lessee hereby acknowledges and agrees that it is
of the utmost importance and of the essence of this
agreement with the Lessee that suitable and adequate
Shuttle Service (as hereinafter defined) be available to
passengers at the Airport and that the premises under
the Lease be used to provide the Shuttle Service, at the
frequency measured in accordance with the following
paragraphs.
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(b) Commencing with .calendar year 1991 and
for each and every calendar year thereafter, the Port
Authority may ascertain the shuttle revenue seats daily
average of the Lessee for the Airport for the preceding
calendar year in accordance with the provisions of
paragraph (e) hereof, which shuttle revenue seats daily
average shall be the Lessee's Basic Shuttle Schedule for
the preceding calendar year and shall be referred to as
such. Thus, for example, in the case of the first
calculation which would be based on the calendar year
1990 experience, said revenue seats daily average shall
be called the "Lessee's Basic Shuttle Schedule.fcr
1990".

(c) As of January 1, 1991 and as of January 1
of each succeeding calendar year (i) in the event that
the Lessee's Basic Shuttle Schedule for the immediately
preceding calendar year for the Airport are less than
eighty percent (80%) of the Lessee's Measuring Shuttle
Schedule or (ii) in the event that because of reasons
beyond the control of the Lessee the Lessee's Basic
Shuttle Schedule for the immediately preceding two
calendar years are less than eighty percent (80%) of the
Lessee's Measuring Shuttle Schedule, (for each preceding
calendar year) then in either of such events and without
limiting each and every other right of termination the
Port Authority has under this Agreement or otherwise,
the Port Authority shall have the right, upon six (6)
month's written notice to the Lessee, to terminate the
letting under the Lease as to any portion or portions of
the premises except (gates designated as 7, 8 and 9),
that the Port Authority determines are not needed by the
Lessee to perform the Lessee's Basic Shuttle Schedule as
determined for the most recent calendar year (and
without consideration of any other passenger air
transportation service provided by the Lessee at the
premises). Such termination shall be effective on the
date set forth in said notice of termination. Upon such
termination the term of the letting as to the terminated
portion or portions of the premises shall cease and
expire on the effective date set forth in said notice
with the same force and effect as if said date were the
date originally stated in this Agreement for the
expiration of the term of the letting as to said portion
or portions of the premises. This Agreement and the
letting as to all other portions of the premises shall
continue in full force and effect. The Lessee
understands that it will be required to make available
to the Port Authority or to others who shall occupy and
use such space on a reasonable basis ingress and egress
thereto, and such other utilities and services as are
necessary to the operation thereof as an airline
terminal. In the event of the termination of any
portion or portions of the premises, as aforesaid, the
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annual amount of the rental payable by the Lessee to the
Port Authority shall, from and after the effective date
of termination, be abated in accordance with Section 4
of the Lease.

The Port Authority shall give thirty (30)
days' prior notice of its intention to give the
termination notice set forth above and it is expressly
agreed that the Port Authority shall not exercise the
aforesaid right of termination with respect to any
portion or portions of the premises if the Lessee has
submitted to the Port Authority definite plans for the
use of the entire premises at least at the minimum
levels specified in subparagraph (i) and (ii) above
provided the Lessee in fact commences such use including
the portions of the premises proposed to be terminated
by the Port Authority within ninety (90) days after the
submission of the said plans,

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

(e) (1) In the event the Port Authority
decides to ascertain the shuttle revenue seats daily
average of the Lessee for the preceding calendar year it
shall do so as follows: based upon the Official Airline
Guide (herein called "the Guide"), or in the event that
the Guide shall not list the Lessee's schedules then
based upon the generally accepted United States aviation
industry standard published airline schedule reference
which shall include the Lessee's published schedules,
the Port Authority shall ascertain the total number of
revenue seats that were accommodated on the aircraft
equipment scheduled to have been used by the Lessee on
its published aircraft arrivals at the Airport in
performing the Shuttle Service (as hereinafter defined)
as set forth in the Guide during the applicable calendar
year which are hereinafter called "the total shuttle
revenue seats" of the Lessee.

In making said determination, the Port
Authority shall use the most recent configuration as
supplied by the Lessee with respect to the number of
revenue seats that can be accommodated on the particular
aircraft equipment scheduled to be,used by the Lessee in
the Shuttle Service at the Airport. The total revenue
seats of the Lessee shall then be divided by 365, the
resulting quotient being herein called "the shuttle
revenue seats daily average" of the Lessee.
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(2) It is hereby agreed that for the
purpose of this paragraph the term "the Lessee's
Measuring Shuttle Schedule" shall be and mean the
shuttle revenue seats daily average (as said term is
defined in subparagraph (e) (1) hereof of the Aircraft
Operator at the Airport (not including the Lessee and
herein called "the Other Shuttle Operator") which shall
have had the greatest shuttle revenue seats daily
average for the preceding calendar year. The Lessee's
Measuring Shuttle Schedule shall be ascertained in
accordance with subparagraph (e) (1) above and the term
"the Lessee" as used therein, for the purpose of
ascertaining the Lessee's Measuring Shuttle Schedule
under this subparagraph (2) shall be deemed to mean and
refer to the Other Shuttle Operator as set forth above.

(f) In the event the Port Authority shall,
from time to time, exercise its right oftermination
hereunder as to a portion or portions of the premises
then, effective upon the date the Port Authority takes
possession thereof, (i) the Lessee's Basic Shuttle
Schedules as set forth in paragraph (a) hereof shall be
adjusted by multiplying the Lessee's Basic Shuttle
Schedules as originally set forth herein by a fraction,
the denominator of which shall be 6 and the numerator of
which shall be 6 less the number of gate positions in
the portion or portions of the premises then or
previously terminated by the Port Authority hereunder.

(g) The term "Shuttle Service" as used in
this Lease shall mean the transportation by aircraft of
passengers to and from the Airport and the City of
Boston Massachusetts on one hand and to and from the
Airport and the City of Washington D.C. on the other
hand, in a regularly and frequently scheduled air
service, with guaranteed seating, permitting reservation
or ticket purchase immediately prior to aircraft
boarding.
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Section 67.	 Consolidated Ramp Control Operations

(a) Without limiting any other term or
provision of this Agreement, the Lessee in its use and
operation of the ground control tower on the premises or
on the East End Terminal premises and the conduct of
aircraft and other operations on the aircraft ramp and
common taxiway areas shall at all times comply with the
requirements, directives and requests of the FAA, and any
and all other government agencies pertaining thereto.

(b) Without limiting the provisions of
paragraph (a) above, the Lessee shall consult, cooperate
and coordinate with the Aircraft Operators at the
premises, the East End Terminal and the Delta Terminal,
as herein defined, in establishing procedures for the
operation, maintenance and staffing of a consolidated
facility to coordinate and control, in a safe and
efficient manner, all arriving, departing, and
relocating aircraft and ground vehicle movements on the
ramp and apron areas serving the premises, the East End
Terminal and the Delta Terminal and access to the public
taxiways adjacent thereto. Such consultation,
cooperation and coordination shall include staffing, the
sharing of costs, and the establishment of ramp
coordination and communication procedures. All
operations and procedures hereunder shall at all times
be consistent with the rules, regulations, requests,
requirements and directions of the FAA and the Port
Authority; and the provisions of this Lease. As used
herein 'Delta Terminal' shall mean the terminal building
and facilities at the Airport adjacent to the Shuttle
Terminal now occupied by Delta Air Lines, Inc.

(c) All communications among the ground
control facility, vehicles, aircraft and others will be
recorded to monitor compliance with the procedures
established.

(d) The procedures and recordings called for
herein shall be made available by the Lessee to the Port
Authority upon request of the Port Authority given at
any time and from time to time.

Section 68. Affirmative Action

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

Section 69.	 The Lessee's On og ing Affirmative Action-
Equal Opportunity Commitment

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

(b)' In addition to and without limiting the
foregoing, and without limiting the provisions of
Sections 54 and 68 hereof, it is hereby agreed that the
Lessee in connection with its continuing operation,
maintenance and repair of the premises, or any portion
thereof, and the Common Areas, as provided in this
Agreement, and in connection with every award or
agreement for concessions or consumer services at the
Airport, shall throughout the term of the letting
hereunder commit itself to and use good faith efforts to
implement an extensive program of Affirmative Action,
including specific affirmative action steps to be taken
by the Lessee, to ensure maximum opportunities for
employment and contracting by minorities and women, and
by Minority Business Enterprises and Women-owned
Business Enterprises. in meeting the said commitment
the Lessee agrees to submit its said extensive
Affirmative Action program, including the specific
affirmative action steps to be taken by the Lessee to
meet its aforesaid commitment, within six (6) months
after the effective date of Supplement No. 5 of this
Agreement as set forth on the first page thereof, to the
Port Authority for its review and approval. The Lessee
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shall incorporate in its said program such revisions.and
changes which the Port Authority initially or from time
to time may reasonably require. The Lessee throughout
the term of the letting hereunder shall document its
efforts in implementing the said program, shall keep the
Port Authority fully advised of the Lessee's progress in
implementing the said program and shall supply to the
Port Authority such information, data and documentation
with respect thereto as the Port Authority may from time
to time and at any time request, including but not
limited to , annual reports.

(c) (1) "Minority" as used herein shall have
the following meaning:

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

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

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

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

(2) "Minority Business Enterprise" (MBE)
as used herein shall have the following meaning: any
business enterprise which is at least fifty-one percent
owned by, or in the case of a publicly owned business,
at least fifty-one percent of the stock of which is
owned by citizens or permanent resident aliens who are
minorities and such ownership is real, substantial and
continuing.

(3) "Women-owned Business ,Enterprise"
(WBE) as used herein shall have the following meaning:
any business enterprise which is at least fifty-one
percent owned by, or in the case of a publicly owned
business, at least fifty-one percent of the stock of
which is owned by women and such ownership is real,
substantial and continuing.

(4) Good faith efforts to include
meaningful participation by MBEs and WBES shall include
at least the following:
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(i) Dividing the work to be
subcontracted into smaller portions where feasible.

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

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

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

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

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

(vii) Submitting quarterly reports to
the Port Authority (Office of Business and Job
Opportunity) detailing its compliance with the
provisions hereof.

('d) The Lessee's non-compliance with the
provisions of this Section shall constitute a material
breach of this Agreement. In the event of the breach by
the Lessee of any of the above provisions the Port
Authority may take any appropriate action to enforce
compliance; or in the event such non-compliance shall
continue for a period of twenty (20) days after receipt
of written notice from the Port Authority, the Port
Authority shall have the right to terminate this
Agreement and the letting hereunder with the same force
and effect as a termination under the Section of this
Agreement providing for termination for default by the
Lessee in the performance or observance of any other
term or provision of this Agreement, or may pursue such
other remedies as may be provided by law.
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(e) In the implementation of this Section,
the Port Authority may consider compliance by the Lessee
with the provisions of any federal, state or local law
concerning affirmative action-equal employment
opportunity which are at least equal to the requirements
of this Section, as effectuating the provisions of this
Section. If the Port Authority determines that by
virtue of such compliance with the provisions of any
such federal, state or local law that the provisions
hereof duplicate or conflict with such law the Port
Authority may waive the applicability of the provisions
of this Section to the extent that such duplication or
conflict exists.

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

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

Section 70. Underground Fuel Distribution_ System

The Lessee acknowledges that the Port
Authority has been discussing with it and other Airlines
operating at the Airport the desirability of the
planning, design, construction, maintenance and
operation of facilities for the receipt, storage and
dispensing of aviation fuel at the Airport (herein
collectively called the 'Underground Fuel Distribution
System' or 'Fuel System'). The Lessee also understands
that if the Port Authority proceeds with the
construction of the Fuel System there would be charges
for the Fuel System for the aforesaid study, planning,
design, construction, maintenance and operation of the
Fuel System, as and to the extent that the same are
performed by or on behalf of the Port Authority. The
Lessee and the Port Authority agree that each will
consult with the other from time to time on all aspects
of the said study, planning, design, construction,
maintenance and operation of the Fuel System and how the
Port Authority proposes to establish charges therefor.

The Lessee agrees that a Fuel System is
necessary and desirable and will benefit and enhance the
operation of the Airport. The Lessee further
understands that the construction of the Fuel System
will require the location on a portion of the premises
of a portion of the new System which will not become a
part of the premises as set forth in Section 17 (h)
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hereof and the Lessee agrees that the Port Authority by
its contractors, representatives, agents and engineers
shall have the right of access to the premises for the
construction, installation, maintenance, repair and
reconstruction of the same without abatement of any
rental or charges hereunder or any payments by the Port
Authority to the Lessee therefor. The Lessee further
understands that certain facilities may be required to
be constructed by the Lessee on its premises, which
shall remain a part of the premises, and the
responsibility of the Lessee to maintain and repair.

The Lessee agrees that if the Fuel System is
constructed as hereinbefore provided the Lessee will
utilize the same, will pay to the Port Authority charges
for the same and will comply with such procedures, rules
and regulations as, in the opinion of the Port
Authority, may be appropriate for the efficient or
proper utilization of the Fuel System for the benefit of
all users of the Airport. Once the new System is in
effect, the Lessee agrees that it shall not perform the
fueling of Aircraft in the premises as set forth in
Section 5(a)(12) and that the entity operating the Fuel
System will be performing the same.

Without limiting the foregoing, the Lessee
understands and agrees that if the Fuel System is
constructed that it would be appropriate that an
agreement supplemental to this Lease setting forth all
of the details thereof should be executed and that it
will execute 'such supplemental agreement prepared by the
Port Authority but execution of said supplemental
agreement shall not be a condition or prerequisite to
the operation or effectiveness of the foregoing
provisions of this Section.

The Lessee further agrees that once the Fuel
System is placed in effect and one entity is authorized
to provide the fuel dispenser service then from and
after said date neither the Lessee nor any other persons
shall dispense aviation fuel to the Lessee other than
the operator as hereinabove set forth,

Section 71.	 Rotary Wing and Tilt-Rotor Operations

The Lessee hereby acknowledges that the Lease
does not grant to it any right and the Lessee does not
have any right to use or permit the use of any portion
of the premises or the Shuttle Terminal Facilities for
the landing or taking off of helicopters, rotary wing,
tilt-rotor or other similar aircraft. In the event that
the Port Authority determines that approval for such use
will be given at any time hereafter, the same shall be
granted only in accordance with such terms and
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conditions, including but not limited to, fees, charges
and rights of user, as the Port Authority may set forth
in a supplement to the Lease, which is duly executed by
the Lessee and the Port Authority.

Section 72.	 Easement Roadways

(a) Without limiting any provision of this
Agreement, the Port Authority hereby reserves the right,
with respect to the areas shown in stipple, diagonal
hatch and cross-hatch on the sketch attached hereto,
hereby made a part hereof and marked 'Exhibit J' (which
areas are herein sometimes collectively called 'the
Easement Roadways'), to make the Easement Roadways
available to the general public for general or limited
highway use.

(b) All obligations, liabilities, indemnities
and responsibilities, including without limitation those
under Sections 6 through 13 hereof, to be performed,
observed or fulfilled by the Lessee with respect to the
premises or the Common Areas shall extend and apply to
the Easement Roadways as though the same formed a part
thereof.

(c) It is hereby specifically understood that
nothing contained in this Section shall relieve the
Lessee from its liabilities, obligations, indemnities
and responsibilities under the Lease nor limit, in any
way, its obligations to operate and maintain the
Easement Roadways, including but not limited to, its
obligations of cleaning, snow and ice removal and to
exercise control over its patrons, employees and
invitees using the premises,

(d) Without limiting the generality of the
foregoing, the Port Authority shall have the right but
not the obligation to designate the Easement Roadways as
part of its Air Terminal Highway System at the Airport.

Section 73.	 Requesting Airlines at the Airport

(a) If a Scheduled Aircraft Operator
(hereinafter called a 'Requesting Airline') advises the
Lessee that it would like to be accommodated by the
Lessee at the premises under the Lease, the Lessee in
furtherance of the public interest of having the
premises fully and most effectively utilized shall use
its best efforts to accommodate the request of said
Requesting Airline. If the Lessee fails to reach
agreement with said Requesting Airline for its
accommodation, the Lessee shall advise the Port
Authority to such effect. Thereafter, the Port
Authority shall make a determination as to whether the
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Lessee should accommodate the Requesting Airline as
requested and if so, whether there are any limitations
on the nature, extent, cost, duration and extension of
such accommodation. Determinations of the Port
Authority shall not be arbitrary or capricious. Such
determinations of the Port Authority would take into
consideration the then existing utilization of the
premises under the Lease and the necessity for the
flights, schedules, flight times, operations, operating
practices and aircraft equipment of the Requesting
Airline to be compatible with those of the Lessee, as
well as the need for labor harmony. The Lessee agrees
to comply with such determinations of the Port
Authority.

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

(c) The
abrogate, change o
or prohibitions on
premises by others
any manner affect,
thereof."

foregoing shall not be deemed to
r affect any restrictions, limitations
assignment, subletting or use. of the
under this Agreement and shall not in
waive or change any of the provisions

12. The last four line's of Paragraph 5 (a) of Section 4
of the Lease as set forth on page 14 thereof shall be deemed
amended to read as follows:

"For each square foot of land of the premises the
use of which is denied to the Lessee, at the daily rate
of

13. It is hereby agreed that from and after the
effective date of this Supplemental Agreement, the Easement
Roadway, as defined in Paragraph 4 (b) of Supplement No. 2 to the
Lease, shall include the area shown in stipple on Exhibit K
attached hereto and hereby made a part hereof.

14, it is expressly recognized that Exhibits H, I, J
and K are preliminary Exhibits, and are so marked and, further,
that the said Exhibits H, I, J and K are based on a preliminary
description of the areas shown thereon and do not contain precise
metes and bounds description. The Port Authority and the Lessee
hereby expressly agree that upon the Port Authority's
determination of the actual metes and bounds of the areas shown
on the said Exhibits, final versions of Exhibits H, 1, J and K
shall be prepared and shall be set forth in a Supplemental
Agreement to the Lease, which Supplemental Agreement shall be
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prepared by the Port Authority and submitted to the Lessee for
execution and shall have attached thereto the final versions of
Exhibits H, I, J and X which shall be deemed to have retroactive
effect to the effective date hereof. The Lessee agrees to
execute the said Supplemental Agreement and return the same to
the Port Authority within ten (10) days of the receipt of the
same.

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

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

17. Neither the
any of them, nor any offi
charged personally by the
term or provision of this
or attempted execution or
alleged breach thereof.

Commissioners of the Port Authority not
cer, agent or employee thereof shall be
Lessee or held liable to it under any
Agreement or because of its execution
because of any breach or attempted or

18. 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 on behalf of the
Port Authority and the Lessee. The Lessee agrees that no
representations or warranties shall be binding upon the Port
Authority unless in writing in the Lease or in this 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:

Secretary

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSE

By:	 _

hector-of
{Title}	

Aviation
_ 

(Seal)

ATTEST:
	

AIR LINES, INC.

By:
ecretary

(Title)	 --'

(Corporate Seal)

CONSENTED TO AND AGREED:

TRUMP SHUTTLE, INC.

By:

'1 /•y/L^
oil 

po
	 ii
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FORM E — Acknowledgment (N. Y. Corp.) 6/24172

STATE OF NEW YORK )
) BE.

COUNTY OF NEW YORK )

On the (G	 day of i^- - 	 1969, before me came

d ^ 
	 i ^>	 ^ % o tk_^„ ^._. 	 to me known, who, being by me duly

aworn, did epose and say that. he resides at	 (Ex. 1)

that he is the 	 j^ l.t q-	 , _	 of The Port Authority
of New York and New Jersey, one of the corporations described in, and which executed the
foregoing instrument; that he knows the seal of the said corporation; that the seal affixed to the said
instrument is such corporate sea]; that it was so affixed by order of the Commissioners of the said
corporation; and that he signed his name thereto by like order. 	 '

G'

STATE OF f /G'Yi Ca c^	 )	 /	 No P6SEANN GUDDEMi
``	 taY Public, State of New Ya

tl (^	 %	 Qualified In Nassau^COUNTY OF 3 - Tenn Explrea	 30 1 as

*A. clay of I	
me

On the „z	 y	 ^ V n^	 , 19 69, before me personally came

to me known, whpleing^y me duly sworn, did depose and say, that he resides at (Ex. 1)

that he isthe.Sf-,: f \,' )&2 President	 of EASTERN AIR LINES, INC.
one of the corporations described in and which executed the foregoing instrument; that he knows
the sea] of the said corporation; that the seal affixed to the said instrument is such corporate seal;
that it was so affixed by order of the Board of Directors of the said corporation; and that he signed
his name thereto by like order.

(Notaria	 Stump)

STATE, OF W^ gArw	 }
) as,

COUNTY OF Nww ( U )

NOTARY PUBLIC. STATE OF FLORIDA.
MY COMMISSION EXPIRES: JAN, 23, 11993.
eONRiR TNRV NOTARY RV.LIC UNRCRWRITRR6

On the	 day of	 SUDS	 .19 89, before me personally came

to me known, who, being by me duly sworn, did depose and say, that he resides at

that he is the	 President of TRUMP SRUTTLE, 1NL;.

one of the corporations described in and which executed the foregoing instrument; that he knows
the sea] of the said corporation; that the seal affixed to the said instrument is such corporate seas;
that it was so affixed by order of the Board of Directors of thecorporation; and that he signed
his name thereto by like order.	

( 71 9 (^^-
(NotarW Sea) and Stamp)

KEITH £. REICH
Notary Public, State of New York

No. 31.4760868
QuaiHied In New York County ti

Commission Expires March 30, 9. Y



i

USA-75
	 t

4992.A

THIS AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED

BY AN EXECUTIVE OFFICER THEREOF, AND DELIVERED
TO THE LESSEE AND THE MANAGING AGENT BY AN

AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY

Lease No. AG-751
Operating Agreement No. AGA-146
LaGuardia Airport

CONSENT AGREEMENT TO CHANGE OF CONTROL,
MERGER AND TO MANAGEMENT

BY THE LESSEE'S MANAGING AGENT
AND SUPPLEMENT NO. 6 TO LEASE

THIS AGREEMENT, dated10, 	 , 1992, made by and
among THE PORT AUTHORITY OF NEW YO K AND NEW JERSEY (hereinafter
called "the Port Authority"), a body corporate and politic
created by Compact between the States.of New York and New Jersey;
with the consent of the Congress of the United States of America,
having an office for the transaction of business at One World
Trade Center in the Borough of Manhattan, City, County and State
of New York, and SHUTTLE, INC. (hereinafter called "the Lessee")
a corporation organized and existing under the laws of the State
of Delaware with an office and place of business at 75-20 Astoria
Boulevard, Jackson Heights, New York, 11320, and the successor by
merger with and into Trump Shuttle, Inc. a New York corporation,
and USAIR, INC., a corporation of the State of Delaware with an
office and place of business at 2345 Crystal Drive, Arlington,
Virginia 22227 (hereinafter called "the Managing Agent");

WITNESSETH, That:

WHEREAS, the Port Authority and Eastern Air Lines, Inc.
heretofore entered into a certain agreement of lease made as
March 17, 1977 (said agreement of lease, as the same has been
supplemented and amended, and as the same is herein supplemented
and amended, being hereinafter called "the Lease"), covering,
certain premises and Common Areas, and rights and privileges at
and in respect to LaGuardia Airport (hereinafter called the
"Airport"), as therein set forth; and

WHEREAS, the Lease was thereafter assigned by said
Eastern Air Lines, Inc. to Trump•Shuttle, Inc. pursuant to an
Assignment of Lease with Assumption and Consent Agreement entered
into among the Port Authority, said Eastern Air Lines, Inc. and
Trump Shuttle, Inc. made as of June 2, 1989 and effective as of
June 8, 1989; and
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WHEREAS, said Trump Shuttle, Inc. thereafter and
effective as ofrjumAiv,1992 merged with and into the Lessee, with
the Lessee surviving such merger and succeeding to all of the
rights, obligations and liabilities of said Trump Shuttle, Inc.
(the "Merger"); and

WHEREAS, said Trump Shuttle, Inc. and the Lessee have
requested the consent of the Port Authority to the Merger and the
change of control of Trump Shuttle, Inc. relating thereto and the
Port Authority is willing to grant its consent thereto subject to
certain terms and conditions hereinafter set forth;

WHEREAS, the Lessee has also requested the consent of
the Port Authority to the proposed performance of management
services for the Lessee by the Managing Agent; such management
services by the Managing Agent (hereinafter collectively called
the "Management Services") to be provided by the Managing Agent
under a Management Agreement entered into between the Lessee and
the Managing Agent dated as of April 10, 1992 a copy of which is
attached hereto (hereinafter referred to as the "Management
Agreement") in accordance with, subject and subordinate to and
limited and restricted by the Lease;

WHEREAS, the Lessee and the Managing Agent have also
requested the consent of the Port Authority to the exercise of
the USAir Purchase (as hereinafter defined) by USAir (as
hereinafter defined);

WHEREAS, the Port Authority and the Lessee also wish to
amend the Lease in certain respects;

NOW, THEREFORE, in consideration of the covenants and
mutual agreements of all the parties hereto, it is hereby agreed
by the parties hereto as follows:

1. On the terms and conditions hereinafter in this
Agreement set forth, the Port Authority consents to the Merger,
and to the Management Agreement.

2. Neither this Consent nor anything contained herein
nor the consent granted hereunder shall constitute or be deemed
to constitute a consent to nor shall they create an inference or
implication that there has been consent to any enlargement,
variation or change in the rights, powers and privileges granted
to the Lessee under the Lease, nor consent to.thegranting or
conferring of any rights, powers'or privileges to the Lessee
under the Lease as may be provided by the Management Agreement if
not granted to the Lessee under the Lease, nor shall they impair
or affect any of the duties, liabilities and obligations imposed
on the Lessee under the Lease. The Management Agreement is an
agreement between the Lessee and the Managing Agent with respect
to the various matters set forth therein. Neither this Consent
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nor anything contained herein nor the consent granted hereunder
shall constitute an agreement between the Port Authority and the
Lessee that the provisions of the Management Agreement shall
apply and pertain as between the Lessee and the Port Authority,
it being understood that the terms, provisions, covenants,
conditions and agreements of the Lease shall, in all respects, be
controlling, effective and determinative. The specific mention
of or reference to the Port Authority in any part of the
Management Agreement, including without limitation thereto any
mention of any consent or approval of the Port Authority now or
hereafter to be obtained, shall not be or be deemed to create an
inference that the Port Authority has granted its consent or
approval thereto under this Consent Agreement or shall hereafter
grant its consent or approval thereto or that the subject matter
as to which the consent or approval applies has been or shall be
approved or consented to in principle or in fact or that the Port
Authority's discretion as to granting any such consents or
approvals shall in any way be affected or impaired. The lack of
any specific reference in any provision of the Management
Agreement to Port Authority approval or consent shall not be
deemed to imply that no such approval or consent is required and
the Lease shall in all respects be controlling, effective and
determinative.

No provisions of the Management Agreement, including
but not limited to those imposing obligations, if any, on the
Managing Agent with respect to laws, rules, regulations, taxes,
assessments and liens, shall be construed as a submission or
admission by the Port Authority that the same could or does
lawfully apply to the Port Authority, nor shall the existence of
any provision of the Management Agreement covering action which
may be undertaken by the Lessee and the Managing Agent including
but not limited to those involving signs, construction on the
premises-or the Common Areas under the Lease, insurance,
assignment and subletting, be deemed to imply or infer that Port
Authority consent or approval thereto has or will be given or
that Port Authority discretion with respect thereto will in any
way be affected or impaired. References in this Paragraph to
specific matters and provisions as contained in the Management
Agreement shall not be construed as indicating any limitation
upon the rights of the Port Authority with respect to its
discretion as to granting or withholding approvals or consents as
to other matters and provisions in the Management Agreement which
are not specifically referred to herein.

3. 	 The granting of this Consent by the Port Authority
shall not be or be deemed to operate as a waiver of the rights of
the Port Authority, or as a consent to any like agreement for
management services or other use or occupancy or any subsequent
subleasing (including but not limited to any by the Lessee or the
Managing Agent) or to any assignment of the Lease, the Management
Agreement, or of any rights under any of them, whether in whole
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or in part, nor shall the granting of this Consent or anything
contained herein, nor the Management Agreement or anything
contained therein constitute or be deemed to constitute a waiver
of the right of the Port Authority to include the requirement for
the payment of fees to the Port Authority as a condition of any
further Port Authority consent and as part of any further consent
agreement.

4. The Management Agreement shall not be changed,
modified or extended in any manner (a) which affects the
operations of the Lessee at the Airport or (b) which materially
adversely affects the rights of the Port Authority pursuant to
the Lease.or this Consent Agreement except by written instrument
duly executed by the parties thereto and only with the express
prior written consent of the Port Authority.

5. (a) Notwithstanding anything contained therein,
the Lessee and the Managing Agent shall provide to the Port
Authority a copy of each notice of termination, if any, of the
Management Agreement given or received thereunder.

(b) Neither this Agreement nor the Management
Agreement shall grant or be construed to grant to the Managing
Agent any interest or estate in real property, and a landlord-
tenant relationship shall not be or be deemed to be created
hereunder.

6. The operations and services of the Managing Agent
under or in connection with the Management Agreement shall not be
inconsistent with the terms, provisions, covenants and conditions
of the Lease.

7. (a) The Managing Agent hereby acknowledges that
it has received and reviewed a complete copy of the Lease and is
familiar with all of the terms, provisions, covenants, and
conditions thereof. 	 ,

(b) The Managing Agent shall indemnify and hold
harmless the Port Authority, its Commissioners, officers,
employees and representatives, from and against (and shall
reimburse the Port Authority for the Port Authority's costs and
expenses including legal expenses incurred in connection with the
defense of) all claims and demands of third persons including,
but not limited to, claims and demands for death or personal
injuries or for property damages', arising out of (a) a breach or
default by the Lessee under the Lease, provided that such breach
or default was caused by Lessee or its officers or employees
acting, or failing to act, at the direction of or under the
supervision of the Managing Agent, (b) acts or omissions by the
Lessee or its officers or employees at the premises or at the
Common Areas, as defined in the Lease, provided that such acts or
omissions occurred under the supervision of or resulted from the
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direction of the Managing Agent, (c) a breach or default by the
Managing Agent of any of its obligations under this Agreement,
(d) the acts or omissions of the Managing Agent, its officers,
employees, guests, invitees and business visitors on the premises
or the Common Areas and (e) the acts or omissions of the Managing
Agent, its officers and employees, elsewhere at the Airport (f)
the use and occupancy, if any, of the premises or the Common
Areas under the Lease by the Managing Agent or by others
authorized by the Managing Agent. The claims and demands
referenced in the preceding sentence shall include claims and
demands of the City of New York, from which the Port Authority
derives its rights in the Airport, for indemnification arising by
operation of law or through agreement of the Port Authority with
the said City. Notwithstanding anything to the contrary set
forth in this Paragraph 7 (b), in no event shall the Managing
Agent be liable to the Port Authority for any rent, additional
rent, or any other fees, charges or amounts payable by the Lessee
to the Port Authority under the Lease.

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

S.	 The following provisions of this Paragraph 8 shall
be deemed to be and constitute Supplement No. 6 to the Lease:

.(a) Section 4 of the Lease, as previously
amended, is hereby further amended by adding at the end thereof a
new item 7 thereof reading as follows:

"(7) Additional Rental Payments:

(a) In addition to the foregoing rentals, the
Lessee hereby agrees to pay to the Port Authority
additional rental (hereinafter 'Additional Rental') at
the rate of (2 a ) per annum commencing on the USAir
Purchase Date (as hereinafter defined) and continuing
during each and every year of the term of the letting
under the Lease. The Lessee shall pay the Additional
Rental in advance in equal monthly installments
commencing on the USAir Purchase Date and on the first
day of each and every month thereafter until the
expiration of the term of the letting hereunder. If
the commencement date for the payment of the Additional

- 5 -



USAr751',.
1 4992.A

Rental be other than the first day of the month, or if
any installment of Additional Rental payable hereunder
shall be for less than a full calendar month, then the
Additional Rental payment for the portion of the month
for which said payment is due shall be the monthly
installment prorated on a daily basis using the actual
number of days in said month.

(b) The term 'USAir Purchase Date' shall mean the
first to occur of (1) the date of the closing by USAir
(as defined in Section 64 hereof) of the USAir Purchase
Option (as defined and described in Section 64 of this
Lease) or (2) the date of closing by USAir of the USAir
Right of First Refusal (as defined and described in
Section 64 hereof). Without limiting any term,
provision, covenant or condition of this Lease
including without limitation the Lessee's obligation to
pay the Additional Rental hereunder, the Lessee shall
and hereby agrees to deliver to the Port Authority a
written notice setting forth the USAir Purchase Date,
such notice to be delivered by the Lessee no later than
ten (10) days after the occurrence of such Date."

(b) Section 64 of the Lease (as set forth in
Supplement No. 5 thereof) is hereby amended to read as follows:

"Section 64. Additional Right of Termination -
Securities Ownership

(a) (1)	 The following provisions of this Section
64 shall be effective upon the Merger Closing Date (as
defined in paragraph (k) below). Accordingly, as used
in this Section 64, the 'Lessee' shall mean and refer
to said Shuttle, Inc. as the successor by merger with
and into Trump Shuttle, Inc. pursuant to the Merger.

,
(2) it is recognized that the Lessee has

herein represented, pursuant to and as set forth in
paragraph (e) below, that the Lessee is a privately
held entity (as defined in paragraph (i) below). it is
hereby expressly agreed that in the event the Lessee
becomes or proposes to be or become a publicly owned
entity (as defined in paragraph (i) below) the Lessee,
promptly and no later than twenty (20) days after its
filing of ,it's prospectus or documents or forms with the
Securities and Exchange Commission or any successor or
substitute body ('SEC')' shall submit.to the Port
Authority true and complete copies of such prospectus
and other such documents and forms filed or to be filed
with the SEC.
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(b) In the event the Lessee shall at anytime be
or become a publicly owned entity (as defined in
paragraph (i) below), and any individual, corporation,
partnership or other entity (other than 'USAir' as
defined in paragraph (c) hereof and other than an
Exhibit Z institution as defined in paragraph (g)
(viii) hereof), shall have direct or indirect
beneficial ownership (as described below) of a portion
of any class of outstanding voting securities of the
Lessee in excess of twenty-five percent (25%) thereof
unless the Port Authority shall have given its prior
written consent thereto, then upon the occurrence of
any such event or at any time thereafter during the
continuance thereof the Port Authority shall have the
right to terminate the Agreement and the letting
hereunder pursuant to the provisions of Section 20
hereof.

(c) In the event the Lessee at any time, as a
privately held entity (as defined in paragraph (i)
below) shall have in excess of fifty percent (50%) of
its securities or shares or any rights or privileges
thereunder in the aggregate held by any individual or
entity (other than 'USAir' and other than an Exhibit Z
Institution as defined in paragraph (g) (viii) hereof)
then, unless the Port Authority shall have given its
prior written consent thereto, upon the occurrence of
such event or at any time , thereafter during the
continuance thereof the Port Authority shall have the
right to terminate the Agreement and the letting
hereunder pursuant to the provisions of Section 20
hereof.

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

(e) The Lessee hereby represents, knowing that
the Port Authority is relying on the accuracy of such
representation, (1) that at the time of the execution
hereof it is a corporation organized and existing under
the laws of the State of Delaware and has securities
authorized and/or issued as follows:
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(2) that the only voting securities of the Lessee
are the Class B series 1 shares of which there are only
20 authorized and issued and outstanding; (3) that the
only other securities of the Lessee authorized and/or
outstanding are as follows: Class A warrants, Class 8
warrants and Class C warrants; (4) that the holders of
the aforesaid securities of the Lessee at the time of
the execution of this Agreement are as listed on the
Exhibit attached hereto ('Exhibit Z'); (5) that there
is no other capital stock authorized or issued and
outstanding; and (6) that there are no other
individuals and no corporations, partnerships or other
entities having a direct or indirect beneficial
ownership of any portions of said entity.

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

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

(h) The Lessee shall promptly advise the Port
Authority of any change in the representation made in
paragraph (e) of this Section.

(i) A 'publicly owned entity' shall be and mean
one (1) that has any class of securities subject to the
registration requirements of the Securities Exchange
Act of 1934, or any successor or substitute therefor;
and (2) that has a minimum of 1000 shareholders of all
of its securities, including but not limited to the
securities mentioned in the foregoing clause (1). A
'privately held entity' shall be and mean an entity
which is not a publicly owned entity.
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(j) The provisions of this Section 64 shall not
limit the Lessee's limited right of assignment provided
in Paragraph (a) of Section . 19 of the Lease.

(k) As used herein in this Section and in Section
4 of this Lease the following terms shall have the
following meanings:

(i) 'USAir' shall mean USAir Group, Inc., a corporation
of the State of Delaware and the parent corporation of
USAir, Inc.

(ii) 'USAir, Inc.' shall mean USAir, Inc. a corporation
of the State of Delaware and a wholly-owned subsidiary
of USAir.

(iii) 'USAir Purchase Option' shall mean the option
exercisable by USAir during the period commencing on
the date that is four years and six months from the
Merger Closing Date pursuant to the terms and
conditions of the Option Agreement providing for the
right of USAir to purchase all of the securities of the
Lessee.

(iv) 'USAir Right of First Refusal' shall mean the
right of USAir to purchase more than 50% of the
securities of the Lessee or any of the securities of
the Lessee which are Class B series 1 shares or Class B
series 1 warrants or, after the fifth anniversary of
the Merger Closing Date (as hereafter defined) all or
substantially all of the assets of the Lessee; all as
more fully stated and described in the Option
Agreement. .

(v) 'USAir Purchase' shall mean the exercise of USAir
of the USAi; Purchase Option or the USAir Right of
First Refusal.

(vi) 'Option Agreement' shall mean that certain Option
Agreement dated April 10, 1992 entered into between the
Lessee, USAir, and certain other parties; it being
specifically understood and agreed, however, that
neither this definition nor any reference herein to the
Option Agreement shall constitute or be deemed to
constitute any agreement or consent of the Port
Authority to the Option Agreement or to the terms and
conditions thereof or any waiver or impairment of any
right or remedy of the Port Authority under the Lease
or otherwise, or any modification or impairment of the
Lease or any of the terms, provisions, covenants and
conditions hereof.
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(vii) 'Merger Closing Date' shall mean the date set
forth on page 1 of the Consent Agreement (of which this
provision forms a part) entered into between the Port
Authority, the Lessee and the Managing Aging (as
therein defined) as the effective date of the Merger
(as therein defined).

(viii) 'Exhibit Z Institution' shall mean a banking
institution named on Exhibit Z or any affiliate
thereof, provided, however, that for the purposes
hereof any such institution shall be considered an
Exhibit Z Institution only to the extent and during
such times that it is the holder of such class of the
voting securities of the Lessee authorized and issued
at the time of the execution of this Agreement as set
forth in Exhibit Z; it being understood and agreed that
for the purposes hereof the holding of warrants to
purchase such securities of the Lessee by the Exhibit Z
Institution shall be deemed the holding of the
securities purchasable upon the exercise of such
warrants."

(c) (1) Subparagraph (11) of Paragraph (a) of
Section 20 of the Lease (as set forth in Supplement No. 5 of the
Lease) is hereby amended to read as follows:

"(11) The Lessee shall fail to keep, perform and
observe each and every promise, condition, term and
agreement set forth in the Operating Agreement (as
defined in Section 57 hereof) on its part to be kept,
performed or observed, including without limitation the
obligation to pay the fees and charges thereunder and
including without limitation any security deposit
obligations thereunder; and shall have continued such
failure after the expiration of the cure period, if
any, applicable under the Operating Agreement:".

(2) Without limiting any term or provision of
the Lease, the Operating Agreement or this Agreement, it is
recognized that at the time of the execution of this Agreement
there is no outstanding security deposit due and owing to the
Port Authority under the terms of the Operating Agreement.

(d) Without limiting any term, provision,
covenant or condition of the Lease, including without limitation
Section 33 thereof, Schedules E and F attached hereto are hereby
incorporated into and made a part of the Lease and shall apply
with respect to any and all construction work which the Lessee
may hereafter be permitted by the Port Authority to perform on
the premises or the Common Areas under the Lease.
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(e) As hereby amended all of the terms,
covenants, provisions, conditions and agreements of the Lease
shall be and remain in full force and effect.

(f) This Supplement No. 6, together with the
Lease (to which it is supplementary) and the Consent Agreement
(of which this Supplement No. 6 forms a part) 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 written agreement duly executed on behalf of
the Port Authority and the Lessee. The Lessee agrees that no
representations or warranties shall be binding upon the Port
Authority unless in writing in the Lease or in this Agreement.

9. It is hereby agreed that the Port Authority's
consent to the Merger contained herein shall also be deemed to
extend and apply to that certain agreement entered into between
Trump Shuttle, Inc. and the Port Authority dated June 2, 1989 and
bearing Port Authority identification number AGA-146 and covering
certain rights and privileges at La Guardia Airport; said
agreement as the same has been heretofore extended, supplemented
and amended is hereinafter called the "Operating Agreement." In
accordance with the foregoing, effective as of the effective date
of the Merger as such date is set forth on the first page of this
Agreement, the "Airline'" as defined in the Operating Agreement
shall be deemed to be the Lessee (Shuttle, Inc.) as successor to
Trump Shuttle, Inc. pursuant to the Merger. it is specifically
understood and agreed, however, that the foregoing shall not
grant or be deemed to grant to the Lessee or to the Managing
Agent any rights or privileges under the Operating Agreement
other than as expressly set forth therein, nor to constitute any
consent of the Port Authority to any enlargement, variation or
change in the rights and privileges to the "Airline" under the
Operating Agreement.

10. (a) (i,) By executing this Agreement, the Lessee
and the Managing Agent expressly acknowledge, covenant, represent
and warrant that the documents submitted to the Port Authority,
including the Stock and Warrant Acquisition Agreement, the Option
Agreement and the "Certificate of Merger of Trump Shuttle, Inc.
into Shuttle, Inc.", and the "Certificate of Ownership and Merger
of Trump Shuttle, Inc. with Shuttle, Inc. and Plan of Merger"
(collectively the "Merger Documents"), are true, correct,
complete and final copies of the documents effectuating the
Merger and providing to USAir of the USAir Option and the USAir
Right of First Refusal as defined in Paragraph 8 hereof, and that
the said Certificate of Merger and Certificate.of Ownership and
Merger and Plan of Merger shall be duly filed by the Lessee with
the Department of State of the State of New York and the
Department of State of the State of Delaware, respectively.

(ii) By executing this Agreement, the Lessee expressly
acknowledges, covenants, represents and warrants that the .
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statement of the ownership of the Lessee at the execution of this
Agreement, as set forth in Section 64 (e) of the Lease (as herein
set forth), is true, correct and complete.

(b) It is expressly understood and agreed that
nothing contained herein nor any action taken by the Port
Authority under the provisions hereof or any failure by the Port
Authority to exercise any right or to take any action under the
provisions hereof, nor any reference to the Merger Documents, or
any of them, shall, except as otherwise expressly stated herein,
constitute or be deemed to constitute any agreement or consent of
the Port Authority to any of the transactions contemplated or
effectuated by the Merger Documents, or any of them (including
without limitation any options or rights granted thereunder) or
to the terms or conditions of the Merger Documents, or any of
them, (including without limitation any option or rights granted
thereunder) or to waive or impair any right or remedy of the Port
Authority under the Lease or otherwise, or to modify, alter or
impair the Lease or any of the terms, provisions, covenants and
conditions thereof.

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

IN WITNESS WHEREOF, the Port Authority, the Lessee and
the Managing Agent have executed these presents.

(Title)

WJ—A rva	
SHUTTLE INC

(Les see)
By

(Title)	 President
(Corporate Seal)

(Managing Agent)

VLA '-By V"+/I ^3 J yJ rr

CVF.D:	 (Corporate Seal)

Terms, •

1.2 —	
x'0

FgX'm

Sesss^a#^a^sy	 ^ter
(Title)	 President
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Hersh,!p of Shutt1g i	Inc.

U.S. PERSONS

Class

Stock Warrants

Citibank 22.50 0
Bank of America 37.50 0
First Fidelity 15.00 0

Non"R.S.	 rsongg

ABN Bank 4.80 10.20
Banca Svizerra 2.40 5.10
Banco Ponsecas 4,80 10.20
Bank of Kyoto 4.80 10,20
Bank of Tokyo Trust 7.20 15.30
Central Leasing 4.80 10.20
Century International 4.80 10..20
Crown Leasing 4.80 10.20
Fuji Bank Now York/Life LISA Inc. 18.00 38.25
Fuyo General 4.80 10.20
Hyakujushi Bank 4.80 10.20
Kyodo Lensing 4.90 10.20
Xycwa Saitama Bank 7.20 15,30
Mitsubishi Trust 13.20 28.05
National Westminster 7.20 15.30
Nichimn American 4.80 10.20
Fostipankii 4.80 10.20
Shows Leasing 4.80 10.20
Tokai Bank

CLASS a

7.20 15.30

U. a. PERSONS'

Citibank

series-1

15

Series

79.44

2	 Y	 rants

0

yjQn-U. S . P	 ONS

Bank of Tokyo Trust 2.5 17.00 -8.28
National Westminster 24 17.00 8.28

WArr nt

USAir Group, Inc. 400 shares

For the Port Authority
Initialled:

For the Lessee



USA-75i,
4992.A

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 any Contractor,
as hereinafter defined, to comply with the provisions set forth
in this Schedule I. The provisions set forth in this Part I are
similar to the conditions for bidding on federal government
contracts adopted by the Office of Federal Contract Compliance
and effective May 8, 1978.

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

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

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

(1) Minority participation:

Minority, except laborers 30%
Minority, laborers	 40%

(2) Female participation:
Female, except laborers	 6.9%
Female, laborers	 6.9%

Page 1 of SCHEDULE E
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These goals are applicable to all the Contractor's
construction work performed in and for the premises.

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

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

(c) As used in these specifications:

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

(2) "Minority" includes:

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

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

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

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

Page 2 of SCHEDULE E
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(d) Whenever the Contractor, or any subcontractor at
any tier, subcontracts a portion of the construction work
involving any construction trade, it shall physically include in
each subcontract in excess of $10,000 those provisions which
include the applicable goals for minority and female
participation.

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

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

(g) In order for the nonworking training hours of
apprentices and trainees to be counted in meeting the goals, such
apprentices and trainees must be employed by the Contractor
during the training period, and the Contractor must have made a
commitment to employ the apprentice's 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
is 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.
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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 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 documentedin 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
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hiring, assignment, layoff, termination or other employment
decisions including specific review of these items with on-
premises supervisory personnel such as Superintendents,
General Foremen, etc.,.prior to the initiation of
construction work at the premises. A written record shall
be made and maintained identifying the time and place of
these meetings, persons attending, subject matter discussed,
and disposition of the subject matter.

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

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

(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.
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(14) Ensure that all facilities and company
activities are nonsegregated except that separate or single-
user toilet and necessary changing facilities shall be
provided to assure privacy between the sexes.

(15) Document and maintain a record of all
solicitations of offers for subcontracts from minority and
female construction contractors and suppliers, including
circulation of solicitations to minority and female
contractor associations and other business associations.

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

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

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

(k) The Contractor shall not use the goals and
timetables or affirmative action standards to discriminate
against any person because of race, color, religion, sex or
national origin.
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(1) The Contractor shall not enter into any subcontract
with any person or firm debarred from Government contracts
pursuant to Executive Order 11246,

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

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

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

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

(q) without limiting any other obligation, term or
provision under the 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.
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"Flicht Dispatch" means flight operations of the
Shuttle and the attendant planning, scheduling and management
of flight itineraries and routings, fueling and flight re-
lease and the maintenance of aircraft related thereto.

ly Allooatad Cost" means, with respect to any
goods or services, the average fully allocated cost to the
Shuttle of such goods and services, including a Pro rata or
other appropriate share of any related corporate overhead and
fringe benefits.

"Cy^AP" means generally accepted accounting princi-
ples in the United States as in affect from time to time set
forth in the opinions and pronouncements of the Accounting
Principles Board and the American Institute of Certified Pub-
lic Accountants and statements and pronouncements of the
Financial Accounting Standards Board, or in such other state-
ments by such other entity as may be in general use by sig-
nificant segments of , the accounting profession, which are ap-
plicable to the circumstances as of the date of determina-
tion.

"HHilders" has the meaning specified in the Option
Agreement.

"Lander option" has the meaning specified in the
Option Agreement.

"Manace nt Period" means the period commencing on
the Closing Date and continuing to but not including the
tenth anniversary thersofj prow de , however, that the Man-
agement Period may be terminated prior to such tenth . anniver-
eery pursuant , to the provisions of Article IV.

"Manager Business Plan" means that certain to-year
operating budget, attached hereto as Exhibit II (it being
understood and agrsed.that references herein to the Manager
Business Plan shall, at any time during which an Operating
Plan exists, be references to such operating Plan to the
extent such operating Plan's provisions supersede or contra-
dict those of the Manager Business Plan).

"^g^yge Indemnified Party" has the meaning .speci-
fied in section 5.1.

"Manacar Termination Event" has the meaning , speci-
fied in section 4.1.
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"Material Adverse Effect" means, with respect to
any Person, a material adverse effect on the business, as-
sets, or financial.condition^of such Person, including, in
the case of the Shuttle, the Shuttle's continued operation at
any of LaGuardia, Logan and National Airports.

"Material Contract" means the three existing lease
agreements for the Shuttle's terminal facilities at
LaGuardia, Logan and National Airports, the existing lease
agreement relating to the Shuttle's leased premises in the
Bulova Building, the two existing lease agreements relating
to the two aircraft currently leased by the Shuttle, any col-
lective bargaining agreement to which the Shuttle is a party,
and each contract to which the Shuttle is a party involving
aggregate consideration payable by the Shuttle of $2,Oq,0,000
or more per year, which extends beyond the original term of
this Agreement and cannot be terminated on 31 days' notice or
less without material penalty (but excluding any contract for
the provision of fuel or catering supplies or services en-
tered into in the ordinary course of business and consistent
in duration and magnitude with the past practice of the Trump
Shuttle, Inc.).

"Material Shuttle Liabili v" means any liability of
the Shuttle (whether or not contingent) in respect of a Mate-
rial Contract or otherwise in excess of $1,000,000.

"Operatina Plan" has the meaning specified in Soo-
tion 3.1(b).

"Purchaser Option" has the meaning specified in the
Option Agreement.

"Restructuring" means the restructuring of the
indebtedness of the Shuttle pursuant to the Restructuring
Documents.

"Senior Pat" means the indebtedness owing by the
Shuttle to the Senior Lenders pursuant to the Senior Debt
Documents.

"S tt O erat one" means the airline operations
of the shuttle, &eluding the high-frequency airline service
operated by the Shuttle between LaGuardia, Logan and National
Airports and all operations of the Shuttle incidental and an-
cillary thereto and all charter operations of the shuttle.

"Sh tt a Termination Event* has the meaning speci-
fied in Section 4.2
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Slots" means the take-off and landing slots, as
defined in 14 G.F.R. i 93.213(a)(2), as such section may be
amended, at LaGuardia and National Airports, that are li-
censed to the Shuttle pursuant to the Master sub-License
Agreement entered into pursuant to the New Senior Credit
Agreement.

"Standard Senior pebt" has the meaning specified in
the New Senior Credit Agreement.

"Stock and Warrant Acquisition Aoreement" means the
Stock and Warrant Acquisition Agreement dated as of March 27,
1992 by and among the Senior Lenders, the Junior Lenders,
Citibank, N.A., as agent, the Purchaser and the ,Shuttle, as
such agreement may be amended, supplemented or otherwise mod-
ified from time to time.

"Transition Casts" means the cost of providing all
the Transition Services, whether incurred before or after the
date hereof, and $910,000 to fund a portion of the Continen-
tal Cash Payment (as defined in the Continental Settlement
Agreement) pursuant to the Continental Settlement Agreement.

"Transition Period" means the one-year period be-
ginning on the date hereof.

"Transition Services" means, collectively, (i)
changing the logo and trim of all 17 aircraft in the Shut-
tle's current fleet so that each will be identified as a part
of the "USAir Shuttle" (such changes to be affected by paint-
ing all or part of, or removing the paint from all or part
of, each such aircraft or by one or more other methods, in
each case to the Manager may, in its sole discretion, deter-
mine is most appropriate and practicable), (ii) the removal
of all "T"!s and other "Trump Shuttle" logos from the bulk-
heads of each aircraft and all facilities owned or rented by
the Shuttle, (iii) all ferrying associated with the transi-
tion to management of the Shuttle by tho . Mahager during the
Transition Period (as defined below), (iv) additional adver-
tising for the , Shuttle during the Transition Period in an
amount not less than $3,847,000, (v) the replacement of all
of the Shuttle's interior and exterior signage at gets areas
and ticket counters, (vi) the payment of all employee sever-
ance payments required to be made or offered by the Shuttle
as a result of the transactiohs contemplated hereby, (vii)
the conversion to the Manager's system of such of the Shut-
tle's current computer systems as the Manager shall deem ap-
propriate, (viii) the conversion of the Shuttle's frequent
traveler program, (ix).the hiring and employment of any tem-
porary labor associated with the transition to management of
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the Shuttle by the Manager and (x) the replacement of uniform
accessories for existing Shuttle employees.

SECTION 1.2. Other Definition Provisions.

(a) The words "hereof", "herein" and "hereunder"
and words of similar import when used in this Agreement shall
refer to this Agreement as a whole and not to any particular
provision of this Agreement, and Article, Section and Exhibit
references are to the Articles, Sections and Exhibits to this
Agreement unless otherwise specified.

(b) The word "including" and words of similar
import when used in this Agreement shall mean "including,
without limitation," unless the context otherwise requires or
unless otherwise specified.

ARTICLE ii

MANAGEMENT SERVICES

SECTION 2.1. Appointment as Manaaert Pavmentst
Transition Services.

(a) On the terms and subject to the conditions of
this Agreement, the Shuttle hereby appoints the Manager as
the Shuttle's agent for.the purposes and activities set forth
in Articles II and III, and the Manager hereby accepts such
appointment on the terms and conditions set forth herein.
Notwithstanding such appointment, the Shuttle shall retain
control of Flight Dispatch for all regulatory purposes aris-
ing under the,Federal Aviation Act and the applicable rules
and regulations of the FAA. in discharging its duties here-
under the Manager shall: (i) use such care,.attention and
skill as are generally comparable with that devoted by the
Manager to its own airline operations (taking into account
the nature of the high-frequency shuttle service of Shuttle
operations): (ii) in no event take or omit to take any action
the taking or omission of which would constitute gross negli-
gence or willful misconduct: and (iii) not causethe Shuttle
to take any action solely for the benefit of the Manager and
not otherwise in the best interests of the Shuttle. Unless
otherwise specifically set forth herein, the following provi-
sions of this Article shall apply only during the Management
Period.

(b)The Manager does not and shall not, whether
before, during or after the Management Period, assume any li-
ability of the Shuttle hereunder, financial or otherwise, to
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any Person, including any liability of the Shuttle to the
Senior Lenders, the Junior Lenders, the Shuttles other cred-
itors or any Governmental Authority, and the Manager's sole
obligation is to perform its obligations under this Agree-
ment.

(c) In consideration of its appointment as manager
and the other covenants and agreements of the Shuttle hereun-
der, the Manager agrees to pay to the Shuttle:

(i) from time to time, the amount of Transition
Costs actually incurred, up to $10,200,000;

(ii) from time to time, an aggregate amount of up
to $6,000,000, as the Manager, in the exercise of its
reasonable judgment, determines that the shuttle
requires additional working capital; provided, however,
that the Manager shall pay to the Shuttle (x) on the
Closing Date, such portion of the amount described in
this clause (ii) as may be necessary to satisfy the
obligations of the shuttle under the sharing Agreement
Amendment that are payable on the Closing Date and that
remain unpaid after application of cash and Cash Equiva-
lents (as defined in the New Senior Credit Agreement) in
respect of such obligations in accordance with Section
2.01(a)(viii)(H) of the stock and Warrant Acquisition
Agreement and (y) on the Closing Date (as defined in the
Continental Settlement Agreement), an additional
$590,000 of the amount described in this clause (ii) to
fund a portion of the Continental Cash Payment pursuant
to the Continental settlement Agreement.

(d) The Manager shall, subject to the availability
of shuttle funds (after taking into account the payments to
the shuttle from the Manager required pursuant to Section
2.1), cause the Shuttle to complete all of the Transition
Services and shall use its reasonable efforts to cause the
Shuttle to do so within the Transition Period (it being rec-

clauses and),a(v),, (vii) and (x)noft
	 described

the definition thereof may
not be completed during such period).

(e) As is more fully set forth in Section.2.9(a),
the Manager shall permit the shuttle to use certain of its
service marks and tradsmarks:.provided, fever, that the
Manager shall retain during the Management Period all such
rights and obligations with respect to Shuttle operations as
are set forth herein. in order that Shuttle operations will
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conform to such standards of service, including but not lim-
ited to qualification of personnel, customer service stan-
dards and other reasonable quality control measures as may be
prescribed by the Manager either in this Agreement or in sub-
sequent communications pursuant to this Agreement or the code
Sharing Agreement. In addition, the Manager shall monitor
,Shuttle Operations, and in the event that, in the Manager's
opinion, there has been any deviation from appropriate stan-
dards of service, the Shuttle shall use its reasonable ef-
forts to rectify or cause to be rectified any such deviation.

SECTION 2.2. Scope of Services.

(a) Except as provided in Section 2.2(c), the
Shuttle hereby delegates to the Manager authority in matters
relating to Shuttle Operations including but not limited to
service standards, location of facilities, passenger fares,
charter rates and other pricing policies, credit policies,
reservations, policies, food and beverage services, receipt,
holding, investment and disbursement of funds, maintenance of
bank accounts, financial management, advertising, promotion
and publicity, frequent traveler programs, and, to the extent
not falling within the jurisdiction of the FAA, matters such
as scheduling, recordkeeping, procurement of inventories,
supplies and services and, generally, all activities neces-
sary, appropriate or desirable for Shuttle Operations. Not-
withstanding the foregoing, the Shuttle will be responsible
for Flight Dispatch,' including related recordkeeping and air-
frame, engine and other maintenance and servicing of air-
craft; provided,owe e , that the Manager shall oversee and/
or provide contract services with respect to such operations,
and, except as contemplated by Section 2.5 0 the Manager shall
not have the power and authority to file any tax returns or
make any tax elections on behalf of the Shuttle. The Manager
shall have the exclusive right to request, on behalf of the
Shuttle, the making of Shortfall Advances and/or Additional
Shortfall Advances (as such terms are defined in the New
Senior Credit Agresment) in accordance with the terms of the
New Senior Credit Agreement.

(b) without limiting the foregoing or any of the
other provisions herein, to the extent necessary or desir-
able, in the Manager's sole discretion, for shuttle Opera-
tions, the Manager shall use .its reasonable efforts to:

(i) provide or arrange for the provision of
(whether from third parties or by causing the Shuttle to
employ personnel to provide) all personnel necessary or
desirable for Shuttle Operations in a manner consistent
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with the Manager Business Plan, and negotiate collective
bargaining agreements on behalf of the Shuttle;

(ii) cause the shuttle to comply with all con-
tracts to which the Shuttle is a party, including the
New Senior Credit Agreement, except where the failure to
do so could not reasonably be expected to have a Mate-
rial Adverse Effect on the Shuttle;

(iii) cause the Shuttle to maintain its status as a
carrier that is certificated under Sections 401 and
604(b) of the Federal Aviation Act and to follow inspec-
tion, maintenance and repair manuals and programs
required to be maintained by carriers by applicable DOT
or FAA rules, regulations or orders;

(iv) cause the Shuttle to comply with all appli-
cable laws, rules, regulations and orders, except where
non-compliance could not reasonably be expected to have
a Material Adverse Effect on the Shuttle;

(v) maintain and preserve all properties that are
necessary for the conduct of Shuttle Operations in good
working order and condition, ordinary wear and tear
excepted; provided, Seger, that neither the Shuttle
nor the Manager shall, by virtue of this provision, be
under any obligation to restore any properties to any
working order or condition better than that existing as
of the date hereof; and gmide , fur her, that neither
the Shuttle nor the Manager shall, by virtue of this
provision, be under any obligation to cease, and the
Shuttle may, and the Manager may cause the Shuttle to,
continue to use Aircraft, Engines and Parts (as such
terms are defined in the New Senior credit Agreement) as
sources of Parts; and

(vi) cause the Shuttle to continue to enjoy the
use of the Slots and to continue to enjoy use of termi-
nal facilities at LaGuardia, Logan and National Airports
on a basis comparable to that provided by the three
existing lease agreements for the Shuttle's terminal
facilities at LaGuardia, Logan and National Airports.

(c) Notwithstanding the provisions of Section
2.2(a), the Manager shall not, on behalf of,the Shuttle, and
shall not cause the Shuttle directly to,.without the prior
consent of the board of directors of the Shuttle, do any of
the following;
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(i) amend or modify in any manner. (A) the certif-
icate of incorporation or by-laws of the Shuttle, (H)
the New Senior credit Agreement, or any other material
loan or credit agreement to which the Shuttle is a
party, (C) the Frequent Traveler Agreement, (D) the
Maintenance Agreement, (E) the Code Sharing Agreement,
(F) the Sharing Agreement, (4) the Sharing Agreement
Amendment, or (H) this Agreement;

(ii) enter into any transaction of merger or con-
solidation with respect to the Shuttle, or any sale of
all or substantially all of the Shuttles assets or any
acquisition by the Shuttle of any material business, or
cause or recommend the liquidation or dissolution of the
Shuttle;

(iii) except as contemplated by Section 2.13, con-
vey, sell, transfer or otherwise dispose of any business
or assets of the Shuttle with a fair market value
exceeding $1,000,000 individually or $2,000,000 in the
aggregate during any fiscal year;

(iv) make any capital Expenditures during any fis-
cal year in excess of the amount provided therefor in
the operating Plan for such fiscal year; =ovided , ow-
ever, that during each fiscal year the Manager shall be
permitted, notwithstanding'anything to the contrary in
the Operating Plan or this provision, to make Capital
Expenditures in an amount up to $8,000 1 000 regardless of
the amount provided in the operating Plan for such fis-
cal year;

`(v) commence any case, proceeding or other action
in respect of the Shuttle of the type specified in
clause (i) of'Section 4.1(s);

(vi) appoint or elect any officer of the Shuttle,
or enter into any employment agreement with any such of-
ficer; provideed t however, that the Manager shall have
the right to recommend a person to be elected to any
such office (and shall make such a recommendation
promptly in the event of any vacancy in any such of-
fice); and provided, further, that the Shuttle shall
consider any such recommendation and shall accept such
recommendation if such person is qualified for such of-
fice in the reasonable judgment of tha Shuttle;

(vii) appoint any person director of operations,
chief pilot or director of maintenance; 8, how-
ever, that the Manager shall have the right to recommend
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persons to be appointed to such positions; and gr2yLded,
fue , that the Shuttle shall accept such recommenda-
tions if such persons are qualified for such positions
in the reasonable judgment of the Shuttle;

(viii) except as contemplated by Section 2.13 and
for transactions for goods and services to be provided
pursuant to Section 2.4(a), cause the Shuttle to enter
into any transaction with any Affiliate of the Manager
or any person in whom the Manager has, directly or indi-
rectly, a beneficial interest of 5% or more; or

(ix) enter into any Material Contract or amend or
modify in any material respect any Material Contract;

prow de ,owever I that the board.of directors of the Shuttle
enshall, consistt with its fiduciary duties and sound busi-

ness practice, use its beet efforts to respond to any request
from the Manager for authorization to take any action de-
scribed in this paragraph (c) within 15 business days of a
request in writing by the Manager to take such action.

(d) The Manager is authorized to negotiate on be-
half of the Shuttle all Material Contracts and all either con-
tracts relating to shuttle Operations and to present such
Material Contracts to the board of directors of the Shuttle
for approval in accordance with the provisions of the previ-
ous paragraph and (subject to the receipt of any required ap-
proval) to cause the Shuttle to enter into and perform such
contracts or to perform such contracts on the Shuttle's be-
half; prpvided r however, that the Manager shall not be
required to become a party to or be liable under such con-
tract:

SECTION 2 3. H,anaaement Fee.

(a) In consideration of the Basic services to be
performed by the Manager, at the and of each month, the
Shuttle shall pay to the Manager a fee equal to $141,667 per
month and an additional amount computed as set forth on
Exhibit I. Such fee shall be paid within five days after the
end of each month. Such additional amounts and other amounts
owing to the Manager in respect of goods or services provided
to or on behalf of the Shuttle by or on behalf of the Manager
in accordance with the terms hereof shall be paid by the
Shuttle to the Manager from time to time as the same may be
invoiced to the Shuttle by the Manager.

(b) As additional consideration for the Manager's
entering into this Agreement and its performance hereunder,
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upon the earlier of the Termination Date (as defined in the
New Senior Credit Agreement) and the termination of this
Agreement, the Shuttle shall pay, in accordance with the
terms of Section 2.07(x) of the New Senior Credit Agreement,
an amount equal to 408 of Accumulated Excess Cash (as defined
in the New Senior Credit Agreement), less any amounts
required to be paid in accordance with clauses (A) through
(D) of paragraph (ii) of such Section 2.07(e), to the Man-
ager.

(c) Any amounts required to be paid to the Manager
pursuant to this Article shall remain due and payable regard-
less of the termination of this Agreement or the end of the
Management Period.

SECTION 2.4. Costs and Expenses.

(a) Any goods or services (other than the Basic
Services) that the Manager or any Affiliate provides to the
Shuttle in accordance herewith will be provided at Average
Variable Cost (on a unit basis where applicable); provided,
however, that with respect to reservations systems support
and reservation services, such services will be provided at
Average Variable Cost plus certain indirect expenses as
reflected in the Manager Business Plan; and provided,ur-
ther, that frequent traveler services contemplated to be
provided pursuant to the Frequent Traveler Agreement shall be
provided in accordance therewith, and maintenance services
contemplated to be provided pursuant to the Maintenance
Agreement shall be provided in accordance therewith.

(b) Any services provided to the Manager, or any
Affiliate of the Manager, by the Shuttle will be provided at
the Shuttle's Fully Allocated Cost.

SECTION 2.5. jookksminc and Bank Accounts.

(a) The Manager shall maintain, or cause to be
maintained, proper books of record and accounts for the Shut-
tle in which true and correct entries in all material
respect* in conformity with GAAP and the Manager's customary
accounting practices shall be made of all dealings and trans-
actions relating to Shuttle Operations.

(b) The Manager, as agent for the Shuttle, shall:
(i) deposit, or cause to be deposited, all funds derived from
Shuttle Operations in the Shuttle's bank accounts, (ii),be
authorized to withdraw funds on behalf of the Shuttle from
such accounts to pay Shuttle expenditures and otherwise to
make payments provided for in this Agreement, (iii) maintain,
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in the name and for the account of the Shuttle, reasonable
petty cash funds for Shuttle Operations, and (iv) approve, on
behalf of the Shuttle as agent for financial management, all
other payments of money made by the shuttle (and all checks,
drafts and other orders for the payment of money made by the
Shuttle shall require the authorization of the Manager or its
representatives),

(c) All payments made by the Manager hereunder
shall be made from Shuttle bank accounts or petty cash funds.
The Manager shall not be required to make any advance .or pay-
ment to or for the account of the Shuttle except out of such
funds.

SECTION 2.6. Taxes. The Manager shall prepare, or
cause to be prepared, on behalf of the Shuttle, all federal,
state, local and other tax returns and filings which are
required to be filed, shall present all material returns and
filings to the board of directors of the Shuttle for their
review, and, after such review is complete, shall file such
returns and filings and shall cause to be paid, out of Shut-
tle funds, all applicable federal, state,. local and other
taxes; oravidgd, hhw,iagr, , that all such tax liabilities shall
be exclusively the liabilities of the Shuttle and the Manager
shall not be liable for any deficiency in payment thereof.
subject to approval of the board of directors of the Shuttle,
the Manager may, on behalf of the Shuttle, contest in good
faith and by appropriate proceedings any tax asserted to be
due from the Shuttle provided that appropriate reserves with
respect thereto are maintained in accordance with GAAP and
the Manager shall control all audits and proceedings relating
to such liability for (i) all periods prior to the Restruc-
turing or (ii) , all periods after the Restructuring during
which this Agreement is in affect.

SECTION 2.7. E=lovee and Officers.

.(a) . Subject to the provisions of Section 2.2(c)
and 2.2(d), the Shuttle hereby delegates to the Manager:

(i) the exclusive right on behalf of the shuttle
to negotiate collective bargaining agreements and other
matters with representatives of all.employees of the
Shuttle; and

(ii) the right to establish, administer and en-
force, in order to achieve the purposes of this Agree-
ment, on behalf of the Shuttle, managerial, personnel
and employment matters, procedures', policies, actions,
benefits, rules, and regulations, including with respect
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to hiring, promotion, supervision, direction, training,
compensation, benefits and terms of employment of all
personnel employed in Shuttle Operations, to utilize
personnel of the Shuttle or the Manager in Shuttle op-
erations and generally; provided, however, that all em-
ployees of the Shuttle involved in Flight Dispatch shall
remain under the control of the Shuttle.

(b) In the discharge of its duties hereunder, the
Manager may provide its personnel to the Shuttle, to be paid
for by the Shuttle at Average Variable Cost to the extent not
included in the Basic Services.

SECTION 2.6. Licenses and Permits. The Manager
shall use its reasonable efforts to insure that the Shuttle
secures, maintains and,complies with all authorizations, ap-
provals, consents, waivers, exceptions, licenses, filings,
registrations, permits or other requirements of any Govern-
mental Authority (and renewals of the same), to the extent
necessary or desirable for Shuttle Operations, as determined
by the Manager, in its sole discretion.

SECTION 2.9. 'trademarks. Trade Names and Service
marks.

(a) Shuttle Operations shall be conducted under
the "USAir" name or such other related name as the Manager
may determine and all aircraft, services and facilities used
in Shuttle Operations shall bear such trademarks, service-
marks, trade names, symbols, logos and designs of the Manager
and its Subsidiaries, whether or not containing the "USAir"
name as the Manager shall determine (the "Manager Marks").
The Manager..Marks shall remain the exclusive property of the
Manager and its Subsidiaries and nothing contained herein
shall confer on the,Shuttle the right to use any Manager Mark
other than pursuant to the terms of this Agreement. Except
as provided in Section 2.9(b), upon the expiration of the
Management Period, any use of or right to use the Manager
Marks by the Shuttle shall cease and the Shuttle shall
remove, as soon as practicable, the Manager Marks from the
aircraft, services, facilities and other property used in
shuttle Operations.

(b) Upon the expiration of the Management Period,
the Manager shall have the option, to be exercised within 10
days after such expiration, to purchase, at fair market
value, any items of the inventory and supplies bearing the
Manager Marks which are the property of the Shuttle. If the
Manager does not exercise such option, the Shuttle shall use
any such items not so purchased exclusively in connection
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with Shuttle Operations on a first-use basis in preference to
any other such items until they are consumed or until the
90th day after such expiration, whichever is first.

(0) The Manager and its Subsidiaries shall be
entitled, in the event of any breach by the Shuttle of its
agreements in this section, to injunctive relief and to any
right or remedy available at law. The provisions of this
Section shall survive the expiration of the Management
Period.

SECTION 2.10. Insurance, The Manager shall use
its reasonable efforts to cause to be maintained in effect
insurance for the Shuttle and Shuttle Operations as required
by the Senior Debt Documents whether or not such documents
cease to be in effect; arovided, however, that all li-
abilities and obligations with respect to such insurance
shall be exclusively the liabilities of the Shuttle and the
Manager shall not be required to become a party to or be li-
able in any manner under any such contract; and yrovidgd,
fu he , that in no event shall the Manager take any action
or omit to take any action the effect of which would be to
allow any flight constituting a part of shuttle operations to
be operated without such insurance and the Manager shall take
such other action as it reasonably deems prudent while such
insurance is not in effect.

SECTION 2.11. Litigation. Subject to Section 2.6,
the shuttle hereby delegates to the Manager sole discretion
and control over the initiation, prosecution, defense, com-
promise and settlement of all litigation, actions, suits,
proceedings, claims or demands regarding shuttle operations
in its sole-discretion; provided, howava , that without the
prior consent'of the board of directors of the Shuttle, the
Manager shall not (i) on the Shuttles behalf, initiate, com-
promise or settle any such litigation, action, suit, proceed-
ing, claim or demand in an amount in excess of $1,000400, or
(ii) have control over any litigation, action, suit, proceed-
ing, claim or demand either against the Manager or any of its
Affiliates or which relates primarily to any Lander, the Se-
nior Agent or the Junior Aggent or the Representative (as such
term is defined in the Option Agreement).

SECTION 2.12. Duties Uoo Termination.

(a) Upon a valid notice by the Manager of termina-
tion of this Agreement as a result of a Manager Termination
Event, a valid notice by the board of directors of the
shuttle of termination of this Agreement as a result of a
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Shuttle Termination Event, or upon a valid notice of termina-
tion in the circumstances contemplated by Section 4.3, each
of the Manager and the Shuttle shall cooperate with the other
to effect and facilitate an orderly transition.

(b) During the period following any such notice
and prior to the actual termination of this Agreement:

(i) The board of directors of the Shuttle shall
be entitled and permitted to (A) designate a representa-
tive or representatives who shall have complete access
to the Manager during normal business hours in order
that the board of directors of the Shuttle may be fully
advised concerning such transition and the operations of
the Shuttle during such period, and the Manager shall
use its reasonable efforts to keep such representative
or representatives fully apprised, on such reasonable
basis as such representative or representatives may
request, of the operational and management decisions be-
ing taken by the Manager with respect to the Shuttle
during such period, and (S) direct the Manager to take
such actions in the Manager + s supervision, direction,
management and control of Shuttle Operations as the
board of directors of the Shuttle 'shall consider appro-
priate or desirable in , connection with such transition
and as the Manager shall, in the exercise of its reason-
able judgment, consider not-inconsistent with such
transition.

(ii) The Manager shall use its reasonable ef-
forts to continue Shuttle Operations, except as agreed
by the board of directors of the Shuttle and the Manager
pursuant to this Section, as much as practicable in the
manner Shuttle Operations were being conducted on the
date of such notice.

(iii) The figure in the definition of Material
Contract in Section 1.1 shall be deemed replaced by
$500,000.

(c) If the Purchaser Option is not exercised on or
prior to the fifth anniversary of the Closing Date, each of
the Manager and the Shuttle shall fully cooperate with the
exercise of the rights and remedies of the Senior Lenders
under Section 5.01(1) of the Now Senior credit Agreement.

SECTION 2.13. Certain Sharing Arrangements. With-
out limiting the generality of any other provision hereof,
the Manager shall have full discretion and authority to use
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any of its own or its Affiliate's assets in Shuttle Opera-
tions or to use or employ any of the Shuttle's assets in the
other airline operations of the Manager and its Affiliates,
in each case subject to the payment of the Average Variable
Cost or Fully Allocated Cost, as the case may be, of such use
of such assets in accordance with the terms hereof; provided,
however, that no such arrangement shall be permitted if it
would result in the Shuttle no longer being an air carrier
duly certificated under Sections 401 and 604(b) of the Fed-
eral Aviation Act or if it would be materially inconsistent
with the Manager Business Plan.

SECTION 2.14. Board Aonroval. If the affirmative
approval of the board of directors of the Shuttle is required
pursuant to this Agreement, then in addition to any other
method provided for herein, such approval shall be deemed to
have been given if a majority of directors vote in favor
thereof at any meeting at which a quorum is present, or by
the unanimous written consent of the directors thereto,
except as otherwise expressly required by law, the shuttles
Certificate of Incorporation or the Shuttle's By-laws.

SECTION 2.15. Manager Investment. The Manager and
its Affiliates shall have the right at any time and from time
to time in their sole discretion to loan additional funds to
the Shuttle in accordance with the terms and upon the condi-
tions set forth in the New Senior credit Agreement.

SECTION 2.16. Attornev-in-Fact. The Shuttle
hereby constitutes and appoints the Manager its true and law-
ful attorney-in-fact and agent, with full power of substi-
tution, for and in the Shuttle's.stead, in any and all capac-
ities; to sign any and all documents, agreements and instru-
ments on behalf of the Shuttle, and generally to do all
things in its name and on its behalf, as may be necessary,
appropriate or desirable to enable the Manager to fulfil its
duties hereunder, granting unto said attorney-in-fact and
agent full power and authority to do and perform each and
every act and thing requisite and necessary, appropriate or
desirable to be done, as fully to all intents and purposes as.
the Shuttle might or could do in person.

SECTION 2.17. Maintenance. The Manager shall use
reasonable efforts to cause to be performed all required
maintenance for aircraft of the Shuttle, including airframes
and engines, in accordance with an inspection, maintenance,
repair and restoration program meeting FAA requirements. To
the extent such maintenance is performed by the Manager pur-
suant to the Maintenance Agreement, the terms thereof shall
govern.
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ARTICLE III

AFFIRMATIVE COVENANTS

SECTION 3.1. Affirmative Covenants of the Manager.
During the Management Period, the Manager shall:

(a) Re02rtino ROMAi,rements. Furnish to the board
of directors of the Shuttle:

(i) within 30 days after the and of each month, a
balance sheet of the Shuttle as of the end of such
month, together with related statements of income and
cash flow for such month (and comparisons of actual per-
formance versus budget), a schedule of all relevant
operating statistics, a statement of Capital Expendi-
tures and a statement of Excess Cash Flow and the pro-
cess of computation thereof, all in reasonable detail
and duly certified by the President of the Shuttle or
the chief financial officer of the Manager;

(ii) within 45 days after the end of the first
three quarters of each fiscal year of the Shuttle, a
balance sheet of the Shuttle as of the end of such quar-
ter and related statements of income and cash flow of
the Shuttle for the period commencing at the end of the
previous fiscal year and ending with the and of such
quarter, all in reasonable detail and duly certified
(subject to year-end audit adjustments) by the President
of the Shuttle or the chief financial officer of the
Manager as having been prepared in accordance with GAAP;

(iii) within 90 days after the and of such fiscal
year of the Shuttle, a copy of the annual audit report
for such year for the Shuttle, including therein a bal-
ance sheet of the Shuttle as of the and of such fiscal
year and statements of income and cash flow of the Shut-
tle for such fiscal year, in each case certified by the
Manager's independent public accountants or other inde-
pendent public accountants of recognized standing;

(iv) promptly after the commencement thereof,
notice of any.material action, suit or proceeding before
any court or governmental department, commission, board,
bureau agency or instrumentality, domestic or foreign,
affecting the Shuttle or, if reasonably likely to have a
Material Adverse Effect on the Shuttle, affecting the
Manager;
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(v) upon the reasonable request of the board of
directors of the Shuttle, proof of timely payment of
amounts owed to airport and other governmental authori-
ties; and

(vi) such other information respecting the busi-
ness, assets, operations, performance, properties or
condition (financial or otherwise) of the Shuttle as the
Shuttle may from time to time reasonably request.

(b) Ooeratina Plan. Not lase than 30 days prior
to the and of each fiscal year from and after the date
hereof, prepare and submit for the approval of the board of
directors of the Shuttle a proposed operating budget for the
following fiscal year, including a projected year-end balance
sheet and projections of income, cash flow and projected Cap-
ital Expenditures for such year, all in reasonable detail and
consistent with the Manager's customary practices. The board
of directors of the Shuttle shall promptly review the Man-
ager's proposed operating budget and may request modifica-
tions thereto. The Manager and the board of directors of
Shuttle will then meet and use their best efforts to agree
upon a final budget (the "Operating Plan"). For (a) any fis-
cal year with respect to which the Manager and the Shuttle do
not agree on a final operating Plan and (b) the fiscal year
in which this Agreement is entered into, the final Operating
Plan shall be as set forth in the Manager Business Plan.
Such final Operating Plan shall remain in effect throughout
the applicable fiscal year, subject to such updating, revi-
sion and amendment as may be proposed by the Manager and con-
sented to by the board of directors of the Shuttle.

SECTION 3.2. Affirmative Covenants of the Shuttle.
During the Management Period, the shuttle, shall%

(a) U.S. citizen.  Not take or omit to take any
action the result of which would be a change in its sta-
tus as a "citizen of the United States" as defined in
the Federal Aviation Act and as an air carrier duly cer-
tificated under sections 401 and 604(b) of the Federal
Aviation Act.

(b) Assistance. Render the Manager such assis-
tance and cooperation in•the performance of its duties
hereunder and take ouch other action in furtherance
thereof as the Manager may reasonably request.
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ARTICLE Iv

TERMINATION

SECTION 4.1. M n̂ aae T__ e]Zninatir on Events. Upon the
occurrence of any of the following events not caused by the
Manager's wilful misconduct or gross negligence (each, a
"Manager Termination Event"):

(a) The Shuttle shall materially default in the
observance or performance of any agreement, covenant or
undertaking contained in this Agreement or any other
agreement between the Shuttle and the Manager or any Af-
filiate of the Manager and such default shall continue
unremedied for a period of 30 days after receipt by the
Shuttle of written notice thereof from the Manager; or

(b) The representations and warranties made by the
Shuttle or the Lenders in the Stock and Warrant Acquisi-
tion Agreem ht . (but excluding the representations and
warranties of the Shuttle made in Attachment X to the
Stock and Warrant Acquisition Agreement) shall prove to
have been incorrect in any material respect on or as of
the date made or deemed therein made; or

(c) The Manager is or would become liable, contin-
gently or otherwise, for any Material Shuttle Liability
not attributable to the material misconduct or gross
negligence of the Manager or to acts or omissions of the
Manager constituting a material breach of this Agree-
ment; or

(d), ,The Holders shall breach in any material
respect the Equity Documents, including with respect to
the Purchaser Option; or

(a) (i) The Shuttle shall commence any case, pro-
ceeding or other action (A) under any existing or future
law or any jurisdiction, domestic or foreign, relating
to bankruptcy, insolvency, reorganization or relief of
debtors, seeking to have an order for relief entered
with respect to it, or seeking to adjudicate it a bank-
rupt or insolvent, or seeking reorganization, arrange-
ment, adjustment, windinq-up, liquidation, dissolution,
composition or other relief with respect to it or its
debts, or (H) seeking appointment of a receiver,
trust**, custodian or other similar official for it or
for all or any substantial part of its assets, or the
Shuttle shall make a general assignment for the benefit
of its creditors; or (ii) there shall be commenced

all



against the Shuttle any case, proceeding or other action
of a nature referred to in clause (i) above which (A)
results in the entry of an order for relief or any such
adjudication or appointment or (E) remains undismissed,
undischarged or unbonded for a period of 60 days; or
(iii) there shall be commenced against the Shuttle any
case, proceeding or other action seeking issuance of a
warrant of attachment, execution, distraint or similar
process against all or any substantial part of its as-
sets which results in the entry of an order for any such
relief which shall not have been vacated, discharged, or
stayed or bonded pending appeal within 60 days from the
entry thereof; or (iv) the Shuttle shall take any. action
in furtherance of, or indicating its consent to, ap-
proval of or acquiescence in, any of the acts set forth
in clause (i), (ii) or (iii) above; or (v) the Shuttle
shall generally not, or shall be unable to, or shall
admit in writing its inability to, pay its debts as they
become due; or

(f) The Senior Lenders shall have declared the
Senior Debt to be due prior to its stated maturity (and
shall have not discontinued such proceedings prior to
the delivery of notice of termination hereunder by the
Manager) (and shall have not rescinded such declaration
prior to the delivery of notice of termination by the
Manager) or shall have commenced foreclosure proceedings
under the Senior Debt Documents;

then the Manager may give to the Shuttle notice of termina-
tion of this Agreement (provided that a notice of termination
given pursuant to the foregoing paragraph (b) predicated on a
breach of the representations and warranties set forth in
Section 3.09 of the Stock and Warrant Acquisition Agreement
may only be given during the one-year period following the
Closing Date), in which event this Agreement shall terminate
on the 180th day following . the date of such notice, or at
such earlier time as the parties shall mutually agree.

SECTION 4.2. Shuttle Termination Events. Upon the
occurrence of any of the following events (each, a "Shuttle
Termination Xygt"):

(a) The Manager shall default in the observance or
performance of any agreement, covenant or undertaking
contained in this Agreement or any other written agree-
ment entered into between the Manager or any of its Af-
filiates and the Shuttle if (i) such default results,
individually or in the aggregate with all other such
defaults, in a Material Adverse Effect on the Shuttle
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and (ii) such default shall continue unremedied for a
period of 30 days after the Manager's receipt of written
notice thereof from the Shuttle; or

(b) The representations and warranties made by the
Manager herein or in the Stock and Warrant Acquisition
Agreement shall prove to have been incorrect in any
material respect on or as of the date made or deemed
therein made, if the fact or condition that made such
representation or warranty incorrect results, individu-
ally or in the aggregate, in a Material Adverse Effect
on the Shuttle; or

(c) (1) The Manager shall commence any case, pro-
ceeding or other action (A) under any existing or future
law of any jurisdiction, domestic or foreign, relating
to bankruptcy, insolvency, reorganization or relief of
debtors, seeking to have an order for relief entered
with respect to it, or seeking to adjudicate it a bank-
rupt or insolvent, or seeking reorganization, arrange-
ment, adjustment, winding-up, liquidation, dissolution,
composition or other relief with respect to it or its
debts, or (8) seeking appointment of a receiver,
trustee, custodian or other similar official for it or
for all or any substantial part of its assets, or the
Manager shall make a general assignment for the benefit
of its creditors; or (ii) there shall be commenced
against the Manager any case, proceeding or other action
of a nature referred to in clause (i) above which (A)
results in the entry of an order for relief or any such
adjudication or appointment or (H) remains undismissed,
undischarged or unbonded for a period for 60 days; or
(iii) there shall be commenced against the Manager any
case, proceeding or other action seeking issuance of a
warrant of attachment, execution, distraint or similar
process against all or any substantial part of its as-
sets which results in the entry of an order for any such
relief which shall not have been vacated, discharged, or
stayed or bonded pending appeal within 60 days from the
entry thereof; or (iv) the Manager shall take any action
in furtherance of, or indicating its consent to, ap-
proval of or acquiescence in, any of the acts set forth
in clause (i), (ii) or (iii).above; or (v) the Manager
shall generally not, or shall be unable to, or shall
admit in writing its inability to, pay its debts as they
become due; or

(d) An Event of Default shall have occurred and be
continuing under the New Senior Credit Agreement;
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then, upon the order of the board of directors of the Shut-
tle, the Shuttle may give to the Manager notice of its termi-
nation of this Agreement, in which event this Agreement shall
terminate on the 180th day following the date of such notice,
or at such earlier time as the parties shall mutually agree.

SECTION 4.3. Other Termination Events.

(a) Upon the sale by the Holders of all of the
outstanding Class A Shares, Class B Shares, Class A warrants
and Class B warrants after the fifth anniversary of the clos-
ing Date, provided that such sale is in compliance with the
Option Agreement, either the Shuttle or the Manager may give
to the other party notice of termination of this Agreement,
in which event this Agreement shall terminate at the earliest
practicable time for such termination following the date of
such notice, as determined by the parties hereto, taking into
account any necessary matters to be accomplished during the
transition contemplated by section 2.12, but in no event
later than the 180th day following the date of such notice.

(b) Upon the sale of all or substantially all of
the assets of the Shuttle after the fifth anniversary of the
Closing Date, provided that such sale is in compliance with
the option Agreement, this Agreement shall terminate.

ARTICLE V

MISCELLANEOUS

SECTION 5.1. IDAMificatiolt. The Shuttle shall
indemnify and hold harmless and shall defend the Manager, its
Affiliates, each of their respective directors, officers,
employees and agents, and each of the heirs, executors, suc-
cessors and assigns of any of the foregoing (individually, a
"leg aoa, Za¢anif gd Party" and collectively, the-"Mangger
Indemnified  Parties") from and against any and all liabili
ties, obligations, losses, damages, penalties, actions, judg-
ments, settlements, suits, costs, disbursements or expenses
of any kind whatsoever, including reasonable legal fees and
coats of defense, and including any liability of the Shuttle,
financial or otherwise, to any person (including the senior
Lenders, the Shuttle t s other creditors and any Governmental
Authority) asserted against any Manager Indemnified Party,
which may at any time (including after the expiration of the
Management Period) be imposed on, incurred by or asserted
against any Manager Indemnified Party in any way relating to
or arising out of, this Agreement, the Equity Documents
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(including out of any breach of any representation or war-
ranty or of any covenant or .agreement made by or on behalf of
the Shuttle in or under this ' Agreement), the other Restruc-
turing Documents or any documents contemplated by or referred
to herein or therein or the transactions contemplated hereby
or thereby or any action taken or omitted by the Manager
under or in connection with any of the foregoing, except to
the extent such liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, disbursements
and expenses arise from the gross negligence or wilful mis-
conduct of the Manager or the Manager's breach of this Agree-
ment. This Section shall survive the termination of this
Agreement.

SECTION 5.2. Stock and Warrant AcgUiSition Agree-
ment. The parties hereto recognize and acknowledge that, in
determining to enter into the transactions contemplated
hereby, the Shuttle is relying on the representations and
warranties of the Purchaser set forth in the Stock and War-
rant Acquisition Agreement and the Manager is relying on the
representations and warranties of the Shuttle and the Lenders
set forth in the stock and Warrant Acquisition Agreement.

SECTION 5.3. A!aendment; Waiver. This Agreement
and the Exhibits hereto may be amended only by a written
instrument signed by the parties hereto. No failure to exer-
cise and no delay in exercising,'on the part of any party,
any right, remedy, power or privilege hereunder or under the.
other Restructuring Documents, shall operate as a waiver
thereof; nor shall any single or partial exercise of any
right, remedy, power or privilege hereunder or thereunder
preclude any other or further exercise thereof or the exer-
cise of any-other right, remedy, power or privilege. The
rights, remedies, powers and privileges herein provided or
provided in the other Restructuring Documents are cumulative
and not exclusive of any rights, remedies, powers.and privi-
leges provided by law. The failure of either party to insist
upon a strict performance of any of the terms or provisions
of this Agreement, or to exercise any option, right or remedy
herein contained, shall not be construed as a waiver or as a
relinquishment for the future of such term, provision, op-
tion, right or remedy, but the same shall continue and remain
in full force and effect. No:waiver by either party of any
term or provision of this Agreement shall be deemed to have
been made unless expressed in writing and signed by such
party.

SECTION 5.4. Assiarment, Neither party shall as-
sign or transfer or permit the assignment or transfer of the
Agreement without the prior written consent of the other.
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Nothing contained herein  shall prevent the transfer of this
Agreement in connection with and as part of a merger or con-
solidation or a sale of all or substantially all of the as-
sets of either party.

SECTION 5.5. Agenc
y
. The relationship of the Man-

ager and the Shuttle shall be that of principal and agent,
and nothing contained in this Agreement shall be construed to
create a partnership or joint venture between them or their
successors in interest. The Manager's agency established by
this Agreement is coupled with an interest and may not be
terminated by the Shuttle until the expiration of the Manage-
ment Period.

SECTION 5.6. Notices. All notices, requests,
claims, demands and other communications given or made pursu-
ant hereto shall be in writing (and shall be deemed to have
been duly given or made upon receipt) by delivery in person,
by telecopy (with confirmation copy of such telecopied mate-
rial delivered in person or by registered or certified mail,
postage prepaid, return receipt requested) or by registered
or certified mail (postage prepaid, return receipt requested)
to the respective parties at the addresses described below
(or at such other address for a party as shall be specified
in a notice given in accordance with this Section):

(a) If to the Manager, at the address, and with
the copies, set forth in the Stock and Warrant Acquisi-
tion Agreement , for notices to the purchaser.

(b) if to the Shuttle, at the address, and with
the copies, set forth in the Stock and Warrant Acquisi-
tion Agreement for notices to the Corporation.

SECTION 5.7. Cc=erparts. This Agreement may be
executed by one or more of the parties hereto in any number
of separate counterparts and all of said counterparts taken
together shall be deemed to constitute one and the same
instrument.

SECTION S.S. Sgverabil gy. Any provision of this
Agreement which is prohibited or unenforceable in any juris-
diction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without inval-
idating the remaining provisions hereto, and any such prohi-
bition or unenforceability in any jurisdiction shall not
invalidate or render unenforceable such provision in any
other jurisdiction.
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SECTION 5.4. Integration. This Agreement, the
Equity Documents and the other Restructuring Documents repre-
sent the entire agreement of the shuttle and the Manager with
respect to the subject matter hereof, and there are no prom-
ises, undertakings, representations or warranties by the
Shuttle or the Manager relative to the subject matter hereof
not expressly set forth or referred to herein or therein.

SECTION 5.10. Governing Law. This Agreement and
the rights and obligations of the parties under this Agree-
ment shall be governed by, and construed and interpreted in
accordance with, the internal laws of the state of New York,
without giving effect to the conflicts of laws provisions of
such state or any other jurisdiction.

SECTION 5.11. No Third-Party Senefioiaries. This
Agreement is for the sole benefit of the parties hereto and
their permitted assigns and nothing herein expressed or
implied shall give or be construed to give to any person or
entity, other than the parties hereto and such assigns, any
legal or equitable rights hereunder.

The descriptive headings
convenience of reference
the meaning or interpre-

SECTION 5.12. Headings.
contained in this Agreement are for
only and shall not affect in any way
tation of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be duly exa cuted and deliverer! in New York,
New York by their proper and duly autnorizad officers as of
the day and year first above written,

SNU'TTLE, INC.

By;	 ^v
Na s: GordonLinkon
Title: President and Chief

Executive Officer

USAIR, INC.

Name: Frank L. Sa i zoni
E

	

	
Title: Executive vice President ._

Finance

Pollt•111 brand tax trarAmittm memo 7671 461""60



Exhibit I

Basic Services

The Basic Services shall consist of the following:

(i) general management services;

(ii) legal, environmental, properties and facili-
ties and security services;

(iii) marketing support services, consisting of
pricing and scheduling, economic research and market
planning, frequent traveler management, dining cabin and
ground services, ticketing and baggage handling system
services and staff support services;

(iv) information systema services, consisting of
applications support services, communications services
and technical services support;

(v) flight operations administrative, planning
and support services; and

(vi) finance services, consisting of finance,
audit, insurance, tax administration, controller, ac-
counts payable and credit collections.

In absorbing such Basic Services and fulfilling its
management obligations hereunder, the Manager agrees to use
its reasonable efforts to reduce the positions (regardless of
whether such positions are currently filled or whether vacan-
cies exist with respect thereto) at the Shuttle's facility in
the Bulova building existing as of the date of the Stock and
Warrant Acquisition Agreement by not less than 50% during the
twelve-month .period from and after the date hereof. It is
understood and agreed that the Manager's failure to achieve
such reductions will not constitute a breach or default of
this Agreement. The Nanager further agrees to reasonably
review any suggestions that the board of directors of the
Shuttle may offer with respect to further reductions or other
cost-cutting measures and the parties understand and acknowl-
edge that the objective of such measures shall be to reduce
the shuttle f s overhead as much as possible consistent with
good business practice and the Manager Business Plan.

Notwithstanding anything to the contrary in this
Agreement, however,. to the extent functions or positions



       

absorbed by the Manager pursuant hereto result in the incur-
rence of incremental costs by the Manager, the Shuttle shall,
in consideration of the provision of such services, pay to
the Manager an additional amount equal to the incremental
cost to the Manager, or, in the event such incremental cost
cannot be reasonably segregated, the Average Variable Cost,
of the personnel performing such functions or filling such
positions.

Basic Services to be absorbed by the Manager do not
include the costs of outside professionals that may be
required by the Shuttle and that will be retained by the Man-
ager on behalf of the Shuttle in circumstances and on bases
equivalent to those in and on which the Manager would retain
such professionals with respect to its own business nor the
cost of any supplies or raw materials related to the provi-
sion of such Basic services. In addition, it is understood
and agreed that, consistent with the objectives set forth in
this Exhibit I and the responsibilities undertaken by the
Manager hereunder, the Manager may fulfill any of its obliga-
tions hereunder by causing employees of the Shuttle to act on
its and/or the Shuttles behalf.

Services to be provided or arranged for hereunder
that are not included in Basic Services include engine main-
tenance, airframe maintenance, capitalized maintenance, line
maintenance, fleet service, customer service, passenger food,
fuel, frequent traveller services, reservations services and
support and any other broader functional support.
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Exhibit II

Manager Bus iness plan



REID MNOARD
NOTARY PUSUC, State d Now lbrk

QuaBfl d In ^ yo* oxxayCommIabn Exoes July 15, 1993

USAr' S _	

ry.,. , t

r	 4992.A

FORM E • Acknowledgment (N,Y. Corp.) 6(24/72

STATE OF NEW YORK
ss.

COUNTY OF NEW YORK

	

On the /o	 day of 4^-' e_^	 , 1992, before me came	 /°,
to me known, who, being by me duly sworn, did depose and say

that he reside^t. 
DIRECTOR 

	

that he is the	 UU	 of The Port Authority of New York and New
Jersey, one of AF&Vb"kns described in, and which executed the foregoing instrument;
that he knows the seal of the said corporation; that the seal affixed to the said instrument
is such corporate seal; that It was so affixed by order of the Commissioners of the said
corporation; and that he signed his name thereto by like order.

G[-0-^ .ir d J .el1.r/ [ ^ ^

notarial seal and stamp)

STATE OF	 + fi .tacQUEUNE wwrrE
Ss.

Notary ^No State   of Now York' L
COUNTY OF A G,,,^	 IL.	 )^ ^QualHo Qualified in Suffolk Coun ty^m	

Expires May 31,718"0

On the	 I 0	 day of r4Yv 1992, before me personally came
G,^rz cEK,n 	L. nwnn to me known, who being by me duly

sworn, did depose and say, that he resides at R...,+6, fi., A-^E„
that he is the	 President of SHUTTLE, INC., one of the corporations described in and
which executed the foregoing Instrument; that he knows the seal of the said corporation;
that the seal affixed to the said instrument is such corporate seal; that it was so affixed by
order of the Board of Directors of the said corporation; and that he signed his name thereto
by like order.

STATE OF n"	 -	 )
, f_ ^ 	 ) SS.

COUNTY OF nw A..e	 'k	 )

On the 10	 day of 04xi	 , 1992, before me personally came

fn",t I.. Sal, or,,'	 to me known, who being by me duly sworn, did
depose and say, th2^^1e resides at R-LIL,,.^6Nki
that he is the E,,,UkAPresident of USAIR, INC. one of the corporations described in and
which executed the foregoing instrument; that he knows the seal of the said corporation;
that the seal affixed to the said instrument is such corporate seal; that it was so affixed by
order of the Board of Directors of the said corporation; and that he signed his name thereto
by like order.

J



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

AUTHORTZED REPRESENTATIVE OF THE PORT AUTHORITY

Port Authority Agreement No. AG-751
Supplement No. 7
Port Authority Facility -

LaGuardia Airport

SEVENTH SUPPLEMENTAL AGREEMENT

THIS AGREEMENT; dated August 24, 1993, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter
referred to as "the Port Authority") and SHUTTLE, INC., a
corporation of the State of Delaware (hereinafter referred to as
"the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and Eastern Air Lines, Inc.
heretofore entered into a certain agreement of lease made as
March 17, 1977 (said agreement of lease, as the same has been
supplemented and amended, and as the same is herein supplemented
and amended, being hereinafter called "the Lease"), covering
certain premises and Common Areas, and rights and privileges at
and in respect to LaGuardia Airport (hereinafter called the
"Airport"), as therein set forth; and

WHEREAS, the Lease was thereafter assigned by said
Eastern Air Lines, Inc. to Trump Shuttle, Inc. pursuant to an
Assignment of Lease with Assumption and Consent Agreement entered
into among the Port Authority, said Eastern Air Lines, Inc. and
Trump Shuttle, Inc. made as of June 2, 1989 and effective as of
June 8, 1989; and

WHEREAS, said Trump Shuttle, Inc. thereafter and
effective as of April 10, 1992 merged with and into the Lessee,
with the Lessee surviving such merger and succeeding to all of
the rights, obligations and liabilities of said Trump Shuttle,
Inc. (the "Merger"}; and 	 ^.
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WHEREAS, by a certain document entitled: "Consent
Agreement to Change of Control, Merger and to Management by the
Lessee's Managing Agent and Supplement No. 6 to Lease" dated
April 10, 1992 and made by and among the Port Authority, the
Lessee and USAir, Inc. (a corporation of the State of Delaware
with an office and place of business at 2345 Crystal Drive,
Arlington, Virginia 22227, hereinafter called "the Managing
Agent") the Port Authority granted its consent to the Merger, and

WHEREAS, the Lease (in Supplement No. 5 thereof)
provides for the replacement of preliminary Exhibits H, 1, J and
K attached thereto with final Exhibits, and

WHEREAS, the Port Authority has prepared a now Exhibit
A (sheets 1-5) to replace the Exhibit A referenced in the Lease;

NOW THEREFORE, in consideration of the covenants and
mutual agreements herein contained, it is hereby agreed as
follows:

1. (a) The Exhibit attached hereto dated 6-25-93
marked Exhibit H and numbered LGA-93-17 and hereby made a part
hereof shall be deemed substituted for Exhibit H attached to
Supplement No. 5 of the Lease, and shall be deemed to be Exhibit
H of the Lease in lieu of the preliminary Exhibit H attached to
said Supplement No. 5 of the Lease.

(b) The Exhibit attached hereto dated 6-25-93,
marked Exhibit I and numbered LGA 93-18 and hereby made a part
hereof shall be deemed to be Exhibit I of the Lease in lieu of
the preliminary Exhibit I attached to Supplement No. 5 of the
Lease.

(c) The Exhibit attached hereto dated 6-25-93,
marked Exhibit J and numbered LGA 93-19 and hereby made a part
hereof shall be deemed to be Exhibit J of the Lease in lieu of
the preliminary Exhibit J attached to Supplement No. 5 of the
Lease.

(d) The Exhibit attached hereto dated 6-25-93,
marked Exhibit K and numbered LGA 93-20 and hereby made a part
hereof shall be deemed to be Exhibit K of the Lease in li.eu  of
the preliminary Exhibit K attached to Supplement: No. 5 of the
Lease.
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(e) The Exhibit attached hereto dated 6-25-93, and
marked Exhibit A (Sheet 1 of 5, Sheet 2 of 5, Sheet 3 of 5, Sheet
4 of 5 and Sheet 5 of 5) and numbered LGA 93-12, LGA 93-13, LGA
93-14, LGA 93-15 and LGA 93-16 and hereby made a part hereof
shall be substituted for the Exhibit A attached to the Lease and
shall be deemed Exhibit A of the Lease in lieu of Exhibit A
attached to the original Lease.

(f) The foregoing replacement of Exhibits H, I,J, K
and A shall be and shall be deemed to be pursuant to and in
accordance with Paragraph 14 of Supplement No. 5 of the Lease.

r
2. Section 2 of the Lease is hereby amended as follows:

The sixth, seventh and eight lines of paragraph (a)
thereof shall be deemed amended to read as follows:

"The land shown in stipple, in diagonal hatch,
in broken hatch, and in cross-hatch on the drawings
(consisting of five (5) sheets) attached hereto,
hereby made a part hereof and marked 'Exhibit A',
together with".

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

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 by 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.

5. This Supplemental Agreement, together with the
Lease (to which it is supplementary) constitutes the entire
agreement between the Port Authority and the' Lessee on the
subject matter, and may not be changed, modified, discharged or
extended except by written instrument duly executed on behalf of
the Port Authority and the Lessee. The Lessee agrees that no
representations or warranties shall be binding upon the Port
Authority unless in writing in the Lease or in this Supplemental
Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed
these presents as of the day and year first above written.

ATTEST:

ACMaS cretary

ATTEST:

L^ td
Secretary

THE PORT AUTHORITY OF NEW YORK
ND NEW g:YE

By
Gary L

Ge
(Title)	 btvi^:^

itm

(Corporate Seal)

ATTEST:	 USAIR, Inc.

y	

(Managing Agent)

rt	 t^	 B^	 1aml
Secreta ryet

a
ry

	

	 Robert A. Iiszei
Vice President

Properties & FaC1110 a

Title	 President
(Corporate Seal)
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I
STATE OF NEW YORK	 )

)	 Ss.
COUNTY OF NEW YORK )

On the /? tlt) day of /UO"bQrr (as,	 , 1995, before me came
Cyr 	 to me known, who

1}
,being by me duly swam,

did de ose and say that he resides at /!llY^(f 3^ 1(/Lu/
that he is they,,,,,,,„( A1 4w.5A , a,,¢4/g63E The Port AuthoZity of New	 rk
and New Jersey, one of Lhe corporations described in, and which
executed the foregoing instrument; that he knows the seal of the
said corporation; that the seal affixed to the said instrument;
is such corporate seal; that it was so affixed by order of the
Commissioners of the said corporate	 and that he signed his
name thereto by like order.	 v

C.G.. - C •

y/ 	
(notarial seal and stamp)

/STATE OF /! Qr L/c^^ )
J	 ) s s .	 MO Pf. ^a of MW Rb+M

COUNTY OF 7J	 { )	 ft OICAM19198
Oualftd in	 Gwnt^

On the ^^ day of	 .av_	 Gpmmia4lanEz 	
)Re-K+e me

personally came J	 6,! IV4^ 4P "	 to me known, who being
by me duly sworn, did depose and say, that he resides at

that he is the	 President of SHUTTLE, INC. one of the
corporations described in and which executed the foregoing
instrument; that he knows the seal of the said corporation; that
the seal affixed to the said instrument is such corporate seal;
that it was so affixed by order of th hoard of Directors of the
said corporation; and that he signed	 name thereto by like
order.	 73J /°	 / o

	

owwwlOF r in I U )	 ^Qua1Expires ^LOUnry 19 9 a
r	 )	 SS.

COUNTY OF f'(tingr-)
llJl ^ 

on the )K,-- day of	 1991 before me personally came l,
depose an say, that he resides at	

I

fit-/ n( , i I VA-

rtrhlz  racy .

that he is the\JfC-	
n

President of USAIR, INC. one of the
corporations described in and which executed the foregoing
instrument; that he knows the seal of the said corporation; that
the seal affixed to the said instrument is such corporate seal;
that it was so affixed by order of the Board of Directors of the
said corporation; and that he signed his name , thereto by like
order.	 I

^p
3),"
	 (notaria). seal	 d stamp)



EXMEPTION (4)

DRAWINGS OF NON-PUBLIC AREAS



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 Agreement No. AG-751
Supplement No. 8
Port Authority Facility- LaGuardia Airport

EIGHTH SUPPLEMENTAL AGREEMENT
THISAGREEMENT, dated as of September I, 2006, by and between THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port Authority")
and US AIRWAYS, INC., a corporation of the State of Delaware, and having a place of business
at 4000 E. Sky Harbor Boulevard, Phoenix, AZ 85034 (hereinafter referred to as the "Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and Eastern Air Lines, Inc. heretofore entered into a certain
agreement of lease made as of March 17, 1977 (said agreement of lease, as the same has been
supplemented and amended, and as the same is herein supplemented and amended, being
hereinafter called the "Lease"), covering certain premises and Common Areas, and rights and
privileges at and in respect to LaGuardia Airport (hereinafter called the "Airport"), as therein set
forth; and

WHEREAS, the Lease was thereafter assigned by Eastern Air Lines, Inc. to Trump
Shuttle, Inc. pursuant to an Assignment of Lease with Assumption and Consent Agreement
entered into among the Port Authority, Eastern Air Lines, Inc. and Trump Shuttle, Inc., made as of
June 2, 1989 and effective as of June 8,1989; and

WHEREAS, said Trump Shuttle, Inc. thereafter and effective as of April 10, 1992
merged with and into Shuttle, Inc. with Shuttle, Inc. surviving such merger and succeeding to all of
the rights, obligations and liabilities of said Trump Shuttle, Inc. (the "Merger"); and

WHEREAS, by a certain document entitled "Consent Agreement to Change of Control,
Merger and to Management by the Lessee's Managing Agent and Supplement No. 6 to Lease"
dated April 10, 1992 and made by and among the Port Authority, Shuttle, Inc, and the Lessee, the
Port Authority granted its consent to the Merger, and

WHEREAS, pursuant to the terms of the Merger, the Lessee exercised its right of first
refusal to purchase the Lease effective December 31, 1997; and

WHEREAS, the Port Authority and the Lessee desire to extend and amend the Lease in
certain respects as hereinafter provided;
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NOW, THEREFORE, for and in consideration of the covenants and mutual agreements
herein contained, the Port Authority and the Lessee hereby agree as follows:

I. Effective as of September 1, 2006, the term of the letting under the Lease is
hereby extended to December 31, 2007, unless sooner terminated as provided in the Lease, as
herein amended.

2. The address "One World Trade Center, New York, New York 10048" located in
Section 32 of the Terms and Conditions of the Lease shall be deemed deleted and the new address
"225 Park Avenue South, New York, New York 10003" shall be substituted in lieu thereof.

3. Effective as of June 1, 2004, Section 34 to the Lease, shall be deemed deleted and
the following new Section 34 shall be deemed substituted in lieu thereof:

34. Place of Payments

All payments required of the Lessee by this Agreement shall be made to The Port
Authority of New York & New Jersey, P.O. Box 95000-1517, Philadelphia, PA 19195-
0001, or via the following wire transfer instructions: Bank: TD Bank, Bank ABA Number:
031261360, Account Number: (Ex. 1) or such other address as may be substituted
therefor."

4. Effective as of November 24, 2004 the Lease shall be deemed amended as
follows:

(a)	 Section 57 of the Lease shall be deemed amended as follows:

(1)	 Paragraphs (a) and (b) shalt be deemed deleted and the following
new paragraphs (a) and (b) shall be deemed substituted in lieu hereof:

"(a) "Airport" or "Facility" shall mean LaGuardia Airport, consisting of certain
premises identified as "LaGuardia Airport" on Sheet LGA-1 of Exhibit A, and more
particularly described in Exhibit B, annexed to the City Lease, and such other
property as may be acquired in connection with and added to such premises
pursuant to the terms of the City Lease.

(b) "Basic Lease" or "City Lease" shalt mean the Amended and Restated
Agreement of Lease of the Municipal Air Terminals between The City of New York,
as Landlord, and The Port Authority of New York and New Jersey, as Tenant, dated
as of November 24, 2004 and recorded in the office of the City Register of the City
oil 3, 2004 under City Register File No. 2004000748687, as the same may
have been or may be amended or supplemented. All references in this Lease to the
agreement between the City and the Port Authority dated April 17, 1947 shall be
deemed to refer to the City Leasc."
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(2)	 The following new paragraph (s) shall be deemed added:

"(s)	 "City" shall mean The City of New York, a municipal corporation
of the State of New York."

(b)	 Section 28 of the Lease shall be deemed deleted and the following
new Section 28 shall be deemed substituted in lieu thereof:

"SECTION 28.	 Effect of Basic Lease

(a) The Lessee acknowledges that it has received, and is familiar with
the contents of, a copy of the Basic Lease. The rights of the Port Authority in the
premises are those granted to it by the Basic Lease, and no greater rights are
granted or intended to be granted to the Lessee than the Port Authority has power
thereunder to grant.

(b) In accordance with the provisions of the Basic Lease, the Port Authority
and the Lessee hereby agree as follows:

(t)	 This Agreement is subject and subordinate to the Basic Lease
and to any interest superior to that of the Port Authority;

(2) The Lessee shall not pay rent or other sums under this Agreement
for more than one (1) month in advance (excluding security and other deposits
required under this Agreement);

(3) With respect to this Agreement, the Lessee on the termination
of the Basic Lease will, at the option of The City of New York, attorn to, or enter
into a direct lease on identical terms with, the City;

(4) The Lessee shall indemnify the City with respect to all matters
described in Section 31 of the Basic Lease that arise out of the Lessee's operations at the
Airport, or arise out of the acts or omissions of the Lessee's officers, employees, agents,
representatives, contractors, customers, business visitors and guests at the Airport with the
Lessee's consent;

(5) The Lessee shall not use the premises hereunder for any use
other than as permitted under the Basic Lease;

(6) The Lessee shall use, operate and maintain the premises hereunder
in a manner consistent with the Port Authority's obligations under Section 28 of the
Basic Lease;

(7) The failure of the Lessee to comply with the foregoing provisions
shall be an event of default under this Agreement, which, after the giving of
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reasonable notice, shall provide the Port Authority with the right to terminate this
Agreement and exercise any other rights that the Port Authority may have as the
landlord hereunder; and

(8) The City shall be named as an additional insured or loss
payee, as applicable, under each policy of insurance procured by the Lessee pursuant
to this Agreement.

(c) The rights and obligations of the Lessee with respect to continuance
of this Agreement upon the expiration or termination of the Basic Lease shall be as
set forth in paragraph (b)(3) of this paragraph and the Lessee shall not enter into any
recognition or non-disturbance agreement with the City with respect to the continuance
of this Agreement after the termination or expiration thereof or into any other
agreement covering the Lessee's use and occupancy of the premises
hereunder."

	

5.	 Effective as of September 1, 2006 the following amendments shall be
deemed made to the Lease:

(a) Subparagraph (2) of paragraph (b) of Section 23 of the Terms and
Conditions of the Lease shall be deemed deleted and the following new subparagraph (2)
shall be deemed substituted in lieu thereof.

"(2) An amount equal to all costs and expenses incurred by the Port Authority in
connection with such termination, cancellation, re-entry, regaining or resumption
of possession, collecting all amounts due to the Port Authority, in connection
with the cleaning, repair or restoration of the premises (on failure of the Lessee
to have cleaned, repaired or restored), the re-letting of the premises, the care and
maintenance of the premises during any period of vacancy of the premises, the
foregoing to include without limitation, boiler insurance premiums, if any,
personnel costs and legal expenses (including but not limited to the cost to the Port
Authority of in-house legal services), brokerage fees and commissions,
repairing and altering the premises and putting the premises in order (such as but
not limited to cleaning, repairing and restoring the premises),"

6. Effective from and after September I, 2006 Section 4, as last amended in
Supplement No. 6, shall be deemed deleted in its entirety and the following new Section 4
shall be substituted in lieu hereof, it being understood that nothing herein contained shall
release, relieve or discharge the Lessee from any liability for rentals or for other charges that
may be due or become due to the Port Authority for any period or periods prior September I,
2004:

	

"Section 4.	 Rental

The Lessee agrees to pay to the Port Authority the following rental:
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I. Gate Rental - The Lessee agrees to pay to the Port Authority a gate rental
("Gate Rental") at the rate of (2a)

per annum commencing on September 1, 2006 and continuing
for each and every year of the extended term of the letting under the Lease, said
annual Gate Rental being, and to be hereinafter, computed at the rate of

(2.a.) ) per gate. The parties
acknowledge that there are eight (8) gates at the premises as of September 1,
2006, Gate Rental shall be adjusted in the event that the premises are altered,
improved or otherwise modified so as to add or remove a gate(s) to the premises.

2. Holdover - Without in any way limiting the provisions set forth in the
Sections of this Agreement entitled "Termination", "Right of Re-entry" and
"Survival of the Obligations oflhe Lessee ", or any other provisions set forth in the
Sections of this Agreement related to the Lessor's rights upon termination,
expiration or cessation of the letting, in the event that the Lessee shall remain 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; such
continuation of the possession shall not be deemed to operate as a renewal or
extension of this Agreement but shall only create a month-to-month extension of
this agreement, which extension shall terminate on 30-days' notice. 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.

3, Time of Payments — The Lessee shall pay the Gate Rental in advance in equal
monthly installments commencing on September 1, 2006 and on the first of each
and every month thereafter until the expiration of the term of the letting
under the Lease, as herein extended. If the term of the letting under the Lease
expires or is terminated on a date other than the last day of a calendar month, then
the Gate 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 the said month.

G. A atement - The parties acknowledge that the Lessee shall not be entitled to
any abatement of the Gate Rental except if otherwise expressly provided in the
Agreement."
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T The parties acknowledge and agree that they have entered into Port Authority
Agreement No. AGA-680, dated January I, 2004, also known as the Freedom Agreement,
relating to the payment by the Lessee to the Port Authority of landing fees.

8.	 (a)	 As used in this Agreement the Lessee's "Improvement Capital
Investment" shall mean:

(i) the amounts paid by the Lessee to independent contractors for
work actually performed and labor and materials actuallyfurnished inclusive of sales,
use and like taxes where applicable in connection with the Improvement Work (as
defined in paragraph (b) below); and

(ii) the payments made and expenses incurred by the Lessee in
connection with the Improvement Work for engineering, architectural, professional and
consulting services, and the supervision of construction, inclusive of sales, use and
like taxes where applicable; it being understood that payments under this item (ii) shall
not exceed fifteen percent (15%) of the sum of the amounts described in subparagraph
(a)(i) above; and further, in each case, as the aforementioned amounts and
payments described in subparagraphs (a)(i) and (a)(ii) above shall be evidenced,
from time to time, by certificates of a responsible fiscal officer of the Lessee, sworn to
before a notary public and delivered to the Port Authority, which certificates shall (aa)
set forth, inreasonable detail, the amounts paid to specified independent contractors, the
payments made to other specified persons and the other expenses incurred by the Lessee,
which have not previously been reported in certificates delivered to the Port Authority,
(bb) have attached thereto reproduction copies or duplicate originals of the invoices of
such independent contractors and other persons acknowledging the receipt by them of
such amounts and payments, and (cc) certify that the amounts and payments therein set
forth constitute the Lessee's Improvement Capital Investment arising out of the
performance of the Improvement Work (as defined herein). The Lessee shall keep a
separate accounting of the Lessee's Improvement Capital Investment which
accounting shall be kept at all times within the Port of New York District for a period
of two (2) years after the final costs of all the Improvement Work have been submitted
by the Lessee to the Port Authority or the end of the term of the letting under the Lease,
whichever is later, and shall be subject to the audit and inspection of the Port Authority,
its representatives and employees.

(b) (i) The Lessee agrees and covenants to the Port Authority that it will
make or cause to be made, at its sole cost and expense, certain Improvement Capital
Investments within the terminal to include, but not limited to, the following: (1)
rehabilitation of flooring and wall treatments and the installation of new carpeting in and
around the departures lounges; and (2) implementation of a review and design of a new
terminal signage package, to include where necessary, appropriate installations in and
throughout the terminal, all in accordance with the terms and provisions of the Port
Authority Construction and Alteration Application (said Construction and Alteration
Application as approved by the Port Authority being hereinafter called the "Construction
Application") to be submitted to the Port Authority for its approval, in the form
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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 proposed by the Lessee, and the manner of and time periods for performing the
same. All such work covered by the Construction Application as approved by the Port
Authority is hercinafter called the "Improvement Work". The Construction Application
shall set forth the plans, specifications and schedules for the aforesaid refurbishment,
alterations, addit i ons and improvements of and to the premises. The Lessee shall perform
the Improvement Work in accordance with the terms and provisions of the Construction
Application and subject to the terms and provisions of the Lease, including, without
limitation, Section 33 thereof.

(ii) 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 Lessee's Improvement Work. All plans and
specifications 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 to permit
the use of any subcontractor unless and until each such contractor or subcontractor has
been approved by the Port Authority and the Lessee upon request will furnish the Port
Authority with it copy of its proposed contract with its contractor. The Lessee shall
include in any such contract or subcontract such provisions as the Port Authority may
require. 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 Lessee's Improvement Work hereunder shall be done in
accordance with the said Construction Application and final plans and specifications
approved by the Port Authority shall be subject to inspection by the Port Authority during
the progress of the said work and after the completion thereof and the Lessee shall
redo or replace at its own expense any of said work not done in accordance therewith.
Upon completion of the Lessee's Improvement Work, the Lessee shall supply the
Port Authority with as-built plans and drawings in form and number requested by the Port
Authority. 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 any contractors engaged by the Lessee or to others in
connection with any proposed or actual contracts entered into by the Lessee for the
Lessee's Improvement 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 Lessee's Improvement
Work pursuant to the contracts between the Lessee and its contractors.

(iii)	 No Improvement Work shall be commenced by the Lessee until the
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Construction Application and plans and specifications referred to in paragraph (b)(i) above
have been finally approved by the Port Authority for the entire Lessee's Improvement
Work and the Lessee is specifically permitted in writing by the Port Authority to
commence such Improvement Work. In the event of any inconsistency between the
provisions of this Agreement and those in the Construction Application, the provisions of
this Agreement shall control. Upon receipt by the Lessee of said written permission from
the Port Authority, the Lessee shall commence construction of the Lessee's Improvement
Work as soon as possible and shall expeditiously continue such construction until
completion.

(iv) 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, installations and decorations
constituting the Lessee's Improvement 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 Lessee's
Improvement Work shall be for the benefit of the Port Authority as well as the Lessee.

(v) Title to the Improvement Work shall pass to the City of New York
as the same or any part is erected, construction or installed and shall be and remain at all
times in the City of New York and the same shall be deemed to be a part of the premises
when the same are constructed, erected or installed on the premises.

(vi) When the Improvement Work has been completed, the Lessee shall
deliver to the Port Authority a certificate to such effect signed by an authorized officer of the
Lessee and also signed by the Lessee's licensed architect or engineer certifying that the
Improvement Work has been performed strictly in accordance with the approved
Construction Application and the approved plans and specifications, data and materials
forming a part thereof and the provisions of this Agreement and in compliance with all
applicable haws, ordinances and governmental rules, regulations, orders and directives.
Thereafter, the Improvement 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 by the Port
Authority subject to the condition that all risks thereafter with respect of the Improvement
Work and any liability therefor for negligence or other reason shall be borne by the
Lessee.

(vii) All of the Lessee's Improvement Work shall be performed by the
Lessee strictly in accordance with the following:

(aa)	 The Lessee hereby assumes, and shall itself and shall also
requires its contractors to indemnify and hold harmless the Port Authority, its
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Commissioners, officers, agents and employees from and against the following
distinct and several risks whether they arise from acts or omissions of the Lessee, any
contractors of the Lessee, the Port Authority, employees, agents and representatives
of the Port Authority, third persons, or from acts of God or the public enemy, or
otherwise, excepting only risks which result solely from affirmative willful acts
done by the Port Authority with respect to the Improvement Work:

(i) Risk of loss or damage to all or any part of the
Improvement Work prior to the completion thereof and the risk of loss or
damage of any property of the Port Authority arising out of or in
connection with the performance of the Improvement Work. In the event of
such loss or damage, the Lessee shall forthwith repair, replace and make good
the Improvement Work and the property of the Pont Authority without cost or
expense to the Port Authority.

(ii) The risk of 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
Improvement Work and for all costs and expenses incurred by the Port
Authority 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 claim or demand is groundless, false or fraudulent), and
in handling such it shall not, without obtaining express advance permission from the General
Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of the
tribunal over the person of the Port Authority, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental nature of the Port Authority,
or the provisions of any statutes respecting suits against the Port Authority, The Lessee, in
defending such suit, may not settle or compromise any claim or demand except with the prior
written permission of the Port Authority.

(bb) The Lessee shall pay or cause to be paid when due 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 Improvement Work
and the Lessee 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, materialmen, workmen and/or other person and no such claim shalt be
considered to be an obligation of the Lessee within the meaning of this paragraph
unless and until the same hasbeen finally adjudicated. The Lessee shall use its best
efforts to resolve any such claims and shall keep the Port Authority fully informed
with respect thereto. The Lessee shall indemnify the Port Authority against all
claims, damages or losses that may arise or result therefrom, including interest
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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 premises nor to create any rights in said third persons
against the port Authority.

(viii) The Lessee understands that if the premises contain asbestos, the
Lessee, in connection with the performance of the Improvement Work, will be required
to remove or encapsulate any asbestos located within the premises, as directed by the Port
Authority. Without limiting the generality of any of the provisions of this paragraph, the
Lessee shall obtain the Port Authority's prior approval as to the method and manner in
which the Lessee performs any asbestos work, and shall obtain any additional insurance
coverage as the Port Authority shall specify covering the performance of such work. The
Lessee shall also conform to any Port Authority requirements imposed in connection with
the removal and disposal of asbestos from the Airport.

9. The Lessee acknowledges and agrees that the Lessee's Improvement Work
shall be substantially completed by December 31, 2007.

10. (a)	 The Lessee's Improvement Capital Investment shall equal at least

(2.a.)	 for the Improvement Work, described in
paragraph 8(b)(i) above.

(b) On or before sixtieth (60th) day following completion of the
Lessee's Improvement Work, the Lessee shall certify to the Port Authority, in a sworn
statement, signed by the Lessee's fiscal officer or other responsible executive, that it
has complied with the foregoing Improvement Work expenditure requirement and at
such time the Lessee shall deliver to the Port Authority paid invoices, cancelled
checks and other evidence of such compliance satisfactory to the Port Authority.

(c) If the Lessee has not made the full amount of the Improvement
Capital Investment in accordance with paragraph 10(a) above, and by the date specified
in paragraph 9 above, the Lessee shall pay to the Port Authority, within sixty (60) days
of such determination by the Port Authority, an amount equal to the difference between
the required Improvement Capital Investment (per paragraph 10(a)) and the amount
actually expended by the Lessee by the date specified in paragraph 9.

It, 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 hold harmless
the Port Authority of and from any and all claims for commission or brokerage made by any
and ail persons, firms or corporations whatsoever for services in connection with the negotiation
and execution of this Supplemental Agreement.

12. The Lessee shall not interpose any claims as counterclaims in any summary
proceeding or action for non-payment of rent which may be brought by the Port Authority
unless such claims would be deemed waived if not so interposed.
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13. Section 36 of the Lease shall be deleted and the following new Section 36 shall
be substituted in lieu thereof; "No Commissioner, Director, officer, agent or employee of
either party shall be charged personally by the other party with any liability, or held liable to
the other party, under any term or provision of this Agreement, or because of the party's
execution or attempted execution, or because of any breach thereof,"

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

15. 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 Port Authority and the Lessee.

16. No Commissioner, director, officer, agent or employee of either party shall be
charged personally by the other party with any liability, or held liable to the other party, under
any term or provision of this Supplement Agreement, or because of the party's execution or
attempted execution, or because of any breach thereof.

(THE REMAINDER Or THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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FOR THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

Onthefo?	day of f+rvni,	 in the year 20/0	 before me, the undersigned, a
Notary Public in and for said state, pers^ally appeared DA wj^{h
personally known to me or proved to me on the basis of satisfactory e Bence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial Iieal and-Ifamp)

MICHAE L F. SCHMlCrf
Public, State of New YorkNotary
No, 01SC8115148

Qualified in New york County
US AIRWAYS, INC.

(yLFOR

Commission Expires Novemb e r 1, 2C

TA EOr V Y^Irtt^	 )

/y3 } Ss,

COUNTY OFItir

On the jv-G{ day of [ &U&t3 in the year 20 1	 efore me, the undersigned, a
Notary Public in and for said state, personally appeared u t(C	 tLttnGc 4,^

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/shc/they
executed the same in hiss er/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.

U stamp)

I?  '1?kseh lqzjld^
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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 Agreement No. AG-751
Supplement No. 9
Port Authority Facility- LaGuardia Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of December 31, 2007, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port
Authority") and US AIRWAYS, INC., a corporation of the State of Delaware, and having a place
of business at 1 l 1 W. Rio Salado Parkway, Tempe, Arizona 85281 (hereinafter referred to as the
"Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and Eastern Air Lines, Inc. heretofore entered into a certain
agreement of lease made as of March 17, 1977 (said agreement of lease, as the same has been
supplemented and amended, and as the same is herein supplemented and amended, being
hereinafter called the "Lease"), covering certain premises and Common Areas, and rights and
privileges at and in respect to LaGuardia Airport (hereinafter called the "Airport"), as therein set
forth; and

WHEREAS, the Lease was thereafter assigned by Eastern Air Lines, Inc. to Trump
Shuttle, Inc. pursuant to an Assignment of Lease with Assumption and Consent Agreement entered
into among the Port Authority, Eastern Air Lines, Inc. and Trump Shuttle, Inc., made as of June 2,
1989 and effective as of June 8, 1989; and

WHEREAS, said Trump Shuttle, Inc. thereafter and effective as of April 10, 1992
merged with and into Shuttle, Inc. with Shuttle, Inc. surviving such merger and succeeding to all of
the rights, obligations and liabilities of said Trump Shuttle, Inc. (the "Merger"); and

WHEREAS, by a certain document entitled "Consent Agreement to Change of Control,
Merger and to Management by the Lessee's Managing Agent and Supplement No. 6 to Lease"
dated April 10, 1992 and made by and among the Port Authority, Shuttle, Inc. and the Lessee, the
Port Authority granted its consent to the Merger, and

WHEREAS, pursuant to the terms of the Merger, the Lessee exercised its right of first
refusal to purchase the Lease effective December 31, 1997; and

WHEREAS, the Port .Authority and the Lessee desire to extend the Lease as hereinafter
provided;
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NOW, THEREFORE, for and in consideration of the covenants and mutual agreements herein
contained, the Port Authority and the Lessee hereby agree as follows:

I . Effective as of December 31, 2007, the term of the letting under the Lease is hereby
extended to December 31, 2010, unless sooner terminated as provided in the Lease, as herein
amended.

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 hold harmless the
Port Authority of and from any and all claims for commission or brokerage made by any and all
persons, firms or corporations whatsoever for services in connection with the negotiation and
execution of this Supplemental Agreement.

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

4. The Lease and any claim, dispute or controversy arising out of, under or related to
this permit shall be governed by, interpreted and construed in accordance with the laws of the State
of New York, without regard to choice of law principles.

5. 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 Port Authority and the Lessee.

6. No Commissioner, director, officer, agent or employee of either party shall be charged
personally by the other party with any liability, or held liable to the other party, under any term or
provision of this Supplemental Agreement, or because of the party's execution or attempted
execution, or because of any breach thereof.
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ATTEST:

CdVl&^ IS,^
Secretary

By —^

Print Name:

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

THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY

By 6LAN

David Kaga

(Title} A"isutnt
	 ector

Businzss pFopVtties 1, Ai rpnn Deeeloprnent

ATTEST:
	

M

°then L.: 7ohr,sa^

President --Cz r^
(Corporate Seal)
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FOR THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the30 t3-day of 1410- '1	 in the year 201 o
"" 

^^, before me, the undersigned, a
Notary Public in and for said state, personally appeared )5G01n Cl	 Q.41
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.

	

2rtie-

^ 	 T.
t

rl al Se ftnd Sta	 )	 {

MICHAEL F. SCHMIDT
Notary Public, State of New York

No.OISCO118149
Qual ifiedE New York County

FOR US AIRWAYS, INC, Commission Expires November 1, 20

pf,auPu^`^', /
..STATE OF V1 V'yjI Yti q )

) ss.
COUNTY OF r ff)k%j-an )

On the -3rd day of ) Gfbr	 in the year 20 1 o , before me, the undersigned, a
Notary Public in and for said state, persothIlly appeared s{^-Vllcn 	 Vn
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 individuals) acted, executed the
instrument.
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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 Agreement No. AG-751
Supplement No. 10
Port Authority Facility- LaGuardia Airport

TENTH SUPPLEMENTAL AGREEMENT

TI US AGREEMENT, dated as of December 31, 2010, by and between THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port Authority")
and US AIRWAYS, INC., a corporation of the State of Delaware, and having a place of business
at 4000 E. Sky Harbor Blvd, Phoenix, AZ 85034 (hereinafter referred to as the "Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and Eastern Air Lines, Inc, heretofore entered into a
certain agreement of lease made as of March 17, 1977 (said agreement of lease, as the same has
been supplemented and amended, and as the same is herein supplemented and amended, being
hereinafter called the "Lease"), covering certain premises and Common Areas, and rights and
privileges at and in respect to LaGuardia Airport (hereinafter called the "Airport"), as therein set
forth; and

WHEREAS, the Lease was thereafter assigned by Eastern Air Lines, Inc. to Trump
Shuttle, Inc. pursuant to an Assignment of Lease with Assumption and Consent Agreement
entered into among the Port Authority, Eastern Air Lines, Inc. and Trump Shuttle, Inc., made as
of June 2, 1989 and effective as of June 8, 1989; and

WHEREAS, said Trump Shuttle, Inc. thereafter and effective as of April 10, 1992
merged with and into Shuttle, Inc. with Shuttle, Inc. surviving such merger and succeeding to all
of the rights, obligations and liabilities of said "Trump Shuttle, Inc. (the "Merger"); and

WHEREAS, by a certain document entitled "Consent Agreement to Change of Control,
Merger and to Management by the Lessee's Managing Agent and Supplement No. 6 to Lease"
dated April 10, 1992 and made by and among the Port Authority, Shuttle, Inc, and the Lessee,
the Port Authority granted its consent to the Merger, and

WHEREAS, pursuant to the terms of the Merger, the Lessee exercised its right of first
refusal to purchase the Lease effective December 31, 1997; and

WHEREAS, the Port Authority and the Lessee desire to extend and amend the Lease in
certain respects as hereinafter provided;
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NOW, THEREFORE, for and in consideration of the covenants and mutual agreements
herein contained, the Port Authority and the Lessee hereby agree as follows:

I .	 Effective as of December 31, 2010, the term of the letting under the Lease is
hereby extended to December 31, 2015, unless sooner terminated as provided in the Lease, as
herein amended.

2,	 Effective from and after January 1, 2011 Section 4, as last amended in
Supplement No. 8, shall be deemed deleted in its entirety and the following new Section 4 shall
be substituted in lieu hereof, it being understood that nothing herein contained shall release,
relieve or discharge the Lessee from any liability for rentals or for other charges that may be due
or become due to the Port Authority for any period or periods prior to January 1, 2011:

"Section 4.	 Rental

The Lessee agrees to pay to the Port Authority the following rental:

Gate Rema - For the period from January 1, 2011 through and including
December 31, 2011, the Lessee agrees to pay to the Port Authority a gate
rental ("Gate Rental") at the rate of

(2. a.)	 per month
during the aforesaid period; and

For the period from January 1, 2012 through and including December 3l,
2012, the Lessee agrees to pay to the Port Authority a aate rental ("Gate
Rental') at the rate of	 _.

aforesaid period; and
	 (2 a)	 per month during the

For the period from January 1, 2013 through and including December 31,
2013, the Lessee agrees to pay to the Port Authority a gate rental ("Gate
Rental') at the rate of

(2. a.)	 r month during the
aforesaid period; and

For the period from January I, 2014 through and including December 31,
2014, the Lessee agrees to pay to the Port Authority a gate rental ("Gate
Rental') at the rate of

aforesaid period; and
	 (2 a)	 per month during the

For the period from January 1, 2015 and continuing through the end of the
term of the letting, the Lessee agrees to pay to the Port Authority a gate rental
("Gate Rental') at the rate of
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per month during the aforesaid
period.	 (2. a.)

The parties acknowledge that there are eight (8) gates at the premises as of
January 1, 2011.
3. Time of Payments — The Lessee shall pay the Gate Rental in advance in
equal monthly installments commencing on January 1, 2011 and on the first of
each and every month thereafter until the expiration of the term of the letting
under the Lease, as herein extended. If the term of the letting under the Lease
expires or is terminated on a date other than the last day of a calendar month,
then the Gate 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 the said month.

4. Abatement- The parties acknowledge that the Lessee shall not be
entitled to any abatement of the Gate Rental."

3. (a) Upon the execution of this Supplemental Agreement by the Lessee
and delivery thereof to the Port Authority, the Lessee shall deliver to the Port Authority, as
security for the full, faithful and prompt performance of and compliance with, on the part of the
Lessee, al l of the terms, provisions, covenants and conditions of this Supplemental Agreement on
its part to be fulfilled, kept, performed or observed, 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 and acceptable to the Port Authority, in favor of the Port Authority , and
payable in the Port of New York District in the amount of (2. a.)

The form and terms of such letter of credit, as well as the
institution issuing it, shall be subject to the prior and continuing approval of the Port Authority.
Such letter of credit shall provide that it shall continue throughout the effective period of the
permission under this Supplemental 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 clean and irrevocable satisfactory letter of credit. If requested by the Port Authority,
said letter of credit shall be accompanied by a letter explaining the opinion of counsel for the
banking institution that the issuance of said clean, irrevocable letter of credit is a 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 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 hereunder. Failure to
provide such a letter of credit at any time during the effective period of the permission, under this
Supplemental 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 Supplemental 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 security deposit, if any, theretofore made in accordance with the
provisions of this Supplemental Agreement. The Lessee shall have the same rights to receive
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such deposit during the existence of a valid letter of credit as it would have to receive such sum
upon expiration of the permission under this Supplemental Agreement and fulfillment of the
obligations of the Lessee hereunder. If the Port Authority shalt make any drawing under a letter
of credit held by the Port Authority hereunder, the Lessee on demand of the Port Authority and
within two (2) days thereafter, shall bring the letter of credit back up to its full amount. No
action by the Port Authority pursuant to the terms of any letter of credit, or any receipt by the
Port Authority of funds from any bank issuing such letter of credit, shall be or be deemed to
constitute a waiver of any default by the Lessee under the terms of the Supplemental Agreement
and all remedies of the Port Authority consequent upon such default shall not be affected by the
existence of any recourse to any such letter of credit,

(b) The Lessee hereby certifies that its Federal Tax Identification Number is
for the purposes of this paragraph.

(c) The Lessee acknowledges and agrees that the Port Authority reserves the
right, at its sole discretion, to adjust at any time and from time to time upon sixty (60) days
notice to the Lessee, the security deposit amount as set forth in paragraph (a). Not later than the
effective date set forth in said notice the Lessee shall deposit with the Port Authority the new
security deposit amount as set forth in and in such form as requested by said notice which new
amount (including without limitation an amendment to or a replacement of the letter of credit)
shall thereafter constitute the security deposit subject to this paragraph.

(d) The security deposit set forth in this Special Endorsement shall, in addition
to being security for the Hall, faithful and prompt performance of and compliance with, on the
part of the Lessee, of all of the terms, provisions, covenants and conditions of this Lease on its
part to be fulfilled kept or observed, be held by the Port Authority as security for the full, faithful
and prompt performance of any compliance with, on the part of the Lessee, of all of the terms,
provisions, covenants and conditions of all other agreements the Permittee may have with the
Port Authority, on its part to be fulfilled kept or observed.

4. OFAC Compliance

(a) Lessee's Representation and Warranty. The Lessee hereby represents and
warrants to the Port Authority that the Lessee (x) is not 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 Specially Designated and Blocked Persons list) or under any
statute, executive order or other regulation relating to national security or foreign policy
(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 related to national security, the violation of which
would also constitute a violation of law, such persons being referred to herein as "Blocked
Persons" and such regulations, statutes, executive orders and governmental actions being
referred to herein as "Blocked Persons Laws") and (y) is not engaging in any dealings or
transactions with Blocked Persons in violation of any Blocked Persons Laws. The Lessee
acknowledges that the Port Authority is entering into this Supplemental Agreement in reliance
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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 this
Supplemental Agreement.

(b) Lessee's Covenant. Lessee covenants that (i) during the term of the Lease it
shall not become a Blocked Person, and shall not engage in any dealings or transactions with
Blocked Persons in violation of any Blocked Persons Laws. Tn the event of any breach of the
aforesaid covenant, the same shall constitute an event of default and, accordingly, a basis for
termination of the Lease by the Port Authority, in addition to any and all other remedies provided
under the Lease or at law or in equity, which does not constitute an acknowledgement by the Port
Authority that such breach is capable of being cured.

(c) Lessee's Indemnification Obligation. The Lessee shall indemnify and hold
harmless the Port Authority and its Commissioners, officers, employees, agents and
representatives from and against any and all claims, damages, losses, risks, liabilities and
expenses (including, without limitation, attorney's fees and disbursements) arising out of,
relating to, or in connection with the Lessee's breach of any of its representations and warranties
made under this Supplemental Agreement. Upon the request of the Port Authority, the Lessee
shall at its own expense defend any suit based upon any such claim or demand (even if such suit,
claim or demand is groundless, false or fraudulent) and in handling such it shall not, without
obtaining express advance permission from the General Counsel of the Port Authority, raise any
defense involving in any way the jurisdiction of the tribunal over the person of the Port
Authority, the immunity of the Port Authority, its Commissioners, officers, agents or employees,
the governmental nature of the Port Authority, or the provision of any statutes respecting suits
against the Port Authority.

(d) Survival. The provisions of this Supplement Agreement shall survive the
expiration or earlier termination of the term of the Lease.

OFAC Compliance

(a) Lessee's Representation and Warranty. The Lessee hereby represents and
warrants to the Port Authority that the Lessee (x) is not 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 Specially Designated and Blocked Persons list) or under any
statute, executive order or other regulation relating to national security or foreign policy
(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 related to national security, the violation of which
would also constitute a violation of law, such persons being referred to herein as "Blocked
Persons" and such regulations, statutes, executive orders and governmental actions being
referred to herein as "Blocked Persons Laws") and (y) is not engaging in any dealings or
transactions with Blocked Persons in violation of any Blocked Persons Laws. 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
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a material element of the consideration inducing the Port Authority to enter into and execute this
Supplemental Agreement.

(b) Lessee's Covenant. Lessee covenants that (i) during the term of the Lease it
shall not become a Blocked Person, and shall not engage in any dealings or transactions with
Blocked Persons in violation of any Blocked Persons Laws. In the event of any breach of the
aforesaid covenant, the same shall constitute an event of default and, accordingly, a basis for
termination of the Lease by the Port Authority, in addition to any and all other remedies provided
under the Lease or at law or in equity, which does not constitute an acknowledgement by the Port
Authority that such breach is capable of being cured.

(c) Lessee's Indemnification Obligation. The Lessee shall indemnify and hold
harmless the Port Authority and its Commissioners, officers, employees, agents and
representatives from and against any and all claims, damages, losses, risks, liabilities and
expenses (including, without limitation, attorney's fees and disbursements) arising out of,
relating to, or in connection with the Lessee's breach of any of its representations and warranties
made under this Supplemental Agreement. Upon the request of the Port Authority, the Lessee
shall at its own expense defend any suit based upon any such claim or demand (even if such suit,
claim or demand is groundless, false or fraudulent) and in handling such it shall not, without
obtaining express advance permission from the General Counsel of the Port Authority, raise any
defense , involving in any way the jurisdiction of the tribunal over the person of the Port
Authority, the immunity of the Port Authority, its Commissioners, officers, agents or employees,
the governmental nature of the Port Authority, or the provision of any statutes respecting suits
against the Port Authority.

(d) Survival. The provisions of this Supplement Agreement shall survive the
expiration or earlier termination of the term of the Lease.

S. 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 hold 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.

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

7. 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 Port Authority and the Lessee.

8. No Commissioner, director, officer, agent or employee of either party shall be charged
personally by the other party with any liability, or held liable to the other party, under any term
or provision of this Supplemental Agreement, or because of the party's execution or attempted
execution, or because of any breach thereof.
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IN WITNESS WHEREOF the Port Authori arid *'nd the Lessee have executety	 d these
as of the day and year first above written.

ATTEST:
	 THE PORT AUTHORITY OF NEW YORK

AND NEW JERSEY

By^	 D v, p^jGAN

Secretary	
(Titled rf 4/i lcllbi

(Seal)

(Title)	 0 Cf, 	 President
(Corporate Seal)
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For The Port Authority of New York & New Jersey'

STATE OF NTEW YORK )
) as.

COUNTY OF NEW YORK )

On the /3	 day of be& 11 in the year 2011, before me, the undersigned, a Notary
Public in and for said state, personally appeared 1a d id Kox)a n	 ,

personally ]mown 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(ics), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

MOIRA MCGINN WALLACE
Notary Public, State of New York

No. 01 WA4889637
Qualified in Richmond Countyy

Commission Expires on Apr^Fi3r i4
>,.).t.l rte . l) 1201 S

Mora 11^1C^,	 ('CkLCclCa
(notarial seal and stamp)

r	
For US Airways, Inc.

rL/ l 	th C ^^(titt^i'aiISS

ss.

On the ) O 4'' day of A' Vep4klt n the year 2 1, before me, the undersigned, a Notary
Public in and for said state, personally appeared V%eJ J, (Y) I n eV (/o,__
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. 1

(notarial seal and

CHRISTINE REBECCA J94M XnM
NOTARY PUBLICOI81=01FCOIJ A181A
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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

Supplement No. 11
LaGuardia Airport
Port Authority Lease No. AG-751

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of the ^^ day of
December, 2011 by and between the PORT AUTHORITY OF NEW YORK AND
NEW JERSEY (hereinafter referred to as the "Port Authority"), and DELTA AIR
LINES, INC, (hereinafter called the "Lessee"),

WITNESSETH, That:

WHEREAS, by a certain agreement of lease made as of March 17, 1977 (which
agreement of lease, as the same has been supplemented and amended, is hereinafter
called the "Lease"), the Port Authority leased and granted to the Lessee (as successor to
US Airways, Inc. pursuant to that certain Assignment of Lease and Related Documents
with Assumption and Consent Agreement, dated as of the date hereof) certain premises,
rights, licenses and privileges at and in respect of LaGuardia Airport (hereinafter called
"the Airport"), as more particularly described in the Lease; and

WHEREAS, the parties hereto desire to amend the lease in certain respects as
hereinafter provided;

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 date set forth above as follows:

1. Notwithstanding anything to the contrary contained in the Lease, as
amended, the Lessee hereby agrees that this Lease is one of the "PA Agreements", as
such term is defined in that certain Security Agreement entered into between the Port
Authority and the Permittee, dated as of December 9, 2010, and identified by Port
Authority Agreement No. AX-852 (as supplemented and amended, the "Security
Agreement'). From and after the date of this Agreement, any provision heretofore
governing the obligation of the Lessee to deposit security pursuant to the terms of this
Lease is hereby deleted and of no further force and effect.

2. A new Section 6(e) shall be added to the Lease, to read as follows, and the
existing Section 6(e) shall be designated Section 6(0:



"(e) Federal Regulation of Airports

i. Federal regulations.

Operation of the Airport by the Port Authority is governed by federal statutes and
regulations.

ii. Federal grants and permissions.

(A) The Port Authority has applied for and received a grant or grants of
money from the Administrator of the Federal Aviation Administration
and has applied for and received permission to collect and use Passenger
Facility Fees pursuant to An Act To Revise, Codify, And Enact Without
Substantive Change Certain General And Permanent Laws, Related To
Transportation, Pub. Law 103-272, 108 Stat 745 (July 5, 1994), and
under prior federal statutes which said Act superseded.

(B) The Port Authority may apply for and receive such grants and
permissions in the future.

iii. The Port Authority has undertaken, and may in the future undertake, certain
obligations respecting its operation of the Airport and the activities of its
contractors, lessees and permittees thereon in applications for such grants and
permissions.

iv. The Lessee acknowledges the statements in paragraphs i, and ii and that the
performance by the Lessee of the covenants and obligations contained in this
Lease is a special consideration and inducement to the making of this Lease
by the Port Authority.

v. The Lessee further covenants and agrees that;

(A) The Lessee shall follow any direction issued by the Port Authority to
comply with any applicable law, or with any applicable regulation, order,
statement of policy, or recommendation or suggestion in written form, of
the Administrator of the Federal Aviation Administration or any other
governmental officer or body having jurisdiction over the enforcement of
the obligations of the Port Authority under federal law, or arising from
the applications described in paragraph ii.

(B) For the purpose of this paragraph, "governmental officer or body" shall
not be construed to refer to or include the Port Authority.

(C) The direction of the Port Authority made under this paragraph (v) shall
include, but not be limited to, a direction to Lessee to take an action, to
not take an action, or to cease an action, including but not limited to the
granting of a contract or permission or directing another person to take an
action, refrain from taking an action, or cease an action.

(D) The Lessee covenants and agrees that the Port Authority's interpretation
of any such law, order, statement of policy, recommendation or
suggestion, including those of a general nature which do not refer
specifically to the Airport or any specific person, shall be final and



determinative for the purposes of this section, unless such interpretation
is irrational or exhibits a manifest disregard of the law.

(F) The Lessee covenants and agrees that the Port Authority may require any
permittee, sublessee, subtenant, licensee or contractor of the Lessee who
acts for or on behalf of the Lessee in or regarding the Premises to perform
the obligations imposed by, and be subject to, the terms of, this Section
6(e), as if such permittee, sublessee, subtenant, licensee or contractor
were the Lessee with respect to the obligations of the Lessee set forth in
this Section 6(e).

(F) 1. In the event of any disagreement between Lessee and the Port
Authority with respect to the interpretation of a federal law, regulation,
order, statement of policy or written direction of the FAA or other
governmental body, Port Authority and Lessee shall immediately meet
and negotiate in good faith to attempt to resolve such disagreement.

2. Either party may elect to challenge in an administrative or judicial
proceeding, or seek guidance with respect to, any such law, regulation,
order, statement of policy or written direction of the FAA or such
other governmental body.

3. Unless the Port Authority's interpretation of a federal law, regulation,
order, statement of policy or written direction of the FAA or other
governmental body is irrational or exhibits a manifest disregard of the
law, if Lessee challenges such interpretation, such interpretation shall
be determinative until such interpretation is determined to be incorrect
by the governmental body ruling upon the challenge or issuing
guidance as set forth in Section 6(e)(v)(F)(2).

vi. (A) The Part Authority shall use commercially reasonable efforts to include
in all agreements, and in all amendments, supplements or extensions of
agreements, offered to an airline for occupancy or use of the Airport to
conduct scheduled passenger flight operations a provision or provisions
substantially similar to this Section

(13) The Port Authority agrees that Lessee shall not be prejudiced in the
enforcement of this Section by virtue of Lessee having executed a
supplement with this Section prior to the inclusion of a provision or
provisions substantially similar to this Section in an agreement with
another airline for occupancy or use of the Airport to conduct scheduled
passenger flight operations."

3.	 Sections 65, 66 and 73 of the Lease shall be deleted, and the following
Sections 65 and 66 shall be inserted in lieu of the existing Sections 65 and 66:

"Section 65. Requesting Airlines at the Airport.

(a) Definitions.

For the purposes of Sections 65 and 66, and superseding any definition set forth



elsewhere in this Lease with respect to Sections 65 and 66 only:

"Accommodations" shall mean and include,

(A) Use by a Requesting Airline of Gate(s) and Gate Related Premises, on
an exclusive or non exclusive basis, for its scheduled passenger flight
operations;

(B) Utilities, janitorial services, security, maintenance and repair and other
services and facilities necessary or desirable in connection with the use
described in clause (A) above of this definition.

(C) Relocation of one or more of the scheduled flight operations of the
Lessee within the Combined Terminal to accommodate such Requesting
Airline; and

(D) The towing by the Lessee of aircraft of the Lessee from a Gate if such
Gate is needed to accommodate the scheduled passenger flight
operations of a Requesting Airline.

ii. "Accommodations Agreement" shall mean each agreement entered into
between the Lessee and a Requesting Airline covering the Lessee's provision
of Accommodations at the Premises pursuant to this Section 65, each of which
shall be subject to the prior consent of the Port Authority in accordance with
this Lease, which consent shall not be unreasonably withheld, conditioned or
delayed. An "Accommodations Agreement" may be in the form of a sublease,
an agreement licensing the use property, a "Handling Agreement" or any
combination thereof.

iii. "Accommodated Airline" shall mean a Requesting Airline that is a party to
an Accommodations Agreement with the Lessee.

iv. "Aircraft" shall mean airplanes, helicopters and every other contrivance now
or hereafter used for the navigation of or flight in air or space.

V.	 "Aircraft Operator" shall mean (A) a Person owning one or more aircraft
which are not leased or chartered to any other Person for operation, or (B) a
Person to whom one or more aircraft are leased or chartered for operation
whether the aircraft so owned, leased or chartered are military or non-military,
or are used for private business, pleasure or governmental business, or for
carrier or non carrier operations, or for scheduled or non-scheduled operations
or otherwise. "Aircraft Operator" Said phrase shall not mean the pilot of an
aircraft unless he or she is also the owner or lessee thereof or a Person to
whom such aircraft is chartered.

vi. "Combined Terminal" shall refer collectively to the premises within the
Airport commonly known prior to December 1, 2011 as the US Airways East
End'Cerminal, US Airways Shuttle Terminal and the Delta Terminal D.

vii. "Civil Aircraft Operator" shall mean a Person engaged in civil
transportation by aircraft or otherwise operating aircraft for civilian purposes,
whether governmental or private. If any such Person is also engaged in the
operation of aircraft for military, naval or air force purposes, he or she shall be



deemed to be a Civil Aircraft Operator only to the extent that he or she
engages in the operation of aircraft for civilian purposes.

viii. "Gate" shall mean in the singular an airline passenger aircraft loading and
unloading building gate position at the Premises and "Gates" shall mean in the
plural more than one airline passenger aircraft loading and unloading building
gate position at the Premises.

ix. "Gate Related Premises" shall mean as to each Gate in the Premises, all
related aircraft ramp and gate positron capacity and related passenger
terminal space and facilities including, but not limited to, passenger ticketing,
passenger check-in, baggage handling and flight information systems,
passenger lounge and waiting areas, holding rooms, loading bridges, baggage
claims, and such other facilities reasonably required for the functional use of a
Gate or Gates.

X.	 "Handling Agreement" shall mean a ground handling or handling agreement
as such terms are used and understood in the aviation industry, or any other
agreement entered in to between an Aircraft Operator and another party,
including but not limited to, the Lessee, whereby Aircraft Operator is
provided ground handling services.

xi. "Individual Terminal" shall refer to each of the premises within the Airport
commonly known prior to December 1, 2011 as the US Airways East End
Terminal, US Airways Shuttle Terminal and the Delta Terminal D.

xii. "Lessee's Users" shall refer to Lessee's subsidiaries, Regional Affiliates,
code share partners, subtenants, licensees and handled airlines operating from
the Combined Terminal.

xiii. "Operating Authorization" or "Slot" shall refer to an "operating
authorization" for one landing or takeoff at the Airport during a specific time
period, subject to a scheduling order issued by the FAA at the Airport, as
defined in the Final Order, Operating Limitations at New York LaGuardia
Airport, Docket No. FAA 2006-25755 issued December 13, 2006, published
in the Federal Register at 71 Fed, Reg, 77,854 (Dec. 27, 2006), as such order
has been and may be amended or re-codified from time to time, and in any
subsequent similar scheduling order issued by the FAA or any other federal
agency with appropriate jurisdiction, as such order may be amended or re-
codified from time to time.

xiv, "Person" shall mean a natural person, corporation or other legal entity, or two
or more natural persons, corporations or other legal entities acting jointly as a
firm, partnership, unincorporated association, consortium, join adventurers or
otherwise.

xv. "Regional Affiliate" shall mean a regional Scheduled Aircraft Operator that
operates under the Lessee's airline identification code at the Airport.

xvi. "Requesting Airline" shall mean any Scheduled Aircraft Operator (A) that
possesses, has an unconditional right to possess, or a contractual option,
subject to no other condition than acquisition of a right to use a Gate at the



Airport, an Operating Authorization, or the right to use an Operating
Authorization, which "Requesting Airline" has made a request of the Port
Authority to make Accommodations available to it at the Combined Terminal,
or (B) which the Port Authority has determined must be accommodated at the
Premises as provided for in this Section.

xvii. "Scheduled Aircraft Operator" shall mean a Civil Aircraft Operator
engaged in transportation by an aircraft operated wholly or in part on regular
flights to and from the Airport in accordance with published schedules, but so
long as the Federal Aviation Act of 1958, or any similar federal statute
providing for the issuance of Foreign Air Carrier Permits or Certificates of
Public Convenience and Necessity or substantially similar permits or
certificates, is in effect, no Person shall be deemed to be a Scheduled Aircraft
Operator within the meaning of this Agreement unless it also holds such a
permit or certificate.

xviii. "Subsidiary" shall mean any corporation or other Person of which securities
or other interests having the power to elect a majority of the corporation's or
other Person's board of directors or similar governing body, or otherwise
having the power to direct the business and policies of that corporation or
other Person, are held by the Lessee or one or more of its Subsidiaries,

(b) In the event that conditions exist such that the Port Authority may exercise the
rights, powers and authority granted to the Port Authority by this Section 65 and by
Section 66 herein, the Port Authority may exercise the rights, powers and authority
granted by either such section, at the Port Authority's sole option.

(c) Response to Requesting Airline and Port Authority Determination

If at any time a Scheduled Aircraft Operator that holds an Operating
Authorization makes a request to the Port Authority to make Accommodations
available to the Scheduled Aircraft Operator at the Combined Terminal, and the
Port Authority determines that the proposed operations of such Scheduled
Aircraft Operator cannot be reasonably accommodated on a timely basis in
space in the Airport that is not leased to any Scheduled Aircraft Operator, space
that is leased to the Scheduled Aircraft Operator making the request or in
Common Use Space in the Airport, upon the written request of the Port
Authority identifying the Scheduled Aircraft Operator as a Requesting Airline
the Lessee, in furtherance of the public interest of having the Premises fully and
most effectively utilized and in accordance with the terms and conditions
hereof, shall use reasonable efforts to provide Accommodations to the
Requesting Airline. If the Lessee fails to reach agreement with said Requesting
Airline for such Accommodations, the Lessee shall advise the Port Authority to
such effect. Thereafter, the Port Authority shall make a determination as to
whether the Lessee should provide Accommodations to said Requesting
Airline.

ii. The determination made by the Port Authority pursuant to paragraph (c)(i) of
this Section 65 shall be made on a reasonable basis taking into consideration,
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together with any other factors regarding gate usage at the Airport reasonably
deemed to be relevant by the Port Authority, the following factors:

(A) the requirements and obligations of the Port Authority pursuant to law,
grant assurances, agreement and otherwise, including without
limitation, as the operator of the Airport and as an applicant for and
recipient of governmental grants, federal airport aid, passenger facility
charges and other monies,

(B) available opportunities for the Requesting Airline to enter into an
accommodation agreement at terminals not owned or operated by the
Lessee,

(C) operational considerations of the Port Authority and of the Airport,

(D) the compatibility of the flights, schedules, flight times, operations,
operating practices, and aircraft equipment of the Requesting Airline
with those of the Lessee and the Lessee's Users,

(E) effects on the efficiency of Lessee's flight operations and those of
Lessee's Users,

(F) effects on the ability of the Lessee and Lessee's Users to retain each
Operating Authorization of the Lessee and Lessee's Users,

(G) the actual and projected growth of the number of enplanements and
flight operations of the Lessee and Lessee's Users,

(H) the availability of opportunities for the Requesting Airline to obtain
reasonable, timely, accommodation from airline lessees at the Airport
other than the Lessee,

(1)	 Intentionally left blank,

(J) the then-existing utilization of Gates at the Combined Terminal by the
Lessee and the Lessee's Users compared with the then existing
utilization of gates at the other passenger terminals in the Airport;

(K) the source of the Requesting Airline's Operating Authorizations,

(L) the need for labor harmony and compliance with collective bargaining
agreements, and

(M) the number, availability and type (e.g., wide-body or narrow body) of
Gates and other aircraft parking positions at the Combined Terminal.

iii. In making the determination set forth in i. and ii., the Port Authority will
attempt to accommodate a Requesting Airline by directing the Requesting
Airline to schedule the arrival or departure time of a flight at a time that is not
in conflict with the arrival or departure time of a flight of the Lessee or the
Lessee's Users if such direction is consistent with the requirements of the
associated Operating Authorization associated with such flight of the
Requesting Airline.



iv. If, after notice from the Port Authority to provide Accommodations to a
specific Requesting Airline, the Lessee shall, in good faith, believe that the
operations of such specific Requesting Airline in the Combined Terminal
would cause Lessee or Lessee's Users to be unable to utilize any Operating
Authorization from a Gate in the Combined Terminal then, upon request by the
Lessee to the Port Authority setting forth in specific detail satisfactory to the
Port Authority the reason for such inability if Lessee were to provide
Accommodations to such Scheduled Aircraft Operator on the Premises, the
Port Authority shall consider the Lessee's request, and if the Port Authority
finds that such an inability would be created, and such inability would have
undesirable effects on the Airport, then the Port Authority shall rescind the
Section 65 Notice to Provide Accommodations (defined in Section 65(e)(i))
and notify the Lessee thereof.

(d) i.	 The Port Authority shall use commercially reasonable efforts to include in all
agreements, and in all amendments, supplements or extensions of agreements,
offered to Scheduled Aircraft Operators for exclusive occupancy at, and/or
exclusive use of, Gates and/or Gate Related Premises at the Airport to conduct
scheduled passenger flight operations a provision or provisions comparable to
this Section requiring accommodation of a Requesting Airline based upon the
considerations set forth in subsection (c) ii.

ii. The Port Authority agrees that Lessee shall not be prejudiced in the
enforcement of this Section by virtue of Lessee having executed a supplement
with this Section prior to the inclusion of provisions comparable to this Section
in agreements with other airlines for exclusive occupancy at or use of the
Airport to conduct scheduled passenger flight operations.

(e) Section 65 Notice to Provide Accommodations to a Requesting Airline.

If the Port Authority shall make a determination under subsection (c) of this
Section 65 that the Lessee is to provide Accommodations to a Requesting
Airline, then the Port Authority will provide notice to the Lessee of such
determination that the Lessee is to make available and provide
Accommodations to such Requesting Airline at the Premises as directed by the
Port Authority no later than 90 days before Lessee shall be required to make
available and provide Accommodations (each such notice to be referred to as a
"Section 65 Notice to Provide Accommodations" and each said 90-day
period to be referred to as a "Section 65 Notice Period")

Upon its receipt of such Section 65 Notice to Provide Accommodations, the
Lessee shall use its best efforts to enter into an Accommodations Agreement
whose terms shall comply with the requirements set forth in paragraphs (g) and
(h) of this Section 65 with the Requesting Airline in accordance with the
Section 65 Notice to Provide Accommodations; provided, however, that any
failure of the Lessee and the Requesting Airline to execute such
Accommodations Agreement shall not relieve or release the Lessee from its
obligations hereunder to provide Accommodations to the Requesting Airline in
accordance with all of the foregoing and the Section 65 Notice to Provide



Accommodations unless the Lessee shall have tendered to the Requesting
Airline a form of Accommodations Agreement described in paragraphs (g) and
(h) of this Section 65 and which is in accordance with the Section 65 Notice to
Provide Accommodations and the Requesting Airline has not executed such
form of Accommodations Agreement after tender thereof to it for execution.

iii. Subject to paragraph (e)(ii) above, the Lessee shall, and hereby agrees, on or
before the expiration of the Section 65 Notice Period under each such Section
65 Notice to Provide Accommodations, to provide Accommodations to the
Requesting Airline in accordance with said Section 65 Notice to Provide
Accommodations, The Lessee shall accept information from the Requesting
Airline and/or the Port Authority with respect to the Requesting Airline's
scheduled arrivals and departures for each Gate specified in the Section 65
Notice to Provide Accommodations and the Lessee shall provide
Accommodations to the Requesting Airline in such manner so as to properly
meet the Requesting Airline's schedule and needs for Accommodations as to
each applicable Gate for its said scheduled arrivals and departures subject to
paragraph (f)(vii) of this Section 65

iv. Lessee may comply with a Section 65 Notice to Provide Accommodations
under protest without prejudice to Lessee's seeking a determination, in a court
of law or equity, or by an administrative body, having appropriate jurisdiction,
that the issuance of the Section 65 Notice to Provide Accommodations by the
Port Authority was inconsistent with the terms of Section 65 or with applicable
law.

(f) Accommodation — Operation and Consents

i.	 Accommodation may be accomplished by the Lessee by making available and
providing non-exclusive use of Gates and Gate Related Premises to a
Requesting Airline pursuant to a Handling Agreement between the Lessee and
any such Requesting Airline.

J.	 It is understood furthermore that the Accommodations contemplated
hereunder may, at Lessee's option (subject to subsections (g) and (h) below),
involve the use of subleases of, or licenses to use, portions of the Premises in
addition to, or instead of, Handling Agreements.

iii. Subject to Lessee's rights under this Lease, the Lessee understands and agrees
that the Lessee shall not perform any handling services and functions pursuant
to any agreement with an Accommodated Airline with respect to which the
Port Authority has specifically withheld consent and approval in the consent
agreement to such agreement.

iv. Lessee shall permit an Accommodated Airline to either perform said services
and functions itself or use the services of the authorized service organizations,
including but not limited to in-flight caterers, aircraft fuelers, and ramp
handlers, performing such services or functions at the Airport, unless the
activities of such Accommodated Airline or service organization is prevented
by an absence of physical space or would create a demonstrable risk to safety.



The Lessee may make the necessary arrangements with the authorized service
organizations performing such services and functions performed for the
Accommodated Airline. If the Accommodated Airline is not handled by
Lessee, Lessee shall have no obligation to provide ramp space for the
equipment of the Accommodated Airline or the service organization providing
serviees for the Accommodated Airline other than when the Accommodated
Airline's aircraft is at the Gate and being serviced if and when the presence of
such equipment cannot be accommodated because of lack of space, or will
demonstrably interfere with operations, or demonstrably create an
unreasonable risk of harm to persons or property.

V.	 The Lessee shall furnish to the Port Authority from time to time such
itemization, details and information pertaining to the agreements with
Accommodated Airlines as the Port Authority may from time to time
reasonably request. Moreover, and without limiting the foregoing, the Lessee
shall at all times keep the Port Authority reasonably informed and advised
and, upon request by the Port Authority, will consult with the Port Authority
from time to time as to all aspects of its Accommodations of Requesting
Airlines hereunder.

vi. It is understood and agreed that the following shall not be a reason for the
Lessee to refuse to execute a sublease, license or Handling Agreement or to
impose any conditions or limitations on operations in connection therewith
under this Section; (A) possible or potential labor disharmony with an
Accommodated Airline which would not seriously affect the operations of the
Lessee or result in a default under any labor contract of the Lessee or any of
Lessee's Users, or (D) competitive nature of the routes, schedules or type of
air transportation service to be provided by an Accommodated Airline.

vii. With respect to item (A) in paragraph (f)(vi) above if, after notice from the
Port Authority to provide Accommodations to a specific Requesting Airline,
the Lessee shall, in good faith, believe that the operations of such specific
Requesting Airline in the Combined Terminal would cause labor disharmony
which would seriously affect the operations of the Lessee 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 Requesting Airline, 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 rescind the
Section 65 Notice to Provide Accommodations and notify the Lessee thereof.

viii. The Gate(s) and Gate Related Premises to be used by the Accommodated
Airline shall be selected by Lessee; provided, however, if the Port Authority
determines that the Gate(s) and Gate Related Premises selected by Lessee
would not reasonably meet the operational needs of the Accommodated
Airline, the Port Authority may require Lessee to offer additional or
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alternative space to the Accommodated Airline until the Port Authority is
reasonably satisfied that the Accommodated Airline's operational needs will
be met by the space offered.

ix. Any Accommodation Agreement between the Lessee and the Requesting
Airline made in accordance with the foregoing provisions of this Section 65
shall not be valid unless the Port Authority has consented to the
Accommodation Agreement in writing, in the form of a consent agreement
based upon reasonable terms prepared by the Port Authority and to be
executed by the Lessee, the Requesting Airline and the Port Authority.

X,	 Nothing in this Section 65 shall be deemed to abrogate, change or affect any
restrictions, limitations or prohibitions on assignment, subletting or use of the
Premises by others under this Lease.

(g) Accommodations Agreement — Charges.

The services, facilities, equipment and other items provided by the Lessee to each
Requesting Airline under an Accommodations Agreement (or otherwise) shall be
provided without unjust discrimination and at reasonable rates, fees and charges,
which rates, fees and charges shall be based upon the proper recovery by the Lessee
of a pro rata share of the Lessee's costs of leasing, operating and maintaining the
applicable Individual Terminal and an allocation of costs with respect to the
Combined Terminal that benefit the Individual Terminal (including an allocation of
the costs of a connector between Terminals C and D), and shall include, but shall not
be limited to, the following:

i.	 the services provided to the Accommodated Airline, including an additional
administrative fee not to exceed fifteen percent (15%);

ii,	 the fees and rentals paid to the Port Authority (including Additional Land
Rental, if applicable to the Individual Terminal) and any other applicable
payments, fees or taxes payable by the Lessee and related to the Individual
Terminal under this Lease, including an additional administrative fee not to
exceed five percent (5%);

iii.	 the Lessee's investment in the Premises not otherwise included in the above,
including an allocable share of all capital and equipment costs incurred by
Lessee.

(It) Accommodations Agreement —Other Terms.

With respect to each Accommodations Agreement:

the Requesting Airline shall provide the Lessee with indemnification
satisfactory to Lessee including, but not limited to, holding the Lessee
harmless from any injury, loss and./or damages associated with the
Requesting Airline's use or occupancy of the applicable portions of the
Premises, provided if the Requesting Airline objects to a request by the
Lessee for indemnification, the Lessee shall not require the Requesting
Airline to provide indemnification greater than that required of Lessee by
this Lease; and
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ii. the Requesting Airline shall provide the Lessee with a certificate of
insurance satisfactory to Lessee evidencing that the Requesting Airline
maintains insurance in accordance with the requirements set forth in the
Port Authority's consent to the Accommodations Agreement or as
otherwise specified by the Lessee and that the Lessee is named as an
additional insured on such insurance, provided that if the Requesting
Airline objects to Lessee's insurance requirements, the Lessee shall not
require the Requesting Airline to provide insurance greater in scope or
amount than that required of Lessee by this Lease; and

iii. the Requesting Airline agrees to be bound by those terms and conditions of
the Lease applicable to the Requesting Airline and/or the portions of the
Premises to be used by the Requesting Airline; and

iv. the Requesting Airline shall deposit with the Lessee a security deposit in an
amount reasonably determined by Lessee based on the Requesting Airline's
obligations to Lessee and the Requesting Airline's financial status, not to
exceed all fees, rentals, and other amounts payable by the Requesting
Airline to the Lessee for a period of two (2) months.

(i) Intentionally left blank.

0) Section 65 Gate Termination.

i. In the event that, at the expiration of the Section 65 Notice Period, the
Lessee shall fail to provide Accommodations to the Requesting Airline
named in the Section 65 Notice to Provide Accommodations triggering
such Section 65 Notice Period, the Port Authority may, upon at least three
(3) months' notice to the Lessee (each a "Section 65 Gate Termination
Notice"), terminate the letting of any number or all of the Gates specified in
said Section 65 Notice to Provide Accommodations and all Gate Related
Premises applicable thereto as specified in such Section 65 Notice to
Provide Accommodations (each such termination a "Section 65 Gate
Termination"). In the event the Port Authority gives a Section 65 Gate
Termination Notice in accordance with the foregoing, the termination of the
Gate or Gates and Gate Related Premises specified in such notice shall be
effective on the date set forth in said Section 65 Gate Termination Notice
("Section 65 Gate Termination Date"). Accommodation of the
Requesting Airline by the Lessee under protest shall not affect Lessee's
rights to challenge issuance of a Section 65 Gate Termination Notice as
inconsistent with the provisions of this Section or inconsistent with
applicable law.

ii. The Port Authority's rights to terminate one or more Gates and Gate
Related Premises as set forth in this Section 65 may be exercised from time
to time and as to one or more than one Requesting Airline(s), without
waiving, limiting or impairing any other rights and remedies of the Port
Authority under this Lease or otherwise.
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iii. As to each Section 65 Gate Termination Notice, upon such termination, the
term of the letting as to the terminated portion or portions of the Premises
(i.e., Gate(s) and Gate Related Premises) shall cease and expire on the
effective date set forth in said Section 65 Gate Termination Notice with the
same force and effect as if said date were the date originally stated in this
Lease for the expiration of the term of the letting as to said portion or
portions of the Premises. This Lease and the letting as to all other portions
of the Premises (excluding all other previously terminated portions thereof)
shall continue in full force and effect.

iv. "Section 65 Terminated Gate" shall mean each Gate and its Gate Related
Premises for which the letting is terminated pursuant to the provisions of
this Section 65.

v. No gate in the individual terminal building commonly known as the East
End Terminal shall be subject to termination pursuant to this section until
the date following the date upon which the outstanding Port Authority of
New York and New Jersey Special Project Bonds, Series 2, Continental
Airlines, Inc. and Eastern Air Lines, Inc., ("Series 2 Bonds"), and any
outstanding Port Authority of New York and New Jersey special project
bonds issued in place or instead of the Series 2 Bonds, or to pay the holders
of the Series 2 Bonds, have been fully paid, redeemed, retired, or
discharged, including any accrued interest until the date fixed for
redemption and the premium (if any), to the satisfaction of the Trustee
Bank of New York and the Port Authority,

vi. The cumulative number of Gates in the Combined Terminal that may be
terminated pursuant to this subsection 0) over the term of the Lease (as the
same may be extended) shall not exceed a total of five (5) Gates.

(k) Adjustment of Rentals in the Event of a Section 65 Gate Termination.

In the event of the termination of any portion or portions of the Premises (l.e.,
Gate(s) and Gate Related Premises) pursuant to a Section 65 Gate Termination,
rentals payable under this Lease shall not be abated but instead shall be adjusted
as set forth in Section 66(o) herein, as if each reference to a "Section 66
Terminated Gate" in such Section 66(o) shall be a reference to a "Section 65
Terminated Gate,"

(1) Intentionally left blank.

(m) Payment of Pro Rata Share of Lessee's Unamortized investment in the Event of
a Section 65 Gate Termination.

Within sixty (60) clays after the later of (i) a Section 65 Gate Termination
Date and (ii) the date that the Lessee shall have actually surrendered and
vacated, in accordance with all applicable provisions of this Lease, all of
the Section 65 Terminated Gate(s) for which such Section 65 Gate
Termination Date is applicable, the Port Authority shall, with respect to
each such Section 65 Terminated Gate, make a one-time payment to the
Lessee in the amount equal to the product obtained by multiplying the Pro-
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Rata Share (as defined in Section 66) by the Lessee's unamortized
investment in the respective Individual Terminal plus an allocation of
Lessee's unamortized investment in the Combined Terminal benefiting
such Individual Terminal.

ii. Lessee's unamortized investment shall include all capital and equipment
costs incurred by Lessee in or benefiting the applicable Individual
Terminal.

iii. The payments set forth in i. shall be subject to the Port Authority's rights of
audit and inspection and shall be subject to the record-keeping obligations
of the Lessee as follows: Lessee shall maintain in accordance with
accepted accounting practice, records and books of account recording all
transactions concerning such unamortized investment, which records and
books of account shall be kept at all times within the Port of New York
District and Lessee shall permit, in ordinary business hours during such
time, the examination and audit by the officers, employees and
representatives of the Port Authority of such records and books of account.

(n) Services to Section 65 Terminated Gate(s).

i.	 The Lessee shall cooperate with the Port Authority in effecting
arrangements at the Premises so that each Aircraft Operator who uses a
Section 65 Terminated Gate may handle itself or be handled by a handling
permittee of the Port Authority of its choice, subject to prior written consent
of the Port Authority and payment of all applicable fees to the Port
Authority.

ii, In the event that the Lessee wishes to perform handling services for any
such Aircraft Operator, the Lessee shall not do so unless the Lessee has
obtained an appropriate handling permit from the Port Authority covering
the Lessee's handling of such Aircraft Operator to be subject to the prior
and continuing approval of the Port Authority and payment of all applicable
fees to the Port Authority, and if the Port Authority deems appropriate, the
execution among the Port Authority, the Lessee, and such Aircraft Operator
of a form of consent agreement prepared by the Port Authority

iii. Nothing contained herein shall in any way affect the discretion of the Port
Authority in granting or withholding a permit or its consent to a Handling
Agreement proposed by the Lessee and any such permit and/or consent may
contain such reasonable 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.

(o) The Lessee shall not unreasonably refuse to offer any classification, status, or
terms of an agreement, to any other air carrier or authorized aeronautical service
provider providing services to any other air carrier in Lessee's Premises that
assumes obligations substantially similar to those already imposed on any other
similarly situated air carrier(s) or aeronautical service provider(s) providing
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services to any other air carrier(s) in Lessee's Premises having such
classification status or terms.

(p) Rights of Users of Terminated Gatc(s).

Effective from and after a Section 65 Gate Termination Date as to each Section
65 Terminated Gate, the Port Authority and each user of a Section 65
Terminated Gate, and their respective officers, employees, passengers, patrons,
invitees, contractors, suppliers of material and furnishers of services, shall have
the right of ingress and egress between the Section 65 Terminated Gates and
Gate Related Premises and the public streets outside the Premises, and also the
right of ingress and egress between the Premises and the Public Landing Area at
the Airport, by means of existing taxiways to be used in common with others
having rights of passage thereon, as well as over the taxiway areas of the
Premises.

(q) After the termination of any agreement for use and occupancy of any Gate
which had been leased to Lessee prior to the exercise of the provisions of
subsection (h), the Port Authority will enter into discussions for the use and
occupancy of said Gate with Lessee prior to entry into discussions of the use and
occupancy of said gate with another party.

(r) No Waiver.

The failure of the Port Authority to exercise any of its rights under this Section
65 during any period in which it may have such a right shall not affect, waive or
limit its right to exercise said rights or any other of its rights or remedies under
this Lease or otherwise at any subsequent time.

(s) Nothing in this Section shall be deemed to have abrogated, changed or affected
any restrictions, limitations or prohibitions on assignment, subletting or use of
the Premises by others under this Lease nor shall in any manner affect, waive or
change any of the provisions thereof."

"Section 66. Additional [tights of Termination of the Port Authority as to Portions
of the Premises.

(a)	 Definitions. For the purposes of Section 66, and superseding any definition set
forth elsewhere in this Lease with respect to Section 66:

i.	 "Revenue Seats" shall mean and refer to the revenue seats of Lessee and
Lessee's Users from the Gates in the premises leased by Lessee in the
Combined Terminal.

"Testing Year" shall mean and refer to the calendar year being tested to
determine if any of Lessee's Gates shall be terminated because of
underutilization of the Premises during such Testing Year. The first Testing
Year shall be 2014.

iii. "Testing Weeks" shall mean the calendar week including February 15 and
the calendar week including August 15 of the Testing Year.
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iv. "Measuring Years" shall mean and refer to the two calendar years prior to
the Testing Year.

"Measuring Weeks Revenue Seats" shall mean and refer to the total
Revenue Seats for the two weeks containing February 15 and August 15 of
the two calendar years prior to the Testing Year, based upon information set
forth in the Official Airline Guide for each such year as of December 31 of
each such year.

vi. Measuring Weeks Revenue Seats Daily Average" or "MWRSDA" shall
mean and refer to the Measuring Weeks Revenue Seats divided by 28.

vii, "Baseline Year" shall mean and refer to the calendar year 2013.

viii. `Baseline Weeks" shall mean and refer to the calendar week including
February IS and the calendar week including August 15 of the Baseline
Year.

ix. "Baseline Measuring Weeks Revenue Seats" shall mean and refer to the
total Revenue Seats for the Baseline Weeks, based upon information set
forth in the Official Airline Guide for such year as of December 31, 2013.

X,	 Baseline Revenue Seats Daily Average" or `Baseline RSDA" shall mean
and refer to the "Baseline Measuring Weeks Revenue Seats" divided by 14.

xi. "Revenue Seats Daily Average" or "RSDA" of any Testing Year other than
2014 shall mean and refer to the greater of the MWRSDA applicable to the
Testing Year or the Baseline RSDA, whichever is greater.

xii. "Lessee Target Utilization" or "LTU" for Testing Year 2014 shall mean and
refer to eighty percent (80%) of the Baseline RSDA.

xiii. "Lessee Target Utilization" or "LTU" for any "Testing Year other than 2014
shall mean and refer to eighty percent (80%) of the RSDA for that testing
year.

xiv. "Testing Weeks Revenue Seats Daily Average" or "TWRSDA" shall mean
and refer to the total number of revenue seats of the two weeks containing
February 15 and August 15 of the Testing Year, based upon information set
forth in the Official Airline Guide as of December 31 of the Testing Year
divided by fourteen (14).

xv. "GTRM" shall mean and refer to the total number of Lessee's Gates in the
Combined Terminal which may be terminated pursuant to this Section.

xvi. "TG" shall mean and refer to the total number of Lessee's Gates in the
Combined Terminal which have not been terminated pursuant to this
Section and Section 65.

(b)	 Adjustments

Terminated Gate Adjustment

If the number of Lessee's gates in the February IS week and/or the August
15 week of any "resting Year is not equal to the number of Lessee's gates in
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the corresponding week(s) of any of the Measuring Years, or of the Baseline
Year ("corresponding weeks" being the February 15 weeks of the Testing
Weeks and Measuring Weeks (or Testing Weeks and Baseline Weeks), or
the August 15 weeks of the Testing Weeks and Measuring Weeks (or
Testing Weeks and Baseline Weeks)), then the total number of Revenue
Seats in the corresponding Measuring Week(s) or Baseline Week(s) shall be
reduced in the same proportion as the terminated gate(s) bore to the total
number gates in the Combined Terminal prior to the termination.

ii,	 Adjustment for Accommodation

Revenue Seats for any week shall be adjusted as follows:

If an Accommodated Airline conducts operations at any Gate during a
Testing Week, the Revenue Seats for that Testing Week shall be the greater
of A. or B. below:

(A) The sum of the Revenue Seats of the Lessee and the Lessee's
Users for the twelve (12) months period prior to accommodation
divided by 52.

(B) The sum of the Revenue Seats of the Lessee and the Lessee's
Users plus the sum of the Revenue Seats of the Accommodated
Airline during the Testing Week.

(c) Utilization Target,

The Premises shall be deemed to be underutilized if in any Testing Year the LTU
for the Testing Year is greater than the Testing Weeks Revenue Seats Daily
Average for that Testing Year.

(d) Section 66 Gate Termination.

If the Premises are deemed to be underutilized in any Testing Year as set
forth in subsection (c), then the Port Authority, at its sole discretion,
without limiting each and every other right the Port Authority has under this
Agreement or otherwise, upon six (6) months written notice to the Lessee,
may terminate the letting under the leases applicable to the Combined
Terminal as to such number of Gates and all Gate Related Premises
applicable thereto as set forth in subsection (k) hereof.

No gate in the individual terminal building commonly known as the East
End Terminal shall be subject to termination pursuant to this section until
the date following the date upon which the outstanding Port Authority of
New York and New Jersey Special Project Bonds, Series 2, Continental
Airlines, Inc. and Eastern Air Lines, Inc., ("the Bonds") or outstanding
bonds issued to refinance any unpaid principal amount of such Bonds, have
been fully paid, redeemed, retired, or discharged, including any accrued
interest until the date fixed for redemption and the premium (if any), to the
satisfaction of the Trustee Bank of New York and the Port Authority.

(e}	 i,	 The Port Authority shall use commercially reasonable efforts to include in all
agreements, and in all amendments, supplements or extensions of
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agreements, offered to Scheduled Aircraft Operators for exclusive occupancy
at, and/or exclusive use of, Gates and/or Gate Related Premises at the Airport
to conduct scheduled passenger flight operations a provision or provisions
requiring termination of gate occupancy or use by a Scheduled Aircraft
Operator who fails to maintain a level of usage appropriate to the number of
gates exclusively occupied or used by that Scheduled Aircraft Operator, such
provision or provisions to be appropriate to the number of gates exclusively
occupied or used by that Scheduled Aircraft Operator and the nature of the
associated aircraft operations.

ii. If, within three (3) months of the date hereof, the Port Authority enters into a
new lease agreement with a Scheduled Aircraft Operator that does not then
serve the Airport or enters into an amendment to an existing lease agreement
with a Scheduled Aircraft Operator serving the Airport and the sole purpose
of such new lease agreement or amendment to an existing lease agreement is
to provide a Gate or Gates and Gate Related Premises in which to operate
flights conducted pursuant to the Slots which are or were required to be
divested by the Order of the FAA as a condition of approving a transfer of
Slots as provided in the Amended and Restated Mutual Asset Purchase and
Sale Agreement dated as of August May 20, 2011 between Delta Air Lines,
Inc, and US Airways Group, Inc., then the Port Authority shall offer a new
lease agreement or amendment to such Scheduled Aircraft Operator with
provisions of the type described in Paragraph (i) of subsection (e), but shall
otherwise not be subject to the requirements of Paragraph (i) of subsection
(e) with respect to such initial new lease agreement or amendment. This
exclusion from the requirements of Paragraph (i) of subsection (e) shall not
apply to future amendments, supplements or extensions of such agreements.

iii. The Port Authority agrees that Lessee shall not be prejudiced in the
enforcement of this Section by virtue of Lessee having executed a
supplement with this Section prior to the inclusion of provisions comparable
to this Section in agreements with other airlines for exclusive occupancy at
or use of the Airport to conduct scheduled passenger flight operations.

(f}	 In the event that conditions exist such that the Port Authority may exercise the
rights, powers and authority granted to the Port Authority by both of Section 65
hereinabove and this Section 66, the Port Authority may exercise the rights,
powers and authority granted by either section, at the Port Authority's sole option.

(g)	 Gate Termination.

i.	 The Port Authority may terminate the term of letting of a portion or
portions of the Premises (i.e., Gate(s) and Gate Related Premises) (such
gates are hereinafter referred to as "Section 66 Terminated Gates") pursuant
to subsection (d) by service of a "Section 66 Gate Termination Notice" no
less than six (6) months' prior to the date of such termination.

ii,	 As to each Section 66 Gate Termination Notice, upon such termination, the
term of the letting as to the Section 66 Terminated Gates shall cease and
expire on the effective date set forth in said Section 66 Gate Termination
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Notice (a "Section 66 Gate Termination Date") with the same force and
effect as if said date were the date originally stated in this Lease for the
expiration of the term of the letting as to said portion or portions of the
Premises. This Lease and the letting as to all other portions of the Premises
(excluding all other previously terminated portions thereof) shall continue
in full force and effect.

iii. Subject to the terms and conditions of this Section 66 including subsection
(d) above, the Port Authority's rights to terminate one or more Gates and
associated Gate Related Premises set forth above may be exercised one or
more times until the total applicable Gates and Gate Related Premises have
been terminated in one or more of the Individual Terminals, without
waiving, limiting or impairing any other rights or remedies of the Port
Authority under this Lease or otherwise.

(h)	 The Port Authority will determine the specific Gate and associated Gate Related
Premises, or multiple thereof, to be terminated pursuant to subsection (d) after
consultation with the Lessee, and upon consideration of relevant factors,
including, but not limited to, the following:

i. The requirements and obligations of the Port Authority pursuant to law,
grant assurances, agreement and otherwise, including without limitation, as
the operator of the Airport and as an applicant for and recipient of
governmental grants, federal airport aid, passenger facility charges and
other monies,

ii. operational considerations of the Port Authority and of the Airport,

iii, effects on the efficiency of Lessee's flight operations,

iv, effects on the ability of the Lessee to retain its Operating Authorizations,

V.	 the number, availability and type (e.g., wide-body or narrow body) of Gates
and other aircraft parking positions.

(i}	 Intentionally left blank.

(j) The Lessee shall not be deemed to have failed to meet Lessee's Target Utilization
for any Testing Year if the failure is due to an event of force majeure as described
in Section 52 of this Lease.

(k) Number of Gates To be Terminated

i. "GTRM," the total number of gates to be terminated in the Combined
Terminal which the Port Authority may terminate pursuant to subsection (d)
of this Section 66, shall be equal to the integer closest to the following: TG
multiplied by the number one (1) minus the ratio of TWRSDA to RSDA, or,
as expressed algebraically, GTRM = TG * (I-(TWRSDA/RSDA)).

ii. The value'rG shall initially be equal to 30, but shall be increased in the
calendar year in which Lessee completes the proposed improvements
enabling an increase in the number of Gates. The parties currently expect
that increase to be to 33 Gates. The parties may establish a different value
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for TG by written agreement, including but not limited to, an agreement
made in connection with a physical alteration of the Combined Terminal, or
an Individual Terminal.

(I)	 Intentionally left blank.

(m) Substitute for Official Airline Guide.

If the Official Airline Guide does not describe Lessee's flight schedule, the
Lessee's schedule shall be determined by (A) reference to another generally
accepted standard published United States airline reference that includes Lessee's
flight schedule, or (B) as submitted by the Lessee under signature of a responsible
officer of the Lessee, and subject to audit by the Port Authority.

(n) The parties may mutually agree to use aircraft data collected by technological
collection methods, such as the Port Authority's E-Cater System, Aircraft Noise
Abatement Monitoring System, or other Port Authority Electronic Ground
Surveillance, in the calculation of Revenue Seats in combination with or in lieu of
data from the sources described in (m), as such technological collection methods
improve in accuracy and usefulness of data produced.

(o) In the event of the termination of any portion or portions of the Premises (t. e.,
Gate(s) and Gate Related Premises) pursuant to a Section 66 Gate Termination,
rentals payable under this Lease shall not be abated but instead the following
rentals, and only such rentals, shall be adjusted as follows:

i. For each Section 66 Terminated Gate in each Individual Terminal, from and
after the later to occur of the Section 66 Gate Termination Date applicable
to such Section 66 'terminated Gate and the date that the Lessee shall have
actually surrendered and vacated such Section 66 Terminated Gate in
accordance with all the applicable provisions of this Lease, each installment
of the rental payable by the Lessee to the Port Authority with respect to
such Individual Terminal (including taxes, maintenance and operation costs
and all other Port Authority charges) under this Lease shall be reduced by
an amount equal to the product obtained by multiplying (i) the amount of
such installment of rental that would have been payable by the Lessee under
this Lease for use and occupancy of the respective Individual Terminal if
there had not been any termination at any time of any Gates and Gate
Related Premises pursuant to this Section 66 hereof by (ii) the Pro Rata
Share.

ii. Pro Rata Share for each Individual Terminal shall be determined as follow:

Pro Rata Share = SG/TG

Where SG = Total number of Gates of the respective Individual
Terminal which are and have been surrendered
pursuant to Section 65 and this Section 66.

TG = Total number of Gates in such Individual Terminal.
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iii.	 The adjustment set forth in the foregoing Section 66(0) shall be subject to
and conditioned on the Lessee's substantial compliance with the provisions
of this Lease.

	

(p)	 No later than the sixtieth (60th) day after the later of a Section 66 Gate
Termination Date and the date that the Lessee shall have actually surrendered and
vacated in accordance with all applicable provisions of this Lease all of the
Section 66 Terminated Gate(s) for which such Section 66 Gate Termination Date
is applicable, the Port Authority shall, with respect to each such Section 66
Terminated Gate, make a one-time payment to the Lessee in the amount equal to
the product obtained by multiplying the Pro Rata Share by the Lessee's
unamortized investment, determined on a straight line basis and without interest,
in the respective Individual Terminal plus an allocation of Lessee's unamortized
investment in the Combined Terminal benefiting such Individual Terminal.
Lessee's unamortized investment shall include all capital and equipment costs
incurred by Lessee in or benefiting the applicable Individual Terminal. The
foregoing payment shall be subject to the Port Authority's rights of audit and
inspection and shall be subject to the record keeping obligations of the Lessee as
follows: Lessee shall maintain in accordance with accepted accounting practice,
records and books of account recording all transactions concerning such
unamortized investment, which records and books of account shall be kept at all
times within the Port of New York District and Lessee shall permit, in ordinary
business hours during such time, the examination and audit by the officers,
employees and representatives of the Port Authority of such records and books of
account.

(q) The Lessee shall cooperate with the Port Authority in arrangements at the
Premises so that each Aircraft Operator who uses a Section 66 Terminated Gate
may handle itself or be handled by a handling permittee of the Port Authority of
its choice, subject to prior written consent of the Port Authority and payment of
all applicable fees to the Port Authority.

(r) In the event that the Lessee wishes to perform handling services for any such
Aircraft Operator, the Lessee shall not do so unless the Lessee has obtained an
appropriate handling permit from the Port Authority covering the Lessee's
handling of such Aircraft Operator to be subject to the prior and continuing
approval of the Port Authority and payment of all applicable fees to the Port
Authority, or if the Port Authority deems appropriate, the execution among the
Port Authority, the Lessee, and such Aircraft Operator of a form of consent
agreement prepared by the Port Authority. Nothing contained herein shall in any
way affect the discretion of the Port Authority in granting or withholding a permit
or its consent to a Handling Agreement proposed by the Lessee and such permit
and/or consent may contain such reasonable 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.

(s) Effective from and after a Section 66 Gate Termination Date as to each Section 66
Terminated Gate and applicable Gate Related Premises, the Port Authority and
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each user of a Section 66 Terminated Gate and Gate Related Premises, and their
respective officers, employees, passengers, patrons, invitees, contractors,
suppliers ofmaterial and flmishers of services, shall have the right of ingress and
egress between the Section 66 Terminated Gate and applicable Gate Related
Premises and the public streets outside the Premises, and also the right of ingress
and egress between the Premises and the Public Landing Area at the Airport, by
means of existing taxiways to be used in common with others having rights of
passage thereon, as well as over the taxiway areas of the Premises.

(t) The Lessee shall not unreasonably refuse to offer any classification, status, or
terms of an agreement, to any other air carrier in Lessee's Premises or authorized
aeronautical service provider providing services to any other air carrier in
Lessee's Premises that assumes obligations substantially similar to those already
imposed on any other similarly situated air carriers) in Lessee's Premises or
aeronautical service provider(s) providing services to any other air carrier(s) in
Lessee's Premises having such classification, status or terms.

(u) After tile termination of any agreement for use and occupancy of any Gate which
had been leased to Lessee prior to the exercise of the provisions of subsection (d),
the Port Authority will enter into discussions with the Lessee for the use and
occupancy of said Gate prior to entry into discussions of the use and occupancy of
said Gate with another party.

(v) The failure of the Port Authority to exercise any of its rights under this Section
during any period in which it may have such a right, shall not affect, waive or
limit its right to exercise said rights at any subsequent time or any other of its
rights and remedies under this Lease or otherwise.

(w) Nothing in this Section shall be deemed to have abrogated, changed or affected
any restrictions, limitations or prohibitions on assignment, subletting or use of the
Premises by others under this Lease."

4. Lessee's parent and subsidiary companies, regional carriers operating
under Lessee's code with respect to flights at the Airport or code share partners operating
under Lessee's code with respect to flights at the Airport shall have the right to use the
premises in accordance with the terms of the Lease, provided, however, that unless
Lessee has agreed in writing to pay to the Port Authority the landing fees of such entities,
such entities must enter into a separate agreement with the Port Authority for the payment
of such landing fees.

5. 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.

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

7. 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 Agreement, or because of
its execution or attempted execution or because of any breach or attempted or alleged
breach thereof. No director, officer, agent or employee of Lessee shall be charged
personally by the Port Authority with any liability or held liable to it 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. The parties agree that no
representations or warranties with respect to this Agreement shall be binding upon any
party unless expressed in writing herein,

8. 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 thereof, 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 parties 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.
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Terms:	 Form:
Approval as to	 Approval as to

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

FAMMUMIN IiTM

Secretary	 Name: David Kagan
Title:	 Assistant Director, Business and

Properties, Aviation Department
(Seal)

WITNESS:	 DELTA AIR LINES, INC.

/'SZy`^	 IZ.0 By/ ` yil ^^ ^U 4L.^ C
C

Name; John W. Boatright
Title:lVice President - Corporate Real Estate

(Corporate Seal)



FOR THE PORT AUTHORITY

STATE OF NEW YORK )

) ss.

COUNTY OF NEW YORK

On the day of December in the year 2011, before me, the undersigned, a Notary Public in and for
said state, personally appeared David Kagan, 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 hisAterftheir capacity(ics), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE LESSEE

STATE OF ^Ja3 lopic
) ss,

COUNTY OF QOZ ` mr-

On the 1 3 day of December in the year 2011 before me, the undersigned, a Notary Public in and for
said state, personally appeared John W. Boatright, 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.

k. 34b"
(notarial 

^58R5"7 ÎI	 L. SEEBACH
Notary Public, State of New York

Qualified in New York County
My Commission Expires Fat). 22, 2014

SIGNATURE PAOE TO SUPPI-EMENT AG-751



ATTEST:

IN WITNESS WIfEREOF, the Port Authority a» d the Lessee have executed these presents as ol'the date
first above written.

THE PORT AUTHORITY OF NEW YORK

AND NE W JERSEY

By.^
Name: David Kaga
Title:	 Assistant irector, Business and

Properties, Aviation Department
(Seal)

WITNESS:
	

DELTA AIR LINI3S, INC.

By
Name: John W. Boatright
Title: Vice President - Corporate Real Estate

(Corporate Seal)

e '̀r 't'i^` H(' ?It 	 ki	 F ^r

Id" t^'.^ ^port rAut6orft iUae,Oni ;,° r ti.

Approval as to	 Approval as to
Terms:	 Form;

u.-F

SIGNATURE PAGE TO SUPPLEMENT AG-751



FOR THE PORT AUTHORITY

STATE OF NEW YORK )

) ss.

COUNTY OF NEW YORK

On the 13 day of December in the year 2011, before me, the undersigned, a Notary Public in and for
said state, personally appeared David Kagan, 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 be/shefthey 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.

MOIRAMCGINN WALLACE
Notary Public, Maio of Mew York

No.01VVA4689637
ppalified in Richmond CountYY

Comrniasion Expires on ANn+' 'K
JJ yak- tit'2DfJ

(notarial seal and stamp)

FOR THE LESSEE

STATE OF

) ss.

COUNTY OF

On the day of December in the year 2011 before me, the undersigned, a Notary Public in and for
said state, personally appeared John W. Boatright, 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(ics), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.

(notarial seal and stamp)

SIGNATURE PAGE TO SUPPLEMENT AG.151
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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 ASSIGNOR AND ASSIGNEE BY AN AUTHORIZED

REPRESENTATIVE OF THE PORT AUTHORITY

ASSIGNMENT OF LEASE
WITH ASSUMPTION AND CONSENT

(Lease No. AG-751)

THIS ASSIGNMENT, made as of	 1989 by THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (herein after called
"the Port Authority"), a body corporate and politic created by
Compact between the States of New York and New Jersey, with the
consent of the Congress of the United States of America, having
an office for the transaction of business at One World Trade
Center, in the Borough of Manhattan, in the City, County and
State of New York, and EASTERN AIR LINES, INC. (hereinafter
called "the Assignor"), a corporation organized and existing
under the laws of the State of Delaware with an office for the
transaction of business at Building 23, Miami International
Airport, Miami, Florida 33195 and TRUMP SHUTTLE, INC.
(hereinafter called "the Assignee"), a corporation organized and
existing under the laws of the State of New York with an office
for the transaction of business at c/o The Trump Organization,
725 Fifth Avenue, New York, N.Y. 10022 the representative of
which is Mr. Bruce Nobles.

WITNESSETH, THAT:

WHEREAS, the Assignor desires to assign to the Assigne$e
that certain Agreement of Lease made as of March 17, 1977, by and
between the Port Authority and the Assignor, and hereinafter, as
the same has been heretofore amended and supplemented and as the
same is amended and supplemented by Supplemental Agreement No. 5
thereto being executed contemporaneously herewith, called "the
Lease" covering certain premises, rights and privileges at and in
respect to LaGuardia Airport; and

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

WHEREAS, the Port Authority is willing to consent to
such assignment on certain terms, provisions, covenants and
conditions:
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NOW, THEREFORE, in consideration of the covenants and
mutual agreements herein contained, the Port Authority, the
Assignor and the Assignee hereby agree as follows:

1. the Assignor does hereby assign, transfer and set
over to the Assignee and its successors, to its and their own
proper use, benefit and behoof forever, the Lease, to have -a	 10
hold the ame unto the Assignee, its successors from the -
day of - Nr--, 1989, for and during all the rest, residue, and
remainder of the term of the letting under the Lease, subject
nevertheless to all the terms, provisions, covenants and
conditions therein contained.

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

3. The Assignor agrees that this assignment of the
Lease and this consent of the Port Authority thereto shall not in
any way whatsoever affect or impair the liability of the Assignor
to perform all the terms, provisions, covenants and conditions,
including without limitation thereto the obligation to pay rent,
of the Lease on the part of the Lessee or tenant thereunder to be
performed, and that the Assignor shall continue fully liable for
the performance of all the terms, provisions, covenants and
conditions, including without limitation thereto the obligation
to pay rent, on the part of the Lessee or tenant thereunder to be
performed. The liability of the Assignor as set forth in this
paragraph shall remain and continue in full force and effect as
to any and every renewal, modification, or extension of the Lease
whether in accordance with the terms of the Lease or by a
separate or additional document, and notwithstanding any such
renewal, modification, or extension, whether or not the Assignor
has specifically consented to such renewal, modification or
extension. The liability of the Assignor hereunder shall in no
way be affected by the failure of the Port Authority to obtain
the Assignor's consent to any such renewal, modification or
extension notwithstanding that the Port Authority has previously
obtained such consent with respect to a prior renewal,
modification, or extension.

4. The Assignee does hereby assume the performance of
and does hereby agree to perform all the terms, provisions,
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covenants and conditions, including without limitation thereto
the obligation to pay rent, contained in the Lease, to be
performed on the part of the lessee or tenant thereunder, as
though the Assignee were the original signatory to the Lease.
The execution of this instrument by the Port Authority does not
constitute a representation by it that the Assignor has performed
or fulfilled every obligation required by the Lease; as to such
matters the Assignee agrees to rely solely upon the
representation of the Assignor.

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

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

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

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

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

6. Neither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, shall be
charged personally by the Assignor or by the Assignee with any
liability or held liable to either of them under any term or
provision of this Agreement, or because of its execution or
attempted execution, or because of any breach or attempted or
alleged breach thereof.
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IN WITNESS WHEREOF, the Port Authority, the Assignor
and the Assignee have executed these presents as of the date
first hereinabove set forth.

ASSIGNOR:

TERN AIR LINES. INC.

SJ^ del Secretary

q
ATTE

"-- 

ATTEST:

Aw-rhA, , gaee - -
Secretary

(Title)
(Corporat'e Sea

ASSIGNEE:

TRUMP SHUTTLE, I NC.

^
By

(Title)	 President
(Corporate Seal)

THE PORT AUTHORITY OF NEW YORK

By	 (iv cv n c_

(Title)	
Director of Aviation
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STATE OFO( IG^Q j

COUNTY OF tale )

1
State of New York
735751

In Nassau County,.
restvraFeM 30, 1u87

FORM E — Acknowledgment (N. Y. Corp.) 6(24/72

STATE OF NEW YORK
as.

COUNTY OF NEW YORK

On the 6̂ /c day gCjc '=. -c.
^ 3^^ ^/ '^rye

sworn, dad depose and say that a at

,1989, before me came

to me known, who. being by me duly

that he is the ^^ 	 ^ ,1= ^ g z ^	 of The Port Authority
of New York anti New Jersey, one of the corporations desen`bed in, and which executed the
foregoing instrument; that he knows the seal of the said corporation; that the seal affixed to the said
instrument is such corporate seal; that it was so affixed by order of P

iLe jommissioners of the said
corporation; and that he signed his name thereto  by like order.	 '-7	 //	 ,

On the ^-,h day of `f l^	 1989, before me personally came
^} _r Cpl 61n6pe5

to me nom,. who being by me duly sworn, did depose and say, that he resides at

that he is that jM(T- VjCe President	 of EASTERN AIR LINES, INC.
one of the corporations described in and which executed the foregoing instrument; that he knows
the seal of the said corporation; that the seal affixed to the said instrument is such corporate seal;
that it was so affixed by order of the Board of Directors of the said corporation; and that he signed
his name thereto by like order,

(Notarial Seal and Stamp
1XIARV POBLTVA TF UF'A0 -MA

STATE OF 	 f^!	 )	 9, rcno-i ^szoe e.:P. n: ,a,,oau
BODE, 7NRO GF ' ::96L -n _MD,

aS.

COUNTY OF N gw (08A )

On the ((1	 day of	 1 wtd	 , 19 89, before me personally came
QoutrZ (Z. N)P Lr s

to me known, who, being by me duly sworn, did depose and say, that he resides at

that he is the	 President of TRUMP SHUTTLE, INC.
one of the corporations described in and which executed the foregoing instrument; that he knows
the seal of the said corporation; that the seal affixed to the mid instrument is such corporate seal;
that it was so affixed by order of the Board of Directors of the said corporation; and that he signed
his name thereto by like order.	 /.--77	 .- .c- >1

(Notarial Seal and Stamp)

KEITH E. REICH
Notary PNo 11 31State 

of New York

Qualified in New York County. . a
Commission Expires March 30, 19



USAF-75?.
4992.A'
	 a.

THIS AGREEMENT SHALL NOT BE BINDING
UPON THE PORT AUTHORITY UNTIL DULY EXECUTED

BY AN EXECUTIVE OFFICER THEREOF, AND DELIVERED
TO THE LESSEE AND THE MANAGING AGENT BY AN

AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY

Lease No. AG-751
Operating Agreement No. AGA-146
LaGuardia Airport

CONSENT AGREEMENT TO CHANGE OF CONTROL,
MERGER AND TO MANAGEMENT

BY THE LESSEE'S MANAGING AGENT
AND SUPPLEMENT NO. 6 TO LEASE

THIS AGREEMENT, dated10	 , 1992, made by and
among THE PORT AUTHORITY OF NEW YO K AND NEW JERSEY (hereinafter
called "the Port Authority"), a body corporate and politic
created by Compact between the States of New York and New Jersey,
with the consent of the Congress of the United States of America,
having an office for the transaction of business at One World
Trade Center in the Borough of Manhattan, City, County and State
of New York, and SHUTTLE, INC. (hereinafter called "the Lessee")
a corporation organized and existing under the laws of the State
of Delaware with an office and place of business at 75-20 Astoria
Boulevard, Jackson Heights, New York, 11320, and the successor by
merger with and into Trump Shuttle, Inc. a New York corporation,
and USAIR, INC., a corporation of the State of Delaware with an
office and place of business at 2345 Crystal Drive, Arlington,
Virginia 22227 (hereinafter called "the Managing Agent");

WITNESSETH, That:

WHEREAS, the Port Authority and Eastern Air Lines, Inc.
heretofore entered into a certain agreement of lease made as
March 17, 1977 (said agreement of lease, as the same has been
supplemented and amended, and as the same is herein supplemented
and amended, being hereinafter called "the Lease"), covering
certain premises and Common Areas, and rights and privileges at
and in respect to LaGuardia Airport (hereinafter called the
"Airport"), as therein set forth; and

WHEREAS, the Lease was thereafter assigned by said
Eastern Air Lines, Inc. to Trump Shuttle, Inc. pursuant to an
Assignment of Lease with Assumption and Consent Agreement entered
into among the Port Authority, said Eastern Air Lines, Inc. and
Trump Shuttle, Inc. made as of June 2, 1989 and effective as of
June 8, 1989; and
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WHEREAS, said Trump Shuttle, Inc. thereafter and
effective as of(-^.1 1992 merged with and into the Lessee, with
the Lessee surviving such merger and succeeding to all of the
rights, obligations and liabilities of said Trump Shuttle, Inc.
(the "Merger"); and

WHEREAS, said Trump Shuttle, Inc. and the Lessee have
requested the consent of the Port Authority to the Merger and the
change of control of Trump Shuttle, Inc. relating thereto and the
Port Authority is willing to grant its consent thereto subject to
certain terms and conditions hereinafter set forth;

WHEREAS, the Lessee has also requested the consent of
the Port Authority to the proposed performance of management
services for the Lessee by the Managing Agent; such management
services by the Managing Agent (hereinafter collectively called
the "Management Services") to be provided by the Managing Agent
under a Management Agreement entered into between the Lessee and
the Managing Agent dated as of April 10, 1992 a copy of which is
attached hereto (hereinafter referred to as the "Management
Agreement") in accordance with, subject and subordinate to and
limited and restricted by the Lease;

WHEREAS, the Lessee and the Managing Agent have also
requested the consent of the Port Authority to the exercise of
the USAir Purchase (as hereinafter defined) by USAir (as
hereinafter defined);

WHEREAS, the Port Authority and the Lessee also wish to
amend the Lease in certain respects;

NOW, THEREFORE, in consideration of the covenants and
mutual agreements of all the parties hereto, it is hereby agreed
by the parties hereto as follows:

1. On the terms and conditions hereinafter in this
Agreement set forth, the Port Authority consents to the Merger,
and to the Management Agreement.

2. Neither this Consent nor anything contained herein
nor the consent granted hereunder shall constitute or be deemed
to constitute a consent to nor shall they create an inference or
implication that there has been consent to any enlargement,
variation or change in the rights, powers and privileges granted
to the Lessee under the Lease, nor consent to the granting or
conferring of any rights, powers or privileges to the Lessee
under the Lease as may be provided by the Management Agreement if
not granted to the Lessee under the Lease, nor shall they impair
or affect any of the duties, liabilities and obligations imposed
on the Lessee under the Lease. The Management Agreement is an
agreement between the Lessee and the Managing Agent with respect
to the various matters set forth therein. Neither this Consent
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nor anything contained herein nor the consent granted hereunder
shall constitute an agreement between the Port Authority and the
Lessee that the provisions of the Management Agreement shall
apply and pertain as between the Lessee and the Port Authority,
it being understood that the terms, provisions, covenants,
conditions and agreements of the Lease shall, in all respects, be
controlling, effective and determinative. The specific mention
of or reference to the Port Authority in any part of the
Management Agreement, including without limitation thereto any
mention of any consent or approval of the Port Authority now or
hereafter to be obtained, shall not be or be deemed to create an
inference that the Port Authority has granted its consent or
approval thereto under this Consent Agreement or shall hereafter
grant its consent or approval thereto or that the subject matter
as to which the consent or approval applies has been or shall be
approved or consented to in principle or in fact or that the Port
Authority's discretion as to granting any such consents or
approvals shall in any way be affected or impaired. The lack of
any specific reference in any provision of the Management
Agreement to Port Authority approval or consent shall not be
deemed to imply that no such approval or consent is required and
the Lease shall in all respects be controlling, effective and
determinative.

No provisions of the Management Agreement, including
but not limited to those imposing obligations, if any, on the
Managing Agent with respect to laws, rules, regulations, taxes,
assessments and liens, shall be construed as a submission or
admission by the Port Authority that the same could or does
lawfully apply to the Port Authority, nor shall the existence of
any provision of the Management Agreement covering action which
may be undertaken by the Lessee and the Managing Agent including
but not limited to those involving signs, construction on the
premises-or the Common Areas under the Lease, insurance,
assignment and subletting, be deemed to imply or infer that Port
Authority consent or approval thereto has or will be given or
that Port Authority discretion with respect thereto will in any
way be affected or impaired. References in this Paragraph to
specific matters and provisions as contained in the Management
Agreement shall not be construed as indicating any limitation
upon the rights of the Port Authority with respect to its
discretion as to granting or withholding approvals or consents as
to other matters and provisions in the Management Agreement which
are not specifically referred to herein.

3.	 The granting of this Consent by the Port Authority
shall not be or be deemed to operate as a waiver of the rights of
the Port Authority, or as a consent to any like agreement for
management services or other use or occupancy or any subsequent
subleasing (including but not limited to any by the Lessee or the
Managing Agent) or to any assignment of the Lease, the Management
Agreement, or of any rights under any of them, whether in whole
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or in part, nor shall the granting of this Consent or anything
contained herein, nor the Management Agreement or anything
contained therein constitute or be deemed to constitute a waiver
of the right of the Port Authority to include the requirement for
the payment of fees to the Port Authority as a condition of any
further Port Authority consent and as part of any further consent
agreement.

4. The Management Agreement shall not be changed,
modified or extended in any manner (a) which affects the
operations of the Lessee at the Airport or (b) which materially
adversely affects the rights of the Port Authority pursuant to
the Lease or this Consent Agreement except by written instrument
duly executed by the parties thereto and only with the express
prior written consent of the Port Authority.

5. (a) Notwithstanding anything contained therein,
the Lessee and the Managing Agent shall provide to the Port
Authority a copy of each notice of termination, if any, of the
Management Agreement given or received thereunder.

(b) Neither this Agreement nor the Management
Agreement shall grant or be construed to grant to the Managing
Agent any interest or estate in real property, and a landlord-
tenant relationship shall not be or be deemed to be created
hereunder.

6. The operations and services of the Managing Agent
under or in connection with the Management Agreement shall not be
inconsistent with the terms, provisions, covenants and conditions
of the Lease.

7. (a) The Managing Agent hereby acknowledges that
it has received and reviewed a complete copy of the Lease and is
familiar with all of the terms, provisions, covenants, and
conditions thereof.

(b) The Managing Agent shall indemnify and hold
harmless the Port Authority, its Commissioners, officers,
employees and representatives, from and against (and shall
reimburse the Port Authority for the Port Authority's costs and
expenses including legal expenses incurred in connection with the
defense of) all claims and demands of third persons including,
but not limited to, claims and demands for death or personal
injuries or for property damages, arising out of (a) a breach or
default by the Lessee under the Lease, provided that such breach
or default was caused by Lessee or its officers or employees
acting, or failing to act, at the direction of or under the
supervision of the Managing Agent, (b) acts or omissions by the
Lessee or its officers or employees at the premises or at the
Common Areas, as defined in the Lease, provided that such acts or
omissions occurred under the supervision of or resulted from the
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direction of the Managing Agent, (c) a breach or default by the
Managing Agent of any of its obligations under this Agreement,
(d) the acts or omissions of the Managing Agent, its officers,
employees, guests, invitees and business visitors on the premises
or the Common Areas and (e) the acts or omissions of the Managing
Agent, its officers and employees, elsewhere at the Airport (f)
the use and occupancy, if any, of the premises or the Common
Areas under the Lease by the Managing Agent or by others
authorized by the Managing Agent. The claims and demands
referenced in the preceding sentence shall include claims and
demands of the City of New York, from which the Port Authority
derives its rights in the Airport, for indemnification arising by
operation of law or through agreement of the Port Authority with
the said City. Notwithstanding anything to the contrary set
forth in this Paragraph 7 (b), in no event shall the Managing
Agent be liable to the Port Authority for any rent, additional
rent, or any other fees, charges or amounts payable by the Lessee
to the Port Authority under the Lease.

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

8.	 The following provisions of this Paragraph 8 shall
be deemed to be and constitute Supplement No. 6 to the Lease:

.(a) Section 4 of the Lease, as previously
amended, is hereby further amended by adding at the end thereof a
new item 7 thereof reading as follows:

11 (7) Additional Rental Payments:

(a) In addition to the foregoing rentals, the
Lessee hereby agrees to pay to the Port Authority
additional rental (hereinafter 'Additional Rental') at
the rate of (2.a.)

per annum commencing on the USAir
Purchase Date (as hereinafter defined) and continuing
during each and every year of the term of the letting
under the Lease. The Lessee shall pay the Additional
Rental in advance in equal monthly installments
commencing on the USAir Purchase Date and on the first
day of each and every month thereafter until the
expiration of the term of the letting hereunder. If
the commencement date for the payment of the Additional
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Rental be other than the first day of the month, or if
any installment of Additional Rental payable hereunder
shall be for less than a full calendar month, then the
Additional Rental payment for the portion of the month
for which said payment is due shall be the monthly
installment prorated on a daily basis using the actual
number of days in said month.

(b) The term 'USAir Purchase Date' shall mean the
first to occur of (1) the date of the closing by USAir
(as defined in Section 64 hereof) of the USAir Purchase
Option (as defined and described in Section 64 of this
Lease) or (2) the date of closing by USAir of the USAir
Right of First Refusal (as defined and described in
Section 64 hereof). Without limiting any term,
provision, covenant or condition of this Lease
including without limitation the Lessee's obligation to
pay the Additional Rental hereunder, the Lessee shall
and hereby agrees to deliver to the Port Authority a
written notice setting forth the USAir Purchase Date,
such notice to be delivered by the Lessee no later than
ten (10) days after the occurrence of such Date."

(b) Section 64 of the Lease (as set forth in
Supplement No. 5 thereof) is hereby amended to read as follows:

"Section 64. Additional Rictht of Termination -
Securities Ownershib

(a) (1)	 The following provisions of this Section
64 shall be effective upon the Merger Closing Date (as
defined in paragraph (k) below). Accordingly, as used
in this Section 64, the 'Lessee' shall mean and refer
to said Shuttle, Inc. as the successor by merger with
and into Trump Shuttle, Inc. pursuant to the Merger.

(2) It is recognized that the Lessee has
herein represented, pursuant to and as set forth in
paragraph (e) below, that the Lessee is a privately
held entity (as defined in paragraph (i) below). It is
hereby expressly agreed that in the event the Lessee
becomes or proposes to be or become a publicly owned
entity (as defined in paragraph (i) below) the Lessee,
promptly and no later than twenty (20) days after its
filing of its prospectus or documents or forms with the
Securities and Exchange Commission or any successor or
substitute body ('SEC') shall submit to the Port
Authority true and complete copies of such prospectus
and other such documents and forms filed or to be filed
with the SEC.
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(b) In the event the Lessee'shall at anytime 'be
or become a publicly owned entity (as defined in
paragraph (i) below), and any individual, corporation,
partnership or other entity (other than 'USAir' as
defined in paragraph (c) hereof and other than an
Exhibit Z Institution as defined in paragraph (g)
(viii) hereof), shall have direct or indirect
beneficial ownership (as described below) of a portion
of any class of outstanding voting securities of the
Lessee in excess of twenty-five percent (250) thereof
unless the Port Authority shall have given its prior
written consent thereto, then upon the occurrence of
any such event or at any time thereafter during the
continuance thereof the Port Authority shall have the
right to terminate the Agreement and the letting
hereunder pursuant to the provisions of Section 20
hereof.

(c) In the event the Lessee at any time, as a
privately held entity (as defined in paragraph (i)
below) shall have in excess of fifty percent (50%) of
its securities or shares or any rights or privileges
thereunder in the aggregate held by any individual or
entity (other than 'USAir' and other than an Exhibit Z
Institution as defined in paragraph (g) (viii) hereof)
then, unless the Port Authority shall have given its
prior written consent thereto, upon the occurrence of
such event or at any time thereafter during the
continuance thereof the Port Authority shall have the
right to terminate the Agreement and the letting
hereunder pursuant to the provisions of Section 20
hereof.

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

(e) The Lessee hereby represents, knowing that
the Port Authority is relying on the accuracy of such
representation, (1) that at the time of the execution
hereof it is a corporation organized and existing under
the laws of the State of Delaware and has securities
authorized and/or issued as follows:
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(2) that the only voting securities of the Lessee
are the Class B series 1 shares of which there are only
20 authorized and issued and outstanding; (3) that the
only other securities of the Lessee authorized and/or
outstanding are as follows: Class A warrants, Class B
warrants and Class C warrants; (4) that the holders of
the aforesaid securities of the Lessee at the time of
the execution of this Agreement are as listed on the
Exhibit attached hereto ('Exhibit 2'); (5) that there
is no other capital stock authorized or issued and
outstanding; and (6) that there are no other
individuals and no corporations, partnerships or other
entities having a direct or indirect beneficial
ownership of any portions of said entity.

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

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

(h) The Lessee shall promptly advise the Port
Authority of any change in the representation made in
paragraph (e) of this Section.

(i) A 'publicly owned entity' shall be and mean
one (1) that has any class of securities subject to the
registration requirements of the Securities Exchange
Act of 1934, or any successor or substitute therefor;
and (2) that has a minimum of 1000 shareholders of all
of its securities, including but not limited to the
securities mentioned in the foregoing clause (1). A
'privately held entity' shall be and mean an entity
which is not a publicly owned entity.
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(j) The provisions of this Section 64 shall not
limit the Lessee's limited right of assignment provided
in Paragraph (a) of Section 19 of the Lease.

(k) As used herein in this Section and in Section
4 of this Lease the following terms shall have the
following meanings:

(i) 'USAir' shall mean USAir Group, Inc., a corporation
of the State of Delaware and the parent corporation of
USAir, Inc.

(ii) 'USAir, Inc.' shall mean USAir, Inc. a corporation
of the State of Delaware and a wholly-owned subsidiary
of USAir.

(iii) 'USAir Purchase Option' shall mean the option
exercisable by USAir during the period commencing on
the date that is four years and six months from the
Merger Closing Date pursuant to the terms and
conditions of the Option Agreement providing for the
right of USAir to purchase all of the securities of the
Lessee.

(iv) 'USAir Right of First Refusal' shall mean the
right of USAir to purchase more than 50% of the
securities of the Lessee or any of the securities of
the Lessee which are Class B series 1 shares or Class B
series 1 warrants or, after the fifth anniversary of
the Merger Closing Date (as hereafter defined) all or
substantially all of the assets of the Lessee; all as
more fully stated and described in the Option
Agreement.

(v) 'USAir Purchase' shall mean the exercise of USAir
of the USAir Purchase Option or the USAir Right of
First Refusal.

(vi) 'Option Agreement' shall mean that certain Option
Agreement dated April 10, 1992 entered into between the
Lessee, USAir, and certain other parties; it being
specifically understood and agreed, however, that
neither this definition nor any reference herein to the
Option Agreement shall constitute or be deemed to
constitute any agreement or consent of the Port
Authority to the Option Agreement or to the terms and
conditions thereof or any waiver or impairment of any
right or remedy of the Port Authority under the Lease
or otherwise, or any modification or impairment of the
Lease or any of the terms, provisions, covenants and
conditions hereof.
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(vii) 'Merger Closing Date' shall mean the date set
forth on page 1 of the Consent Agreement (o£ which this
provision forms a part) entered into between the Port
Authority, the Lessee and the Managing Aging (as
therein defined) as the effective date of the Merger
(as therein defined).

(viii) 'Exhibit Z Institution' shall mean a banking
institution named on Exhibit Z or any affiliate
thereof, provided, however, that for the purposes
hereof any such institution shall be considered an
Exhibit Z Institution only to the extent and during
such times that it is the holder of such class of the
voting securities of the Lessee authorized and issued
at the time of the execution of this Agreement as set
forth in Exhibit Z; it being understood and agreed that
for the purposes hereof the holding of warrants to
purchase such securities of the Lessee by the Exhibit Z
Institution shall be deemed the holding of the
securities purchasable upon the exercise of such
warrants."

(c) (1) Subparagraph (11) of Paragraph (a) of
Section 20 of the Lease (as set forth in Supplement No. 5 of the
Lease) is hereby amended to read as follows:

11 (11) The Lessee shall fail to keep, perform and
observe each and every promise, condition, term and
agreement set forth in the Operating Agreement (as
defined in Section 57 hereof) on its part to be kept,
performed or observed, including without limitation the
obligation to pay the fees and charges thereunder and
including without limitation any security deposit
obligations thereunder; and shall have continued such
failure after the expiration of the cure period, if
any, applicable under the Operating Agreement:".

(2) Without limiting any term or provision of
the Lease, the Operating Agreement or this Agreement, it is
recognized that at the time of the execution of this Agreement
there is no outstanding security deposit due and owing to the
Port Authority under the terms of the Operating Agreement.

(d) Without limiting any term, provision,
covenant or condition of the Lease, including without limitation
Section 33 thereof, Schedules E and F attached hereto are hereby
incorporated into and made a part of the Lease and shall apply
with respect to any and all construction work which the Lessee
may hereafter be permitted by the Port Authority to perform on
the premises or the Common Areas under the Lease.
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(e) As hereby amended all of the terms,
covenants, provisions, conditions and agreements of the Lease
shall be and remain in full force and effect.

(f) This Supplement No. 6, together with the
Lease (to which it is supplementary) and the Consent Agreement
(of which this Supplement No. 6 forms a part) 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 written agreement duly executed on behalf of
the Port Authority and the Lessee. The Lessee agrees that no
representations or warranties shall be binding upon the Port
Authority unless in writing in the Lease or in this Agreement.

9. It is hereby agreed that the Port Authority's
consent to the Merger contained herein shall also be deemed to
extend and apply to that certain agreement entered into between
Trump Shuttle, Inc. and the Port Authority dated June 2, 1989 and
bearing Port Authority identification number AGA-146 and covering
certain rights and privileges at La Guardia Airport; said
agreement as the same has been heretofore extended, supplemented
and amended is hereinafter called the "Operating Agreement." In
accordance with the foregoing, effective as of the effective date
of the Merger as such date is set forth on the first page of this
Agreement, the "Airline" as defined in the Operating Agreement
shall be deemed to be the Lessee (Shuttle, Inc.) as successor to
Trump Shuttle, Inc. pursuant to the Merger. It is specifically
understood and agreed, however, that the foregoing shall not
grant or be deemed to grant to the Lessee or to the Managing
Agent any rights or privileges under the Operating Agreement
other than as expressly set forth therein, nor to constitute any
consent of the Port Authority to any enlargement, variation or
change in the rights and privileges to the "Airline" under the
Operating Agreement.

10. (a) (i) By executing this Agreement, the Lessee
and the Managing Agent expressly acknowledge, covenant, represent
and warrant that the documents submitted to the Port Authority,
including the Stock and Warrant Acquisition Agreement, the Option
Agreement and the "Certificate of Merger of Trump Shuttle, Inc.
into Shuttle, Inc.", and the "Certificate of Ownership and Merger
of Trump Shuttle, Inc. with Shuttle, Inc. and Plan of Merger"
(collectively the "Merger Documents"), are true, correct,
complete and final copies of the documents effectuating the
Merger and providing to USAir of the USAir Option and the USAir
Right of First Refusal as defined in Paragraph 8 hereof, and that
the said Certificate of Merger and Certificate of Ownership and
Merger and Plan of Merger shall be duly filed by the Lessee with
the Department of State of the State of New York and the
Department of State of the State of Delaware, respectively.

(ii) By executing this Agreement, the Lessee expressly
acknowledges, covenants, represents and warrants that the
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statement of the ownership'of the Lessee at'the execution of this
Agreement, as set forth in Section 64 (e) of the Lease (as herein
set forth), is true, correct and complete.

(b) It is expressly understood and agreed that
nothing contained herein nor any action taken by the Port
Authority under the provisions hereof or any failure by the Port
Authority to exercise any right or to take any action under the
provisions hereof, nor any reference to the Merger Documents, or
any of them, shall, except as otherwise expressly stated herein,
constitute or be deemed to constitute any agreement or consent of
the Port Authority to any of the transactions contemplated or
effectuated by the Merger Documents, or any of them (including
without limitation any options or rights granted thereunder) or
to the terms or conditions of the Merger Documents, or any of
them, (including without limitation any option or rights granted
thereunder) or to waive or impair any right or remedy of the Port
Authority under the Lease or otherwise, or to modify, alter or
impair the Lease or any of the terms, provisions, covenants and
conditions thereof.

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

IN WITNESS WHEREOF, the Port Authority, the Lessee and
the Managing Agent have executed these presents.

ATTEST:

v
Secretary

ltd J-4LUY>
TIT o mn^^m

--

W t„l^
ATTEST:

Porm	 Terms

THE P T AUTHORITY OF NE ORK
AND NEW JERSE

By
UPUTY MOM

(Title)

SHUTTLE INC

^l	
(Lesse. e/)/

By ,^+^	 V-zr

(Title)	 President
(Corporate Seal)

USAIR, INC.

^(-M`aan
By ^nagin

/

g Agent)

(Title)	 ^iG^	 President
(Corporate Seal)
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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 any Contractor,
as hereinafter defined, to comply with the provisions set forth
in this Schedule I. The provisions set forth in this Part I are
similar to the conditions for bidding on federal government
contracts adopted by the Office of Federal Contract Compliance
and effective May 8, 1978.

the Lessee as well as each bidder, contractor and
subcontractor of the Lessee and each subcontractor of a
contractor at any tier of construction (herein collectively
referred to as "the Cont-:actor") 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 shalllikewise
require the Contractor to commit itself to the said goals for
minority and female utilization set forth below and all other
requirements, terms and conditions of the Bid Conditions by
submitting a properly signed bid.

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

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

(1) Minority participation:

Minority, except laborers 30%
Minority, laborers 	 40%

(2) Female participation:
Female, except laborers 	 6.9%
Female, laborers	 6.9%
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These goals are applicable to all the Contractor's
construction work performed in and for the premises.

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

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

(c) As used in these specifications:

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

(2) "Minority" includes:

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

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

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

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

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

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

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

(1) Ensure and maintain a working environment free
of harassment, intimidation, and coercion at all sites, and
in all facilities at which the Contractor's employees are
assigned to work. The Contractor, where possible, will
assign two or more women to each Phase of the construction
project. The Contractor, shall specifically ensure that all
foremen, superintendents, and other supervisory personnel at
the premises are aware of and carry out the Contractor's
obligation to maintain such a working environment, with
specific attention to minority or female individuals working
at the premises.
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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 numbers of each minority and female
off-the-street applicant and minority or female referral
from a union, a recruitment source or community organization
and of what action was taken with respect to each such
individual. If such individual was sent to the union hiring
hall for referral and was not referred back to the
Contractor by the union or, if referred, not employed by the
Contractor, this shall be documented in the file with the
reason therefor, along with whatever additional actions the
Contractor may have taken.

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

(5) Develop on-the-job training opportunities
and/or participate in training programs for the area which
expressly include minorities and women, including upgrading
programs and apprenticeship and training programs relevant
to the Contractor's employment needs, especially those
programs fundedor 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
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hiring, assignment, layoff, termination or other employment
decisions including specific review of these items with on-
premises supervisory personnel such as Superintendents,
General Foremen, etc., prior to the initiation of
construction work at the premises. A written record shall
be made and maintained identifying the time and place of
these meetings, persons attending, subject matter discussed,
and disposition of the subject matter.

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

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

(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.
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(14) Ensure that all facilities and company
activities are nonsegregated except that separate or single-
user toilet and necessary changing facilities shall be
provided to assure privacy between the sexes.

(15) Document and maintain a record of all
solicitations of offers for subcontracts from minority and
female construction contractors and suppliers, including
circulation of solicitations to minority and female
contractor associations and other business associations.

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

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

(j) A single goal for minorities and a separate single
goal for women have been established. The Contractor, however,
is required to provide equal employment opportunity and to take
affirmative action for all minority groups, both male and female,
and all women, both minority and non-minority. Consequently, the
Contractor may be in violation hereof if a particular group is
employed in a substantially disparate manner (for example, even
though the Contractor has achieved its goals for women generally,
the Contractor may be in violation hereof 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.
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(1) The Contractor shall not enter into any subcontract
with any person or firm debarred from Government contracts
pursuant to Executive Order 11246.

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

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

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

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

(q) Without limiting any other obligation, term or
provision under the 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.
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Exhibit I

Basic Services

The Basic Services shall consist of the following:

(i) general management services;

(ii) legal, environmental, properties and facili-
ties and security services;

(iii) marketing support services, consisting of
pricing and scheduling, economic research and market
planning, frequent traveler management, dining cabin and
ground services, ticketing and baggage handling system
services and staff support services;

(iv) information systems services, consisting of
applications support services, communications services
and technical services support;

(v) flight operations administrative, planning
and support services; and

(vi) finance services, consisting of finance,
audit, insurance, tax administration, controller, ac-
counts payable and credit collections.

In absorbing such Basic Services and fulfilling its
management obligations hereunder, the Manager agrees to use
its reasonable efforts to reduce the positions (regardless of
whether such positions are currently filled or whether vacan-
cies exist with respect thereto) at the Shuttle's facility in
the Bulova building existing as of the date of the Stock and
Warrant Acquisition Agreement by not less than 50% during the
twelve-month period from and after the date hereof. It is
understood and agreed that the Manager's failure to achieve
such reductions will not constitute a breach or default of
this Agreement. The Manager further agrees to reasonably
review any suggestions that the board of directors of the
Shuttle may offer with respect to further reductions or other
cost-cutting measures and the parties understand and acknowl-
edge that the objective of such measures shall be to reduce
the Shuttle's overhead as much as possible consistent with
good business practice and the Manager Business Plan.

Notwithstanding anything to the contrary in this
Agreement, however, to the extent functions or positions



absorbed by the Manager pursuant hereto result in the incur-
rence of incremental costs by the Manager, the Shuttle shall,
in consideration of the provision of such services, pay to
the Manager an additional amount equal to the incremental
cost to the Manager, or, in the event such incremental cost
cannot be reasonably segregated, the Average Variable cost,
of the personnel performing such functions or filling such
positions.

Basic Services to be absorbed by the Manager do not
include the costs of outside professionals that may be
required by the Shuttle and that will be retained by the Man-
ager on behalf of the Shuttle in circumstances and on bases
equivalent to those in and on which the Manager would retain
such professionals with respect to its own business nor the
cost of any supplies or raw materials related to the provi-
sion of such Basic Services. in addition, it is understood
and agreed that, consistent with the objectives set forth in
this Exhibit i and the responsibilities undertaken by the
Manager hereunder, the Manager may fulfill any of its obliga-
tions hereunder by causing employees of the Shuttle to act on
its and/or the shuttle's behalf.

Services to be provided or arranged for hereunder
that are not included in Basic Services include engine main-
tenance, airframe maintenance, capitalized maintenance, line
maintenance, fleet service, customer service, passenger food,
fuel, frequent traveller services, reservations services and
support and any other broader functional support.
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IN WITNESS MiEREOF, the parties hereto have caused
this Agreenent to be duly execited and deliverem in New York,
Nei: York by their proper and duly authorized officers as of
the day and year first above written.

SHUTTLE, INC.

By: 4n^ —	 vt.-^
Na e: Gordon Linkon
Title: President and Chief

Executive Officer

USAIR, INC.

By:_	 /3a ,try)	 lam—'

Namenk L^i
Title: Executive Vice President -

Finance
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FORM E - Acknowledgment (N.Y. Corp.) 6124172

STATE OF NEW YORK
ss.

COUNTY OF NEW YORK

On the Id	 day of ez	 1992, before me came
^	 e	 to me known, who, being by me duly sworn, did depose and say

that he residegFt_^ DIRE{ IUK
that he is the	 UU	 of The Port Authority of New York and New
Jersey, one of tff A VVJ0lns described in, and which executed the foregoing instrument;
that he knows the seal of the said corporation; that the seal affixed to the said instrument
is such corporate seal; that it was so affixed by order of the Commissioners of the said
corporation; and that he signed his name thereto b(

f

y

^l

like order.	

p

-i	 notarial seal and stamp

STATE OF Y1z ,, m L	
NmsryPublic,StatewofHNowYork} SS.	 No.4737769

COUNTY OF ea t , f 0.	 )	 Qualified in Suffolk County
Commission Expires May 31, 111110

On the I o	 day of l4fv ^ l	 1992, before me personally came
G oQ e1c,n L.,'-, Trion	 to me known, who being by me duly

sworn, did depose and say, that he resides at
that he is the	 President of SHUTTLE, INC., one of the corporations described in and
which executed the foregoing instrument; that he knows the seal of the said corporation;
that the seal affixed to the said instrument is such corporate seal; that it was so affixed by
order of the Board of Directors of the said corporation; and that he signed his name thereto
by like order.

ial se	 .mp}

NOTARY pU6 ICESrnto of New York

STATE OF new	 }	 OuailtlsdinNewYCI unly

y ^^^	 } Ss.	
Commission ExpIts$Aly15,1993

COUNTY OF flew 
4 "	

)

On the io	 day of Q.fu,}..i	 , 1992, before me personally came

hulrnc L. S o 2.' on'.	
to me known, who being by me duly sworn, did

depose and say, th14-1e resides at
that he is the £k.Ur^President of USAIR, INC: one of fhe corporations described in and
which executed the foregoing instrument; that he knows the seal of the said corporation;
that the seal affixed to the said instrument is such corporate seal; that it was so affixed by
order of the Board of Directors of the said corporation; and that he signed his name thereto
by like order.
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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 Agreement No. AG-751
Supplement No. 7
Port Authority Facility -

LaGuardia Airport

SEVENTH SUPPLEMENTAL AGREEMENT

THIS AGREEMENT; dated August 24, 1993, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter
referred to as "the Port Authority") and SHUTTLE, INC., a
corporation of the State of Delaware (hereinafter referred to as
"the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and Eastern Air Lines, Inc.
heretofore entered into a certain agreement of lease made as
March 17, 1977 (said agreement of lease, as the same has been
supplemented and amended, and as the same is herein supplemented
and amended, being hereinafter called "the Lease"), covering
certain premises and Common Areas, and rights and privileges at
and in respect to LaGuardia Airport (hereinafter called the
"Airport"), as therein set forth; and

WHEREAS, the Lease was thereafter assigned by said
Eastern Air Lines, Inc. to Trump Shuttle, Inc. pursuant to an
Assignment of Lease with Assumption and Consent Agreement entered
into among the Port Authority, said Eastern Air Lines, Inc. and
Trump Shuttle, Inc. made as of June 2, 1989 and effective as of
June 8, 1989; and

WHEREAS, said Trump Shuttle, Inc. thereafter and
effective as of April 10, 1992 merged with and into the Lessee,
with the Lessee surviving such merger and succeeding to all of
the rights, obligations and liabilities of said Trump Shuttle,
Inc. (the "Merger"); and



WHEREAS, by a certain'document entitled: "Consent
Agreement to Change of Control, Merger and to Management by the
Lessee's Managing Agent and Supplement No. 6 to Lease" dated
April 10, 1992 and made by and among the Port Authority, the
Lessee and USAir, Inc. (a corporation of the State of Delaware
with an office and place of business at 2345 Crystal Drive,
Arlington, Virginia 22227, hereinafter called "the Managing
Agent") the Port Authority granted its consent to the Merger, and

WHEREAS, the Lease (in Supplement No. 5 thereof)
provides for the replacement of preliminary Exhibits H, I, J and
K attached thereto with final Exhibits, and

WHEREAS, the Port Authority has prepared a new Exhibit
A (sheets 1-5) to replace the Exhibit A referenced in the Lease;

NOW THEREFORE, in consideration of the covenants and
mutual agreements herein contained, it is hereby agreed as
follows:

1. (a) The Exhibit attached hereto dated 6-25-93
marked Exhibit H and numbered LGA-93-17 and hereby made a part
hereof shall be deemed substituted for Exhibit H attached to
Supplement No. 5 of the Lease, and shall be deemed to be Exhibit
H of the Lease in lieu of the preliminary Exhibit H attached to
said Supplement No. 5 of the Lease.

(b) The Exhibit attached hereto dated 6-25-93,
marked Exhibit I and numbered LOA 93-18 and hereby made a part
hereof shall be deemed to be Exhibit I of the Lease in lieu of
the preliminary Exhibit I attached to Supplement No. 5 of the
Lease.

(c) The Exhibit attached hereto dated 6-25-93,
marked Exhibit J and numbered LOA 93-19 and hereby made a part
hereof shall be deemed to be Exhibit J of the Lease in lieu of
the preliminary Exhibit J attached to Supplement No. 5 of the
Lease.

(d) The Exhibit attached hereto dated 6-25-93,
marked Exhibit K and numbered LOA 93-20 and hereby made a part
hereof shall be deemed to be Exhibit K of the Lease in lieu of
the preliminary Exhibit K attached to Supplement No. 5 of the
Lease.
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(e) The Exhibit attached hereto dated 6-25-93, and
marked Exhibit , A (Sheet 1 of 5, Sheet 2 of 5, Sheet 3 of 5, Sheet
4 of 5 and Sheet 5 of 5) and numbered LGA 93-12, LGA 93-13, LGA
93-14, LGA 93-15 and LGA 93-16 and hereby made a part hereof
shall be substituted for the Exhibit A attached to the Lease and
shall be deemed Exhibit A of the Lease in lieu of Exhibit A
attached to the original Lease.

(f) The foregoing replacement of Exhibits H, I,J, K
and A shall be and shall be deemed to be pursuant to and in
accordance with Paragraph 14 of Supplement No. 5 of the Lease.

c 'i•

2. Section 2 of the Lease is hei"eby amended as follows:

The sixth, seventh and eight lines of paragraph (a)
thereof shall be deemed amended to read as follows:

"The land shown in stipple, in diagonal hatch,
in broken hatch, and in cross-hatch on the drawings
(consisting of five (5) sheets) attached hereto,
hereby made a part hereof and marked 'Exhibit A',
together with".

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

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 by 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.

5. This Supplemental Agreement, together with the
Lease (to which it is supplementary) constitutes the entire
agreement between the Port Authority and the Lessee on the
subject matter, and may not be changed, modified, discharged or
extended except by written instrument duly executed on behalf of
the Port Authority and the Lessee. The Lessee agrees that no
representations or warranties shall be binding upon the Port
Authority unless in writing in the Lease or in this Supplemental
Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed
these presents as of the day and year first above written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
NEW JF„X^SEY

GS.cretary	 Gary L
Gen

(Title)	 Ce	 O d^^^

rtm

ATTEST:	 SHUTTLE, I

essee)

4'S
V 
etary

(Title)
(Corporate Seal)

ATTEST:	 USAIR, Inc.
(Managing Agent)

By A4^-6
Secretary	 Robert A. azel

Vice President

Properties & Facilities

Title

	

	 President
(Corporate Seal)
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STATE OF NEW YORK
ss

COUNTY OF NEW YORK

On the /f it day of	 , 199 `, before me came

/ /^• '^'+Ui -S . to me known, who,, being by me dulv sworn,
did de ose and say that he resides at
that he is th4?w /Y(	 +C4&,o oaf The Port Authofity of New Y-ork
and New Jersey, one of the corporations described in, and which
executed the foregoing instrument; that he knows the seal of the
said corporation; that the seal affixed to the said instrument;
is such corporate seal; that it was so affixed by order of the
Commissioners of the said corporati 	 and that he signed his
name thereto by like order.	 y	 r

(notarial seal and stamp)
^'STATE OF 7I ¢

9

u NJ 1^

COUNTY OF

On the day
personally came ;J,L
by me duly sworn, di,

that he is the	 President of SHUTTLE, INC. one of the
corporations described in and which executed the foregoing
instrument; that he knows the seal of the said corporation; that
the seal affixed to the said instrument.is such corporate seal;
that it was so affixed by order of the oard of Directors of the
said corporation; and that he signed

,/
 
	

name ^:3ereto by like
order.	 7,^ /°	 i n

r1' o.s4	 s5 i^ F Ji r^) n`1 0^ )	 Qualified in Nassau County

p _ )

	

ss. 	
ission Expires . ,/_-f 	19 q a

COUNTY OF (^ r v^l jj )

On the Wl— day of	 1991, before me personally came
depose an say, that he resides at

that he is theVt (:,t President of USAIR, INC. one of the
corporations described in and which executed the foregoing
instrument; that he knows the seal of the said corporation; that
the seal affixed to the said instrument is such corporate seal;
that it was so affixed by order of the Board of Directors of the
said corporation; and that he signed his name thereto by like
order.

	

1o,2i6 
J 
/	 (nota^_ial seal	 d stamp)

^J 

ONEUA C. CABrAWss.	
NOMY 	 g1IMof Now York

Ne.01CA6018188
QuelNied in Que Coumy'

of 	 A—	
CommiseionExp(	 1t^2r4e me

^y^j /3 9^ < -	 to me known, who being
9 depose and say, that he resides at



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 AUTIORITY

Port Authority Agreement No. AG-751
Supplement No. 8
Port Authority Facility- LaGuardia Airport

EIGHTH SUPPLEMENTAL AGREEMENT
THIS AGREEMENT, dated as of September 1, 2006, by and between THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port Authority")
and US AIRWAYS, INC., a corporation of the State of Delaware, and having a place of business
at 4000 E. Sky Harbor Boulevard, Phoenix, AZ 85034 (hereinafter referred to as the "Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and Eastern Air Lines, Inc. heretofore entered into a certain
agreement of lease made as of March 17, 1977 (said agreement of lease, as the same has been
supplemented and amended, and as the same is herein supplemented and amended, being
hereinafter called the "Lease"), covering certain premises and Common Areas, and rights and
privileges at and in respect to LaGuardia Airport (hereinafter called the "Airport"), as therein set
forth; and

WHEREAS, the Lease was thereafter assigned by Eastern Air Lines, Inc. to Trump
Shuttle, Inc. pursuant to an Assignment of Lease with Assumption and Consent Agreement
entered into among the Port Authority, Eastern Air Lines, Inc. and Trump Shuttle, Inc., made as of
June 2, 1989, and effective as of June 8, 1989; and

WHEREAS, said Trump Shuttle, Inc. thereafter and effective as of April 10, 1992
merged with and into Shuttle, Inc. with Shuttle, Inc. surviving such merger and succeeding to all of
the rights, obligations and liabilities of said Trump Shuttle, Inc. (the "Merger"); and

WHEREAS, by a certain document entitled "Consent Agreement to Change of Control,
Merger and to Management by the Lessee's Managing Agent and Supplement No. 6 to Lease"
dated April 10, 1992 and made by and among the Port Authority, Shuttle, Inc. and the Lessee, the
Port Authority granted its consent to the Merger, and

WHEREAS, pursuant to the terms of the Merger, the Lessee exercised its right of first
refusal to purchase the Lease effective December 31, 1997; and

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

AG-751 —Supplement #8 	 1 _



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. Effective as of September 1, 2006, the term of the letting under the Lease is
hereby extended to December 31, 2007, unless sooner terminated as provided in the Lease, as
herein amended.

2. The address "One World Trade Center, New York, New York 10048" located in
Section 32 of the Terms and Conditions of the Lease shall be deemed deleted and the new address
"225 Park Avenue South, New York, New York 10003" shall be substituted in lieu thereof.

3. Effective as of June 1, 2004, Section 34 to the Lease, shall be deemed deleted and
the following new Section 34 shall be deemed substituted in lieu thereof:

34. Place of Pam

All payments required of the Lessee by this Agreement shall be made to The Port
Authority of New York & New Jersey, P.O. Box 95000-1517, Philadelphia, PA 19195-
0001, or via the following wire transfer instructions: Bank: TD Bank, Bank ABA Number:
031201360, Account Number: (Ex. 1) or such other address as may be substituted
therefor."

4. Effective as of November 24, 2004 the Lease shall be deemed amended as
follows:

(a)	 Section 57 of the Lease shall be deemed amended as follows:

(1)	 Paragraphs (a) and (b) shall be deemed deleted and the following
new paragraphs (a) and (b) shall be deemed substituted in lieu hereof: _.

"(a) "Airport" or "Facility" shall mean LaGuardia Airport, consisting of certain
premises identified as "LaGuardia Airport" on Sheet LGA-1 of Exhibit A, and more
particularly described in Exhibit B, annexed to the City Lease, and such other
property as may be acquired in connection with and added to such premises
pursuant to the terms of the City Lease.

(b) 'Basic Lease" or "City Lease" shall mean the Amended and Restated
Agreement of Lease of the Municipal Air Terminals between The City of New York,
as Landlord, and The Port Authority of New York and New Jersey, as Tenant, dated
as of November 24, 2004 and recorded in the office of the City Register of the City
on December 3, 2004 under City Register File No. 2004000748687, as the same may
have been or may be amended or supplemented. All references in this Lease to the
agreement between the City and the Port Authority dated April 17, 1947 shall be
deemed to refer to the City Lease."
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(2)	 The following new paragraph (s) shall be deemed added:

"(s)	 "City" shall mean The City of New York, a municipal corporation
of the State of New York."

(b)	 Section 28 of the Lease shall be deemed deleted and the following
new Section 28 shall be deemed substituted in lieu thereof:

"SECTION 28.	 Effect of Basic Lease

(a) The Lessee acknowledges that it has received, and is familiar with
the contents of, a copy of the Basic Lease. The rights of the Port Authority in the
premises are those granted to it by the Basic Lease, and no greater rights are
granted or intended to be granted to the Lessee than the Port Authority has power
thereunder to grant.

(b) In accordance with the provisions of the Basic Lease, the Port Authority
and the Lessee hereby agree as follows:

(1) This Agreement is subject and subordinate to the Basic Lease
and to any interest superior to that of the Port Authority;

(2) The Lessee shall not pay rent or other sums under this Agreement
for more than one (1) month in advance (excluding security and other deposits
required under this Agreement);

(3) With respect to this Agreement, the Lessee on the termination
of the Basic Lease will, at the option of The City of New York, attorn to, or enter
into a direct lease on identical terms with, the City;

(4) The Lessee shall indemnify the City with respect to all matters
described in Section 31 of the Basic Lease that arise out of the Lessee's operations at the
Airport, or arise out of the acts or omissions of the Lessee's officers, employees, agents,
representatives, contractors, customers, business visitors and guests at the Airport with the
Lessee's consent;

(5) The Lessee shall not use the premises hereunder for any use
other than as permitted under the Basic Lease;

(6) The Lessee shall use, operate and maintain the premises hereunder
in a manner consistent with the Port Authority's obligations under Section 28 of the
Basic Lease;

(7) The failure of the Lessee to comply with the foregoing provisions
shall be an event of default under this Agreement, which, after the giving of
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reasonable notice, shall provide the Port Authority with the right to terminate this
Agreement and exercise any other rights that the Port Authority may have as the
landlord hereunder; and

(8) The City shall be named as an additional insured or Toss
payee, as applicable, under each policy of insurance procured by the Lessee pursuant
to this Agreement.

(c) The rights and obligations of the Lessee with respect to continuance
of this Agreement upon the expiration or termination of the Basic Lease shall be as
set forth in paragraph (b)(3) of this paragraph and the Lessee shall not enter into any
recognition or non-disturbance agreement with the City with respect to the continuance
of this Agreement after the termination or expiration thereof or into any other
agreement covering the Lessee's use and occupancy of the premises
hereunder."

	

5.	 Effective as of September 1, 2006 the following amendments shall be
deemed made to the Lease:

(a) Subparagraph (2) of paragraph (b) of Section 23 of the Terms and
Conditions of the Lease shall be deemed deleted and the following new subparagraph (2)
shall be deemed substituted in lieu thereof:

"(2) An amount equal to all costs and expenses incurred by the Port Authority in
connection with such termination, cancellation, re-entry, regaining or resumption
of possession, collecting all amounts due to the Port Authority, in connection
with the cleaning, repair or restoration of the premises (on failure of the Lessee
to have cleaned, repaired or restored), the re-letting of the _premises, the care and
maintenance of the premises during any period of vacancy of the premises, the
foregoing to include without limitation, boiler insurance premiums, if any,
personnel costs and legal expenses (including but not limited to the cost to the Port
Authority of in-house legal services), brokerage fees and commissions,
repairing and altering the premises and putting the premises in order (such as but
not limited to cleaning, repairing and restoring the premises)."

6. Effective from and after September 1, 2006 Section 4, as last amended in
Supplement No. 6, shall be deemed deleted in its entirety and the following new Section 4
shall be substituted in lieu hereof, it being understood that nothing herein contained shall
release, relieve or discharge the Lessee from any liability for rentals or for other charges that
may be due or become due to the Port Authority for any period or periods prior September I,
2004:

	

"Section 4.	 Rental

The Lessee agrees to pay to the Port Authority the following rental:
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1. Gate Rental - The Lessee agrees to pay to the Port Authority a gate rental
("Gate Rental") at the rate of 	 (2.a.)

) per annum commencing on September 1, 2006 and continuing
for each and every year of the extended term of the letting under the Lease, said
annual Gate Rental being, and to be hereinafter, computed at the rate of

(2. a.) per gate. The parties
acknowledge that there are eight (8) gates at the premises as of September 1,
2006. Gate Rental shall be adjusted in the event that the premises are altered,
improved or otherwise modified so as to add or remove a gate(s) to the premises.

2. Holdover -

(2. a.)

3. Time of Payments — The Lessee shall pay the Gate Rental in advance in equal
monthly installments commencing on September 1, 2006 and on the first of each
and every month thereafter until the expiration of the term of the letting
under the Lease, as herein extended. If the term of the letting under the Lease
expires or is terminated on a date other than the last day of a calendar month, then
the Gate 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 the said month.

4. Abatement - The parties acknowledge that the Lessee shall not be entitled to
any abatement of the Gate Rental except if otherwise expressly provided in the
Agreement."
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7. The parties acknowledge and agree that they have entered into Port Authority
Agreement No. AGA-680, dated January 1, 2004, also known as the Freedom Agreement,
relating to the payment by the Lessee to the Port Authority of landing fees.

8. (a)
T_

(2.a.)



(aa)	 The Lessee hereby assumes, and shall itself and shall also
requires its contractors to indemnify , and hold harmless the Port Authority, its
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Commissioners, officers, agents and employees from and against the following
distinct and several risks whether they arise from acts or omissions of the Lessee, any
contractors of the Lessee, the Port Authority, employees, agents and representatives
of the Port Authority, third persons, or from acts of God or the public enemy, or
otherwise, excepting only risks which result solely from affirmative willful acts
done by the Port Authority with respect to the Improvement Wor(:

(i) Risk of loss or damage to all or any part of the
Improvement Work prior to the completion thereof and the risk of loss or
damage of any property of the Port Authority arising out of or in
connection with the performance of the Improvement Work. In the event of
such loss or damage, the Lessee shall forthwith repair, replace and matte good
the Improvement Work and the property of the Port Authority without cost or
expense to the Port Authority.

(ii) The risk of 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
Improvement Work and for all costs and expenses incurred by the Port
Authority 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 claim or demand is groundless, false or fraudulent), and
in handling such it shall not, without obtaining express advance permission from the General
Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of the
tribunal over the person of the Port Authority, the immunity of the Port Authority, its
Commissioners; officers, agents or employees, the governmental nature of the Port Authority,
or the provisions of any statutes respecting suits against the Port Authority. The Lessee, in
defending such suit, may not settle or compromise any claim or demand except with the prior
written permission of the Port Authority.

(bb) The Lessee shall pay or cause to be paid when due 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 Improvement Work
and the Lessee 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, materiahman, workmen and/or other person and no such claim shall be
considered to be an obligation of the Lessee within the meaning of this paragraph
unless and until the same has been finally adjudicated. The Lessee shall use its best
efforts to resolve any such claims and shall keep the Port Authority fully informed
with respect thereto. The Lessee shall indemnify the Port Authority against all
claims, damages or losses that may arise or result therefrom, including interest
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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 premises nor to create any rights in said third persons
against the Port Authority.

(viii) The Lessee understands that if the premises contain asbestos, the
Lessee, in connection with the performance of the Improvement Work, will be required
to remove or encapsulate any asbestos located within the premises, as directed by the Port
Authority. Without limiting the generality of any of the provisions of this paragraph, the
Lessee shall obtain the Port Authority's prior approval as to the method and manner in
which the Lessee performs any asbestos work, and shall obtain any additional insurance
coverage as the Port Authority shall specify covering the performance of such work. The
Lessee shall also conform to any Port Authority requirements imposed in connection with
the removal and disposal of asbestos from the Airport.

9. The Lessee acknowledges and agrees that the Lessee's Improvement Work
shall be substantially completed by December 31, 2007.

10. (a)	 The Lessee's Improvement Capital Investment shall equal at least
(2. a.)	 for the Improvement Work, described in

paragraph 8(b)(i) above.

(b) On or before sixtieth (60th) day following completion of the
Lessee's Improvement Work, the Lessee shall certify to the Port Authority, in a sworn
statement, signed by the Lessee's fiscal officer or other responsible executive, that it
has complied with the foregoing Improvement Work expenditure requirement and at
such time the Lessee shall deliver to the Port Authority paid invoices, cancelled
checks and other evidence of such compliance satisfactory to the Port Authority.

(c) If the Lessee has not made the full amount of the Improvement
Capital Investment in accordance with paragraph 10(a) above, and by the date specified
in paragraph 9 above, the Lessee shall pay to the Port Authority, within sixty (60) days
of such determination by the Port Authority, an amount equal to the difference between
the required Improvement Capital Investment (per paragraph 10(a)) and the amount
actually expended by the Lessee by the date specified in paragraph 9.

11, 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 hold harmless
the Port Authority of and from any and all claims for commission or brokerage made by any
and all persons, firms or corporations whatsoever for services in connection with the negotiation
and execution of this Supplemental Agreement.

11 The Lessee shall not interpose any claims as counterclaims in any summary
proceeding or action for non-payment of rent which may be brought by the Port Authority
unless such claims would be deemed waived if not so interposed.
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13. Section 36 of the Lease shall be deleted and the following new Section 36 shall
be substituted in lieu thereof. "No Commissioner, Director, officer, agent or employee of
either party shall be charged personally by the other party with any liability, or held liable to
the other party, under any term or provision of this Agreement, or because of the party's
execution or attempted execution, or because of any breach thereof."

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

15. 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 Port Authority and the Lessee.

16. No Commissioner, director, officer, agent or employee of either party shall be
charged personally by the other party with any liability, or held liable to the other party, under
any term or provision of this Supplement Agreement, or because of the party's execution or
attempted execution, or because of any breach thereof.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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By

Print

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

ATTEST:

Secretary

THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY

By 	 iUdcid ;< vn

(Title)	 Assisrmt Director
—gym ncn P Y pe n eta	 y^ment

ATTEST:

Secretary

(Title):	 President
(Corporate Seal)

P.¢rtAuthor'i{y Useoaly1 '
Approval as to

Terms:
Approval

Form
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FOR THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

STATE OF NEW YORK )

) ss.
COUNTY OF NEW YORK )

On the	 ŷday Ofr^rL) r_ in the year 20 t	 before me, the undersigned, aNotary Public in and for said state, perso l ly appeared
personalty known to me or proved to me on the basis o satisfac

tory  eJ^den e to be the individuals)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.

ot^'seal a^ stamp) ^^

I,, FOR US AIRWAYS, INC.L 
STA-TE OF Vi ^^i rUGei	 )

^^//	 ) ss.
COUNTY OF ,^4 n jn )

MICHAEL F. SCHMIDT
Not-try Public, State of Rlew York

Rio, 01 SC6118149
Oualitled In Newyork County

Commission Expires November 1, 20f^

On the jy +( day of /:;,; nia14 J in the year 20 i L ,before me, the undersigned, aNotary Public in and for said state, personally appeared 11 f t ^;« z i	 q

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 capacity(ies), and that by Ws/her/their 

signature_(ST on theinstrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

)	 ;J/^,^ jyl/^j
A

(notarial seal6n_st:a^i"_nn^^ p)

Q^.• NOTARY., aF2 g

r ;' PUBLIC : r^
REG # 1 03481 : o

n MY COMMISSION

112013 ,:•V^^

^^^`4;;cALTH OF^d`aaa
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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 Agreement No. AG-751
Supplement No. 9
Port Authority Facility- LaGuardia Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of December 31, 2007, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port
Authority") and US AIRWAYS, INC., a corporation of the State of Delaware, and having a place
of business at I 1 I W. Rio Salado Parkway, Tempe, Arizona 85281 (hereinafter referred to as the
"Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and Eastern Air Lines, Inc. heretofore entered into a certain
agreement of lease made as of March 17, 1977 (said agreement of lease, as the same has been
supplemented and amended, and as the same is herein supplemented and amended, being
hereinafter called the "Lease"), covering certain premises and Common Areas, and rights and
privileges at and in respect to LaGuardia Airport (hereinafter called the "Airport"), as therein set
forth; and

WHEREAS, the Lease was thereafter assigned by Eastern Air Lines, Inc. to Trump
Shuttle, Inc. pursuant to an Assignment of Lease with Assumption and Consent Agreement entered
into among the Port Authority, Eastern Air Lines, Inc. and Trump Shuttle, Inc., made as of June 2,
1989 and effective as_ofJune 8, 1989; and

WHEREAS, said Trump Shuttle, Inc. thereafter and effective as of April 10, 1992
merged with and into Shuttle, Inc. with Shuttle, Inc. surviving such merger and succeeding to all of
the rights, obligations and liabilities of said Trump Shuttle, Inc. (the "Merger"); and

WHEREAS, by a certain document entitled "Consent Agreement to Change of Control,
Merger and to Management by the Lessee's Managing Agent and Supplement No. 6 to Lease"
dated April 10, 1992 and made by and among the Port Authority, Shuttle, Inc. and the Lessee, the
Port Authority granted its consent to the Merger, and

WHEREAS, pursuant to the terms of the Merger, the Lessee exercised its right of first
refusal to purchase the Lease effective December 31, 1997; and

WHEREAS, the Port Authority and the Lessee desire to extend the Lease as hereinafter
provided;
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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. Effective as of December 31, 2007, the term of the letting under the Lease is hereby
extended to December 31, 2010, unless sooner terminated as provided in the Lease, as herein
amended.

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 hold harmless the
Port Authority of and from any and all claims for commission or brokerage made by any and all
persons, firms or corporations whatsoever for services in connection with the negotiation and
execution of this Supplemental Agreement.

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

4. The Lease and any claim, dispute or controversy arising out of, under or related to
this pen-nit shall be governed by, interpreted and construed in accordance with the laws of the State
of New York, without regard to choice of law principles.

5. 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 Port Authority and the Lessee.

b. No Commissioner, director, officer, agent or employee of either party shall be charged
personally by the other party with any liability, or held liable to the other party, under any term or
provision of this Supplemental Agreement, or because of the party's execution or attempted
execution, or because of any breach thereof.
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ATTEST:

cd^ E.

Secretary

US

C

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

ATTEST:

Secretary

THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY

By

(Title) Assistant Director

Rusin ss. Prnperttes	 rpt?r Development

Print Name: ` t1{ Evt	 Flt t:?>'^

(Title): es+, t^,t` 4'e president °--C Cr 19'fiiz;?,

(Corporate Seal)

Ploirt,	 uthortty CJse,Oi%Iy J
Approval as to Approval as to

Terms: Form:
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FOR THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

Onthe 7.30r4 day of ,L-/trC i4	 in the year 20 / 0 , before me, the undersigned, a
Notary Public in and for said state, personally appeared *> v i art K2zb a o
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(ics), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial seal and- tamp)	 f

MICHAEL F. SCHMIDT
Notary Nob

IO
ic

 10ate of
9 w York

Qualified in New York County
Commission Cxpires Nov9riber 1, 20 ice:

/t

	 FOR US AIRWAYS, INC

t L'^ `lSTA1TNF`
	

?e etit ^_; )

COUNTY OF fik". (

	 ss.

On the < 7l {7 day of	 in the year 20i 0 	 before me, the undersigned, a
Notary Public in and for said state, personally appeared ,).( (Il^^t G t A	 ^y ( 1	 ; 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 he/she/they
executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

(notarial seal and stamp)

'^1 X51 -Ld L"-'t°	 Ta!t`k t 42-^^^'`

°e°°9 $̂ECCA Jg ®'a
°o® L ^i"^ 4 t'G. > ^; ^:.l e-^^u; y tJ( Jij i'.v^,3

+°°°?^`'o'NC?TARY 

NSFy ym

PUBLIC
o s t REG ff 103481 ; z

eO MYCOMMISSION?_
EXPIRES

a	 .• 1013112013; • ^f^ °+°
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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 Agreement No. AG-751
Supplement No. 10
Port Authority Facility- LaGuardia Airport

TENTH SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, dated as of December 31, 2010, by and between THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port Authority")
and US AIRWAYS, INC., a corporation of the State of Delaware, and having a place of business
at 4000 E. Sky Harbor Blvd, Phoenix, AZ 85034 (hereinafter referred to as the "Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and Eastern Air Lines, Inc. heretofore entered into a
certain agreement of lease made as of March 17, 1977 (said agreement of lease, as the same has
been supplemented and amended, and as the same is herein supplemented and amended, being
hereinafter called the "Lease"), covering certain premises and Common Areas, and rights and
privileges at and in respect to LaGuardia Airport (hereinafter called the "Airport"), as therein set
forth; and

WHEREAS, the Lease was thereafter assigned by Eastern Air Lines, Inc, to Trump
Shuttle, Inc. pursuant to an Assignment of Lease with Assumption and Consent Agreement
entered into among the Port Authority, Eastern Air Lines, Inc. and Trump Shuttle, Inc., made as
of June 2, 1989 and effective as of June 8, 1989; and

WHEREAS, said Trump Shuttle, Inc. thereafter and effective as of April 10, 1992
merged with and into Shuttle, Inc. with Shuttle, Inc. surviving such merger and succeeding to all
of the rights, obligations and liabilities of said Trump Shuttle, Inc. (the "Merger"); and

WHEREAS, by a certain document entitled "Consent Agreement to Change of Control,
Merger and to Management by the Lessee's Managing Agent and Supplement No. 6 to Lease"
dated April 10, 1992 and made by and among the Port Authority, Shuttle, Inc. and the Lessee,
the Port Authority granted its consent to the Merger, and

WHEREAS, pursuant to the terms of the Merger, the Lessee exercised its right of first
refusal to purchase the Lease effective December 31, 1997; and

WHEREAS, the Port Authority and the Lessee desire to extend and amend the Lease in
certain respects as hereinafter provided;
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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. Effective as of December 31, 2010, the term of the letting under the Lease is
hereby extended to December 31, 2015, unless sooner terminated as provided in the Lease, as
herein amended.

2. Effective from and after January 1, 2011 Section 4, as last amended in
Supplement No. 8, shall be deemed deleted in its entirety and the following new Section 4 shall
be substituted in lieu hereof, it being understood that nothing herein contained shall release,
relieve or discharge the Lessee from any liability for rentals or for other charges that may be due
or become due to the Port Authority for any period or periods prior to January 1, 2011:

"Section 4.	 Rental

The Lessee agrees to pay to the Port Authority the following rental:

Gate Rental - For the period from January 1, 2011 through and including
December 31, 2011, the Lessee agrees to pay to the Port Authority a gate
rental ("Gate Rental") at the rate of	

(2. a.)	
,per month

during the aforesaid period; and

For the period from January 1, 2012 through and including December 31;
2012, the Lessee agrees to pay to the Port Authority a gate rental ("Gate
Rental") at the rate of

(2.a.)	 per month during the
aforesaid period; and

For the period from January 1, 2013 through and including December 31,
2013, the Lessee agrees to pay to the Port Authority a gate rental ("Gate
Rental") at the rate of

(2. a.)	 per month during the
aforesaid period; and

For the period from January 1, 2014 through and including December 31,
2014, the Lessee agrees to pay to the Port Authority a gate rental ("Gate
Rental") at the rate of

aforesaid period; and
	 (2 a) _	 per month during the

For the period from January 1, 2015 and continuing through the end of the
term of the letting, the Lessee agrees to pay to the Port Authority a gate rental
("Gate Rental") at the rate of
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per month during the aforesaid
period.

The parties acknowledge that there are eight (8) gates at the premises as of
January 1, 2011.
3. Time of Payments — The Lessee shall pay the Gate Rental in advance in
equal monthly installments commencing on January 1, 2011 and on the first of
each and every month thereafter until the expiration of the term of the letting
under the Lease, as herein extended. If the term of the letting under the Lease
expires or is terminated on a date other than the last day of a calendar month,
then the Gate 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 the said month.

4. Abatement - The parties acknowledge that the Lessee shall not be
entitled to any abatement of the Gate Rental."

3. (a) Upon the execution of this, Supplemental Agreement by the Lessee
and delivery thereof to the Port Authority, the Lessee shall deliver to the Port Authority, as
security for the full, faithful and prompt performance of and compliance with, on the part of the
Lessee, all of the terms, provisions, covenants and conditions of this Supplemental Agreement on
its part to be fulfilled, kept, performed or observed, 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 and acceptable to the Port Authority, in favor of the Port Authority , and
payable in the Port of New York District (2.a.)

The form and terms of such letter of credit, as well as the
institution issuing it, shall be subject to the prior and continuing approval of the Port Authority.
Such letter of credit shall provide that it shall continue throughout the effective period of the
permission under this Supplemental 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 clean and irrevocable satisfactory letter of credit. If requested by the Port Authority,
said letter of credit shall be accompanied by a letter explaining the opinion of counsel for the
banking institution that the issuance of said clean, irrevocable letter of credit is a 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 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 hereunder. Failure to
provide such a letter of credit at any time during the effective period of the permission, under this
Supplemental 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 Supplemental 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 security deposit, if any, theretofore made in accordance with the
provisions of this Supplemental Agreement. The Lessee shall have the same rights to receive
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such deposit during the existence of a valid letter of credit as it would have to receive such sum
upon expiration of the permission under this Supplemental Agreement and fulfillment of the
obligations of the Lessee hereunder. If the Port Authority shall make any drawing under a letter
of credit held by the Port Authority hereunder, the Lessee on demand of the Port Authority and
within two (2) days thereafter, shall bring the letter of credit back up to its full amount. No
action by the Port Authority pursuant to the terms of any letter of credit, or any receipt by the
Port Authority of funds from any bank issuing such letter of credit, shall be or be deemed to
constitute a waiver of any default by the Lessee under the terms of the Supplemental Agreement
and all remedies of the Port Authority consequent upon such default shall not be affected by the
existence of any recourse to any such letter of credit.

(b) The Lessee hereby certifies that its Federal Tax Identification Number is
for the purposes of this paragraph.

(c) The Lessee acknowledges and agrees that the Port Authority reserves the
right, at its sole discretion, to adjust at any time and from time to time upon sixty (60) days
notice to the Lessee, the security deposit amount as set forth in paragraph (a). Not later than the
effective date set forth in said notice the Lessee shall deposit with the Port Authority the new
security deposit amount as set forth in and in such form as requested by said notice which new
amount (including without limitation an amendment to or a replacement of the letter of credit)
shall thereafter constitute the security deposit subject to this paragraph.

(d) The security deposit set forth in this Special Endorsement shall, in addition
to being security for the full, faithful and prompt performance of and compliance with, on the
part of the Lessee, of all of the terms, provisions, covenants and conditions of this Lease on its
part to be fulfilled kept or observed, be held by the Port Authority as security for the full, faithful
and prompt performance of any compliance with, on the part of the Lessee, of all of the terms,
provisions, covenants and conditions of all other agreements the Permittee may have with the
Port Authority, on its part to be fulfilled kept or observed.

4. OFAC Compliance

(a) Lessee's Representation and Warranty. The Lessee hereby represents and
warrants to the Port Authority that the Lessee (x) is not 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 Specially Designated and Blocked Persons list) or under any
statute, executive order or other regulation relating to national security or foreign policy
(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 related to national security, the violation of which
would also constitute a violation of law, such persons being referred to herein as "Blocked
Persons" and such regulations, statutes, executive orders and governmental actions being
referred to herein as `Blocked Persons Laws") and (y) is not engaging in any dealings or
transactions with Blocked Persons in violation of any Blocked Persons Laws, The Lessee
acknowledges that the Port Authority is entering into this Supplemental Agreement in reliance
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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 this
Supplemental Agreement.

(b) Lessee's Covenant. Lessee covenants that (i) during the term of the Lease it
shall not become a Blocked Person, and shall not engage in any dealings or transactions with
Blocked Persons in violation of any Blocked Persons Laws. In the event of any breach of the
aforesaid covenant, the same shall constitute an event of default and, accordingly, a basis for
termination of the Lease by the Port Authority, in addition to any and all other remedies provided
under the Lease or at law or in equity, which does not constitute an acknowledgement by the Port
Authority that such breach is capable of being cured.

(c) Lessee's Indemnification Obligation. The Lessee shall indemnify and hold
harmless the Port Authority and its Commissioners, officers, employees, agents and
representatives from and against any and all claims, damages, losses, risks, liabilities and
expenses (including, without limitation, attorney's fees and disbursements) arising out of,
relating to, or in connection with the Lessee's breach of any of its representations and warranties
made under this Supplemental Agreement. Upon the request of the Port Authority, the Lessee
shall at its own expense defend any suit based upon any such claim or demand (even if such suit,
claim or demand is groundless, false or fraudulent) and in handling such it shall not, without
obtaining express advance permission from the General Counsel of the Port Authority, raise any
defense involving in any way the jurisdiction of the tribunal over the person of the Port
Authority, the immunity of the Port Authority, its Commissioners, officers, agents or employees,
the governmental nature of the Port Authority, or the provision of any statutes respecting suits
against the Port Authority.

(d) Survival. The provisions of this Supplement Agreement shall survive the
expiration or earlier termination of the term of the Lease.

OFAC Compliance

(a) Lessee's Representation and Warranty. The Lessee hereby represents and
warrants to the Port Authority that the Lessee (x) is not 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 Specially Designated and Blocked Persons list) or under any
statute, executive order or other regulation relating to national security or foreign policy
(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 related to national security, the violation of which
would also constitute a violation of law, such persons being referred to herein as "Blocked
Persons" and such regulations, statutes, executive orders and governmental actions being
referred to herein as "Blocked Persons Laws") and (y) is not engaging in any dealings or
transactions with Blocked Persons in violation of any Blocked Persons Laws. 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
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a material element of the consideration inducing the Port Authority to enter into and execute this
Supplemental Agreement.

(b) Lessee's Covenant. Lessee covenants that (i) during the term of the Lease it
shall not become a Blocked Person, and shall not engage in any dealings or transactions with
Blocked Persons in violation of any Blocked Persons Laws. In the event of any breach of the
aforesaid covenant, the same shall constitute an event of default and, accordingly, a basis for
termination of the Lease by the Port Authority, in addition to any and all other remedies provided
under the Lease or at law or in equity, which does not constitute an acknowledgement by the Port
Authority that such breach is capable of being cured.

(c) Lessee's Indemnification Obligation. The Lessee shall indemnify and hold
harmless the Port Authority and its Commissioners, officers, employees, agents and
representatives from and against any and all claims, damages, losses, risks, liabilities and
expenses (including, without limitation, attorney's fees and disbursements) arising out of,
relating to, or in connection with the Lessee's breach of any of its representations and warranties
made under this Supplemental Agreement. Upon the request of the Port Authority, the Lessee
shall at its own expense defend any suit based upon any such claim or demand (even if such suit,
claim or demand is groundless, false or fraudulent) and in handling such it shall not, without
obtaining express advance permission from the General Counsel of the Port Authority, raise any
defense involving in any way the jurisdiction of the tribunal over the person of the Port
Authority, the immunity of the Port Authority, its Commissioners, officers, agents or employees,
the governmental nature of the Port Authority, or the provision of any statutes respecting suits
against the Port Authority.

(d) Survival. The provisions of this Supplement Agreement shall survive the
expiration or earlier termination of the term of the Lease.

5. The Lessee represents and warrants that no broker has been concerned in the negotiation
of this Supplemental Agreement and that there is no broker who is or may be entitled to be paid a
commission in connection therewith. The Lessee shall indemnify and hold 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.

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

7. 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 Port Authority and the Lessee.

8. No Commissioner, director, officer, agent or employee of either party shall be charged
personally by the other party with any liability, or held liable to the other party, under any term
or provision of this Supplemental Agreement, or because of the party's execution or attempted
execution, or because of any breach thereof.
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ATTEST:
	

US AIRWAYS, INC.

(Title)----V16f,— President

(Corporate Seal)

PbifAflthdi MWO6
Approval as to Approval as to

Terms: Form: r
Vv

IN WITNESS WHEREOF, the Port
as of the day and year first above written.

ATTEST:

Secretary'

Secretary

110^1 LLF/nlmw
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(notarial seal and

AG-751 Supp#10

CHRISTINE REBECCA JENSEN AYLOR
NOTARY PUBLIC DISTRICT OF COLUMBIA
My Commission Expires June 14, 2015

vii
On the 13	 day of &e(V 114 in the year 2011, before me, the undersigned, a Notary

Public in and for said state, personally appeared ba d id KLx^a an	 ,
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.

MOIRA MCGINN WALLACE
Notary Public, State of New York

No. 01 WA4889637
Qualified in Richmond County

Commission Expires on Ap
J.-LYIL.11,7-01S'  

Mel/ta,	 ^-)Oc' c" cQ-
(notarial seal and stamp)

For US Airways, Inc.

l S^vt	 0+- (20 	Q ,as
ST-Aff 

) ss.
GeblgT t3F	 )

On the ) 8'1- day of /VOU6%riljpn the year 20„11, before me, the undersigned, a Notary
Public in and for said state, personally appeared 1/(( 	 (.e4 )-, M i new Vk-
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. 	 7



THIS AGREEMENT SHALL NOT BE BINDING UPON THE PORT
AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE OFFICER
THEREOF AND DELIVERED TO THE LICENSOR AND LICENSEE BY

AN AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY

Lease No. AG-751
LaGuardia Airport

CONSENT TO LICENSE AGREEMENT

THIS CONSENT AGREEMENT, made as of 1" day of December, 2011 (hereinafter
referred to as the "Effective Date"), by and among THE PORTAUTHORITY OFNEW YORK
AND NEW JERSEY (hereinafter called "the Port Authority") and DELTA AIR .DINES, INC.
(hereinafter called the " Licensor"), and USAIRWA YS, INC., a corporation of the State of
Delaware (hereinafter called the "Licensee"), with an office and place of business at 111 W. Rio
Salado Parkway, Tempe, Arizona 85281, whose representative is Mike Minerva.

WITNESSETH, That:

WHEREAS, the Port Authority and Eastern Air Lines, Inc. heretofore entered into a
certain agreement of lease made effective as of March 17, 1977 (said agreement of lease, as the
same has been supplemented and amended, being hereinafter called the "Lease"), covering
certain premises and Common Areas (collectively, the "Premises"), and rights and privileges at
and in respect to LaGuardia Airport (hereinafter called the "Airport"), as therein set forth; and

WHEREAS, the Lease was thereafter assigned by Eastern Airlines, Inc. to Trump
Shuttle, Inc. pursuant to an Assignment of Lease with Assumption and Consent Agreement
entered into among the Port Authority, Eastern Air Lines, Inc. and Trump Shuttle, Inc., made as
of June 2, 1989 and effective as of June 8, 1989; and

WHEREAS, said Trump Shuttle, Inc, was thereafter and effective as of April 10, 1992
merged with and into Shuttle, Inc. with Shuttle, Inc, surviving such merger and succeeding to all
of the rights, obligations and liabilities of said Trump Shuttle, Inc. (the "Merger"); and

WHEREAS, by a certain document entitled "Consent Agreement to Change of Control,
Merger and to Management by the Lessee's Managing Agent and Supplement No. 6 to Lease"
dated April 10, 1992 and made by and among the Port Authority, Shuttle, Inc. and Licensee, the
Port Authority granted its consent to the Merger; and

WHEREAS, pursuant to the terms of the Merger, the Licensee exercised its right of first
refusal to purchase the Lease effective December 31, 1997; and

WHEREAS, Licensor and Licensee have entered into that certain Amended and Restated
Mutual Asset Purchase and Sale Agreement dated as of May 20, 2011 (as may be amended,
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supplemented or modified, the "Purchase Agreement") pursuant to which, among other things,
the Licensor agreed to acquire from Licensee certain operating rights of Licensee at the Airport
(the "LGA Slots"); and

WHEREAS, the Port Authority, Licensor and Licensee, contemporaneously with the
execution and delivery of this Agreement to the Port Authority, are entering into an Assignment
of Lease and Consent Agreement in which the Port Authority has consented to the assignment of
the Lease from the Licensee to the Licensor; and

WHEREAS, Licensor and Licensee have agreed upon a transition plan for the operation
of the LGA Slots and the relocation of flight operations; and

WHEREAS, as part of such transition plan, Licensee desires to continue to use, on a
temporary basis, certain portions of the Premises, and Licensor is willing to grant Licensee a
license to use certain portions of the Premises strictly on a temporary basis under the terms and
conditions of a License Agreement effective as of the date hereof, between Licensor and
Licensee (the "License');

WHEREAS, the Licensor has requested the consent of the Port Authority to the License,
a copy of which is attached hereto and hereby made a part hereof between the Licensor and the
Licensee effective as of the date hereof, pursuant to which the Licensor shall license to the
Licensee, and the Licensee shall license from the Licensor, a certain portion of the Premises as
more particularly described in the License;

NOW, THEREFORE, for and in consideration of the covenants and mutual
agreements herein contained, the Port Authority, the Licensor and the Licensee hereby
agree effective as of 12:00 o'clock a.m, on the date of the sale of certain assets of the
Assignor to the Assignee pursuant to a certain Amended and Restated Asset Purchase and
Sale Agreement dated as of May 20, 2011 (as may be amended, supplemented or modified)
among Delta Air Lines, Inc., US Airways, Inc. and US Airways Group, Inc. (the
"Closing Date"), as follows:

1. On the terms and conditions hereinafter set forth, the Port Authority consents to
the License.

2. Notwithstanding anything contained therein, the License shall terminate, without
notice to the Licensor or Licensee, on the earlier to occur of the day preceding the date of
expiration or earlier termination of the Lease, or such earlier date as the Licensor and the
Licensee may agree upon. The Licensee shall quit the Premises and remove its property
therefrom on or before termination of the License.

3. If the Licensor shall at any time be in default under the Lease, the Licensee shall
on demand of the Port Authority pay directly to the Port Authority any rental, fee or other
amount due to the Licensor. No such payment shall relieve the Licensor from any obligation



under the Lease or under this Consent Agreement, but all such payments shall be credited against
the obligations of the Licensor and the Licensee for each payment or part thereof. The Licensor
hereby acknowledges and agrees that the Licensee shall make any such payment upon the
demand of the Port Authority without inquiry or confirmation as to whether a default actually
exists under the Lease and notwithstanding any contrary instructions of, or demands from, the
Licensor.

4.	 (a)	 Neither this Consent Agreement nor anything contained herein nor the
consent granted hereunder shall constitute or be deemed to constitute a consent to nor shall they
create an inference or implication that there has been consent to any enlargement, variation or
change in the rights, powers and privileges granted to the Licensor under the Lease, nor consent
to the granting or conferring any rights, powers or privileges to the Licensee as may be provided
by the License if not granted to the Licensor under the Lease, nor shall they impair, limit,
restrict, alter or affect any of the duties, promises, covenants, representations, warranties,
indemnities, responsibilities, liabilities and obligations imposed on or agreed to or made by the
Licensor under the Lease. The License is an agreement between the Licensor and the Licensee
with respect to the various matters set forth therein. Neither this Consent Agreement nor
anything contained herein nor the consent granted hereunder shall constitute an agreement
between the Port Authority and the Licensor that the provisions of the License shall apply and
pertain as between the Licensor and the Port Authority, it being understood that the terms,
provisions, conditions and agreements of the Lease shall, in all respects, be controlling, effective
and determinative. In any case of difference between the provisions of the Lease and those of
the License, the Lease shall be controlling, it being the intention of the Port Authority to merely
permit the exercise of the Licensor's rights (to the extent permitted by the License and this
Consent Agreement) on behalf of the Licensee, and not to enlarge or otherwise change the rights
granted by the Lease. All of the terms, provisions, covenants and conditions of the Lease shall
be and remain in full force and effect. In addition, in any case of difference between the
provisions of this Consent Agreement and those of the Lease or the License, this Consent
Agreement shall be controlling. The foregoing provision shall not be construed as indicating any
modification of the rights and obligations solely between the Licensor and the Licensee as set
forth in the License.

The specific mention of or reference to the Port Authority in any part of the License,
including without limitation thereto any mention of any consent or approval of the Port Authority
now or hereafter to be obtained, shall not be or be deemed to create an inference that the Port
Authority has granted its consent or approval thereto under this Consent Agreement or shall
hereafter grant its consent or approval thereto or that the subject matter as to which the consent
or approval applies has been or shall be approved or consented to in principle or in fact or that
the Port Authority's discretion as to granting any such consents or approvals shall in any way be
affected or impaired. The lack of any specific reference in any provision of the License to Port
Authority approval or consent shall not be deemed to imply that no such approval or consent is
required and the Lease shall in all respects be controlling, effective and determinative.

No provisions of the License, including but not limited to those imposing
obligations on the Licensee with respect to laws, rules, regulations, taxes, assessments and liens,
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shall be construed as a submission or admission by the Port Authority that the same could or
does lawfully apply to the Port Authority, nor shall the existence of any provision of the License
covering action which may be undertaken by the Licensor or the Licensee including but not
limited to those involving signs, construction, insurance, assignment and subletting, be deemed
to imply or infer that Port Authority consent or approval thereto has or will be given or that Port
Authority discretion with respect thereto will in any way be affected or impaired. References in
this Paragraph to specific matters and provisions as contained in the License shall not be
construed as indicating any limitation upon the rights of the Port Authority with respect to its
discretion as to granting or withholding approvals or consents as to other matters and provisions
in the License which are not specifically referred to herein.

(b)	 With respect to this Consent Agreement, the Licensor and the Licensee
understand and agree that although the Licensor is permitted under the Lease to perform
services and functions for itself, the Licensor may not and is expressly prohibited from
performing any services or functions at the Airport for the Licensee (even though the Licensor
may perform the same for itself pursuant to the Lease) which are performed by organizations at
the Airport authorized by lease, permit, contract or other Port Authority agreement to perform
such services or functions, unless the Licensor is specifically authorized by permit or by the
Lease to perform such services or functions for other aircraft operators at the Airport and the
Premises and in such event, said services and functions shall be performed pursuant thereto. The
Licensor, however, may make the necessary arrangements with the authorized organizations
performing such services or functions at the Airport to have such services or functions performed
for the Licensee by such organizations or the Licensee may perform such services and functions
iitself.

5. The Licensee, in its operations under and in connection with the License and its
use and/or occupancy of the Premises, agrees to assume, observe, be bound by and comply with
all the terms, provisions and conditions of the Lease with respect to the services, Premises and
operations covered by the License.

6. (a)	 Without in anywise affecting the obligations of the Licensor under the
Lease and under this Consent Agreement and notwithstanding the terms and provisions of the
License, in the event the Licensor fails to make the repairs and replacements to the Premises as
set forth in the Lease, the Licensee, upon notice from the Port Authority, shall make such repairs
and replacements to the Premises as if it were the Licensor, as Lessee under the Lease. In
addition, the Licensee shall indemnify and hold harmless the Port Authority, its Commissioners,
officers, employees and representatives from and against (and shall reimburse the Port Authority
for their costs and expenses including reasonable legal expenses incurred in connection with the
defense of) all claims and demands of third persons including but not limited to claims and
demands for death, for bodily injuries and for property damages, arising out of a breach or
default of any term or provision of this Consent Agreement by the Licensee or out of its
operations under the License or at the Premises, or out of the use or occupancy of the Premises
or any area in the Premises by the Licensee or by others with its consent, or out of any other acts
or omissions of the Licensee, its officers, employees, agents, representatives, contractors,
customers, guests, invitees and others who are doing business with the Licensee at the Premises,
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or out of any other acts or omissions of the Licensee, its officers and employees at the Airport,
including claims and demands of the City of New York from which the Port Authority derives its
right in the Airport, for indemnification, arising by operation of law or pursuant to the Basic
Lease (as defined in the Lease) whereby the Port Authority has agreed to indemnify the City of
New York against claims. However, all acts and omissions of the Licensee under the License
shall be deemed to be acts and omissions of the Licensor under the Lease and the Licensor shall
also be severally responsible therefor, including but not limited to the obligations of
indemnification, repair and replacement.

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

(c) In addition to the insurance required to be maintained by the Licensor
under the Lease, the Licensee during the period the License shall remain in effect shall in its own
name as insured and including the Port Authority and the City of New York as additional
insureds obtain, maintain and pay the premiums on a policy or policies of Commercial General
Liability Insurance, including premises-operations, products liability, completed operations, and
covering bodily injury, including death, and property damage liability, broadened to include or
in equivalent separate policies covering aircraft liability and aircraft operators liability under an
airport liability policy, and providing for coverage in the limits set forth below, and Commercial
Automobile Liability Insurance, covering owned, non-owned and hired vehicles, covering bodily
injury, including death, and property damage liability, and providing for coverage in the limits
set forth below. All the aforesaid policy or policies of insurance shall also provide or contain an
endorsement providing that the protections afforded the Licensee thereunder with respect to any
claim or action against the Licensee by a third person shall pertain and apply with Like effect
with respect to any claim or action against the Licensee by the Port Authority but such
endorsement shall not limit, vary, change or affect the protections afforded the Port Authority as
an additional insured. In addition, the insurance required hereunder shall provide or contain an
endorsement providing that the protections afforded the Port Authority thereunder as an
additional insured with respect to any claim or action against the Port Authority by the Licensee
shall be the same as the protections afforded the Licensee thereunder with respect to any claim or
action against the Licensee by a third person as if the Port Authority were the named insured
thereunder. Further, the said policy or policies of insurance shall also provide or contain a
contractual liability endorsement covering the obligations assumed by the Licensee under
subparagraphs (a) and (b) hereof.

Minimum Limit

Commercial General Liability
Combined single limit per occurrence
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for death, bodily injury
and property damage liability 	 $100,000,000

Commercial Automobile Liability
(for vehicles while on restricted airport premises)
Combined single limit per occurrence
for death, bodily injury
and property damage liability	 $ 25,000,000

Without limiting the provisions hereof, in the event the Licensee 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
teens and provisions hereof.

All insurance coverages and policies required under this Paragraph may be
reviewed by the Port Authority for adequacy of terms, conditions and limits of coverage at any
time and from time to time during the period the Consent Agreement remains in effect. The Port
Authority at any such time may make additions, deletions, amendments to or modifications of
the above-scheduled insurance requirements, including an increase in such minimum limits, and
may require such other and additional insurance against such other insurable hazards in such
amounts and of such types, in each case, only to the extent (i) such requirements, as modified,
are customary for carriers of comparable size and engaged in the same or similar businesses and
leasing properties in the same general areas in which the Licensee operates, provided that such
coverage may be obtained in the form of a blanket policy and (ii) any modified aggregate limits
and sublimits of coverage are commercially reasonable and available in the market.

(d)	 As to the insurance required by the provisions of this Paragraph, a
certified copy of the policies or a certificate or certificates or binders satisfactory to the Port
Authority evidencing the existence thereof, shall be delivered by the Licensee to the Port
Authority within fifteen (15) days after delivery of this Consent Agreement 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, unqualifiedly committing
the insurer not to cancel, terminate, change or modify the policy without giving fifteen (15) 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. Any renewal policy shall be delivered to the Port Authority at least
fifteen (15) days prior to the expiration of each expiring policy, except for any policy expiring
after the date of expiration of the term of this Consent. The aforesaid insurance shall be written
by a company or companies approved by the Port Authority, the Port Authority agreeing not to
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withhold its approval unreasonably. If, the Port Authority at any time, in its reasonable
discretion, determines that any of the insurance policies shall be or become unsatisfactory to the
Port Authority, as to form or substance, or that any of the carriers issuing such policies shall be
or become unsatisfactory to the Port Authority, the Licensee shall promptly obtain a new and
satisfactory policy in replacement thereof but, in each case, only to the extent any new
requirements, policies or required providers (i) are customary for carriers of comparable size and
engaged in the same or similar businesses and leasing properties in the same general areas in
which the Licensee operates, provided that such coverage may be obtained in the form of a
blanket policy and (ii) any modified aggregate limits and sublimits of coverage are commercially
reasonable and available in the market. If the Port Authority at anytime so requests, a certified
copy of each of the policies shall be delivered to the Port Authority.

7. In the event any of the events set forth in Section 20 of the Lease occur as the
result of any act or omission by the Licensee in violation of the terms of the Lease or the License
or in the event of any default by the Licensee of any of the provisions of this Consent
Agreement, the Port Authority shall have the right to revoke the consent granted hereunder upon
thirty (30) days' prior written notice to the Licensor and the Licensee, but no such revocation
shall be deemed to affect the Lease or the continuance thereof, provided, furthermore, that the
foregoing shall not be deemed to affect or limit the right of the Port Authority to terminate the
Lease as well, in accordance with Section 20 of the Lease. In the event of the revocation of the
consent as hereinabove provided, the Licensor shall immediately terminate the License.

8. The granting of the consent hereunder by the Port Authority shall not be deemed
to operate as a waiver of the rights of the Port Authority, or as a consent to any subsequent
license agreement (by the Licensor or by the Licensee) or to any assignment of the Lease or to
any assignment of the License or of any rights under any of the foregoing, whether in whole or in
part.

9. [Intentionally Deleted].

10. Each of the Licensor and the Licensee, for itself and not on behalf of the other
party, hereby represents to the Port Authority that it has complied with and will comply with all
laws, governmental rules, regulations and orders now or at any time during the term of the
License which as a matter of law are applicable to or which affect the operations of the Licensor
and the Licensee, respectively, under the Lease or its use and/or occupancy of the Premises. The
obligation of the Licensor and the Licensee hereunder to comply with governmental
requirements is provided herein for the purpose of assuring proper safeguards for the protection
of persons and property. Such provision is not to be construed as a submission by the Port
Authority to the application to itself of such requirements or any of them.

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

12. Nothing contained in this Consent Agreement or the License shall be or deemed
to be consent to, or approval of, the erection of any structures, or the making of any
improvements, alterations, modifications, additions, repairs or replacements to the Premises
including without limitation the installation of any signs at the Airport. The Licensor and
Licensee agree that no construction or installation, as aforesaid, shall be performed without the
prior written approval of the Port Authority and subject to the terms and conditions of the Lease
and of the License and an approved Alteration Application which the Licensor shall prepare and
submit to the Port Authority.

13. The consent granted hereunder shall extend and apply solely with respect to and
for the license of the Premises by the Licensor to the Licensee under the License and for the use
of such Premises by the Licensee solely to conduct the operations described in the section of the
Lease entitled "Use of Premises" and for no other purposes whatsoever. Neither this Consent
Agreement nor anything hereunder shall constitute or be deemed to constitute the consent of the
Port Authority to the providing of any type of passenger handling, ramp handling, cargo
handling, aircraft handling services, aircraft maintenance services or any other type of ground
handling services, building maintenance services, janitorial services or other services by the
Licensee, or to the Licensee by the Licensor, or by any other entity, notwithstanding any term or
provision of the License to the contrary; any such passenger handling, ramp handling, cargo
handling, aircraft handling services, ground handling services or aircraft maintenance services
shall require the separate prior written consent of the Port Authority and separate written permit
from the Port Authority as described in Paragraph 4 hereof. Without limiting the foregoing,
nothing herein shall be deemed to release or relieve the Licensor from its obligations, if any,
under the Lease for the payment to the Port Authority of handling percentage fees, provided
however that any payment of any such handling percentage fees to the Port Authority with
respect to the handling of the Licensee shall not be deemed to constitute, or waive the
requirement for, the separate prior written consent of the Port Authority to such handling.

14. The License shall not be changed, modified or extended except by written
instrument duly executed by the parties thereto and only with the express prior written consent of
the Port Authority.

15. The Port Authority agrees and acknowledges that (i) it and Licensor are party to
that certain security agreement denominated by Port Authority Agreement No. AX-852, dated as
of December 9, 2010 (as amended and supplemented, the "Delta Security Deposit Agreement')
and (ii) as of the date hereof, all security deposits required pursuant to the terms of the Lease are
satisfied by the terms, conditions and agreements set forth in the Delta Security Deposit
Agreement. Notwithstanding the foregoing, in the event the Licensor shall be in default of its
obligations under the Delta Security Deposit Agreement with respect to the Premises, the
Licensee, upon notice from the Port Authority, shall be obligated to deliver directly to, or
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provide in favor of, the Port Authority a security deposit in an amount not to exceed the amount
of the security deposit allocable to the Premises as required by the Delta Security Deposit
Agreement.

16. Nothing contained herein shall create or be deemed to have created a landlord
tenant relationship or privity of estate between the Port Authority and the Licensee nor shall be
or be deemed to be an attornment by the Licensee to the Port Authority nor acceptance thereof
by the Port Authority and the License and the occupancy by the Licensee of the Premises shall in
all events be and remain subject and subordinate to the Lease.

17. If the Licensor or the Licensee should fail to pay any amount required under this
Consent Agreement when due to the Port Authority, including without limitation any payment of
utility or other charges, or if any such amount is found to be due as the result of an audit, then, in
such event, the Port Authority may impose (by statement, bill or otherwise) a late charge with
respect to each such unpaid amount for each late charge period hereinbelow described during the
entirety of which such amounts remain unpaid, each such late charge not to exceed an amount
equal to eight-tenths of one percent of such unpaid amount for each late charge period. There
shall be twenty-four late charge periods during each calendar year; each late charge period shall
be for a period of at least fifteen (15) calendar days except one late charge period each calendar
year may be for a period of less than fifteen (but not less than thirteen) calendar days. Without
limiting the generality of the foregoing, late charge periods in the case of amounts found to have
been owing to the Port Authority as the result of Port Authority audit findings shall consist of
each late charge period following the date the unpaid amount should have been paid under this
Consent Agreement. Each late charge shall be payable immediately upon demand made at any
time therefor by the Port Authority. No acceptance by the Port Authority of payment of any
unpaid amount or of any unpaid late charge shall be deemed a waiver of the right of the Port
Authority to payment of any late charge or late charges payable under the provisions of this
Paragraph, with respect to such unpaid amount. Nothing in this Paragraph is intended to, or shall
be deemed to affect, alter, modify or diminish in any way (i) any rights of the Port Authority
under this Consent Agreement, including without limitation the Port Authority's rights set forth
in Paragraph 7 hereof or (ii) any obligations of the Licensor or the Licensee under this Consent
Agreement. In the event that any late charge imposed pursuant to this Paragraph shall exceed a
legal maximum applicable to such late charge, then, in such event, each such late charge payable
under this Consent Agreement shall be payable instead at such legal maximum.

18. Except where expressly required or permitted herein to be oral, all notices,
directions, requests, consents and approvals required to be given to or by either party shall be in
writing, and all such notices and requests shall be personally delivered to the duly designated
officer or representative of such party or delivered to the office of such officer or representative
during regular business hours, or forwarded to him or to the party at such address by registered
or certified mail or nationally recognized overnight courier. Said designated officer or
representative of the Port Authority and the Licensor shall be as set forth below. The Licensee
shall from time to time designate in writing an office within the Port of New York District and an
officer or representative whose regular place of business is at such office upon whom notices and
requests may be served. Until further notice, the Licensee designates the representative named



on the first page of this Consent Agreement as its representative upon whom notices and requests
may be served and its address stated on the first page of this Consent Agreement as its office
where notices and requests may be served. Any such notices herein required to be served shall
be deemed effective and served as of the date of the registered or certified mailing thereof if
mailed and on the date of hand or courier delivery if delivered by hand or overnight courier.

Port Authority of New York and New Jersey
225 Park Avenue South
New York, New York 10003
Attention: Director of Aviation Department

Licensor:
Delta Air Lines, Inc.
Corporate Real Estate
Department 877
P.O. Box 20706
Atlanta, Georgia 30320 Attention: Vice-President — Corporate Real Estate

19. Anything in the License to the contrary notwithstanding, this Consent Agreement
and the interpretation, validity and enforceability thereof shall be governed by the laws of the
State of New York.

20. No failure by the Port Authority to insist upon the strict performance, whether by
the Licensor or by the Licensee, of any agreement, term, covenant or condition of the Lease or of
this Consent Agreement 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
breach or default of the Lease or this Consent Agreement, 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 or this Consent Agreement to be performed or complied with by the
Licensor and/or the Licensee, 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 Licensor or the Licensee in performance of
any agreement, tern, covenant or condition of the Lease or this Consent Agreement shall affect
or alter the Lease or this Consent Agreement, 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.

21. The following capitalized terms shall be deemed a substitution of those in
the Lease:

(a)	 "Airport' shall mean the land and premises in the City of New York, in
the County of Queens and State of New York, which are shown in green upon the Exhibit
attached to the Basic Lease between The City of New York and the Port Authority



referred to in subdivision (b) below, said Exhibit being marked "Map II", and lands
contiguous thereto which may have been heretofore or may hereafter be acquired by the
Port Authority to use for air terminal purposes.

(b) "Basic Lease" shall mean the Amended and Restated Agreement of Lease
of the Municipal Air Terminals between The City of New York (the "City"), as Landlord,
and The Port Authority of New York and New Jersey, as Tenant, dated as of November
24, 2004 and recorded in the office of the city Register of the City of New York on
December 3, 2004 under City Register File No. 2004000748687, as the same may have
been or may be amended or supplemented.

(c) The Licensor and Licensee acknowledge that they have received a copy
of, and are familiar with the contents of, the Basic Lease. The Licensor and the Licensee
acknowledge that no greater rights or privileges are hereby granted to the Licensor or the
Licensee than the Port Authority has the power to grant under the Basic Lease.

(d) In accordance with the provisions of the Basic Lease, the Port Authority,
the Licensor and the Licensee hereby agree as follows;

(i) The Lease is subject and subordinate to the Basic Lease and to any
interest superior to that of the Port Authority;

(ii) The Licensor and Licensee shall not pay the fees or other sums under
the Lease or this Consent Agreement for more than one (1) month in advance
(excluding security and other deposits required under the Lease);

(iii) With respect to this Consent Agreement, the Licensor and the
Licensee on the termination of the Basic Lease will, at the option of the City,
attom to, or enter into a d irect permit on identical terms with the City;

(iv) The Licensor and the Licensee shall indemnify the City, as third
party beneficiary hereunder, with respect to all matters described in Section 31 of
the Basic Lease that arise out of the Licensor's or Licensee's respective
operations at the Airport;

(v) The Licensor and the Licensee shall not use any portion of the
Premises or the Airport for any use other than as permitted under the Basic Lease;

(vi) The Licensor and the Licensee shall use, operate and maintain the
Premises in a manner consistent with the Port Authority's obligations under
Section 28 of the Basic Lease;

(vii) The failure of the Licensor or the Licensee to comply with the
foregoing provisions shall be an event of default under this Consent Agreement,
which shall provide the Port Authority with the right to terminate this Consent
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Agreement and exercise any other rights that the Port Authority may have as
lessor under the Lease and as the grantor of the permission or consent hereunder;
and

(viii) The City shall be named as an additional insured or loss payee, as
applicable, under each policy of insurance procured by the Licensor or the
Licensee pursuant to this Consent Agreement.

22,	 The Licensor and the Licensee shall provide to the Port Authority upon request of
the Port Authority from time to time, such information and data in connection with the
permission granted hereunder as the Port Authority may reasonably request and shall, if so
requested by the Port Authority, make periodic reports thereof to the Port Authority utilizing
such forms as may be adopted by the Port Authority for such purpose.

21	 Neither the execution and delivery of this Consent Agreement nor any act done
pursuant thereto shall create between the Licensor and the Licensee, on one hand, and the Port
Authority on the other hand the relationship of bailor and bailee, or any other relationship or any
legal status which would impose upon the Port Authority any duty or obligation whatsoever with
respect to any property stored by the Licensee or owned and/or handled by the Licensor or by
any service company designated by the Licensee or the Licensor (such handling or designation is
not permitted or consented to hereunder). The Licensor and the Licensee expressly agree that the
Port Authority shall have no liability with respect to any aircraft cargo or parts or baggage or any
other property of the Licensor, the Licensee or of any other person left anywhere on the Airport.
Without limiting any other term or provision hereof, the Licensor and the Licensee shall each
indemnify the Port Authority and hold it harmless against all claims and demands of third
persons for damage to any aircraft cargo or parts or baggage or any other property stored by the
Licensee or handled or delivered pursuant to the permission granted by this Consent Agreement
or otherwise. This covenant of indemnity shall survive the expiration, termination or revocation
of this Consent Agreement.

24. It is understood and agreed that any relocation of the Licensee or any amendments
to the License shall require the further prior written consent of the Port Authority which may be
in the form of a supplement to this Consent Agreement.

25. Neither the Commissioners of the Port Authority nor any of them, nor any officer,
agent or employee thereof shall be held personally liable to the Licensor or to the Licensee under
any term or provision of this Consent Agreement or because of its execution or because of any
breach or alleged breach thereof. None of the officers, directors, agents or employees of
Licensor or Licensee shall be held personally liable to the Port Authority under any term or
provision of this Consent Agreement or because of its execution or because of any breach or
alleged breach thereof.
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IN WITNESS WHEREOF, the Port Authority, the Licensor and the Licensee
have executed these presents.

ATTEST:
	 THE PORT AUTHORITY OF NEW YORK

AND NEW JERSEY

Secretary	 Name: David Kagan
Title: Assistant Director, Business and Properties,

Aviation Department

(Seal)

WITNESS:
	

DELTA AIRLINES, INC.

By
Name: John W. Boatright
Title: Vice Presid — Corporate Real Estate

Seal)

WITNESS:
	

US AIRW

Name: Stephen IAohnfn
Title: Executiy6 Vice esident - Corporate and

Seal)

SIGNATURE PAGE TO CONSENT TO US AIRWAYS LGA FACILITIES LICENSE (AG-7SI)



FOR US AIRWAYS, INC.

STATE OF 0 R t 2oN/ ) .

) ss.

COUNTYOF n -Mr-uTA)

On the 1&5 " day of December in the year 2011, before me, the undersigned, a Notary Public
in and for said state, personally appeared Stephen L. Johnson, 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.

" ^) - 1"A4— a
(notarial seal and stamp)

OFFICIAL SEA:

Ali,,,,
CAR OLE J. WI

"q.	 Notary Public - $fate of

	

MARICOPq COU
My Comm. Expires Feb.	 4

SIGNATURE PAGE TO CONSfiNTTO US AIRWAYS LGA FACILITIES LICENSE (AG-751)



IN WITNESS WHEREOF, the Port Authority, the Licensor and the Licensee
have executed these presents.

ATTEST:

Secretary

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By

Name: David Kagan
Title: Assistant Director, Business and Properties,

Aviation Department

(Seal)

DELTA AIR LINES, INC.

By
Idame'John W. Boatright
Titled Vice President— Corporate Real Estate

WITNESS:

'L^ ;1_1 4/A^

(Corporate Seal)

WITNESS: US AIRWAYS, INC.

By
Name: Stephen L. Johnson
Title: Executive Vice President -Corporate and

Government Affairs
(Corporate Seal)

SIGNATURE PAGE TO CONSENT TO US AMWAYS LGA FACILITIES LICENSE (AG-751)



FOR DELTA AIR LINES, INC.

STATE OF .UC"t.i /(),;-k

) ss.

COUNTY OF Ales ^c

On the	 1 `3 day of December in the year 2011, before me, the undersigned, a Notary Public
in and for said state, personally appeared John W. Boatright, 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.

`-^'+ i13-^r-ui 7^ cS ^ Gti^

(notarial seal and stamp)

CONSTANCE L. SEEBACH
Notary Public, State of New York

No.OISE6037492
Qualified in New York County

My Commission Expires Feb. 22, 2014
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IN WITNESS WHEREOF, the Port Authority, the Licensor and the Licensee
have executed these presents.

ATTEST:

^^f^c- ecretary

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By
Name: David KW a
Title: Assistant Director, Business and Properties,

Aviation Department

(Seal)

WITNESS:

WITNESS:

DELTA AIR LINES, INC.

By
Name: John W. Boatright
Title: Vice President — Corporate Real Estate

(Corporate Seal)

US AIRWAYS, INC.

By..._.
Name: Stephen L. Johnson
Title: Executive Vice President - Corporate and

Goverment Affairs

(Corporate Seal)

SIGNATURE PAGE TO CONSENT TO US AIRWAYS LOA FACILITIES LICENSE (AG•75I)



FORM PORT AUTHORITY

STATE OF NEW YORK

) SS.

COUNTY OF NEW YORK )

On the	 ' J day of December in the year 2011, before me, the undersigned, a Notary Public
in and for said state, personally appeared David Kagan, 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.

rvb(t L, 1)4 lC t' 'Vase
(notarial seal and stamp)

MORA MCGINN WALU\CE
Notary Public, State of New York

No. U1 WA4889637
Qualified in Richmond County

Commission Expires on A± h^ _

SIGNATURE PAGE TO CONSENT TO US AIRWAYS LOA FACILITIES LICENSE (AO.751)



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

Supplement No. 11
LaGuardia Airport
Port Authority Lease No. AG -751

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of the _1 'J' day of
December, 2011 by and between the PORT AUTHORITY OF NEW YORK AND
NEW JERSEY (hereinafter referred to as the "Port Authority"), and DELTA AIR
LINES, INC. (hereinafter called the "Lessee"),

WITNESSETH, That:

WHEREAS, by a certain agreement of lease made as of March 17, 1977 (which
agreement of lease, as the same has been supplemented and amended, is hereinafter
called the "Lease"), the Port Authority leased and granted to the Lessee (as successor to
US Airways, Inc. pursuant to that certain Assignment of Lease and Related Documents
with Assumption and Consent Agreement, dated as of the date hereof) certain premises,
rights, licenses and privileges at and in respect of LaGuardia Airport (hereinafter called
"the Airport"), as more particularly described in the Lease; and

WHEREAS, the parties hereto desire to amend the lease in certain respects as
hereinafter provided;

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 date set forth above as follows:

1. Notwithstanding anything to the contrary contained in the Lease, as
amended, the Lessee hereby agrees that this Lease is one of the "PA Agreements", as
such term is defined in that certain Security Agreement entered into between the Port
Authority and the Permittee, dated as of December 9, 2010, and identified by Port
Authority Agreement No. AX -852 (as supplemented and amended, the "Security
Agreement"). From and after the date of this Agreement, any provision heretofore
governing the obligation of the Lessee to deposit security pursuant to the terms of this
Lease is hereby deleted and of no further force and effect.

2. A new Section 6(e) shall be added to the Lease, to read as follows, and the
existing ,Section b(e) shall be designated Section 6(f):



"(e) Federal Regulation of Airports

i. Federal regulations.

Operation of the Airport by the Port Authority is governed by federal statutes and
regulations.

ii. Federal grants and permissions.

(A) The Port Authority has applied for and received a grant or grants of
money from the Administrator of the Federal Aviation Administration
and has applied for and received permission to collect and use Passenger
Facility Fees pursuant to An Act To Revise, Codify, And Enact Without
Substantive Change Certain General And Permanent Laws, Related To
Transportation, Pub. Law 103-272, 108 Star 745 (July 5, 1994), and
under prior federal statutes which said Act superseded.

(B) The Port Authority may apply for and receive such grants and
permissions in the future.

iii. The Port Authority has undertaken, and may in the future undertake, certain
obligations respecting its operation of the Airport and the activities of its
contractors, lessees and permittees thereon in applications for such grants and
permissions.

iv. The Lessee acknowledges the statements in paragraphs i. and ii and that the
performance by the Lessee of the covenants and obligations contained in this
Lease is a special consideration and inducement to the making of this Lease
by the Port Authority.

v. The Lessee further covenants and agrees that:

(A) The Lessee shall follow any direction issued by the Port Authority to
comply with any applicable law, or with any applicable regulation, order,
statement of policy, or recommendation or suggestion in written form, of
the Administrator of the Federal Aviation Administration or any other
governmental officer or body having jurisdiction over the enforcement of
the obligations of the Port Authority under federal law, or arising from
the applications described in paragraph ii.

(B) For the purpose of this paragraph, "governmental officer or body" shall
not be construed to refer to or include the Port Authority.

(C) The direction of the Port Authority made under this paragraph (v) shall
include, but not be limited to, a direction to Lessee to take an action, to
not take an action, or to cease an action, including but not limited to the
granting of a contract or permission or directing another person to take an
action, refrain from taking an action, or cease an action.

(D) The Lessee covenants and agrees that the Port Authority's interpretation
of any such law, order, statement of policy, recommendation or
suggestion, including those of a general nature which do not refer
specifically to the Airport or any specific person, shall be final and
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determinative for the purposes of this section, unless such interpretation
is irrational or exhibits a manifest disregard of the law.

(E) The Lessee covenants and agrees that the Port Authority may require any
permittee, sublessee, subtenant, licensee or contractor of the Lessee who
acts for or on behalf of the Lessee in or regarding the Premises to perform
the obligations imposed by, and be subject to, the terms of, this Section
6(e), as if such permittee, sublessee, subtenant, licensee or contractor
were the Lessee with respect to the obligations of the Lessee set forth in
this Section 6(e).

(F) 1. In the event of any disagreement between Lessee and the Port
Authority with respect to the interpretation of a federal law, regulation,
order, statement of policy or written direction of the FAA or other
governmental body, Port Authority and Lessee shall immediately meet
and negotiate in good faith to attempt to resolve such disagreement.

2. Either party may elect to challenge in an administrative or judicial
proceeding, or seek guidance with respect to, any such law, regulation,
order, statement of policy or written direction of the FAA or such
other governmental body.

3. Unless the Port Authority's interpretation of a federal law, regulation,
order, statement of policy or written direction of the FAA or other
governmental body is irrational or exhibits a manifest disregard of the
law, if Lessee challenges such interpretation, such interpretation shall
be determinative until such interpretation is determined to be incorrect
by the governmental body ruling upon the challenge or issuing
guidance as set forth in Section 6(e)(v)(F)(2).

vi. (A) The Port Authority shall use commercially reasonable efforts to include
in all agreements, and in all amendments, supplements or extensions of
agreements, offered to an airline for occupancy or use of the Airport to
conduct scheduled passenger flight operations a provision or provisions
substantially similar to this Section

(B) The Port Authority agrees that Lessee shall not be prejudiced in the
enforcement of this Section by virtue of Lessee having executed a
supplement with this Section prior to the inclusion of a provision or
provisions substantially similar to this Section in an agreement with
another airline for occupancy or use of the Airport to conduct scheduled
passenger flight operations."

3.	 Sections 65, 66 and 73 of the Lease shall be deleted, and the following
Sections 65 and 66 shall be inserted in lieu of the existing Sections 65 and 66:

"Section 65. Requesting Airlines at the Airport.



4. Lessee's parent and subsidiary companies, regional carriers operating
under Lessee's code with respect to flights at the Airport or code share partners operating
under Lessee's code with respect to flights at the Airport shall have the right to use the
premises in accordance with the terms of the Lease, provided, however, that unless
Lessee has agreed in writing to pay to the Port Authority the landing fees of such entities,
such entities must enter into a separate agreement with the Port Authority for the payment
of such landing fees.

5. 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.

6. The Lessee represents and warrants that no broker has been concerned in
the negotiation of this Agreement and that there is no broker who is or may be entitled to
be paid a commission in connection therewith. The Lessee shall indemnify and save
harmless the Port Authority of and from all claims for commission or brokerage made by

firmsany and all persons, ms or corporations whatsoever for services in connection with the
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negotiation and execution of this Agreement.

7. 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 Agreement, or because of
its execution or attempted execution or because of any breach or attempted or alleged
breach thereof. No director, officer, agent or employee of Lessee shall be charged
personally by the Port Authority with any liability or held liable to it 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. The parties agree that no
representations or warranties with respect to this Agreement shall be binding upon any
party unless expressed in writing herein.

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

F.1111110—of-111
	

THE PORT AUTHORITY OF NEW YORK

AND NEW JERSEY

Secretary
	

Name: David Kagan
Title: Assistant Director, Business and

Properties, Aviation Department
(Seal)

DELTA AIR LINES, INC.WETNESS:

z	 x
^.'`CSO^t Author
 ^	 r.

Use Op ^k^

Approval as to Approval as to
Terms: Form:

By
Name: John W. Boatright
Title: Vice President - Corporate Real Estate

(Corporate Seal)

SIGNATURE PAGE TO SUPPLEMENT AG-751



FOR THE PORT AUTHORITY

STATE OF NEW YORK )

) ss.

i K^I i^ r Y ^7 y ^ i x^, r̂  Y ^ ] ^;

On the day of December in the year 2011, before me, the undersigned, a Notary Public in and for
said state, personally appeared David Kagan, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual(s) whose names) is (are) subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)

FOR THE LESSEE

STATE OF N 3zoa
'iL

) as.

COUNTY OF Qt=W 1 C*-y

On the B day of December in the year 2011 before me, the undersigned, a Notary Public in and for
said state, personally appeared Sohn W. Boatright, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.

(notarial sLe^t	 L. SEEBACN
Notary Public, State of New York

No. 01 SE6037492
Qualified in New York County

My Commission Expires Feb. 22, 2014

SIGNATURE PAGE TO SUPPLEN4ENCAG-751



ATTEST:

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

THE PORT AUTHORITY OF NEW YORK

AND NEW JERSEY

By.
Name: David Kaga
Title: Assistant Director, Business and

Properties, Aviation Deparhnent
(Seal)

WITNESS:
	

DELTA AIR LINES, INC.

By
Name: John W. Boatright
Title: Vice President - Corporate Real Estate

(Corporate Seal)

Port AiithoNfy Use Only:-

Approval as to Approval as to
Terms: Form:

t rt
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FOR THE PORT AUTHORITY

STATE OF NEW YORK )

) ss.

COUNTY OF NEW YORK

On the /3 day of December in the year 2011, before me, the undersigned, a Notary Public in and for
said state, personally appeared David Kagan, 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 eapacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the instrument.

(COI Pubfc^Si
at e of NewNotary	

orl<

No. O1Vv'A4£iS9639

Qualified in Richmond County
Commission Exp!res on^1 it -to

1Y(z^u^'^^Z4, I,'td%,-i C-L
(notarial seal and stamp)

FOR THE LESSEE

STATE OF

) ss.

COUNTY OF

On the day of December in the year 2011 before me, the undersigned, a Notary Public in and for
said state, personally appeared John W. Boatright, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.

(notarial seal and stamp)

SIGNA=t PAGE TO SUPPLEMENT AG-751


