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February 9, 2015

VIA FACSIMILE: (212) 435-7555

Office of the Secretary

The Port Authority of New York and New Jetsey
225 Park Avenue South -
New York, NY 10003

Attn: FOl Administrator

Dear FOI Administrato;‘:

T write in pursuant to the Port Authority of New York and New Jersey’s Freedom of Information
Code. We request that you provide the following information:

e Copies of all Privilege Permits issued fo Chelsea Food Services or an affiliate
theteof and any agreements pursuant to which Chelsea Food Services or an
affiliate thereof provides services at any airport property administered by the Port

.. Authority of New York and New Jersey, .

I would appre‘ciate if you would, at your earliest convendence, provide me an estimated date
when the records will be ready.

Thatk you for your prompt attentlon and assistance in this matter,

Very truly youts,

K.M. Zouhary

Belling | Bocs Ralon | Boslon | Chieago | Hong Kong | London | Los Angalos | New Orloans | New York | Nawark | Patls | S&6 Paule | Weshington, DO




THE PORT AUTHORITY OF NY & NJ

FOl Administrator
April 28,2016

K.M. Zouhary

Proskauer Rose LLP

Three First National Plaza

70 West Madison, Suite 3800
Chicago, I, 60602-4342

Re: Freedom of Information Reference No. 15945
Dear K.M. Zouhary:

This is in response to your April 7, 2015 request, which has been processed under the Port
Authority’s Freedom of Information Code, copy enclosed, for copies of "all privilege permits
issued to Chelsea Food Services or an affiliate thereof and any agreements pursuant to which
Chelsea Food Services or an affiliate thereof provides services at any airport property
administered by the Port Authority of New York and New Jersey."

Material responsive to your request can be found on the Port Authority’s website at
http://corpinfo.panynj.gov/documents/15945-L.PA/. Paper copies of the available records are
available upon request.

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

/D; ,
FOI Administrator

Enclosure

4 World Trade Center, 18th Floor

150 Greenwich Street

New York, NY 10007
72124353642 [ 212435 7555
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THIS AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF
THE PORT AUTHORITY

Lease No. ANA-370
Port Authority Pacility:
Newark International Alirport

AGREEMENT OF LEASE

THIS AGREEMENT OF LEASE, made as of the lst day of
March, 1989 by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority"), a body
corporate and politic, established by Compact between the States
of New Jersey and New York with the consent of the Congress of
the United States of America, and having an office at One World
Trade Center, in the Borough of Manhattan, City, County and State
of New York, and CONTINENTAL AIRLINES, INC. (hereinafter called
“the Lessee"), a corporation existing under the Laws of the State
of belaware and having an office and place of business at Suite
1401, 2929 Allen Parkway, Houston, Texas 77210-4607, whose
representative is Mr. Sam E. Ashmore,

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 fLrom the Port Authority at
Newark International Airport (sometimes hereinafter called '"the
Airport"), upon all the terms, conditions, provisions and
agreements of this Lease, the land in the City of Elizabeth,
County of Union and State of New Jersey shown in stipple on the
drawing attached hereto, hereby made a part hereof and marked
"Exhibit A", together with such structures, buildings, additions,
fixtures, improvements and other property of the Port Authority,
if any, located therein, thereon or thereunder, all of the
foregoing being sometimes hereinafter referred to as "the Site",
the Site and all structures, buildings, additions, facilities,
fixtures, improvements, and other property of the Port Authority
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to be or as may be located, constructed or installed therein,
thereon or thereunder being hereinafter collectively referred to
as "the premises"., It is acknowledged and agreed that the
premises under the Lease constitute non-residential real
property.

(b) Except to the extent required for the
performance of any of the obligations of the Lessee hereunder,
nothing contained in this Lease shall grant to the Lessee any
rights whatsoever in the air space over the premises above the
height of the buildings to be constructed thereon as shown or
indicated on the plans therefor approved by the Port Authority as
hereinafter provided.

Section 2. Construction by the Lessee

(a) It is hereby recognized that the Site is in an
unfinished state. The Lessee shall, prior to its submission to
the Port Authority of the plans and specifications hereinafter
provided for, submit to the Port Authority for its consent, the
Lessee's comprehensive plan for the development of the Site,
including but not limited to, renderings, layouts, locations,
models, estimated commencement and completion dates, and
preliminary functional plans.

(b) Without limiting the above, the Lessee agrees
that except as hereinafter otherwise provided said comprehensive
plan shall provide for the construction on and under the Site of:

(i) A one-story building to be developed
solely as a flight kitchen facility consisting of
approximately 150,000 square feet of floor space, the
foregoing together with all associated and related areas and
facilities being sometimes hereinafter called "the Kitchen";
and

(1i) A one-story garage and maintenance
building consisting of approximately 7,200 square feet of
floor gpace, the foregoing together with all associated and
related areas and facilities being sometimes hereinafter
called "the Garage", and together with the Kitchen being
hereinafter collectively called "the Facility"; and

: (iii) All 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, refrigeration and other
systems needed for the Facility and all work and
installations necessary or required to tie the foregoing to
utility access stubs on and off the Site for water, gas,
electrical power, sanitary sewer, telephone and other
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communication and protective services including all necessary
valves and other equipment and accessories necessary to the
use and operation of the heating, refrigeration, electrical,
water, sanitary and other utility systems which are to serve
the premises including all necessary relocations; and

(iv) All appropriate roadways and ramps and
pedestrian circulation areas including any tie-ins thereto
off the Site and the Airport, together with all associated
and related areas and facilities:; and

(v) All grading and appropriate landscaping
together with all related and associated work and

installations, Sule W/

(c) All of the foregoing work shall be/performed #4?
or constructed by the Lessee on the Site and off thejgsite and—the S
M-rport where required, and, where performed or constructed on
the Site, shall be and become a part of the premises under the

Lease,

(d) The Lessee shall keep the comprehensive plan
covered by paragraph (a) hereof up to date and shall submit to
the Port Authority for its prior approval any amendment, revision
or modification thereof,

(e) (1) The Lessee agrees at its sole cost and
expense to design and to perform or construct all of the
foregoing work described in paragraph (b) above, all such design,
performance and construction of the said work being sometimes
hereinafter collectively referred to as "the construction work",

(2) Prior to the commencement of the
construction work, the Lessee shall submit to the Port Authority
for the Port Authority's approval complete plans and
specifications therefor. The Lessee's design of the Facility and
the said plans and specifications shall be subject to the prior
written approval of the Port Authority and the Lessee shall make
all changes and modifications to the said design, plans and
specifications as may be required by the Port Authority, With
respect to said submittal by the Lessee and approval by the Port
Buthority, it is agreed that the Lessee will make all reasonable
efforts to ensure that its submittal of complete plans and
specifications in accordance with Port Authority requirements is
made as expeditiously as possible and, if so made, the Port
Authority will make all reasonable efforts to accomplish its
review of said plans and specifications as expeditiously as
possible. The Port Authority may refuse to grant approval with
respect to the portion of the construction work representing the
Facility if, in its opinion, any of the proposed construction
work as set forth in said plans and specifications (all of which
shall be in such detail as may reasonably permit the Port




NFK-1

Authority to make a determination as to whether the requirements
hereinafter referred to are met) shall:

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

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

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

(iv) Be designed for use for purposes other
than those authorized under this Lease, or

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

(vi) Not provide adequate and proper
circulation areas, or

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

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

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

(x) Not comply with all applicable
requirements of the National Board of Fire Underwriters and
the Fire Insurance Rating Organization of New Jersey, or

(x1) Not comply with the Port Authority's
requirements and standards with respect to noise, air
pollution, water pollution or other types of pollution, or

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

. (xiii) Not comply with the construction
limitations set forth in Exhibit A, if any, or
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(xiv) Not comply with the American National
Standard Specifications for Making Buildings and Facilities
Accessible to and Usable by Physically Handicapped People,
ANSI A1l7. 1-1986,

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

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

; (2) 1If so directed, the Lessee shall at its
own expense defend any suit based upon any such claim or demand
(even if such suit, claim or demand is groundless, false or
fraudulent), and in handling such it shall not, without obtaining
express advance written permission from the General Counsel of
the Port Authority, raise any defense involving in any way the
jurisdiction of the tribunal over the person of 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.

‘ (3) Prior to engaging or retaining an
architect or architects for the construction work, the name or
names of said architect or architects shall be submitted to the
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Port Authority for its approval. The Port Authority shall have
the right to disapprove any architect who 'may be unacceptable to
it. All construction work shall be done in accordance with the
plans and specifications to be submitted to and approved by the
Port Authority prior to the commencement of the construction
work, and until such approval has been obtained the Lessee shall
continue to resubmit plans and specifications as required by the
Port Authority. Upon approval of such plans and specifications
by the Port Authority, the Lessee shall proceed diligently at its
sole cost and expense to perform the construction work. All
construction work, including workmanship and materials, shall be
of first class quality. The Lessee shall re-do, replace or
construct at its own cost and expense, any construction work not
done in accordance with the approved plans and specifications,
the provisions of this Section or any further requirements of the
Port Authority. The Lessee shall expend not less than Eighteen
Million Dollars ($18,000,000) with respect to the construction
work. The Lessee shall complete the construction work no later
than February 28, 1990.

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

(5) The Lessee shall file with the Port
Authority a copy of its contracts with its contractors prior to
the start of the construction work.

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

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

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

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

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

(11) Title to any soil, dirt, sand or other
matter (hereinafter in this subparagraph [11] collectively called
"the matter") excavated and not replaced by the Lessee during the
course of the construction work shall vest in the Port Authority
and the matter shall be delivered by the Lessee at its expense to
any location on the Airport as may be designated by the Port
Authority. The entire proceeds, if any, of the sale or other
disposition of the matter shall belong to the Port Authority.
Notwithstanding the foregoing, the Port Authority may elect by
prior written notice to the Lessee to waive title to all or
portions of the matter in which event the Lessee at its expense
shall dispose of the same without further instruction from the
Port Authority.

(12) The Lessee shall pay or cause to be paid
all claims lawfully made against it by its contractors,
subcontractqrs, materialmen and workmen, and all claims lawfully
made against it by other third persons arising out of or in
connection with or because of the performance of the construction
work, and shall cause its contractors and subcontractors to pay
all such claims lawfully made against them, provided, however,
that nothing herein contained shall be construed to limit the
right of the Lessee to contest any claim of a contractor,
subcontractor, materialman, workman or other person and no such
claim shall be considered to be an obligation of the Lessee
within the meaning of this Section unless and until the same
shall have been finally adjudicated. The Lessee shall use its
best efforts to resolve any such claims and shall keep the Port
Authority fully informed of its actions with respect thereto,.
Nothing herein contained shall be deemed to constitute consent to
the creation of any liens or claims against the premises nor to
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create any rights in said third persons against the Port
Authority or the Lessee,

(13) The Lessee in its own name as insured and
including the Port Authority as an additional insured shall
procure and maintain Comprehensive General Liability Insurance
with minimum combined single limit coverage of Ten Million
Dollars ($10,000,000) per accident/occurrence, including but not
limited to, premises-operations, products-completed operations,
explosion, collapse and underground property damages, personal
injury and independent contractors, with a broad form property
endorsement, and with a contractual liability endorsement
covering the obligations assumed by the Lessee pursuant to
subparagraphs (1) and (7) of this paragraph and the obligations
required of the Lessee's contractors pursuant to subparagraph (1)
of this paragraph, and Comprehensive Automobile Liability
Insurance with minimum combined single limit coverage of Ten
Million Dollars ($10,000,000) per accident/occurrence covering
owned, non-owned and hired vehicles and automatically covering
newly acquired vehicles, the foregoing policies to be in addition
to all policies of insurance otherwise required by this Lease, or
the Lessee may provide such insurance by requiring each
contractor engaged by it for the construction work to procure and
maintain such insurance including such contractual liability
endorsement, said insurance, whether procured by the Lessee or by
a contractor engaged by it as aforesaid, not to contain any care,
custody or control exclusions, and not to contain any exclusion
for bodily injury to or sickness, disease or death of any
employee of the Lessee or of any of its contractors which would
conflict with or in any way impair coverage under the contractual
liability endorsement. The said policies of insurance shall also
provide or contain an endorsement providing that the protections
afforded the Lessee thereunder with respect to any claim or
action against the Lessee by a third person shall pertain and
apply with like effect with respect to any claim or action
against the Lessee by the Port Authority but such endorsement
shall not limit, vary, change or affect the protections afforded
the Port Authority thereunder as an additional insured, In
addition, said policies of insurance shall also provide or
contain an endorsement providing that the protections afforded
the Port Authority thereunder with respect to any claim or action
against the Port Authority by the Lessee or the contractor shall
be the same as the protections afforded the named insured
thereunder with respect to any claim or action against the named
insured by a third person as if the Port Authority were the named
insured thereunder,

(14) The Lessee shall also procure and
maintain in effect, or cause to be procured and maintained in
effect Workers' Compensation and Employers' Liability Insurance
in accordance with the requirements of law of the State of New
Jersey,
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(15) The insurance required hereunder shall be
maintained in effect during the performance of the construction
work and the provisions of paragraph (c) of Section 18 hereof
shall apply to the foregoing insurance.

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

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

(18) The Lessee shall procure and maintain
builder's risk (all risk including flood and earthquake)
completed value insurance covering on a replacement cost basis
the construction work during the performance thereof including
material delivered to the Site but not attached to the realty.
Such insurance shall be in compliance with and subject to the
applicable provisions of Section 18 hereof and shall name the
Port Authority, the Lessee and its contractors and subcontractors
as additional insureds and such policy shall provide that the
loss shall be adjusted with and payable to the Lessee. Such
proceeds shall be used by the Lessee for the repair, replacement
or rebuilding of the construction work and any excess shall be
paid over to the Port Authority. The policy(ies) or
certificate(s) representing insurance covered by this
subparagraph shall be delivered by the Lessee to the Port
Authority at least four (4) days prior to the commencement of
construction of the construction work, and each policy or
certificate delivered shall bear the endorsement of or be

..._lo_
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accompanled by evidence of payment of the premium thereof and
also a valid provision obligating the insurance company to
furnish the Port Authority fifteen (15) days' advance notice of
the cancellation, termination, change or modification of the
insurance evidenced by said policy or certificate, A renewal
policy or certificate shall be delivered to the Port Authority at
least fifteen (15) days before the expiration of the insurance
which such policy is to renew.

(19) The insurance covered by this paragraph
shall be written by companies approved by the Port Authority, the
Port Authority covenanting and agreeing not to withhold its
approval unreasonably. If at any time any of the insurance
policies shall be or become unsatisfactory to the Port Authority
as to form or substance or if the carrier issuing any such policy
shall be or become unsatisfactory to the Port Authority, the
Lessee shall promptly obtain and furnish to the Port Authority ‘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
of the appropriate policy shall be delivered to the Port
Authority. The person certifying to any coverage, policy or
other matter hereunder shall be one satisfactory to the Port
Authority,

(20) The Lessee shall, at the time of
submitting the comprehensive plan to the Port Authority as
provided in paragraph (a) hereof, submit to the Port Authority
its forecasts of the number of people who will be working at the
premises at various times during the term of this Lease and such
other information as the Port Authority may require. The Lessee
shall continue to submit its latest forecasts and such other
information as the Port Authority shall from time to time and at
any time request.

(21) The Lessee shall execute and submit for
the Port Authority's approval a Construction Application(s) in
the form prescribed by the Port Authority covering the
construction work. The Lessee shall comply with all the terms
and provisions of the approved Construction Application(s). 1In
the event of any inconsistency between the terms of any
Construction Application and the terms of this Lease, the terms
of this Lease shall prevail and control,

: (22) Nothing contained in this Lease shall
grant or be deemed to grant to any contractor, architect,
supplier, subcontractor or any other person engaged by the Lessee
or any of its contractors in the performance of any part of the
construction work any right of action or claim against the Port
Authority, its Commissioners, officers, agents and employees, orv
the Lessee, its Directors, officers and employees with respect to
any work any of them may do in connection with the construction

..ll...
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work. Nothing contained herein shall create or be deemed to
create any relationship between the Port Authority and any such
contractor, architect, supplier, subcontractor or any other
person engaged by the Lessee or any of its contractors in the
performance of any part of the construction work and the Port
Authority shall not be responsible to any of the foregoing for
any payments due or alleged to be due thereto for any work
performed or materials purchased in connection with the
construction work.

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

(1i) In addition to and without limiting
any terms and provisions of this Lease, the Lessee shall provide
in its contracts and all subcontracts covering the construction
work or any portion thereof, that:

. (aa) The contractor shall not
discriminate against employees or applicants for
employment because of race, creed, color, national
origin, sex, age, disability or marital status, and
shall undertake or continue existing programs of
affirmative action to ensure that minority group persons
are afforded equal employment opportunity without
discrimination. Such programs shall include, but not be

- 12 -
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limited to, recruitment, employment, job assignment,
promotion, upgrading, demotion, transfer, layoff,
termination, rates of pay or other forms of
compensation, and selections for training or retraining,
including apprenticeships and on-the-job training;

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

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

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

(ee) "Contractor" as used herein
shall include each contractor and subcontractor at any
tier of construction.

(24) The Lessee shall not use or permit any
contractor or subcontractor to use, in the performance of the
construction work, any materials, equipment or supplies, or
components of the foregoing, which were manufactured, produced or
otherwise originated in the Republic of South Africa without the
prior written approval of the Executive Director of the Port
Authority. At the request of the Port Authority from time to
time during the term of the letting hereunder, the Lessee shall
supply to the Port Authority written certification of its
compliance with the provisions of this subparagraph. 1In the
event of the Lessee's non-compliance with the provisions of this
subparagraph, the Lease may be terminated or suspended.
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(g) The Lessee may wish to commence performance of
portions of the construction work prior to the approval by the
Port Authority of its plans and specifications pursuant to
paragraph (e) hereof, and if it does it shall submit a written
request to the Port Authority setting forth the work it proposes
then to do. The Port Authority shall have full and complete
discretion as to whether or not to permit the Lessee to proceed
with said work. TIf the Port Authority has no objection to the
Lessee's proceeding with said work, it shall do so by writing a
letter to the Lessee to such effect. If the Lessee performs the
work covered by said letter it agrees all such work shall be
performed subject to and in accordance with all of the provisions
of the approval letter and subject to and in accordance with the
following terms and conditions:

(1) The performance by the Lessee of the work
covered by any request as aforesaid will be at its sole risk and
if for any reason the plans and specifications for the
construction work are not approved by the Port Authority or if
the approval thereof calls for modifications or changes in the
work undertaken by the Lessee under any approval granted by the
Port Authority pursuant to this paragraph, the Lessee will, as
directed by. the Port Authority, at its sole cost and expense,
either restore the area affected to the condition existing prior
to the commencement of any such work or make such modifications
and changes in any such work as may be required by the Port
Authority.

(2) Nothing contained in any approval
hereunder shall constitute a determination or indication by the
Port Authority that the Lessee has complied with the applicable
governmental laws, ordinances, enactments, resolutions, rules and
orders which may pertain to the work to be performed,

(3) The approved work will be performed in
accordance w1th and subject to the terms, indemnities and
provisions of the Lease covering the construction work and with
the terms and conditions of any Construction Application which
the Port Authority may request the Lessee to submit even though
such Construction Application may not have, at the time of the
approval under this paragraph, been approved by the Port
Authority.

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

(5) The Lessee shall comply with all

requirements, stipulations and provisions as may be set forth in
the letter of approval,
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(6) 1In the event that the Lessee shall at any
time during the performance of any portion of the construction
work under the approval granted by the Port Authority pursuant to
this paragraph fail, in the opinion of the General Manager of the
Airport, to comply with all of the provisions of this Lease with
respect to the construction work, the Construction Application or
the approval letter covering the same or be, in the opinion of
said General Manager, in breach of any of the provisions of this
Lease, the Construction Application or the approval letter
covering the same, the Port Authority shall have the right,
acting through said General Manager, after providing notice to
the Lessee and forty-eight (48) hours to cure the breach or non-
conforming work except in a situation involving an emergency or
safety in either of which instances no notice or opportunity to
cure shall apply, to cause the Lessee to cease all or such part
of the construction work as is being performed in violation of
this Lease, the Construction Application or the approval
letter, Upon such written direction from the General Manager,
the Lessee shall promptly cease performance of the portion of the
construction work specified, The Lessee shall thereupon submit
to the Port Authority for its written approval the Lessee's
proposal for making modifications, corrections or changes in or
to the construction work that has been or is to be performed so
that the same will comply with the provisions of this Lease, the
Construction Application and the approval letter covering the
construction work. The Lessee shall not commence performance of
the portion of the construction work that has been halted until
such written approval has been received.

' (7) It is hereby expressly understood and
agreed that the field engineer covered by paragraph (f£) hereof
does not have any authority to approve any plans and
specifications of the Lessee with respect to the construction
work, to approve the performance by the Lessee of any portion of
the construction work or to agree to any variation by the Lessee
from compliance with the terms of this Lease, or the Construction
Application or the approval letter with respect to the
construction work. Notwithstanding the foregoing, should the
field engineer give any directions or approvals with respect to
the Lessee's performance of any portion of the construction work
which are contrary to the provisions of this Lease, the
Construction Application or the approval letter, said directions
or approvals shall not affect the obligations of the Lessee as
set forth herein nor release or relieve the Lessee from
compliance therewith, It is hereby further understood and agreed
that the Port Authority has no duty or obligation of any kind
whatsoever to inspect or police the performance of the
construction work by the Lessee and the rights granted to the
Port Authority hereunder shall not create or be deemed to create
such a duty or obligation. Accordingly, the fact that the
General Manager of the Alrport has not exercised the Port
Authority's ‘right to require the Lessee to cease its performance .
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of all or any part of the construction work shall not be or be
deemed to be an agreement or acknowledgment on the part of the
Port Authority that the Lessee has in fact performed such portion
of the construction work in accordance with the terms of the
Lease, the Construction Application or the approval letter nor
shall such fact be or be deemed to be a waiver by the Port
Authority from the requirement of compliance by the Lessee with
the provisions of the Lease, the Construction Application and the
approval letter with respect to the construction work.

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

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

* (h) The Lessee will give the Port Authority three
(3) business days' written notice prior to the commencement of
construction. The Port Authority may assign a full-time field
engineer(s) to the construction work for such periods of time as
the Port Authority, in its sole discretion, shall deem desirable
from time to time. The Lessee shall pay to the Port Authority
for the services of said engineer(s), the sum of Four Hundred
Forty Dollars and No cents ($440.00) for each day that each such
engineer is so assigned. Neither the right to make such
assignment nor such assignment or the functioning of such
engineer shall affect any of the rights of the Port Authority
hereunder or any of the provisions of paragraph (k) hereof. The
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agreement for such services of said field engineer(s) may be
withdrawn by the Lessee at any time on five (5) days' written
notice to the Port Authority but shall nevertheless continue
during the performance of any construction work subject to
partial approvals pursuant to paragraph (g) above.

(1) (1) The construction work shall be performed
in such a manner that there will be at all times a minimum of air
pollution, water pollution or any other type of pollution and a
minimum of noise emanating from, arising out of or resulting from
the construction work or the operation, use or maintenance of the
premises or equipment thereon by the Lessee and from the
operations of the Lessee under this Lease. Accordingly, and in
addition to all other obligations imposed on the Lessee under
this Lease and without diminishing, limiting, modifying or
affecting any of the same, the Lessee shall be obligated to
construct as part of the construction work hereunder such
structures, fences, equipment, devices and other facilities as
may be necessary or appropriate to accomplish the foregoing and
each of the foregoing shall be and become a part of the
construction work it affects and all of the foregoing shall be
covered under the comprehensive plan of the Lessee submitted
under paragraph (a) hereof and shall be part of the construction
work hereunder.

(2) Notwithstanding the provisions of
subparagraph (1) hereof and in addition thereto, the Port
Authority hereby reserves the right from time to time and at any
time during the term of the Lease to require the Lessee,
subsequent to the completion of the construction work, to design
and construct at its sole cost and expense such further
reasonable structures, fences, equipment, devices and other
facilities as may be necessary or appropriate to accomplish the
objectives as set forth in the first sentence of said
subparagraph (1). All locations, the manner, type and method of
construction and the size of any of the foregoing shall be
determined by the Port Authority. The Lessee shall submit for
Port Authority approval its plans and specifications covering the
required work and upon receiving such approval shall proceed
diligently to construct the same. All other provisions of this
Section with respect to the construction work shall apply and
pertain with like effect to any work which the Lessee is
obligated to perform pursuant to this paragraph and upon
completion of each portion of such work it shall be and become a
part of the construction work. The obligations assumed by the
Lessee under this paragraph are a special inducement and
consideration to the Port Authority in granting this Lease to the
Lessee,

(j) Title to all the construction work shall pass

to the Port Authority as the same or any part thereof 1s erected,
constructed or installed and shall be or become a part of the
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premises if located within the Site,

(k) (1) when the construction work is
substantially completed and ready for use the Lessee shall advise
the Port Authority to such effect and shall deliver to the Port
Authority a certificate signed by an authorized officer of the
Lessee and also signed by the Lessee's licensed architect or
engineer certifying that the construction work has been
constructed in accordance with the approved plans and
specifications and the provisions of this Lease and in compliance
with all applicable laws, ordinances and governmental rules,
regulations: and orders., Thereafter, the construction work will
be inspected by the Port Authority and if the same has been
completed as certified by the Lessee and the Lessee's licensed
architect or engineer, as aforesaid, a certificate to such effect
shall be delivered to the Lessee, subject to the condition that
all risks thereafter with respect to the construction and
installation of the same and any liability with respect thereto
for negligence or other reason shall be borne by the Lessee. The
Lessee shall not use or permit the use of the construction work
or any portion thereof for the purposes set forth in the Lease
until such certificate is received from the Port Authority and
the Lessee shall not use or permit the use of the construction
work or any portion thereof even if such certificate is received
if the Port Authority states in any such certificate that the
same cannot be used until other specified portions are completed.

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

(1) The Lessee understands that there may be
communications and other utility lines and conduits located on or
under the Site which do not, and may not in the future, serve the
premises. The Lessee agrees at its sole cost and expense, if
directed by the Port Authority so to do, to relocate and
reinstall such communications and other utility lines and
conduits on the Site or off the Site as directed by the Port
Authority and to restore all affected areas (such work being
hereinafter collectively called "the relocation work"). The
Lessee shall perform the relocation work subject to and in
accordance with all the terms and provisions of this Section and
the relocation work shall be and become a part of the
construction work, it being understood, however, that the
relocation work shall not be or become a part of the premises
hereunder.

Section 3, Term

\

(a) The term of the letting shall commence on the
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date the Lessee's contractor enters upon any portion of the Site
for the purpose of performing the construction work or any
portion thereof, or March 1, 1989, whichever date first occurs
(said date being hereinafter called the "Commencement Date") and,
unless sooner terminated, the term of the letting 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
or on February 28, 2015, whichever date first occurs.

(b) If the Port Authority shall not give
possession of the premises on the date set forth in paragraph (a)
hereof by reason of the failure or refusal of any occupant
thereof to deliver possession thereof to the Port Authority or by
reason of any cause or condition beyond the control of the Port
Authority, the Port Authority shall not be subject to any
liability for the failure to give possession on said date. No
such failure to give possession on the date hereinabove specified
shall in any wise affect the validity of this Lease or the
obligations of the Lessee hereunder, nor shall the same be
construed in any wise to extend the term beyond the date stated
in paragraph (a) hereof. Tender shall be made by notice given at
least five (5) days prior to the effective date of the tender.

; (c) For purposes of this Lease, the date the
Lessee's contractor enters any portion of the Site for purposes
of commencing construction shall be deemed to be the date on
which the Lessee's contractor enters any portion of the Site and
brings vehicles and equipment upon the Site which are to be used
for construction.

Section 4. Rentals

I. Ground Rental

(a) The Lessee agrees to pay to the Port Authority the
following Ground Rental for the premises:

- (1) Commencing on the Completion Date, or March 1,
1990, whichever date first occurs (said date being
hereinafter called "the Rental Commencement Date"), to the
last day of the month preceding the month in which the tenth
(10th) anniversary of the Commencement Date occurs, a Ground
Rental for the premises at the annual rate of Five Hundred
Fifty-two Thousand Four Hundred Thirty-two Dollars and No
Cents ($552,432,00), subject to adjustment as provided in
paragraphs (b) and (c¢) hereof. The aforesaid annual Ground
Rental is made up of two factors, one a constant factor in
the amount of Two Hundred Forty-eight Thousand Four Dollars
and No Cents ($248,004.00) subject to adjustment as provided
in paragraph (b) hereof, and the other a variable factor in
the amount of Three Hundred Fourteen Thousand Four Hundred
Twenty-eight Dollars and No Cents ($314,428.00). The
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variable factor aforesaid represents the Alrport Services
vportion of the annual Ground Rental, and such variable factor
of the annual Ground Rental is hereinafter referred to as the
"Airport Services Factor" and is subject to adjustment as
provided in paragraph (c) hereof,

(2) For the portion of the term of the Lease from
the first day of the month during which the tenth (10th)
anniversary of the Commencement Date occurs to the last day
of the month during which the twenty-fifth (25th) anniversary
of the Completion Date occurs or February 28, 2015, whichever
date first occurs, a Ground Rental for the premises at an
annual rate consisting of two factors, one a constant factor
in an amount equal to either (i) the product obtained by
multiplying the then fair airport market rate per acre of
land as represented by the ground rental rate then most
recently offered by the Port Authority to another occupant of
similarly treated space at the Airport under a lease
(including any extension and modification thereto) providing
for groUngfsental by the actual acreage constituting the
premises (or./(ii) the constant factor of the Ground Rental as
then adjusted as provided in paragraph (b) hereof, whichever
amount is greater, and the other the Airport Services Factor
which shall consist of the Airport Services Factor in the
amount set forth in subparagraph (1) above as the same shall
have been adjusted in accordance with paragraph (c) hereof.
for each calendar year preceding the commencement date of the
portion of the term specified in this subparagraph (2), which
shall be the Airport Services Factor in effect on the date of
the commencement of the Ground Rental provided for in this
subparagraph (2) and shall be subject to further adjustment
as provided in paragraph (c) hereof,

(b) The constant factor of the Ground Rental set forth
in paragraph (a) above shall be adjusted during the term of the
letting in accordance with the provisions of subparagraph (2) of
this paragraph.

(1) As used in this subparagraph, "Index" or "CPI"
shall mean the Consumer Price Index for All Urban Consumers - New
York, N.Y. - Northeastern, New Jersey - Connecticut (All Items,
unadjusted 1982 to 1984=100) published by the Bureau of Labor
Statistics of the United States Department of Labor,

(2) The Port Authority shall ascertain the CPI for
the month of September 1988 and for the month of September in
each year thereafter during the term of this Agreement after the
same has been published, and the Port Authority shall also
determine the annual percentage increase, if any, for each such
twelve month period (from September to September) after the same
has been published (hereinafter called "the annual CPI percentage
increase").
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(3) Effective on March 1, 1991 and thereafter on
the first day of the month of March in each succeeding year of
the term of the letting hereunder, the constant factor of the
Ground Rental set forth in paragraph (a) hereof shall be
increased as follows: the said constant factor of the Ground
Rental shall be multiplied by a percentage composed of the annual
CPI percentage increase, if any, initially for the period from
September 1988 to September 1989, and for each succeeding year
for the period from September H@ September thereafter, plus 100%;
and each such product so,obtained shall be and become the
constant factor of the Ground Rental in effect for the respective
annual period ending on the respective last day of the next
following month of February.

(4) In the event the Index to be used in computing
any adjustment referred to in this paragraph is not available on
the effective date of such adjustment, the Lessee shall continue
to pay the constant factor of the Ground Rental at the annual
rate then in effect subject to retroactive adjustment at such
time as the specified Index becomes available, provided, however,
that the Port Authority may at its option substitute for such
Index the Index for the latest preceding month then published to
constitute the specified Index. 1In the event the United States
Consumer Price Index for all Urban Consumers, - New York, N.Y¥Y. -
Northeastern, New Jersey - Connecticut (All Items, unadjusted
1982 to 1984=100) shall hereafter be converted to a different
standard reference base or otherwise revised or The United States
Department. of Labor shall cease to publish the United States
Consumer Price Index for all Urban Consumers - New York, N.Y, =
Northeastern, New Jersey - Connecticut (All Items, unadjusted
1982 to 1984=100), then for the purposes hereof there shall be
substituted for the Index such other appropriate index or indices
properly reflecting changes in the value of current United States
money in a manner similar to that established in the Index used
in the latest adjustment as the Port Authority may in its
discretion determine.

{6) In no event shall any such constant factor
established under this paragraph (b) be less than the constant
factor it supersedes.

(7) It is expressly recognized that Exhibit A
which shows the Site hereunder is a preliminary exhibit and is so
marked, and further that the said Exhibit A is based on a
preliminary description of the area shown thereon and does not
contain a precise metes and bounds description and gives only a
rough approximation of the area of the Site. It is further
expressly recognized that the amount of the Ground Rental as set
forth in subparagraph (a)(l) hereof has been compiled on the
basis of there being 12.4 acres of land constituting the Site.
The Port Authority and the Lessee hereby agree that upon the Port
Authority's determination of the actual metes and bounds of the
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Site, the final version thereof shall be prepared and the amount
of the Ground Rental shall be appropriately adjusted and shall be
set forth in a Supplemental Agreement to this Lease which shall
be prepared by the Port Authority and submitted to the Lessee for
execution and shall have attached thereto the final version of
Exhibit A which shall be deemed to show the letting of the Site
with retroactive effect. The Lessee agrees to execute the said
Supplemental Agreement and return same to the Port Authority
within ten (10) days of its receipt of same. The Lessee
acknowledges that if it elects to commence the construction work
prior to the Port Authority's determination of the metes and
bounds of the area of the Site shown on the preliminary Exhibit
A, the Lessee shall expressly assume the risk that the area of
the Site shown on said Exhibit A and upon which the Lessee elects
to commence the construction work may not in fact be the same as
the area of the Site as finally so determined by the Port
Authority.

subparagraph (1) of paragraph (a) above is the fina irport
Services Factor in effect for the calendar year 1 For the
calendar year 1989 and for each and every calendar year there-
after the Airport Services Factor shall be adjusted in accordance
with the provisions of Schedule A attached hereto and hereby made
a part herecf. The constant factor of the Ground Rental shall be
subject to adjustment as provided in paragraph (b) hereof.

(c) The Airport Services Factor set forth in
e

(d) The Ground Rental for each portion of the term as
set forth in paragraph (a) above shall be payable by the Lessee
in advance in equal monthly installments on the first day of each
said portion of the term and on the first day of each and every
calendar month thereafter during said portion of the term. In
the event any said portion of the term shall commence on a day
other than the first day of a month, the monthly installment due
on said day shall be the monthly installment prorated on a daily
basis using 'the actual number of days in said month. 1In the
event any said portion of the term shall expire on a day other
than the last day of a month, the monthly installment for said
month shall be the monthly installment prorated on a daily basis
using the actual number of days in the said month. The
commencement dates of the Ground Rental for each portion of the
term as set forth in paragraph (a) above are herein each referred
to as "the Ground Rental Commencement Date" with respect to the
applicable portion of the term hereunder.

(e) The Lessee understands and agrees that the final
Airport Services Factor for the calendar year preceding the
calendar year in which the date of expiration falls may not be
determined for some months after the expiration date of the Lease
and the final Airport Services Factor for the calendar year in
which the date of expiration falls will not be determined for
some months after the expiration date of the Lease and that the
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Lessee's obligations to pay any deficiency in the Ground Rental
for such calendar years or portions thereof or the Port
Authority's obligation to pay a refund in said Ground Rental
resulting from the determination of the final Airport Services
Factor for such calendar years or portions thereof shall survive
such expiration of the Lease and shall remain in full force and
effect until such deficiency or refund, if any, is paid. The
Lessee hereby acknowledges that neither the survival of the
obligation with respect to any such deficiency or refund nor any
other provision of this Agreement shall grant or shall be deemed
to grant any rights whatsoever to the Lessee to have the term of
the Lease extended for any period beyond the expiration date of
the Lease as provided in Section 3 hereof. The Lessee further
understands that the Airport Services Factor in effect for the
calendar year in which the applicable Ground Rental Commencement
Date falls as determined in accordance with paragraph (c) hereof
shall be the Airport Services Factor paid by the Lessee at the
applicable Ground Rental Commencement Date,

(£) 1If any installment of Ground Rental payable
hereunder shall be for less than a full calendar month, then the
Ground Rental payment for the portion of the month for which said
payment is due shall be the monthly installment prorated on a
daily basis using the actual number of days in that said month,

IT. Abatement

(ay(l) In the event the Lessee shall at any time by the
provisions of this Agreement become entitled to an abatement of
Ground Rental, the constant factor of the Ground Rental for each
square foot ‘of land the use of which is denied the Lessee shall
be reduced for each calendar day or major fraction thereof the
abatement remains in effect at the dally rate of $0.0012579 (it
being understood that there shall be no abatement of Ground
Rental under the Lease for any portion of the premises or for any
portion of the term except as specifically provided in this
Agreement),

(2) The aforesaid abatement rate of $0.0012579 per
diem (hereinafter called the "constant factor rate") is based
upon the constant factor of the Ground Rental in the amount of
Two Hundred Forty-eight Thousand Four Dollars and No Cents
($248,004.,00) per annum and shall be adjusted as hereinafter
provided, When the first adjustment to the constant factor of
the Ground Rental is made in accordance with subsection I hereof,
the aforesaid constant factor rate shall be adjusted in direct
proportion to the adjustment made in the constant factor of the
Ground Rental, and at the time of each and every subsequent
adjustment to the constant factor of the Ground Rental, the Port
Authority will adjust the constant factor rate in direct
proportion to the adjustment in the applicable constant factor of
the Ground Rental. The resultant constant factor rate shall
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constitute the constant factor until the next succeeding constant
factor rate is calculated.

(b)(l) In addition, the Airport Services Factor of the
Ground Rental shall be reduced for each calendar day or major
fraction thereof the abatement remains in effect for each square
foot of land the use of which is denied the Lessee at the daily
rate of $Oégﬂi8948 subject to adjustment as provided herein. No
abatement-6f the Airport Services Factor shall be for other than
land atea.

"(2) The aforesaid abatement rate of $0.0015948 per
diem (hereinafter called "the variable rate") is based upon the
variable factor in the amount of Three Hundred Fourteen Thousand
Four Hundred Twenty-eight Dollars and No Cents ($314,428.00) per
annum, also called "the Airport Services Factor", and shall be
adjusted as hereinafter provided. After the close of calendar
year 1988 and after the close of each calendar year thereafter,
the Port Authority will adjust the variable rate, upwards or
downwards, as provided in Schedule A, The resultant variable
rate shall constitute the final variable rate for the calendar
year for which the adjustment is being made. It shall also
constitute the tentative variable rate for the calendar year in
which such rate is calculated and for the following year until
the next succeeding final variable rate is calculated.

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

(4) The Lessee understands that while the final
variable rate for the calendar year in which the expiration date
of the Lease falls will not be determined for some months after
such expiration and, if in fact there was an abatement during
said calendar year, that the Lessee's obligation to pay any ex-
cess in the amount by which the Airport Services Factor may have
been abated for said calendar year or the Port Authority's obli-
gation to pay any deficiency in said amount resulting from the
determination of the final variable rate for said calendar year
shall survive such expiration of the Lease and shall remain in
full force and effect until such excess or deficiency, if any, is
paid. The Lessee hereby specifically acknowledges that neither
the survival of the obligation with respect to any such excess or
deficiency nor any other provision of the Lease shall grant or
shall be deemed to grant. any rights whatsoever to the Lessee to
have the term of the Lease extended for any period beyond the
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expiration date of the Lease as provided in Section 3 hereof.

ITITI. Percentage Rental

(a) The Lessee agrees to pay to the Port Authority a
Percentage Rental equal to the amount then charged at the Airport
for similar operations, which charge is currently six percent
(6%) of the Lessee's gross receipts, as hereinafter defined,
arising during each calendar month of the term of the letting
hereunder, the computation for each such month or portion thereof
not to have any relation to any other month or portion thereof
and without any exemption amount being taken into account.

(b) Commencing on the 20th day of the month following
that in which the Lessee commences use of any portion of the
premises and on the 20th day of each and every month thereafter
during the term of the letting hereunder and within twenty (20)
days after the expiration or sooner termination of the term of
the letting hereunder, the Lessee shall submit a sworn statement
of its gross receipts for each preceding month during the term of
the letting hereunder, by a person satisfactory to the Port
Authority, and pay the Percentage Rental due with respect
thereto. Upon request of the Port Authority at any time and from
time to time, such statements shall be certified by an
independent certified public accountant at the Lessee's expense.

(c) The term "gross receipts" shall include all monies
paid or payable to the Lessee for and, if and to the extent full
fair market :value is not charged or payable, then to the extent
of the fair market value of, sales made or services rendered at
or from the premises, regardless of when or where the order
therefor is received, and, with respect to the preparation and
delivery of  in-flight meals (as defined in Section 6 hereof),
outside the:premises, if the order therefor is received at the
Airport, and any other revenues of any type_derived from the
Lessee's_operations and activities at the premises, provided,
however, that any taxes imposed by law which are separately
stated to and paid by the customer and directly payable to the
taxing authority by the Lessee, shall be excluded therefrom.

(d) Without limiting in any way the generality of
paragraph (c) of this subsection ITI or any other provision of
this Lease, it is expressly acknowledged and agreed that there
shall be deemed included in gross receipts any and all amounts
paid or payable to the Lessee by any aircraft operator or other
party for in-flight meals or portions thereof sold or delivered
to an aircraft operator attributable to the Lessee's operations
and activities at the premisesi notwithstanding that such amounts
are paid or payable by the Lesseée to another party or parties who
are not permittees or lessees of the Port Authority on behalf of
said aircraft operator or other party, whether in the form of a
"pass-through arrangement" or any other arrangement, It is fur-
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ther expressly understood and agreed that neither the foregoing
nor anything contained in this Lease shall constitute or be
deemed to constitute any concession or agreement by the Port
Authority that any arrangement between the Lessee and any party
involving a "pass-through arrangement” or any other arrangement
has been consented to or agreed to by the Port Authority.

(e) Notwithstanding that the Percentage Rental
hereunder is measured by a percentage of the Lessee's gross
receipts, no partnership relationship between the parties hereto
or joint venture is created hereby.

(£) The Lessee shall maintain, in accordance with
accepted accounting practice, during the term of this Lease, for
one (1) year after the expiration or earlier termination thereof,
and for a further period extending until the Lessee shall receive
written permission from the Port Authority to do otherwise,
records and books of account recording all transactions of the
Lessee at, through, or in any wise connected with the operations
of the Lessee hereunder at the Airport, which records and books
of account shall be kept at all times within the Port of New York
District and shall show (1) the basis and all supporting
documents for each and every statement required to be furnished
hereunder by the Lessee, (ii) the revenues of whatever kind or
nature from such operations, (iii) all revenues received by the
Lessee from{its customers, sublessees, patrons, invitees, and all
others using the premises, whether in the form of rental payments
or otherwise, and (iv) such other information as the Port
Authorlty may request from time to time. The Lessee shall permit
in ordinary business hours during the term of the Lease and for
one (1) year thereafter, the examination and audit by the
officers, employees, and representatives of the Port Authority of
such records and books of account and also any records and books
of account of any company which is owned or controlled by the
Lessee, or which owns or controls the Lessee if said company
performs services similar to those performed by the Lessee
anywhere in the Port of New York District,

{(g) Notwithstanding the foregoing provisions of this
subsection ITII, it shall not be deemed to be a violation of the
Lessee's obligations hereunder and the Lessee shall not be
required to pay a Percentage Rental if, and only if and so long
as, the Lessee remains and is deemed to remain a part of the
Texas Air Group, as hereinafter defined, and produces, renders
services, markets, distributes, delivers or makes available at or
from the premises and otherwise conducts its activities at the
premises in accordance with this Lease solely and exclusively for
the Texas Air Group and for no other entity or business. It is
expressly understood and agreed that in the event either the ~
Lessee ceases to be or is deemed no longer to be a part of the
Texas Air Group or the Texas Air Group shall not be at any time
hereafter the sole and exclusive ultimate recipient and user of
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earlier of such events, the obllgatlon to pay “the’ ‘Percentage
Rental as to all gross receipts regardless of the source thereof,

“whether of the Texas Air Group or otherwise) shall come into and

be in full force and effect and apply thenceforth for the
remalnder of the term of the letting hereunder whether or not
citéumstances change thereafter. It is expressly understood and
agreed that nothing in this paragraph shall release, relieve or
exempt the Lessee from any of the other obligations on its part
to be performed under the Lease, including but not limited to,
the maintenance of records and books of account, their inspection
and audit and, upon demand of the Port Authority, the submission
of statements of gross receipts. The Lessee represents and
warrants to the Port Authority that Texas Air Corporation, a
gorporatlon of the State of Delaware (hereinafter called "Texas
Air"), owns all of the issued and outstanding capital stock of
the Lessee. For the purpose of this paragraph and Section 51
hereof, the term "the Texas Alr Group" shall be deemed to mean
Texas Alr and that group of corporations which are scheduled
airlines and are under common ownership and control by Texas Air
and in which fifty-one percent (51%) or more in voting power of
each class of each such corporation's securities having voting
rights with respect to any matter is solely and beneficially
owned, directly or indirectly, by Texas Air but only while such
ownership and control by Texas Air. is at or above such percentage
level, If at any time hereafter, the Lessee shall cease to be a
part of the Texas Air Group, then the Lessee shall no longer be
and shall be deemed not to be a part of the Texas Air Group for
any purpose under this Lease.

Section 5. Late Charges

If the Lessee should fail to pay any amount
required to'be paid by the Lessee under this Lease when due to
the Port Authority, including without limitation, any payment of
annual rental or other rental or any payment of other fees,
amounts or charges or if any such amount is found to be due as
the result of an audit, then, in such event, the Port Authority
may impose (by statement, bill or otherwise) a late charge with
respect to each such unpaid amount for each late charge period
(hereinbelow described) during the entirety of which such amount
remains unpaid, each such late charge not to exceed an amount
equal to eight-tenths of one percent of such unpaid amount for
each late charge period. There shall be twenty-four late charge
periods 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
Authorlty as the result of Port Authority audit findings shall
consist of each late charge period following the dateé the unpaid
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amount should have been paid under this Leage. 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 this Section with respect to such unpaid
amount. Each late charge shall be and become additional rent,
recoverable by the Port Authority in the same manner and with
like remedies as if it were originally a part of the rental as
set forth in Section 4 hereof. 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 Lease, including without limitation, the Port Authority's
rights set forth in Section 24 of this Lease or (ii) any
obligations of the Lessee under this Lease. In the event that
any late charge imposed pursuant to thigs Section shall exceed a
legal maximum applicable to such late charge, then, in such
event, each such late charge payable under this Lease shall be
payable instead at such legal maximum,

Section 6. Use of the Premises

(a) The Lessee hereby agrees to use and shall use
the premises in connection with its business of transportation by
aircraft for the following purposes and for activities reasonably
required for such purposes and for such purposes and activities
only:

(1) With respect to the Kitchen:

For the preparation and packaging of in-flight
meals and the storage, preparation and packaging of commissary
supplies and other in-flight meal items and accessories in
connection with said in-flight meals, the foregoing to be
delivered to the Lessee's aircraft at the Airport and to be
exclusively for consumption or use aboard the same;

(2) With respect to the Garage:
(1) For the parking and storage of trucks, automobiles
and airport ground support equipment used by the Lessee in the
performance of its operations permitted hereunder.

(1i) For the routine servicing and maintenance of said
trucks, automobiles and equipment,

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

(iv) For the storage of such automotive lubricants and
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other liquids as may be approved by the Port Authority.
(3) With respect to the Kitchen and Garage:

For administrative and clerical offices in
connection with the Lessee's operations permitted hereunder.

(4) With respect to the outside areas:

(1) For the loading and unloading of automobiles and
trucks in the performance of the Lessee's operations permitted
hereunder.

(ii) For the parking of trucks, automobiles and airport
ground support equipment used by the Lessee in the performance of
its operations permitted hereunder.

(1ii) For the parking of automobiles of the employees
and management personnel of the Lessee.

(5) With respect to all of the premises:

For any other purpose or activity, in addition to
those specified in this paragraph, for which the premises are
expressly authorized to be used by any other provision of this
Lease, if at all.

(b)) The parties acknowledge and agree that the
term "in-flight meals" as used in the industry and in this Lease
is a word of art and includes food, beverages, snacks, non-
reusable supplies, materials and dry goods for consumption or use
aboard aircraft by passengers and crew, and any services rendered
in connection therewith, including without limitation, supply,
preparation or assembly,

Section 7, Compliance with Governmental Requirements

(a) The Lessee shall comply with all laws and or-
dinances and governmental rules, requlations 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 37 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, requlation,
requirement, order or direction because of the operations of the
Lessee on the premises or its use or occupancy of the premises.

(b) The Lessee shall procure from all governmental

authorities having jurisdiction over the operations of the Lessee
hereunder all licenses, certificates, permits or other authoriza-
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tion which may be necessary for the conduct of such operations.
"Governmental authorities", as used in this paragraph, shall not
be congtrued as intending to include The Port Authority of New
York and New Jersey, the lessor under this Lease.

{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) The Lessee shall comply with the enactments,
ordinances, resolutions and regulations of local governmental
authority 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, 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. 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,

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

(£) The Lessee shall have such time within which to
comply with the aforesald laws, ordinances, rules and regulations
as the authorities enforcing the same shall allow.
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Section 9, 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) with
respect to the premises the existing Rules and Regulations of the
Port Authority and such reasonable future Rules and Regulations
and amendments and supplements to existing Rules and Regulations
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 reguire 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
either by delivery of a copy or by making a copy available at the
office of the Secretary of the Port Authority.

Section 10, Obligations in Connection with the Conduct of the
Lessee's Business

The TLessee shall:

(a) Use its best efforts in every proper manner to
develop and 1ncrease the business conducted by it hereunder;

(b) Not divert or cause or allow to be diverted,
any business from the Airport,

Section 11. ' Federal Airport Aid

(a) Without limiting, enlarging or otherwise
affecting in any way the provisions of Section 6 hereof, in the
event the Legsee shall receive the consent of the Port Authority
to provide services to any entity other than an entity specified
in said Section then the Lessee shall:

(1) Furnish good and prompt efficient
service hereunder, adequate to meet all demands therefor at the
Airport that ‘are within its capacity;

(ii) Furnish service on a fair, equal and
non-discriminatory basis to all users thereof; and
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(iii) Charge fair, reasonable and non-
discriminatory prices for each unit of sale or service,

(b) As used above in this Section, "service" shall
include the furnishing of materials and supplies (including the
sales thereof),

(c) The Port Authority has applied for and
received a grant or grants of money from the Administrator of the
Federal Aviation Administration pursuant to the Airport and
Airways Development Act of 1970, as the same has been and
hereafter may be amended and supplemented or superseded by
similar federal legislation, and under prior federal statutes
which said Act superseded and the Port Authority may in the
future apply for and receive further such grants. In connection
therewith 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. The performance by the Lessee of the
covenants and obligations contained in this Lease is therefore a
special consideration and inducement to the making of this Lease
by the Port Authority, and the Lessee further covenants and
agrees that if 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 in connection with Federal airport aid shall make any
orders, recommendations or suggestions respecting the performance
by the Lessee of its covenants and obligations under this Lease,
the Lessee will promptly comply therewith at the time or times,
when and to the extent that the Port Authority may direct.

{d) Nothing in this Section is intended or shall
be construed as the consent of the Port Authority or as requiring
the Port Authority to give its consent to the performance by the
Lessee of any activity under the Lease other than such activity
specified in Section 6 hereof,

Section 12." Sales and Services

In connection with the operations authorized by
Section 6 hereof the Lessee shall comply with the following:

(1) Its employees shall wear clean uniforms and female
employees shall wear caps or nets. The employees shall be
clean in their habits and shall thoroughly wash their hands
before beginning work and immediately after each visit to the
toilet and shall keep them clean during the entire work
period. ©No person known by the Lessee to be affected with
any disease in a communicable form or to be a carrier of such
disease shall work or be permitted to work for the Lessee.

(2) All food and beverages shall be clean, fresh, pure,
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of first-class quality and safe for human consumption.

(3) The premises and all equipment and materials used by
the Lessee shall at all times be clean, sanitary, and free
from rubbish, refuse, dust, dirt, offensive or unclean
material, flies and other insects, rodents and vermin. All
apparatus, utensils, devices, machines and piping used by the
Lessee shall be constructed so as to facilitate the cleaning
and inspection thereof and shall be properly cleaned within
eight (8) hours after each period of use with hot water and a
suitable soap or detergent and shall be rinsed by flushing
with hot water. Where deemed necessary by the Port
Authority, final treatment by live steam under pressure or
other sterilizing procedure shall be used. All trays,
dishes, crockery, glassware, cutlery, and other equipment of
such type shall be cleaned and sterilized before using
same. Bottles, vessels and other re-usable containers shall
be cleaned and sterilized immediately before using the same.

(4) All packing materials, including but not limited to,
wrappers, stoppers, caps, enclosures and containers, shall be
clean and sterile and shall be so stored as to be protected
from dust, dirt, flies, rodents, unsanitary handling and
unclean materials.

(5) In addition to its obligations under this Section or
elsewhere in this Lease pertaining to garbage removal and
storage, the Lessee shall daily remove from the premises by
means of facilities provided by it and in a manner approved
by the General Manager of the Airport, all garbage, debris
and other waste material (whether solid or liquid) arising
out of or in connection with its operations hereunder, and
any such not immediately removed shall be temporarily stored
in suitable garbage and waste receptacles to be provided and
maintained by the Lessee, the same to be made of metal or
other suitable material equipped with tight-fitting covers or
closures and to be of a design safely and properly to contain
whatever material may be placed therein. The receptacles
shall be kept covered except when filling or emptying the
same, The Lessee shall exercise extreme care in removing
such garbage, debris and other waste materials from the
premises. The manner of such storage and removal shall be
subject in all respects to the continual approval of the Port
Authority. No facilities of the Port Authority shall be used
for such removal unless with its prior consent in writing.,

No such garbage, debris or other waste materials shall be or
be permitted to be thrown, discharged or disposed into or
upon any waters at or bounding the Airport.

Section 13, Various Obligations of the Lessee

(a) The Lessee shall conduct its operations
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hereunder in an orderly and proper manner, so as not to
unreasonably annoy, disturb or be offensive to others at or off
the Airport. The Lessee shall take all reasonable measures (1)
to eliminate vibrations originating on the premises 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 or off the Airport; and (2) to keep the
sound level of its operations as low as possible.,

(b)Y The Lessee shall use its best efforts to
conduct all 1lts operations at the premises in a safe and careful
manner.

(c) The Port Authority shall have the right to
object to the Lessee regarding the conduct and demeanor of the
employees 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 General 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 the
persons using such roadways or other areas. The Lessee shall
employ such means as may be necessary to direct the movement of
vehicular traffic within the premises to prevent traffic
congestion on the public roadways leading to the premises,

(e) 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, fire alarm and smoke detector
systems and any other fire protection systems which constitute a
part of the premises. The Lessee shall keep in proper
functioning order all fire-fighting equipment on the premises 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.

(£) 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 Lease (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
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Lessee agrees that it shall exercise the highest degree of safety
and care and shall conduct all its operations under the Lease 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 Lease. 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 shall continue throughout the term of
this Lease and shall not be limited, affected, impaired or in any
manner modified by the fact that the Port Authority shall have
approved any Construction Application and supporting plans,
specifications and contracts covering construction work and
notwithstanding the incorporation therein of the Port Authority's
recommendations or requirements 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 is a special inducement and consideration to
the Port Authority in entering into this Lease with the Lessee.

(g) Without in anywise limiting the Lessee's other
obligations ‘under this Lease, the Lessee shall supply, replace,
install, repair, maintain and keep clean all grease traps in all
drainage pipes exclusively used by it in its operations hereunder
whether such pipes are located on the premises or elsewhere at
the Airport.

(h) The Lessee shall at all times during the term
of this Lease on a twenty-four (24) hour basis maintain
sufficient qualified personnel at the Airport or on call within
thirty (30) minutes, who shall be qualified to perform the
maintenance obligations of the Lessee under this Lease and
particularly to be able to respond to all emergencies,

(i) The Lessee shall prevent access by persons or
vehicles (unless duly authorized by the Port Authority) to the
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Public Ramp and Apron Area, Public Passenger Ramp and Apron Area
and Public Landing Area from the premises, except for the
Lessee's authorized in-flight meal catering vehicles. The Lessee
shall prevent such access by such means as the Port Authority
shall approve. Such prevention shall be accomplished on a 24-
hour, seven day week basis.

Section 14, 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 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 system, 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 at the Airport 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 6 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 Fire
Insurance Rating Organization of New Jersey, 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 37 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. TIf by reason of any fallure on the part of the Lessee
to comply with the provisions of this paragraph any fire
insurance rate, extended coverag. or rental insurance rate on the
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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 (whether liquid or solid) by
means of the toilets, manholes, sanitary sewers or storm sewers
in the premises or on the Airport except after treatment in
installations or equipment 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 in excess of the Lessee's working requirements
during the said 24-hour period. Any such liquids having a flash
point of less than 100°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 not start or 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 or item of automotive equipment is equipped
with a proper spark-arresting device which has been approved by
the Port Authority.

(h) The Lessee shall not install, maintain or
operate, or permit the installation, maintenance or operation on
the premises of any vending-machine or device designed to
dispense or sell food, beverages, tobacco, tobacco products or
merchandise of any kind whether or not included in the above
categories, or of any restaurant or cafeteria or of any equipment
or devices for the furnishing of service of any kind to the
public including, without limitation thereto, telephone pay
stations.

(i) The Port Authority, by itself or by contrac-
tors, lessees or permittees, shall have the exclusive right to
install, maintain and receive the revenues from all coin-operated
or other vending machines or devices installed by it and operated
on the premises for the sale of merchandise of all types or for
the rendering of services, provided, however, that no such
machine or device shall be installed except upon the request of
the Lessee. If the Port Authority does not install and maintain
any such machine that the Lessee may reasonably request, the
Lessee shall have the right to do so, provided, however, (1) that
the Lessee shall pay or cause to be paid to the Port Authority
each month for each machine upon the same basis for the preceding
month as any concesslionalre, permittee or licensee of the Port
Authority then operating machines at the Airport for the sale of
similar merchandise or the rendering of similar services, and (2)
that in the event the Lessee exercises such right the Port
Authority, at any time thereafter, may substitute for the
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Lessee's machines other machines selling .similar merchandise or
services operated by the Port Authority or by its licensee,
permittee or concessionaire, and thereupon the Lessee shall
remove its machines,

(j) The Lessee shall not overload any floor and
shall repair any floor, including supporting members, and any
paved area damaged by overloading. Nothing in this paragraph or
elsewhere in this Lease shall be or be construed to be a
representation by the Port Authority of the weight any floor or
paved area will bear.

Section 15. Care, Maintenance, Rebuilding and Repair by the
- 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) Keep 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, rebuild-
ing and replacements by the Lessee shall be in quality and
class not inferior to the original in materials and workman-
ship; ahd to pay promptly the cost and expense of such
repairs, replacements and maintenance;

(4) Provide, maintain and operate such
obstruction lights and similar devices on the premises as the
Federal Aviation Administration may direct or as the General
Manager of the Alirport may reasonably direcl and shall
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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 and

also 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 7 and

9 of this Lease. 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;

(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 or located adjacent
to and serving the premises; and

(7) Refrain from using any cleaning materials
having a harmful or corrosive effect on any part of the
premises and repair any damage to the pavement or other
surface of the premises caused by any oil, gasoline, grease,
lubricants or other flammable liquids and substances having
corrosive or detrimental effect thereon.

(b) 1In 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 sald notice specifies that the
required work to be accomplished by the Lessee includes
maintenance or repair other than preventive maintenance, or
within a period of one hundred eighty (180) days if the said
notice specifies that the work to be accomplished by the Lessee
involves preventive maintenance onliy, or fails diligently to
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the Port Authority.

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

(d) The policies or certificates representing
insurance covered by this Section shall be delivered by the
Lessee to the Port Authority at least fifteen (15) days prior to
the commencement date of the letting hereunder, 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 unqualified provision obligating the insurance
company to furnish the Port Authority thirty (30) days' advance
notice of the cancellation, termination, change or modification
of the insurance evidenced by said policy or certificate, each
such policy or certificate shall have stated thereon the lease
number appearing on the first page hereof. 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,

(e) Regardless, however, of the persons whose
interests are insured, the proceeds of all policies covered by
this Section shall be applied as provided in Section 17 hereof;
and the word "insurance" and all other references to insurance in
said Section 17 shall be construed to refer to the insurance
which is the subject matter of this Section and to refer to such
insurance ornly,

" (£) The insurance covered by this Section shall be
written by companies approved by the Port Authority, the Port
Authority covenanting and agreeing not to withhold its approval
unreasonably. If at any time any of the insurance policies shall
be or become unsatisfactory to the Port Authority as to 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 and provide such policy or a certificate with respect
to the same to the Port Authority, 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. 1In all
certifications to be delivered under this Section, the person and
entity so certifying shall be satisfactory to the Port Authority.

Section 17. 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
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enemy or other casualty, the Lessee shall promptly remove all
debris resulting from such damage from the premises, and to the
extent, i1f any, that the removal of debris under the
circumstances is covered by insurance the proceeds thereof shall
be made available to and be used by the Lessee for such purpose.

(b) Minor Damage. If the premises, or any part
thereof, shall be damaged by fire, the elements, the public enemy
or other casualty but not rendered untenantable or unusable for a
period of ninety (90) days, the premises shall be repaired with
due diligence in accordance with the plans and specifications for
the same as they existed prior to such damage by and at the
expense of the Lessee and if such damage is covered by insurance,
the proceeds thereof shall be made available to and be used by
the Lessee for that purpose.

(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
oy other casualty as to be untenantable or unusable for ninety
(90) days, or if within ninety (90) 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 (90) 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.

(d) 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 16 hereof. Any excess of the proceeds of
insurance over the costs of the restoration shall be retained by
the Port Authority.,

(e) The parties hereby stipulate that neither the
provisions of Titles 46:8-6 and 46:8~7 of the Revised Statutes of
the State of New Jersey nor those of any other similar statute
shall extend or apply to this Lease.

Section 18, Indemnity and Liability Insurance

(a) (1) The Lessee shall indemnify and hold
harmless the Port Authority, its Commissioners, officers,
employees and representatives, from and against (and shall
reimburse the Port Authority for the Port Authority's costs or
expenses including legal expenses incurred in connection with the
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defense of) all claims and demands of third persons, including
but not limited to, claims and demands for death or personal
injuries, or for property damages, arising out of any default of
the Lessee in the performance or observance of any term or
provision of this Lease, or out of the use or occupancy of the
premises 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 arising out of the acts or omissions of the Lessee,
its officers and employees elsewhere at the Airport, including
claims and demands of The City of Newark 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 saild 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 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 againgt the Port Authority,

. (b) In addition to the obligations set forth in
paragraph (a) of this Section and all other insurance required
~under this Lease, the Lessee during the term of this Lease in its
own name as insured and including the Port Authority as an
additional insured shall maintain and pay the premiums on a
policy or policies of Comprehensive General Liability insurance,
including premises-operations, products liability, completed
operations, liquor liability and covering bodily injury,
including death, and property damage liability, the foregoing not
to contain care, custody or control exclusions or any exclusion
for bodily injury to or sickness, disease or death of any
enmployee of the Lessee or of any of its contractors which would
conflict with or in any way impair coverage under the contractual
liability endorsement provided for below, and providing for
coverage in the limits per occurrence set forth below as a
minimum, 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 per accident set forth below as a
minimum. All the aforesaid policy or policies of insurance shall
also provide or contain an endorsement providing that the
protections afforded the Lessee thereunder with respect to any
claim or action against the Lessee by a third person shall
pertain and apply with like effect with respect to any claim or
action against the Lessee by the Port Authority but such shall
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not limit, vary, change or affect the protections afforded the
Port Authority thereunder as an additional insured. Said
protections shall also pertain and apply with respect to any
claim or action against the Port Authority by the Lessee,
protecting the Port Authority to the same effect as with respect
to any claim or action against the named insured by a third
person as if the Port Authority were the named insured
thereunder. 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.

Combined Minimum Limit
(bodily injury/death/
property damage)

Comprehensive General Liability $10,000,000

Comprehensive Automobile Liability $25,000,000

(c) 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 additions,
deletions, amendments or modifications to the above-scheduled
insurance reguirements, or may require such other and additional
insurance, in such reasonable amounts, against such other
insurable risks, as the Port Authority may deem required.

© (d) As to the insurance required by the provisions
of this Section and subparagraph (g)(13) of Section 2 hereof, a
certified copy of the policies or a certificate or certificates
or binders, evidencing the existence thereof, or binders, shall
be delivered by the Lessee to the Port Authority at least fifteen
(15) days prior to the commencement date of the letting., 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 fifteen (15) days by a certified copy of
the policy or a certificate. Each such copy or certificate shall
contain a valid unqualified provision or endorsement that the
policy may not be cancelled, terminated, changed or modified
without giving thirty (30) days' written advance notice thereof
to the Port Authority. Each such copy or certificate shall
contain an additional endorsement providing that the insurance
carrier shall not, without obtaining express advance permission
from the General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority,
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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 Lease. 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 and provide such policy or a certificate with respect
to the same to the Port Authority, 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. In all
certifications to be delivered under this Section, the person and
entity so certifying shall be satisfactory to the Port Authority.

Section 19. Signs

(a) Except with the prior written approval of the
Port Authority, the Lessee shall not erect, maintain or display
any signs or any advertising at or on the exterior parts of the
premises or 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 there-
with 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. 1In 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.

Section 20. Additional Rent and Charges

If the Port Authority is required or elects to pay
any sum Oor 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 Lease or as a result of an act or
omission of the Lessee contrary to the said conditions, covenants
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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 4 hereof.

Section 21.  Rights of Entry Reserved

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

(b) Without limiting the generality of the fore-
going, the Port Authority, by its officers, employees, agents,
representatives, and contractors, and by the employees, agents,
representatives and contractors of any furnisher 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 and improve existing and
future sewerage, utility, mechanical, electrical and other
systems on the premises, if any, including without limitation
those for the supply of heat, water, gas, fuel, electricity,
communication services, fire protection services and drainage,
including all appurtenances thereto and to enter upon the
premises at all reasonable times to make such repairs,
replacements, improvements 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 maintain the same,
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, if at all, or
future utility, mechanical, electrical and other systems and thus
shall interfere with the inspection, maintenance or repair of any
such system, the Lessee shall move such property, as directed by
the Port Authority, in order that access may be had to the system
or part thereof for its inspection, maintenance or repair, and,
if the Lessee shall fail to so move such property after direction
from the Port Authority to do so, the Port Authority may move it
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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,
improvements, 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 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 all
parts of the same, and during such six-month period the Port
Authority may place and maintain on the premises the usual "To
Let" signs, which signs the Lessee shall permit to remain without
molestation.

(£) 1If, during the last month of the letting, the
Lessee shall have removed all or substantially all of 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 22. Condemnation

(a) (1) As used in this Section, the phrase
"temporary interest", when used with reference to real property,
shall mean an interest in such real property entitling the owner
of such interest to the possession of such property (whether or
not such interest includes or 1s co-extensive with an interest of
the Lessee therein under this Agreement), for an indefinite term
or for a term terminable at will or at sufferance or for a term
measured by a war or an emergency or other contingency or for a
fixed term expiring prior to the expiration date of this Lease;
and the phrase "permanent interest", when used with reference to
real property, shall mean an interest in such real property
entitling the owner of such interest to possession thereof, other
than a temporary interest as above defined, including, among
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other things, a fee simple and an interest for a term of years
expiring on or after the expiration of this Agreement,

(ii) As used in this Section with reference to
the premlses, the phrase "a material part" shall mean such a part
that the Lessee cannot continue to carry on the operations
described in Section 6 hereof without using such part.

~ (b) (i) If, in the event of an acquisition by
condemnation or the exercise of the power of eminent domain by
any body having superior power of eminent domain of a permanent
interest in all.or any part of the premises (any such acquisition
under this Section being hereinafter refe:(ed to as a "permanent
taking"), the permanent taking covers all or a material part of
the premises, the Port Authority shall purchase from the Lessee
and the Lessee shall sell to the Port Authority the Lessee's
leasehold interest (excluding any personal property whatsoever)
in the premises and any facilities constructed thereon by the
Lessee in compliance with Section 2 hereof and this Agreement and
the letting hereunder shall terminate and expire on the earlier
of (i) the date the Lessee is deprived of physical possession
thereof or (ii) the date of such taking; all rentals, fees and
payments due under this Agreement shall be apportioned and paid
by the Lessee to the date of such termination.

(ii) In the event a permanent taking covers
less than all or a material part of the premises, the Port
Authority shall purchase and the Lessee shall sell only so much
of the premises and facilities as are taken for an amount equal
to the unamortized capital investment, as hereinafter defined, if
any, of the :Lessee in so much of the premises and facilities as
are taken and this Agreement and the term of the letting
hereunder shall be deemed terminated as to the part so taken as
of the earlier of (i) the date the Lessee is deprived of physical
possession of such part or (ii) the date of such taking; and with
respect to the part not taken, the letting shall continue in full
force and effect and the Lessee shall continue to pay all rentals
and other sums, charges and fees provided to be paid by the
Lessee under this Agreement without any reduction or abatement,
provided, however, that, with respect to the part taken, the
rental referred to in Section 4 hereof shall be abated as
provided in said Section 4.

(iii) The sole and entire consideration to be
paid by the Port Authority to the Lessee shall be an amount equal
to the unamortized capltal 1nvestment, as hereinafter defined, if
any, of the Lessee in the premlses ‘or, in the event of a taking
of less than all of the premises, an amount equal to the unamor-
tized capital investment, as hereinafter defined, if any, of the
Lessee in so much of the premises as are taken. However, the
Port Authority shall purchase and the Lessee shall sell as afore-
said only if the amount to be paid by the Port Authority will
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constitute "unamortized Port Authority funds other than bond
proceeds or Federal or State grants expended for capital improve-
ments at the Newark Marine and Air Terminals" within the meaning
of said phrase as used in Section 26, I, D of the Basic Lease or
if a sum not less than said amount can be retained by the Port
Authority (and not be required to be paid to The City of Newark)
out of the damages or award in respect to such taking without
violation of any obligation of the Port Authority to The City of
Newark under the Basic Lease. Such payment shall be made as of
the date upon which such body having superior power of eminent
domain obtains possession of any such permanent interest in the
demised premises or after receipt of said award by the Port
Authority, whichever shall last occur, and, upon such payment,
the Lessee (except with respect to its personal property) shall
not have any claim or right to claim or be entitled to any
portion of the amount which may be awarded as damages or paid as
a result of such taking, and all rights to damages, if any, of
the Lessee (except for damages to its personal property) by
reason thereof are hereby assigned to the Port Authority.

(iv) If, however, the amount to be paid by the
Port Authority (the unamortized capital investment, as
hereinafter defined, if any, of the Lessee in the premises) for
such leasehold interest will not constitute "unamortized Port
Authority funds other than bond proceeds or Federal or State
grants expended for capital improvements at the Newark Marine and
Air Terminals" within the meaning of said phrase as used in
Section 26, I, D of the Basic Lease or if a sum not less than
such amount cannot otherwise be retained by the Port Authority
(and not be required to be paid to The City of Newark) out of the
damages or award in respect to such taking without violation of
any obligation of the Port Authority to The City of Newark under
the Basic Lease, then the aforesaid agreement to make such
payment to the Lessee shall be null and void; and in any such
event, the Lessee shall have the right to appear and file its
claim for damages in the condemnation or eminent domain
proceedings, to participate in any and all hearings, trials and
appeals therein, and to receive such amount as it may lawfully be
entitled to receive as damages or payment as a result of such
taking because of its leasehold interest in the premises up to,
but not in excess of, an amount equal to the unamortized capital
investment, as hereinafter defined, if any, of the Lessee in the
premises.

(v) In the event of the taking of all of the
premises and if the Lessee has no unamortized capital investment
in the premises at the time of the taking, then the aforesaid
agreement to make such payment to the Lessee shall be null and
void; and ih that event, this Lease and all rights granted by
this Lease to the Lessee to use or occupy the premises for its
exclusive use or for its use in common with others at the Alrport
and all rights, privileges, duties and obligations of the parties
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in connection therewith or arising thereunder shall terminate as
of the date of the taking, and in that event, the Lessee (except
with respect to its personal property) shall not have any claim
or right to claim or be entitled to any portion of the amount
which may be awarded as damages or paid as a result of such
taking, and all rights to damages, if any, of the Lessee (except
for damages to its personal property) by reason thereof are
hereby assigned to the Port Authority.

(c) If a temporary interest in the premises or in
any part thereof shall be taken in condemnation or other eminent
domain proceedings (such taking being hereinafter referred to as
"a temporary taking") then this Agreement shall nevertheless
continue in full force and effect except to the extent the Lessee
may be prevented from so doing pursuant to the terms of the order
of the condemning power and the Lessee shall continue to pay all
rentals and other sums, charges and fees, if any, provided to be
paid by the Lessee under this Agreement without any reduction or
abatement therein. If such temporary taking is of a part only
and the same shall damage any portion of the premises, the Lessee
at its cost and expense shall diligently repair any such damage
and shall put such portion as nearly as possible in the condition
thereof immediately prior to such taking.

‘ (d) (i) Nothing contained herein shall be deemed
to affect in any way any claim the Port Authority may have for
the value of any portion of the Airport not included within the
premises hereunder which may be affected by any taking described
in this Section or shall serve to give the Lessee any interest in
#ny such claim,

(ii) Upon a permanent taking of less than all
or a material part of the premises, the award paid to the Port
Authority shall be made available to the Lessee for the repair or
rebuilding of the buildings constructed thereon, and such portion
of the award remaining after providing for the repair or
rebuilding of the buildings constructed thereon shall be retained
by the Port Authority,

(e) (i) "Unamortized capital investment" shall
mean, for purposes of this Lease, the amount of the Lessee's
investment in the premises (excluding any personal property
whatsoever) arising out of the performance by the Lessee of the
construction work pursuant to and as set forth in Section 2 of
this Lease with respect to the Facility after deduction therefrom
of an amount equivalent to an allowance for depreciation and
amortization. Such allowance will be computed on a straight-line
basis over a period of twenty-five (25) years commencing on the
Completion Date,

{(ii) The foregoing computation to be made
shall not take into consideration the effect of accelerated
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amortization, if any, granted to or taken by the Lessee on its
books or otherwise under the provisions of Section 168(a) of
Title 26 USCA or similar legislation hereafter enacted.

(iii) For purposes of this paragraph (e), the
Lessee's investment in the premises shall be equal to the sum
of: (1) the amounts paid by the Lessee to independent
contractors for work actually performed and labor and materials
actually furnished in connection with the construction of the
Facility; and (2) the payments made and expenses incurred by the
Lessee, in connection with such construction, for engineering,
architectural, professional and consulting services and the
supervision of construction, provided, however, that such
payments and expenses pursuant to this item (2) shall not exceed
fifteen (15%) of the amounts described in item (1) hereof; and
(3) the amounts actually paid and costs incurred by the Lessee
for premiums on public liability (not including Workers'
Compensation and Employers' Liability Insurance) and builder's
risk insurance policies in connection with such construction to
the extent said insurance is not procured and maintained by the
Lessee's contractors; in each case, as the above-mentioned
amounts, payments and expenses are 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 (a) set forth, in reasonable
detail, the amounts paid to specified independent contractors,
the payments made to other specified persons and other expenses
incurred by the Lessee, which have not previously been reported
in certificates delivered to the Port Authority, (b) have
attached thereto reproduction copies or duplicate originals of
the invoices of such independent contractors and other persons
acknowledging the receipt by them of such amounts and payments,
and (c) certify that the amounts, payments and expenses therein
set forth constitute portions of the Lessee's investment in the
premises for the purposes of this Lease,

(£) In the event of a taking hereunder, the Lessee
hereby agrees to deliver possession of all or such portion of the
premises so taken upon the effective date of such taking in the
same condition as that required for the delivery of the premises
upon the date originally fixed by this Agreement for the
expiration of the term of the letting hereunder. No taking by or
conveyance to any governmental authority as described herein
shall be or be construed to be an eviction of the Lessee or a
breach of this Agreement or be made the basis of any claim by the
Lessee against the Port Authority for damages, consequential or
otherwise.

Section 23, Assignment and Sublease

(a) The Lessee covenants and agrees that it will
not sell, convey, transfer, mortgage, pledge or assign this Lease
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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 Lease may be
assigned or transfered in its entirety, without such consent, to
any successor in interest of the Lessee which is or is to be a
Scheduled Aircraft Operator, and with or into which the Lessee
may merge or consolidate, or which may succeed to the assets of
the Lessee or the major portion of its assets related to its air
transportation system, if the entity which becomes the tenant
under the Lease has a financial standing as of the date aof the
merger, consolidation, transfer or assignment at least as good as
that of the Lessee (by which is meant that its ratio of fixed
assets to fixed liabilities and current assets to current
liabilities and its net worth shall be at least as favorable as
that of the Lessee), but in any such event, such assignment or
transfer shall not take effect before the assignee or transferee
is actually engaged in the business of scheduled transportation
by aircraft and is a Scheduled Aircraft Operator, 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 the prior written consent of the
Port Authority, the Lessee assigns, sells, conveys, transfers,
mortgages, pledges or sublets in violation of paragraph (a) or
(b) 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
Lease 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,

(d) The Lessee shall not use or permit any person
to use the premises or any portion thereof for any purpose other
than the purposes stated in Section 6 hereof. Except as provided
in this Lease 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 then its own officers, employees,
contractors and representatives,

(e) Neither the limited right of assignment
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provided in paragraph (a) hereof nor 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 Lease 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 Lease
or any part thereof, or any rights created thereby or the letting
hereunder or any part hereof; and such assignee, successor or
transferee or other person claiming any right, title or interest
in this Lease shall not sell, convey, transfer, mortgage, pledge,
sublet or assign this Lease or any part hereof, or any rights
created hereby or the letting hereunder or any part thereof
without such prior written consent of the Port Authority.

Section 24, Termination by the Port Authority

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

(1) The Lessee shall become insolvent, take
the benefit of any present or future insolvency statute, or
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 termination shall be
and become null, void and of no effect; or

(3) By, 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
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at the premises or its aircraft operations on the Alrport, or
after exhausting or abandoning any right of further appeal,
the Lessee shall be prevented for a period of sixty (60) days
by action of any governmental authority other than the Port
Authority having jurisdiction thereof, from conducting its
aircraft operations at the Airport or its operations
hereunder, 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
bonded against or removed or discharged within thirty (30)
days after the Lessee has received notice thereof; or

‘ (6) Except as expressly provided in Section
23 hereof, the letting hereunder or the interest or estate of
the Lessee under this Lease shall be transferred 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 sixty (60) days after the
filing thereof; or

. (8) Except as expressly provided in Section
23 hereof, the Lessee shall, without the prior written
approval of the Port Authority, become a successor 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 for a period of ten (10) days after notice to it
from the Port Authority to make such payment; or

(10) The Lessee shall fail to keep, perform
and observe each and every other promise, covenant and agree-
ment set forth in this Lease on its part to be kept, per-
formed, 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
greater 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);

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

(b) 1If any of the events enumerated in paragraph
(a) of this Section shall occur prior to the letting, the Lessee
shall not be entitled to enter into possession of the premises
and the Port Authority upon the occurrence of any such event or
at any time -hereafter during the continuance thereof by twenty-
four (24) hours' notice may cancel the interest of the Lessee
hereunder, such cancellation to be effective upon the date
specified in such notice,

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

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

(e) The rights of termination described above
shall be in addition to any other rights of termination provided
in this Lease 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 Lease by the Lessee, and the exercise by the Port
Authority of any right of termination shall be without prejudice
to any other such rights and remedies.

Section 25, Right of Re-entry

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

Section 26, Waiver of Redemption

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

Section 27. Survival of the Obligations of the Lessee

(a) In the event that the letting shall have been
terminated in accordance with a notice of termination as provided
in Section 24 hereof, or the interest of the Lessee cancelled
pursuant thereto, or in the event that the Port Authority has re-
entered, regained or resumed possession of the premises in accor-
dance with the provisions of Section 25 hereof, all the obliga-
tions of the Lessee under this Lease shall survive such
termination or cancellation, or re-entry, regaining or resumption
of possession and shall remain in full force and effect for the
full term of the letting under this Lease, and the amount or
amounts of damages or deficiency shall hecome 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) On account of the constant factor of the
Lessee's Ground Rental obligation, an amount equal to the
product resulting from multiplying the constant factor of the
Ground Rental in effect at the time such termination or
cancellation (or re-entry, regaining or resumption of
possession) occurs by the number of full years remaining in
the balance of the term less the amount attributable to the
constant factor in the installments of said annual Ground
Rentals payable prior to the effective date of termination
except that the credit to be allowed for the amount
attributable to the constant factor in the installment
payable on the first day of the month in which the
termination is effective shall be prorated for the part of
the month the letting remains in effect, on the basis of the
actual number of days in the month; provided, however, that
if only a portion of a year remains in the balance of the
term or "if a portion of a year in addition to a number of
full years remains in the balance of the term, an amount
shall be added to the product determined hereinabove which
amount shall be equal to the product resulting from
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multiplying the aforementioned constant factor by a fraction
the numerator of which shall be the number of days in such
portion of a year and the denominator of which shall be the
actual number of days in the year;

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

(3) If and when the Lessee becomes obligated
to pay the Percentage Rental and on account thereof, an
amount equal to the amount then charged at the Airport for
similar operations, which charge is currently six percent
(6%) of the gross receipts of the Lessee, which gross
receipts would have been received by the Lessee during the
balance of the term as if there had been no termination or
cancellation (or re-entry, regaining or resumption of
possession); and for the purpose of the calculation hereunder
(i) the said amount of gross receipts shall be derived by
multiplying the number of days in the balance of the term
originally fixed by the dally average of the Lessee's gross
receipts; and (ii) the daily average of the Lessee's gross
receipts shall be the Lessee's total actual gross receipts
during the twelve (12) months immediately preceding said
termination or cancellation (or re-entry, regaining or
resumption of possession) during which the premises were open
and in operation and in which no abatement was in effect
divided by 365; and

(4) An amount equal to all expenses reasonably
incurred by the Port Authority in connection with regaining
possession and restoring and reletting the premises, for
legal expenses, putting the premises in order, including but
not limited to, cleaning, decorating and restoring (on
failure of the Lessee to restore), maintenance and brokerage
fees.

(c) In addition to and without limiting the
foregoing, in the event this Lease shall be terminated for any
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reason or the letting hereunder shall expire and the Lessee shall
not have completed the construction work within the time
specified in subparagraph (f£)(3) of Section 2 hereof, the Lessee
shall and hereby agrees to pay any and all amounts paid or
incurred by the Port Authority by reason of the failure of the
Lessee so to complete the construction work, including all
interest, costs, damages and penalties and the same shall be
deemed treated as obligations surviving said termination or
expiration,

Section 28.  Reletting by the Port Authority

The Port Authority upon termination or cancellation
pursuant to Section 24 hereof,; or upon any re-entry, regaining or
resumption of possession pursuant to Section 25 hereof, may
occupy the premises or may relet the premises, and shall have the
right to permit any person, firm or corporation to enter upon the
premises and use the same. Such reletting may be of part only of
the 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 terms and conditions the same as
or different from those set forth in this Lease. The Port
Authority shall also, upon termination or cancellation pursuant
to the said Section 24, or upon its re-entry, regaining or
resumption of possession pursuant to the said Section 25, have
the right to repair or to make structural or other changes in the
premises, including changes which alter the character of the
premises and the suitability thereof for the purpose of the
Lessee under this Lease, 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 surviving
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
sald premises or portion thereof during the balance of the
letting as the same is originally stated in this Lease, 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 29, Remedies to be Non-Exclusive

All remedies provided in this Lease shall be deemed
cumulative and additional and not in lieu of or exclusive of each
other or of any other remedy avallable 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
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shall not prevent the exercise of any other remedy.
Section 30. Surrender

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

Section 31, 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 Lease,.

Section 32. Effect of Basic Lease

~ The letting shall, in any event, terminate with the
termination or expiration of the Basic Lease with The City of
Newark which covers the premises, such termination to be
effective on such date and to have the same effect as if the term
of the letting had on that date expired.

Section 33.° 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 this Lease, shall be deemed to be and remain
the property of the Lessee. Provided the Lessee shall install
suitable replacements therefor if such personal property is
necessary to operate the premises in accordance with the terms
and provisions hereof, such property, at the Lessee's option, may
be removed by the Lessee from the premises at any time during the
term of this Lease but unless otherwise agreed in writing by the
Port Authority shall be removed by the Lessee by the expiration
or other termination of this Lease. Any damage to the premises
caused by removal of such property by or on behalf of either the
Lessee or, upon its failure to do so, by the Port Authority shall
be the responsibility of the Lessee, Any such property
thereafter remaining on the premises at the election of the Port
Authority shall be deemed abandoned by the Lessee. If the Lessee
shall fail to remove such property on or before the termination
or expiration of this Lease, the Port Authority may remove such
property to.a public warehouse for deposit or retain the same in
its own possession, and sell the same at public auction, the
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proceeds of which shall be applied first to the expenses of
removal, premises repalr, storage and sale, second to any sums
owed by the Lessee to the Port Authority, with any balance
remaining to be paid to the Lessee; if the expenses of such
removal, premises repair, storage and sale shall exceed the
proceeds of sale, the Lessee shall pay such excess to the Port
Authority upon demand.

Section 34, Brokerage

The Lessee represents and warrants that no real
estate broker has been concerned on its behalf in the negotiation
of this Lease 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 or
expenses made by any and all persons, firms or corporation
whatsoever for services rendered to the Lessee in connection with
the negotiation and execution of this Lease.

Section 35, Limitation of Rights and Privileges Granted

(a) No greater rights or privileges with respect
to the use of the premises or any part thereof are granted or
intended to be granted to the Lessee by this Lease, 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: (1)
easements, restrictions, reservations, covenants and agreements,
if any, to which the premises may be subject, and 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, gas or other fuel, light, power, telegraph, telephone,
or other communications, steam, transportation or other services
and of the State of New Jersey; (iil) permits, licenses,
regulations and restrictions, if any, of the United States, the
State of New Jersey or other governmental authority.

Section 36.: 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
representative during regular business hours, or forwarded to
such person or to the party at such address by certified or
registered mail. The Lessee shall designate in writing from time
to time an office within the Port of New York District and an
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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 respective officers upon whom
notices and requests may be served, and the Port Authority
designates its office at One World Trade Center, New York, New
York 10048, and the Lessee designates its office at Suite 1401,
2929 Allen Parkway, Houston, Texas 77210-4607 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 certified or registered mailing
thereof.

Section 37. Other Construction by the Lessee

Except as expressly provided herein, the Lessee
shall not erect any structures, make any improvements or do any
other construction work on the premises or alter, modify, or make
additions or improvements or repairs to or replacements of 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 premises, 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, repair, replacement or
addition, 1s 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 BAuthority,

Section 38.° Place of Payments

All payments required of the Lessee by this Lease
shall be sent to the following address: The Port Authority of
New York and New Jersey, P. 0. Box 17309, Newark, New Jersey
07194, or to such other address as may be substituted therefor by
the Port Authority by notice to the Lessee from time to time.

Section 39. Construction and Application of Terms

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

(b) The terms, provisions and obligations
contained in any exhibit or schedule attached hereto, whether

there set out in full or as amendments of, or supplements to,
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provisions elsewhere in the Lease stated,\shall have the same
force and effect as if herein set forth in full.

Section 40. Non-liability of Individuals

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

Section 41. Relationship of the Parties

This Lease does not constitute the Lessee as the
agent or representative of the Port Authority for any purpose
whatsoever. Neither a partnership nor any joint venture is
hereby created.

Section 42, Abatement

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 and
foreign 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
premises enumerated in Section 6 hereof, then upon the occurrence
of such event, the Lessee at its option shall be entitled to
abatement of Ground Rental, if any is then otherwise payable,
during such period of prohibition and prevention. 1In 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,

Section 43. Quiet Enjoyment

The Port Authority covenants and agrees that as
long as it remains the lessee of the Airport, the Lessee, upon
paying all rentals hereunder and performing all the covenants,
conditions and provisions of this Lease 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 Lease.

Section 44. Non-Discrimination

(a) Without limiting the generality of any of the
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provisions of this Lease, the Lessee, for itself, its successors
interests, and assigns, as a part of the consideration hereof,
does hereby ‘covenant and agree as a covenant running with the
land (1) that no person on the grounds of race, creed, color, sex
or national origin shall be excluded from participation in,
denied the benefits of, or be otherwise subjected to
discrimination in the use of the premises by it, (2) that in the
construction of any improvements on, over, or under the premises
and furnishing of services thereon by it, no person on the ground
of race, creed, color, sex or national origin shall be excluded
from participation in, denied the benefits of, or otherwise be
subject 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 Requlations, Department of
Transportation, Subtitle A, Office of the Secretary, Part 21,
Nondiscrimination in Pederally-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, operate 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.

- (c) The Lessee's non-compliance with the provi-
sions of this Section shall constitute a material breach of this
Lease. 1In the event of the breach by the Lessee of any of the
above non-discrimination provisions the Port Authority may take
an 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 Lease and the
letting hereunder with the same force and effect as a termination
under the Section of this Lease providing for termination for
default by the Lessee in the performance or observance of any
other term or provision of this Lease, or may pursue such other
remedies as may be provided by law; and as to any or all the
foregoing, the Port Authority may take such action as the United
States may direct.

(@) 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 non-compliance with any of the provisions of this
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Section and the Lessee shall reimburse the Port Authority for any
loss or expense incurred by reason of such non-compliance.

(e) Nothing contained in this Section shall grant
or shall be deemed to grant to the Lessee the right to transfer
or assign this Lease, 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 45, Affirmative Action

The Lessee assures that it will undertake an
affirmative action program as required by 14 CFR Part 152,
Subpart E, to insure that no person shall on the grounds of race,
creed, color, national origin, or sex be excluded from partici-
pating in any employment activities covered in 14 CFR Part 152,
Subpart E. The Lessee assures that no person shall be excluded
on these grounds from participating in or receiving the services
or benefits of any program or activity covered by this subpart.
The Lessee assures that it will require that its covered
suborganizations provide assurances to the Lessee that they
similarly will undertake affirmative action programs and that
they will require assurances from their suborganizations, as
required by 14 CFR Part 152, Subpart E, to the same effect.

Section 46. @ The Lessee's Ongoing 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, Jjob 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) 1In addition to and without limiting the
foregoing, and without limiting the provisions of subparagraph
(c)(18) of Section 2 or Schedule I hereof, it is hereby agreed
that the Lessee, in connection with its continuing operation,
maintenance and repair of the premises, or any portion thereof,
and in connection with every award or agreement for concessions
or consumer services at the Airport, shall throughout the term of
the letting hereunder commit itself to and use good faith efforts
to implement an extensive program of Affirmative Action,
including specific affirmative action steps to be taken by the
Lessee, to ensure maximum opportunities for employment and
contracting by minorities and women. In meeting the said
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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 commencement of the
term of the letting hereof to the Port Authority for its review
and approval. The Lessee shall incorporate in its said program
such revisions and changes which the Port Authority initially or
from time to time may reasonably require. The Lessee throughout
the term of the letting hereunder shall document its efforts in
implementing the said program, shall keep the Port Authority
fully advised of the Lessee's progress in implementing the said
program and shall supply to the Port Authority such information,
data and documentation with respect thereto as the Port Authority
may from time to time and at any time request, including but not
limited to, annual reports.

(c) "Minority" as used herein shall be as defined
in paragraph (c) of subpart II of Part I of Schedule I hereof,

(d) The Lessee's non-compliance with the
provisions of this Section shall constitute a material breach of
this Agreement. 1In the event of a 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.

(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, 1If 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.

(£) 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 46 shall grant or be
deemed to grant to the Lessee the right to make any agreement or
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award for concessions or consumer services at the Airport.

Section 47. No Services by the Port Authority

{(a) The Lessee understands that it shall be solely
responsible, at its sole expense, for bringing all utilities to
the premises which are required for the development,
construction, occupation and use thereof, including without
limit, telephone and other communications, electricity, water,
gas, sewerage, and for making and maintaining all necessary
connections thereto and arrangements to receive the benefit
thereof; that the Port Authority shall not have any obligation or
involvement in connection therewith, including the supply of
utilities; and that none of the Lessee's obligations under this
Lease shall be reduced, suspended, abated or released as a result
of any inability of or failure by the Lessee to consummate all
necessary arrangements for or to receive or have the benefit of
such utilities, whether or not due to the fault of the Lessee,
force majeure or otherwise, anything in this Lease to the
contrary notwithstanding. The Port Authority shall not be
obligated to provide any services whatsoever with respect to the
premises nor to police the same or keep the same free from snow,
ice or otherwise unobstructed and available for use by the
Lessee. Notwithstanding the foregoing, the Port Authority may
elect to provide extermination service in the enclosed portions
of the premises for which the Lessee agrees to pay its pro rata
share of the cost thereof, upon demand. The foregoing does not
impose any obligation on the Port Authority to furnish such
service.

(b) 1If any federal, state, municipal or other
governmental body, authority or agency or any public utility
hereafter assesses, levies, imposes, makes or thereafter
increases any charge, fee or rent on the Port Authority for any
service, system or utility now or in the future supplied to or
available to the premises or to any occupants or users thereof
{including but not limited to any sewer rent or charge for the
use of sewer systems and regardless of whether the Port Authority
is responsible for the same), the Lessee shall, at the option of
the Port Authority exercised at any time and from time to time by
notice to the Lessee, pay, in accordance with said notice, such
charge, fee or rent or increase thereof (or the portion thereof
allocated by the Port Authority to the premises or the Lessee's
operations hereunder) to the Port Authority.

Section 48, ‘ Condition of Premises

The Lessee hereby acknowledges that it has not
relied upon any representation or statement of the Port Authority
or its Commissioners, officers, employees or agents as to the
condition of the premises. The Lessee, prior to the execution of
this Lease, has thoroughly examined the premises and determined
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them to be suitable for its development and ultimately the
Lessee's operations hereunder and the Lessee hereby agrees to
take the premises in the condition they are in as of the
commencement of the term of the letting hereunder. Without
limiting any obligation of the Lessee to commence operations
hereunder at the time and in the manner stated elsewhere in this
Lease, the Lessee agrees that no portion of the premises will be
used initially or at any time during the letting which is in a
condition unsafe or improper for the conduct of the Lessee's
operations hereunder so that there is possibility of injury or
damage to life or property. It is hereby understood and agreed
that whenever reference is made in this Lease to the condition of
the premises as of the commencement of the term thereof, the same
shall be deemed to mean the condition of the premises as of the
date of this Lease, and as to the improvements made and the
alteration work performed during the term of this Lease in the
condition existing after the completion of the same.

Section 49.  Lessee's Right to Have Another Operate Premises

The Lessee represents and warrants that Texas
Air is the sole owner of all of the outstanding capital stock of
Chelsea Catering Company, a Delaware corporation (hereinafter
called "Chelsea"). Only during such period as Chelsea continues
to be solely beneficially owned, directly or indirectly, by Texas
Air and the Lessee continues to be and is deemed under this Lease
to be a part of the Texas Air Group, the Lessee may have Chelsea,
on behalf of the Lessee, operate, and conduct such operations on
or from, the premises as permitted by the Lease subject to all of
the conditions, limitations and restrictions and while assuming
all of the obligations with respect to the premises or the use
thereof or any operations thereon applicable to the Lessee under
the Lease. Further, during the foregoing period only, Chelsea
may provide the services comprehended under the purposes and
activities set forth in Section 6 hereof for any entity(ies) then
part of the Texas Air Group notwithstanding such limitation or
restriction as to the identity of the aircraft owner or operator
as contained in said Section 6, but otherwise such services by
Chelsea shall be in accordance with and subject to this Lease.
Immediately prior to such time as Chelsea ceases to be solely
beneficially owned, directly or indirectly, by Texas Air or the
Lessee is no longer or is no longer deemed a part of the Texas
Air Group as provided in paragraph (g) of subsection 4 III
hereof, the Lessee shall give written notice to the Port
Authority of such event and cause Chelsea to cease such operation
of, and all operations on or from, the premises. Neither the
foregoing, nor any dealing that the Port Authority may have with
Chelsea shall release, diminish or otherwise affect the
obligations and primary responsibility of the Lessee under the
Lease to any degree or in any manner whatsoever or constitute any
waiver of any right or discretion the Port Authority may have
under the Lease as to the Lessee. The Lessee shall remain fully

_68_



NFK-1

obligated hereunder with respect to and liable for the acts and
omissions of Chelsea, and the Lessee's indemnification and other
commitments under the Lease shall continue to apply as if such
actions and omissions were those of the Lessee itself and Chelsea
shall not by reason of this Section or by virtue of any course of
dealings whatsoever which it may have with the Port Authority, if
at all, acquire, possess or have any right or interest in this
Lease or in the premises or elsewhere on or with respect to the
Airport. Prior to Chelsea commencing to operate, or to conduct
any operations on or from, the premises, the Lessee shall cause
Chelsea to duly execute and deliver to the Port Authority, by
Chelsea's appropriate corporate officer, an instrument, in the
form attached hereto as Exhibit B and hereby made a part of this
Lease, acknowledging and agreeing to the foregoing insofar as the
same affects Chelsea.

Section 50. Definitions

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

(a) "Airport" shall mean the land and premises in
the County of Essex and State of New Jersey, which are westerly
of the right of way of the Central Railroad of New Jersey and are
shown upon the exhibit attached to the agreement between The City
of Newark and the Port Authority referred to in paragraph (b)
below, said exhibit being marked "Exhibit A" as contained within
the limits of a line of crosses appearing on said exhibit and
designated "Boundary of Terminal Area in City of Newark", and
lands contiguous thereto which may have been heretofore or may
hereafter be acquired by the Port Authority to use for air
terminal purposes.

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

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

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

(e) "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, including but
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not limited to, electrical, plumbing, sprinkler fire protection
and fire alarm, heating, steam, sewage, drainage, refrigeration,
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.,

(£) "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.

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

(h) "Governmental Authority", "Governmental
Board", "Governmental Agency" shall mean federal, state,
municipal and other governmental bodies, 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,

(i) "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
venturers or otherwise,

. (j) "Scheduled Aircraft Operator" shall mean a
Civil Aircraft Operator engaged in transportation by aircraft
operated wholly or in part on regqgular 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, certificates or other authority 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,
certificate or other authority.

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

Section 51, Termination by the Lessee

(a) If any one or more of the following events
shall occurz:

(1) If the Lessee shall be prevented from
operating its air transportation business at the Airport by
reason of its inability to use a substantial part or all of the
runways and taxiways, which are part of the public aircraft
facilities of the Airport:

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

(i1) for a period of longer than ninety
(90) consecutive days, resulting from a permanent injunction
issued by any court of competent jurisdiction; or

(iii) for a period longer than ninety
(90) 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 hereunder 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 its 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
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period or periods after the Lessee shall have a right to
terminate under this Section but before any default of the Port
Authority has been cured, shall not be or be construed to be a
waiver by the Lessee of any such right of termination.

(c) The rights of termination described above
shall be in addition to any other rights of termination provided
in this Lease and in addition to any rights and remedies that the
Lessee would have at law or in equity consequent upon any breach
of this Lease 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 52, Force Majeure

(a) Neither the Port Authority nor the Lessee
shall be deemed to be in violation of thig Agreement if it is
prevented from performing any of its obligations hereunder by
reason of strikes, boycotts, labor disputes, embargoes, shortages
of material, acts of God, acts of the public enemy, acts of
superior governmental authority, weather conditions, tides,
riots, rebellion, sabotage or any other circumstances for which
it is not responsible and which are not within its control;
provided, however, that this provision shall not apply to
failures by the Lessee to pay the rentals specified in Section 4
or other charges specified in this Agreement, and shall not apply
to any other charges or money payments; and, provided, further,
that this provision shall not prevent either party from
exercising its rights of termination under Sections 24 and 51 and
under any other Section of this Agreement, and shall not prevent
the Lessee from exercising its rights to an abatement of rental
under Section 4 hereof.

{b) No abatement, diminution or reduction of the
rental 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, requirements,
orders, directions, ordinances or regulations of the United
States of America, or of any state, county or city governments,
or of any other municipal, governmental, or lawful authority
whatsoever other than the Port Authority, 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.
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Sectqn 53. . Lessee's Irrevocable Waiver with Respect to
Depreciation and Investment Tax Credit

(a) Attached hereto as Exhibit C is a form of
uant to Section 103(N) of the Internal Revenue C

election pu
of 1954, as a

term of this Lease.

¥rrevocably elects not to

or local taxation of income

credits for which it may be
The Lessee further agrees

be binding upon its

his Lease, and as a

ed sale or assignment of Lessee's

in interest shall

(b} The Lessee\ hereby
claim for purposes of Federal, St
any depreciation or investment
eligible with respect to the
that this irrevocable elect'
successors in interest,
condition of any permi
interest under this Fease, any successor
furnish an irrevo le election in the form of the immediate
preceding sentemCe to the Port Authority. foregoing shall
not grant or ke deemed to grant to the Lessee ‘the right to sell
or assign, iIn any manner, its interests under thys Lease.

y document

(c} In the event the Lessee records
incorporate

eu of recording this Lease, said document shall

in

theé substance of paragraph (b) of this Section.
53

Section. 51, Entire Agreement

5% ; This Lease consists of the following: Sections 1
through 54, inclusive, Exhibits A, B anéd—€ and Schedules A and I.
FIN O y f:
It constitutes”the entire agreement of the parties
on the subject matter hereof and may not be changed, modified,
discharged or extended except by written instrument duly executed
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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 Lease.

IN WITNESS WHEREOF,

the parties hereto have executed

these presents the day and year first above written.

ATTEST:

)

 sace

ASSISTANT “Secretary

ATTEST:

ZQC [, ?ﬂ&w

fA<sH. Secretary

l

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By éﬁzzfi/z;;/////ﬁ;;fi;i}///

(Title) ‘ASSISTANT DIRECTOR OF AYiatinil
(Seal)

CONTINENTAL AIRLINES, INC.

BY)&¢2%¢7 - 429/42;449 _

(Title) o3& U7 & President
(Corporate Seal)

APPROVED:

FORM

e

TERMS

VY

ey
S

%

s
e

- 74 -



CSL-61273; Ack. N.J.; Corp. & Corp.

STATE OF NEW YORK

N N N

85.
COUNTY OF NEW YORK '
On this day of , 1989 , before me, the
subscriber, a notary public of New York, personally appeared
the

of The Port Authority of New York and New Jersey, who I am satisfied is the

person who has signed the within instrument; and, I having first made known

to him the contents thereof, he did acknowledge that he signed, sealed with

the corporate seal and delivered the same as such officer aforesaid and that
the within instrument is the voluntary act and deed of such corporation made
by virtue of the authority of its Board of Commissioners.

(notarial seal and stamp)

/\
STATE OF Ak )

W , ) ss.ZéSUJ@X]?W\
COUNTY OF ?ICU\J\AD )

7
on this<£Qva6<n day of \{VLCU\KJk\ , 1989 , before me, the

subscriber, a Y F{oAs,, F%LQKUJL.QéfiijbOQD , personally
appeared 2 QNP the AX»VL&Q President

of Continental Airlines, Inc.

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

: | 71(/(/@% E Locgl

(Anotarial seal @na"stamp)

88.

N — S

day of 19 » before me, the

subscriber, a , personally
a§peared the President
o

who I am satisfied is the person w has signed the within instrument; and
I having first made known to him the ¢ ents thereof, he did acknowledge
that he signed, sealed with the corporate § and delivered the same as
such officer aforesaid and that the within inst nt is the voluntary act
and deed of such corporation made by virtue of the a ority of its Board
of Directors.
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SCHEDULE A

The Lessee shall pay the Ground Rental at the rate stated in
paragraph (a) of Section 4 of the Agreement to which this
Schedule is attached (which Agreement is hereinafter sometimes
called "the Lease") until the said rate is adjusted as
hereinafter provided. After the close of calendar year 1988 and
after the close of each calendar year thereafter, the Port
Authority will adjust the Airport Services Factor specified in
paragraph (a) of Section 4 of the Lease, upwards or downwards, as
follows:

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

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

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

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

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

I1. The Port Authority shall also determine during the
calendar year for which the adjustment is being made the
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percentage of total developed land area at the Airport occupied
by the Lessee's premises.

III. The Port Authority will multiply the Airport Services
Factor as stated in paragraph (a) of Section 4 of the Lease by a
fraction the numerator of which shall be the total of the major
elements of costs actually incurred or accrued as determined

under Paragraph I, subparagraphs (a) through (d) above and the
denominator of which shall be the total of the major elements of
costs actually incurred or accrued as determined for the year
prior to the year for which the adjustment is being made (for the
calendar year 1988 adjustment, it is hereby agreed said
denominator shall be $20,446,990.00); and the resulting product
shall be multiplied by a fraction the numerator of which shall be
the percentage determined in Paragraph II above and the denomi-
nator of which shall be the actual percentage of total developed
land area occupied by the Lessee's premises determined for the
year prior to the year for which the adjustment is being made
(for the calendar year 1988 adjustment, it is hereby agreed said
denominator shall be 0.00789%).

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

V. In the event more than one Airport Services Factor is in
effect during a calendar year for reasons other than the
adjustment pursuant to Paragraph IV hereof, the Port Authority
will multiply each such Airport Services Factor by the fractions
stated in Paragraph III above, except that the percentage to be
used as the denominator of the second of the said fractions shall
be the percentage in effect at the same time as each such Airport
Services Factor is in effect,

VI. 1In the event more than one Airport Services Factor is
in effect during a calendar year for reasons other than the
adjustment pursuant to Paragraph IV hereof, resulting in more
than one resultant product after the adjustments pursuant to
Paragraph Vihereof have been made, the resultant product of that
adjustment involving the Airport Services Factor in effect at the
end of the calendar year for which the adjustment is being made
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shall constitute the final Airport Services Factor for the
portion of said calendar year during which said Airport Services
Factor was in effect. It shall also constitute the tentative
Airport Services Factor for the calendar year in which such
factor is calculated. All other resultant products shall each
constitute the final Airport Services Pactor for that portlon of
the calendar year for which the adjustment 1s being made durlng
which the respective tentative Airport Services Factor was in
effect.

VII. Any deficiency in the rentals and fees due to the Port
Authority from the Lessee for any calendar year resulting from
the adjustment of the Airport Services Factor of the rentals

shall be paid to the Port Authority by the Lessee within thirty
(30) days after demand therefor and any excess payments made by
the Lessee determined on the basis of an adjusted Airport
Services Factor shall be credited against future rentals, such
credit to be made within thirty (30) days following the
adjustment of the Airport Services Factor.

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

(a) "Airport Services" for the purpose of the
Agreement shall mean such systems, non-
revenue producing areas, operations and
functions as may be related to serving
the Airport from time to time during the
term of the letting including without
limitation thereto, air terminal highways
(as so designated by the Port Authority
from time to time), communications and
signals, storm and sanitary sewers, water
distribution, and other systems designed
to provide utilitarian services to
Airport areas, restricted use service
highways, non-revenue producing space in
structures, facilities, areas or
subdivisions thereof necessary to the
operations of the Airport, including
without limitation thereto, Port
Authority administrative, maintenance,
policing and operations space.

(b) "Total Developed Land Square Feet on the

Alrport "shall mean all land within the
Airport boundary as the same may be

Page 3 of Schedule A



NFK~1

A'

changed from time to time (exclusive,
however, of land situated to the north
and west of United States Routes 1-9)
which is revenue-producing, including but
not limited to all land under lease or
permit, land actually developed for a
specific use and all land specifically
designated as part of the Public Aircraft
FPacilities.

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

Construction costs

(1) payments to contractors and/or vendors
and suppliers;
(2) premiums or charges for Performance

Bonds;
(3) insurance premiums or charges;

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

Engineering Services

(1) payments to outside consultants and
engineering firms;

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

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

Other direct costs charges in accordance with Port
Authority accounting practice,

Liquidated overhead in lieu of the Port Authority's
administration and overhead costs in the amount of
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ten percent (10%) of the sum of all other elements
of cost included in Port Authority investment (in-
cluding Financial Expense, 'F', below).

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

(d)

(e)

"Fixed charges on Port Authority investment"
shall mean amortization and interest on Port
Authority investment in items completed
subsequent to December 31, 1964. Such fixed
charges shall be determined on the basis of an
equal annual payment method. The interest
factor used in determining the fixed charges
for all of the foregoing shall be the weighted
average coupon rate for the twelve months
ending November 30 of each year, rounded to
the nearest hundredth percent, on all long-
term bonds outstanding, the proceeds of which
were made available for construction at the
Airport,

The symbol "%" and the words "percentum" and
"percent" whenever used herein or in the
Agreement shall be deemed to be used
synonymously and interchangeably.

i

[

For Epé Port Authority

Initialled:

A

For the Lessee
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED BY AN
EXECUTIVE OFFICER THEREOF AND DELIVERED TO THE
LESSEE AND CHELSEA CATERING COMPANY BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

CONSENT TO OPERATION

Port Authority Lease - No. ANA-370
{made as of February 1, 1989)

Port Authority Facility - Newark
International Airport

THIS AGREEMENT, made as of y 19 , by and among
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and CONTINENTAL AIRLINES, INC. (hereinafter
called "the Lessee"), and CHELSEA CATERING COMPANY, a corporation
of the State of Delaware (hereinafter called "Chelsea"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee are parties
to a lease identified above by Port Authority Lease Number
covering premises at the above-mentioned Port Authority Facility
(which lease, as the same may have been and may hereafter be
supplemented, amended and extended, is hereinafter called "the
Lease"); and

WHEREAS, all of the capital stock of Chelsea is owned
solely by Texas Air Corporation, a Delaware corporation
(hereinafter called "the Parent Company"), a company which is
part of the Texas Alr Group (as defined in the Lease); and

WHEREAS, the Lessee has requested the consent of the
Port Authority to the proposed operation by Chelsea on and from
the premises of the Lessee's flight kitchen for the preparation
of in-flight meals (as defined in the Lease), such operation, and
the operation of said premises by Chelsea in connection
therewith, (hereinafter collectively called "“the Operation") to
be conducted strictly in accordance with, subject to and limited
and restricted by the Lease;

NOW, THEREFORE, for and in consideration of the
covenants and mutual agreements hereln contained, the Port
Authority, the Lessee and Chelsea hereby agree as follows:

1. On the terms and conditions hereinafter set forth,
the Port Authority consents to the Operation.
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2. The Operation shall cease and terminate, without

notice to Chelsea or the Lessee, on the earliest to occur of (i)
the day prebedlng the date of expiration or earlier termination
of the Lease, (ii) the date on which Chelsea ceases to be either
solely beneficially owned, directly or indirectly, by the Parent
Company or a part of the Texas Air Group as provided in Section
49 of the Lease or (iii) such date as the Lessee and Chelsea may
agree upon (herelnafter called "the Cessation Date"). Chelsea
shall qu1t the premises and remove its property and property for
which it is responsible therefrom on or before the Cessation
Date.

3. If the Lessee shall at any time be in default under
the Lease, Chelsea shall on demand of the Port Authority pay
directly to the Port Authority any rental, fee or other amount
due to the Lessee. No such payment shall relieve the Lessee from
any obligation under the Lease or under this Consent, but all
such payments shall be credited against the obligations of the
Lessee or of Chelsea as the Port Authority may determine for each
payment or part thereof.

4. Chelsea acknowledges that it has received and
reviewed a complete copy of the Lease as fully executed by the
parties thereto and is familiar with all of the contents
thereof. Chelsea further acknowledges and agrees that it shall
not acqulre, possess or have any right or interest in the Lease
or in the premises or elswhere on or with respect to the Airport
under or by reason of this Consent or any course of dealings
whatsoever which it may have with the Port Authority.

S." In any case of difference between the provisions of
the Lease and those hereof the Lease shall be the controlling
instrument, it belng the intention of the Port Authority merely
to permit the exercise of the Lessee's rights by Chelsea 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.

6. The Operation shall be subject to all of the terms,
conditions and provisions of the Lease and Chelsea agrees to
assume, observe, be bound by and comply with all the terms,
provisions, covenants and conditions of the Lease as if it were
the Lessee under the Lease with respect to the period to which
this Consent applies.
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7. Notwithstanding anything to the contrary in this
Consent, Chelsea may provide the services comprehended under
Section 6 of the Lease for any entity(ies) then part of the Texas
Air Group as provided in Section 49 of the Lease.

8. Without in any wise affecting the obligations of
the Lessee under the Lease and under this Consent, Chelsea agrees
with respect to its acts and omissions to indemnify the Port
Authority and to make repairs and replacements as if it were the
Lessee under the Lease. However, all acts and omissions of
Chelsea shall be deemed to be acts and omissions of the Lessee
under the Lease and the Lessee shall also be severally
responsible therefor, including but not limited to, the
obligations of indemnification, repair and replacement.

9, The granting of consent hereunder 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 or
other use or occupancy or to any subleasing of the premises (by
the Lessee or by Chelsea), or a consent to any assignment of the
Lease or any right thereunder or of any right or privilege of
Chelsea hereunder. No arrangement between the Lessee and Chelsea
shall have any legal effect, insofar as the same may have any
affect upon the Lease, the premises or the Port Authority, unless
the same is duly consented to in writing in advance thereof by
the Port Authority.

10. Reference herein to Chelsea shall mean and include
Chelsea, its officers, agents, employees, and, without derogation
of this Consent, others on the premises or the Facility with the
consent of Chelsea,

11, No Commissioner, Director, officer, agent or
employee of any party hereto shall be charged personally by or
held personally liable to any other party under any term or
provision of this Consent or because of its execution or
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attempted execution or because of any

breach or alleged or

attempted breach hereof or otherwise.

IN WITNESS WHEREOF,

the Port

Authority, the Lessee and

Chelsea have executed these presents.

ATTEST:

Secretary

ATTEST:

-——¥4ﬁ§7ﬁ*v%—;%%ﬂﬁz;/

AT Secretary

ATTEST:

/> o BN,

AT w7 T /8

Ass't Secretary

Initialled:

Page 4 of

PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

THE

By
(Title)
(Seal’)
CONTINENTAL AIRLINES, INC.
Lessee
By .
(Title) o5& el President

(Corporate Seal)

CHELSEA CATERING C @PANY

.Lf" < 7_7 /’” o S
Bi; \Z<r/7Tg\ S e

4
( "Jef///‘ &{ééi President
(Corporate Seal)

AN

For tXhe Port Authority

For the Lessee
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SCHEDULE I

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

PART I, Affirmative Action Guidelines = Equal
Employment Opportunity

I. As a matter of policy the Port Authority hereby
requires the Lessee and the Lessee shall require the Contractor, as
hereinafter defined, to comply with the provisions set forth in this
Schedule I. The provisions set forth in this Part I are similar to the
conditions for bidding on federal government contracts adopted by the
Office of Federal Contract Compliance and effective May 8, 1978,

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

II. The Lessee and the Contractor shall each appoint an
executive of its company to assume the responsibility for the

implementation of the requirements, terms and conditions of the
following Bid Conditions:

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

(1) Minority participation: 32%

(2) Female participation: 6.9%

These goals are applicable to all the Contractor's

construction work performed in and for the premises,

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

(b) The Contractor shall provide written notification to
the Lessee and the Lessee shall provide written notification to the
Manager of the Equal Opportunity Programs Unit of the Port Authoglty
within 10 working days of award of any construction subcontract 1in
excess of $10,000 at any tier for construction work. The notification
shall list the name, address and telephone number of the subcontractor;
employer identification number; estimated starting and completion dates
of the subcontract; and the geographical area in which the subcontract
is to be performed,

(c) As used in these specifications:

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

(2) "Minority" includes:

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

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

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

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

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

(e) The Contractor shall implement the specific
affirmative action standards provided in subparagraphs (1) through (16)
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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.

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

(3) Maintain a current file of the names, addresses and
telephone numbers of each minority and female off-the-street
applicant and minority or female referral from a union, a
recruitment source or community organization and of what action was
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taken with respect to each such individual. 1If such individual was
sent to the union hiring hall for referral and was not referred back
to the Contractor by the union or, if referred, not employed by the
Contractor, this shall be documented in the file with the reason
therefor, along with whatever additional actions the Contractor may
have taken,

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

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

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

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

(8) Disseminate the Contractor's EEO policy externally by
including it in any advertising in the news media, specifically
including minority and female news media, and providing written
notification to and discussing the Contractor's EEO policy with
other Contractors and Subcontractors with whom the Contractor does
or anticipates doing business.
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(9) Direct its recruitment efforts, both oral and written,
to minority, female and community organizations, to schools with
minority and female students and to minority and female recruitment
and training organizations and to State-certified minority referral
agencies serving the Contractor's recruitment area and employment
needs. 'Not later than one month prior to the date for the
acceptance of applications for apprenticeship or other training by
any recruitment source, the Contractor shall send written
notification to organizations such as the above, describing the
openings, screening procedures, and tests to be used in the
selection process.

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

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

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

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

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

(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)
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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 noncompliance.

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

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

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

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

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

(o) The Contractor shall designate a responsible official
to monitor all employment related activity to ensure that the company
EEO policy is being carried out, to submit reports relating to the
provisions hereof as may be required and to keep records., Records shall
at least include for each employee the name, address, telephone numbers,
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construction trade, union affiliation if any, employee identification
number when assigned, social security number, race, sex, status (e.qg.
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).

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

PART II., MINORITY BUSINESS ENTERPRISES/WOMEN-OWNED BUSINESS ENTERPRISES

As ‘a matter of policy the Port Authority requires the Lessee
and the Lessee shall itself and shall require the general contractor or
other construction supervisor and each of the Lessee's contractors to
use every good faith effort to provide for meaningful participation by
Minority Business Enterprises (MBEs) and Women-owned Business
Enterprises (WBEs) in the construction work pursuant to the provisions
of this Schedule I. For purposes hereof, Minority Business Enterprise
(MBE) shall mean any business enterprise which is at least fifty-one
percentum owned by, or in the case of a publicly owned business, at
least fifty-one percentum of the stock of which is owned by citizens or
permanent resident aliens who are minorities and such ownership is real,
substantial and continuing. For the purposes hereof, Women-owned
Business Enterprise (WBE) shall mean any business enterprise which is at
least fifty-one percentum owned by, or in the case of a publicly owned
business, at least fifty-one percentum of the stock of which is owned by
women and such ownership is real, substantial and continuing. A
minority shall be as defined in paragraph II(c) of Part I of this
Schedule I. "Meaningful participation" shall mean that at least twelve
percent (12%) of the total dollar value of the construction contracts
(including subcontracts) covering the construction work are for the
participation of Minority Business Enterprises and that at least two
percent (2%) of the total dollar value of the construction contracts
(including subcontracts) are for the participation of Women-owned
Business Enterprises. Good faith efforts to include meaningful
participation by MBEs and WBEs shall include at least the following.
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(a) Dividing the Work to be subcontracted into smaller portions
where feasible.

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

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

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

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

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

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

. For tﬁj/?brt Authority
Initialled:

.

For the Lessee
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED BY AN
EXECUTIVE OFFICER THEREOF AND DELIVERED TO THE
LESSEE AND CHELSEA CATERING COMPANY BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

CONSENT TO OPERATION

Port Authority Lease - No. ANA-370
(made as of February 1, 1989)

Port Authority Facility - Newark
International Airport

THIS AGREEMENT, made as of February 23, 1990, by and
among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter
called "the Port Authority") and CONTINENTAL AIRLINES, INC.
(hereinafter called "the Lessee"), and CHELSEA CATERING COMPANY,
a corporation of the State of Delaware (hereinafter called
"Chelsea"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee are parties
to a lease identified above by Port Authority Lease Number
covering premises at the above-mentioned Port Authority Facility
(which lease, as the same may have been and may hereafter be
supplemented, amended and extended, is hereinafter called "the
Lease"); and

WHEREAS, all of the capital stock of Chelsea is owned
solely by Texas Air Corporation, a Delaware corporation
(hereinafter called "the Parent Company"), a company which is
part of the Texas Air Group (as defined in the Lease); and

WHEREAS, the Lessee has requested the consent of the
Port Authority to the proposed operation by Chelsea on and from
the premises of the Lessee's flight kitchen for the preparation
of in-flight meals (as defined in the Lease), such operation, and
the operation of said premises by Chelsea in connection
therewith, (hereinafter collectively called "the Operation") to
be conducted strictly in accordance with, subject to and limited
and restricted by the Lease;

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

l. On the terms and conditions hereinafter set forth,
the Port Authority consents to the Operation.

‘ 2.. The Operation shall cease and terminate, without
notice to Chelsea or the Lessee, on the earliest to occur of (i)
the day preceding the date of expiration or earlier termination



responsible therefor, including but not limited to, the
obligations of indemnification, repair and replacement.

9, The granting of consent hereunder 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 or
other use.or occupancy or to any subleasing of the premises (by
the Lessee or by Chelsea), or a consent to any assignment of the
Lease or any right thereunder or of any right or privilege of
Chelsea hereunder. No arrangement between the Lessee and Chelsea
shall have any legal effect, insofar as the same may have any
affect upon the Lease, the premlses or the Port Authority, unless
the same is duly consented to'in writing in advance thereof by
the Port Authority.

10. Reference herein to Chelsea shall mean and include
Chelsea, its officers, agents, employees, and, without derogation
of this Consent, others on the premises or the Facility with the
consent of Chelsea.

11. No Commissioner, Director, officer, agent or
enmployee of any party hereto shall be charged personally by or
held personally liable to any other party under any term or
provision of this Consent or because of its execution or
attempted execution or because of any breach or alleged or
attempted breach hereof or otherwise.

IN WITNESS WHEREOF, the Port Authority, the Lessee and
Chelsea have executed these presents,

ATTEST: THE PO AUTHORITY OF N YORK
SECHETARY 'tl ASSISTANT DIREC OF AVIATION
' (Seal)
ATTEST: CONTINENTAL AIRLINES INC.
Less

KZQLXVé:EikH%~w By rngZ:::’wﬂ#
\

Aes'— Secretary GARY HT EANTNER
(Title) \HCEPRE&DENT—LPRuPEthv@'PURCHA&NG

(Corporate ueal\

ATTEST: 5%/%%/* CHELSEA CATERING COMPANY
é&&?w b‘“r'vv ny’ By e e g %ﬂ/-‘v\——w

[ 5555r%/Secretary
(Title) Vice President
(Corporate Seal)

APPROVED:
FORM - | TERMS

i resd
W=
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CSL-61273; Ack. N.J.: Corp. % Corp.

STATE OF NEW YORK )

COUNTY OF NEW YORK )

) On this ’ﬁz day of gLeﬁz%ﬁ/ ) , 199 , beforefgzédigjtj/g
f§§5°f323féﬁisztary public of New York, personally_appeared .

Z | the ~ ASSISTANT DIRECTOR OF AVIATION -
of The Port Authority of New York and New Jersey, wno I am satisfied is the
person who has signed the within ingtrument; and, I having first made known
+o him the contents thereof, he did acknowledge that he signed, sealed with
the corporate seal and delivered the same as such officer aforesaid and that
the within instrument is the voluntary act and deed of such corporation made
by virtue of the authority of its Board of Commissioners.

77 (notarial seal and stamp)
JACQUELINE WHITE
.STATE OF 7~EX AS ) Notary Public, Stats of Now York
' , ) ss. ted in Suffolk Co
COUNTY OF /L%H/Q,Q/é ) Comoh:iggifon Efrpiree%nnys‘%waﬂ
on this ZZ MND day of /)79@@/‘/ , 1990 , before me, the
subscriger, a 2 NOTHRY PUBLIC OF TEXAS [/' personally
appeare yayel . LA R the / President
of Continental Airline)g, {ZLn/c. VTN, /O/Q_DP,gQ%E5 Yo UREFAS/ING

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

e

y (notarial seal and stamp)
sTaTE OF TEXAS )

) ss.

COUNTY OF MARL/! S ) '
on this /7 % day of 4,0”'// , 1990 , before me, the

i;gggiiger v a NOTHRRY PUBLIC OF TEXAS N .+ personally
e s t :
of Chelsea Cate?inhg (g})r%p%y 6. GLevnoN € v‘%ﬁl p\l()\jcejseldent

who I am satisfied is the person who has signed the within instrument; and
I having first made known to him the contents thereof, he did acknowledge
that he signed, sealed with the corporate seal and delivered the same as

such officer aforesaid and that the within instrument is the VOlWW

ot
and deed of such corporation made by virtue of the authority og\\\‘\goﬁ g
of Directors. S WRY pp
%

3
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© PORT AUTHORITY UNTIL PULY EXBELUTED b.
FXFROUTIVE OFFICER THEREOF AND DELIVERED TO 1.,.E
LESSEE BY AN AUTHORIT7ED REPRESENTATIVE O

THE PORT AUTHORITY

Port Authority Lease No, ANA-370

Supplement No, 1

Port Authority Facility: Newark
International Airport

THIS AGREEMENT, made as of February 21, 1990 by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter referred to as "the Port Authority") and CONTINENTAL
AIRLINES, INC. (hereinafter referred to as '"the Lessee");

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee, as of March
1, 1989, entered into an agreement of lease (which agreement of
lease, as the same may have been heretofore supplemented or
amended, is hereinafter called "the Lease"), covering certain
premises, rights and privileges at and in respect to Newark
International Airport (hereinafter called "the Alirport") as
therein set forth; and

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

NOW, THEREFORE, for and in consideration of the
covenants and mutual agreements herein contained, the Port
Authority and the Lessee hereby agree, effective as of February
21, 1990, as follows:

1. It is hereby agreed that the drawing attached
hereto, hereby made a part hereof and marked "Exhibit A" shall be
substituted for Exhibit A attached to the Lease.

2, It is hereby agreed that the Completion Date, as
defined in subparagraph (k) (2) of Section 2 of the Lease and for
all purposes under the Lease, shall be deemed to be February 21,
1990.



1, Subparagraph (a) (1) of subsection 4 I of the Lease
shall be deemed amended to read as follows:

"(1) Commencing on the Completion Date, or

March 1, 1990, whichever date first occurs (said date being
hereinafter called 'the Rental Commencement Date'), to the last
day of the month preceding the month in which the tenth (10th)
anniversary of the Commencement Date occurs, a Ground Rental for
the premises at the annual rate of Five Hundred Seventy-nine
Thousand Three Hundred Sixty Dollars and No Cents ($579,360.00),
subject to adjustment as provided in paragraphs (b) and (c)
hereof. The aforesaid annual Ground Rental is made up of two
factors, one a constant factor in the amount of Two Hundred
Forty-three Thousand Nine Hundred Sixty Dollars and No Cents
($243,960.00) subject to adjustment as provided in paragraph (b)
hereof, and the other a variable factor in the amount of Three
Hundred Thirty-five Thousand Four Hundred Dollars and No Cents
“($8335,400.00). The variable factor aforesaid represents the
Airport Services portion of the annual Ground Rental, and such
variable factor of the annual Ground Rental is hereinafter
referred to as the 'Alrport Services Factor' and is subject to
adjustment as provided in paragraph (c) hereof."

4, The date "1987" set forth in the third line of
paragraph (c) of subsection 4 I of the Lease shall be deemed
amended to read "1988."

5., The figure "$0.0015948"wherever found in paragraph
(b) of subsection 4 II of the Lease shall be deemed amended to
read "$0.0017294."

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



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

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

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

Dated: as of February 21, 1990

AUTHORITY OF N YORK

AND NEW JERSEY

ATTEST: THE PO

Utlartihn; ot et
ecretary | OR OF
[ wéle) ASSYSTANT DIREJT
(Seal)
ATTEST: ? CONTINENTAL AIRLINES, INC.

/Z@wa@&@fo\ BY (A orr - 44;{0 .

AU Secretary 1 .
(Title)eS& LteeF  President
(Corporate Seal)

APPROVED:
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i
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FORM XLD~Ack.,N.J. 51380

STATE OF NEW YORK }
) .
COUNTY OF NEW YORK

outrts_ /S goy of QW 1999 Before me, the subscriber, 8 Botary publk of New

York, periorally sppeared /)/té/é/ﬁ—d&/,’l} Zc’) 2l Al ke

wmm__or The Port Astbority of New York sed New Jersey, who

§ am satlsfled Is the person who bas sigued the within Instrument; and, § having first made knowa (o bim tbe con-
fenls thereof, be did sckmowledge that be signed, sealed with the corporate seal and dellvered (he same as sach offi-
eev aforessld and that the withis Instrument I3 the voluntary act and deed of such corporation, made by virtue of

the authority of its Bosrd of Commlssloners,
Q/&éfw.w@

(e51aria] Gl end stamp)

JACOUELINE WHITE
Notary Publio, State of New York

b, Aouslirw et 4737769

Commission Expires May 31,

STATE OF 7 1 Ox e
COUNTY OF Z(OU\JWD

00 s Ay of m{é 1990, before me, the subscriber, o *ﬂﬂ’b(‘)/\,u
5
P)u\ (IS penonllly appe:red Aoron 6 Q&a/\f\/( oo

the Z\i MLLM \Mbc Presidest of,

Continental Airlines, Inc. who I sm satisfied Is the person who bas signed the
within instrument; and [ having first made krown to him the confents thereof, he did acknowledge thal he signed, sesled
with the corporate sea! and dellvered the same as such officer aforessld and that the within lastrument s the voluntary
act and deed of such corporation, made by virtue of the authority of its Board of Directors.

HELEN E. BAG
Notary Public, State o!o szas

Commission Expires 11/24/90 (ootarial seal sed stamp)
Be remembered that ea this day of , 19, , before me, the pubseriber, 8
+ perzonally appeared

who § am satis{led Is the person named In and who
sneculed the within |rstrument; ged, § having first made kaown (o him lents thereof, be did echnowledge that be
glgned, tealed and delivered the same a3 his volustary pct and deed for the moes 89

(esderis! mal ned stamp)




THIS LUPPLEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED BY AN
EXECUTIVE OFFICER THEREGF AND DELIVERED TO THE
LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

THE PORT AUTHORITY

Port Authority Lease No. ANA-370

Supplement No. 2

Port Authority Facility: Newark
International Airport

THIS AGREEMENT, dated as of July 20, 1995 by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred
to as "the Port Authority") and CONTINENTAL AIRLINES, INC.

(hereinafter referred to as '"the Lessee");

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee, as of March
1, 1989, entered into an agreement of lease (which agreement of
lease, as the same may have been heretofore supplemented or
amended, 1is hereinafter called "the Lease"), covering certain
premises, rights and privileges at and in respect to Newark
International Airport (hereinafter called "the Airport") as therein

set forth; and

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

NOW, THEREFORE, for and in consideration of the covenants
and mutual agreements herein contained, the Port Authority and the
Lessee hereby agree, effective as of the dates set forth

hereinafter, as follows:

1. Effective as of February 21, 1990, subparagraph (a)
(1) of subsection 4 I of the Lease, as amended by Paragraph 3 of
Supplement No. 1 of the Lease, shall be deemed further amended to

read as follows:

"(l) Commencing on the Completion Date, or
March 1, 1990, whichever date first occurs (said date being
hereinafter called ’the Rental Commencement Date’), to the last
day of the month preceding the month in which the tenth (10th)



anniversary of the Commencement Date occurs, a Ground Rental for
the premises at the annual rate of Five Hundred Eighty-one Thousand
Eight Hundred Eleven Dollars and No Cents ($581,811.00), subject
to adjustment as provided in paragraphs (b) and (c¢) hereof. The
aforesaid annual Ground Rental is made up of two factors, one a
constant factor in the amount of Two Hundred Forty-three Thousand
Nine Hundred Sixty Dollars and No Cents ($243,960.00) subject to
adjustment as provided in paragraph (b) hereof, and the other a
variable factor in the amount of Three Hundred Thirty-seven
Thousand Eight Hundred Fifty-one Dollars and No Cents
($337,851.00) . The variable factor aforesaid represents the
Airport Services portion of the annual Ground Rental, and such
variable factor of the annual Ground Rental is hereinafter referred
to as the "Airport Services Factor’ and is subject to adjustment
as provided in paragraph (c) hereof."

2. Effective as of February 21, 1990, the percentage
"0.00789" set forth in the last line of Paragraph III of Schedule
A attached to the Lease shall be deemed amended to read "0.00762."

3. Effective as of January 1, 1993, subparagraph (a)
(1) of subsection 4 I of the Lease, as heretofore amended, shall
be deemed further amended to read as follows:

"(1) Commencing on January 1, 1993 to and
including the expiration date of the Lease, a Ground Rental for
the premises at the annual rate of Seven Hundred Twenty-three
Thousand Eight Hundred Twenty Dollars and No Cents ($723,820.00),
subject to adjustment as provided in paragraphs (b) and (c¢) hereof.
The aforesaid annual Ground Rental i1s made up of two factors, one
a constant factor in the amount of Two Hundred Forty-three Thousand
Nine Hundred Sixty Dollars and No Cents ($243,960.00)" subject to
adjustment as provided in paragraph (b) hereof, and the other a
variable factor in the amount of Four Hundred Seventy-nine Thousand
Eight Hundred Sixty Dollars and No Cents ($479,860.00), The
variable factor aforesaid represents the Airport Services portion
of the annual Ground Rental, and such variable factor of the annual
Ground Rental is hereinafter referred to as the ’'Airport Services
Factor’ and is subject to adjustment as provided in paragraph (c¢)-

hereof."

4. Effective as of January 1, 1993, the third and
fourth lines of paragraph (c) of subsection 4 I of the Lease shall
be deemed amended to read as follows:

"Services Factor in effect for the calendar year 1993.
For the calendar year 1994 and for each and every
calendar year there-."



11. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Port Authority
and the Lessee on the subject matter, and may not be changed,
modified, discharged or extended except by instrument in writing
duly executed on behalf of both the Port Authority and the Lessece.
The Lessee agrees that no representations or warranties shall be
binding upon the Port Authority unless expressed in writing in the
Lease or this Supplemental Agreement.

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

ATTEST: THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY
7 Mm% — W/M

Secretary
(Title) ERANCIS A DIMOLA
(SeabbISTANT DIRECTOR
AVIATION DEPT

ATTEST: CONTINENTAL AIRLINES, INC.

%@ By_ '/ ; '
7
57, ~ Secretary Vice President
Scott R/Pifrson (Title) Corporate Real Estataresident
. . & R ARGy )

Assistant Secretary

APPROVED:

! FO@?{ TERMS
m.&w«/)f.,l ; /ﬁ/c‘r
- 4 -
STATE OF NEW YORK }
. =
COUNTY OF NEW YORX
Oua thly [ day o!d M _mﬁ_?:wm ®e, the sabecriber, 8 volary pablic of New

York, pervorally .pmnd%f\'\d 6s A Diota mggsﬁ’*hm&ll Ntdy;op\?ﬂ&g

o1 Tbe Port Authority of New York s8d New Jerwey, wha
Tam satished ls the person who has tlgned (be withia lastrument; ned, | bavleg Mirst made koows (o bl (he 'tou-
@l (hereof, be did ackeowledge Aol be dlyoed, cetled with (he corporile sesl and delivered the same a5 eged effl.
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THIS SUPPLEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY EXECUTED BY AN
EXECUTIVE OFFICER THEREOF AND DELIVERED TO THE
LESSEE BY AN AUTHORIZED REPRESENTATIVE OF

THE PORT AUTHORITY

Port Authority Lease No. ANA-370
Supplement No. 3
\ Port Authority Facility: Newark
International Airport

THIS AGREEMENT, made as of September 10, 1997, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (herein-
after referred to as "the Port Authority") and CONTINENTAL
AIRLINES, INC. (hereinafter referred to as "the Lessee");

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee, as of March
1, 1989, entered into an agreement of lease (which agreement of
lease, as the game may have been heretofore supplemented or
amended, i1s hereinafter called "the Lease"), covering certain
premises, rights and privileges at and in respect to Newark
International Airport (hereinafter called "the Airport") as
therein get forth; and

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

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

1. There shall be added to the Lease immediately
after Section 4 thereof the following as "Section 4a.":

“Section 4a. Phase 1A Rcoadway Work

(a) The parties hereby acknowledge that the Port
Authority is performing a certain landside access construction
project at the Airport consisting generally of the following
portions: a) the construction of certain roadway improvements at



the Airport's principal roadway entrance; b) the construction of
an inbound ramp connecting the I-78 Connector to Brewster Road
and a corregponding ramp to facilitate outbound movements of
traffic; ¢) the construction of roads to connect Monorail
Stations 'D2' and 'E' to adjacent Airport roads, and drop-
off/pick-up facilities at said Stations; d) an expansion of the
Central Terminal Area Complex recirculation road; and e) other
roadway improvements related thereto; all of the foregoing
portionsg being hereinafter collectively called the 'Phase 1A
Roadway Work.'

(b) (1) For purposes of this Lease, the term 'Phase
1A Costg' shall mean the total costs in connection with all
portiong of the Phase 1A Roadway Work, which shall be the total
of the following costs as such costs are incurred in the
performance of each portion of the Phase 1A Roadway Work.

A, Construction Costs:

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

(2) premiums or charges for Performance Bonds;

(3) insurance premiums or charges;

(4) direct payroll and expenses of Port Authority
employees and agents engaged in performance or
supervision of the work, charged in accordance
with Port Authority accounting practice.

B. Engineering Services:

(1) payments to independent consultants and engineering
firms;

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

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

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

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



Authority up to and including the day immediately preceding the
said Phase 1A Commencement Date, each such portion being herein-
after referred to as the 'Phase 1A Investment,!

(ii) The Port Authority shall deduct from the
first and each subsequent Phase 1A Investment determined in
subsubparagraph (i) above the amount of PFC Funds available to be
applied to the Phage 1A Costs until the amount of available PFC
Funds is exhausted, the remainder and each such portion
thereafter being hereinafter referred to as the 'Net Phase 1A
Investment.'

(iii) The Port Authority shall estimate an
amount (each such amount being hereinafter referred to as the
*Annual Phase 1A Capital Cost') equal to even monthly payments
derived by multiplying the applicable Net Phase 1A Invegtment by
a monthly multiplier derived in accordance herewith from time to
time by the application of the following formula:

= Monthly

Multiplier

i i (1 o+ 1)°F

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

Where t (a power) equals 300,

(iv) The Port Authority shall determine the
Total Developed Land Square Feet on the Airport, as defined in
Schedule A of the Lease for the calendar year immediately
preceding the applicable Phagse 1A Commencement Date and shall
convert the game to Total Acres and shall divide the applicable
Annual Phase 1A Capital Cost by said Total Acres, the quotient
thereof being hereinafter referred to as the 'Phase 1A Charge Per
Acre.'

(v) The Port Authority shall multiply the
total developed land area at the Airport by 0.0730%, or the
percentage then in effect, which percentage constitutes the
portion of said total occupied by the Lessee, the product thereof
being hereinafter referred to as the 'Lessee's Terminal Acreage.'



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

Where t (a power) equals 300.

(iii) The Port Authority shall determine the
final Phase 1A Charge Per Acre in the manner set forth in item
(iv) of subsubparagraph (c) (1) hereof.

(iv) The Port Authority shall determine the
final Lessee's Terminal Acreage in the manner set forth in item
(v) of subsubparagraph (c¢) (1) hereof.

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

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

(5) In the event that the Port Authority shall
determine that it expended in the cost of any portion of the
Phase 1A Roadway Work amounts as set forth in subsubparagraph
(b) (1) hereof which total more or which total less than the
applicable Phase 1A Costs in effect on the day immediately
preceding the applicable Phase 1A Charge Commencement Date up to
the time of such determination or at any time after the
determination of any final Phase 1A Charge then, (x) if more was
expended, upon demand of the Port Authority, the Lessee shall pay
to the Port Authority an amount equal to the difference between
the amounts expended by the Port Authority as so determined by
the Port Authority and, (y) if less was expended, the Port
Authority shall credit to the Lessee an amount equal to the
difference between the amounts expended by the Port Authority as
so determined by the Port Authority and, in each case, the
aforegsaid Phase 1A Costs or such final Phase 1A Charge, asg the



case may be, in effect on the day immediately preceding the
applicable Phase 1A Charge Commencement Date or the day
immediately preceding the end of the calendar year for which such
final Phase 1A Charge is calculated, and, effective from and
after such date of such payment or credit, the applicable Phase
1A Costs for :purposes of subparagraph {(c¢) hereof shall be
increased or decreased, as the case may be, by the amount of such
payment or credit and the applicable Phase 1A Charge payable by
the Lessee adjusted appropriately hereunder.

(6) Any deficiency in the amounts due to the Port
Authority from the Lessee for any calendar year resulting from
the adjustment of any Phase 1A Charge shall be paid to the Port
Authority by the Lessee within thirty (30) days after demand
therefor and any excess payments made by the Lessee determined on
the basis of an adjusted Phase 1A Charge shall be credited
againsgt future rentals, such credit to be made within thirty (30)
days following the adjustment of the applicable Phase 1A Charge,
as the case may be."

2. Schedule A attached to the Lease shall be deemed
amended by adding immediately after Paragraph VIII thereof the
following as Paragraph IX:

"IX. The Port Authority and the Lessee hereby agree that the
Phage 1A Costs, as defined in Section 4a. of the Lease, shall not
be included in any calculation under this Schedule A. All costs
for construction, repair, maintenance, modification and operation
of the Phase 1A Roadways not included in the Phase 1A Costa shall
be included hereunder."

3. Bach party represents and warrants to the other
party that no broker has been concerned in the negotiation of
thig Supplemental Agreement and that there is no broker who is or
may be entitled to be paid a commission in connection therewith.
Bach party shall indemnify and save harmless the other party of
and from any and all claims for commission or brokerage made by
any and all persons, firmg or corporations whatsoever for
gservices in connection with the negotiation and execution of this
Supplemental Agreement.

4. No Commissioner, director, officer, agent or
employee of either party shall be charged personally with any
liability or held liable by or to the other party under any term
or provigion of this Supplemental Agreement, or because of its
execution or attempted execution or because of any breach
thereof,

5. As hereby amended, all of the termg, covenants,
provigions, conditions and agreements of the Lease shall be and
remain in full force and effect.



6.  This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Port Authority
and the Lessee on the subject matter, and may not be changed,
modified, disc¢harged or extended except by instrument in writing
duly executed on behalf of both the Port Authority and the
Lessee. The Lessee agrees that no representations or warranties
shall be binding upon the Port Authority unless expressed in
writing in the Lease or this Supplemental Agreement.

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

ATTEST: THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

@ﬁcg% G)ﬁu/»xw

t“( [Raled
Secretary A ANT
(Title) L. 3
(Seal)
ATTEST: CONTINENTAL AIRLINES, INC.

Holden Shannon

A X (STANT  Secretary Vice Prasident
(Title)Corporate Real EgtatnPresident
eRPpiaiiirgeal )
APPROVED;
FORM TERMS




FORM XL.D - Ack., N.J. 51380

STATE OF NEW YORK

S’ N’
w
0

COUNTY OF NEW YORK )

On this /f¢ % day ofydvﬂ nl » 1999, before me, the subscriber, a notary public of New York, personally
appeared Amdh. K /’)?usﬁt}xe {set S i of the Port Authority of New York and New Jersey, who [ am
satisfied is the person who has signed the within instrument; and I having first made known to him the contents
thereof, he did acknowledge that he signed, sealed with the corporate seal and delivered the same as such officer
aforesaid and that the within instrument is the voluntary act and deed of such copporation, made by virtue of the
authority of its Board of Commissioners.

{notarial seal and stamp)

KAREN E. EASTMAN
Notary Pubiic, State of New York
No.01EA4766314
_ Qualifiec in New York County
Commission Expites Fab, 28, 2001

STATEOF [@whS )

)ss.
COUNTY OF HA(SZA?- >

Onp this CX day of H A @I , 1999, before me, the subscriber, a wu'bw? i blic ?;il‘rs‘eorm appeared

IS-a ep § i the_\ T<B_  President of CONTINENTAL AIRLINES, INC., who I am satisfied
is the person who has signed the within instrument; and I having first made known to him the contents thereof, he
did acknowledge that he signed, sealed with the corporate seal and delivered the same as such officer aforesaid and
that the within instrument is the voluntary act and deed of such corporation, made by virtue of the authority of its
Board of Directors,

”
<
e P e ) e B d e oy = = P ol \,&’% %ZZIZ
E.Y,‘/b
it g
7.4 s

AR .
f'm BERNICE KMIEC (notanal Seamd Stamp)
i &2 '} Nolary Public, State of Texas 3
"Qﬁi«'fé{;ﬁ! Commigsion Expires 03-03-2003
.»f./:».-.onm»-n—»-:r:,-;-,-./-.iv.,wvrfs




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

Newark Liberty International Airport
! Port Authority Lease No. ANA-370
Supplement No. §

FIFTH SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of the 1* day of June, 2006, by and between THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the “Port
Authority”) and CONTINENTAL AIRLINES, INC., (hereinafter called the *Lessee”);

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessce as of March 1, 1989 entered into
an agreement of lease bearing Port Authorily Lease Number ANA-370 covering certain premises,
rights and privileges at and in respect to Newark Liberty Internaitonal Airport (hereinafter called
the “Airport”) as therein set forth said agreement of lease as heretofore supplemented and
amended is hereinafter called the “Lease™); and

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

NOW, THEREFORE, for and in consideration of the covenants and agreements
herein contained, the Port Authority and the Lessee hereby agree, effective as of June 1, 2006, as
follows:

1, The words and number “six percent (6%)” located in the third and fourth lines of paragraph
(a) of Subdivision 11 of Section 4 of the Lease shall be deemed deleted and the words and number “eight
percent (8%)” shall be deemed substituted in lieu thereof.

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

3. Each party represents and warrants that no broker has been concerned in the negotiation of
this Supplemental Agreement and that there is no broker who is or may be entitled to be paid a
commission in connection therewith. Each party shall indemnify and save harmless the other party of and
from all claims for commission or brokerage made by any and all persons, {irms or corporations
whatsoever for services provided to or on behalf of the indemnifying party in connection with the
negotiation and execution of this Supplemental Agreement.

Page 1




4, No Commissioner, director, officer, agent or employee of either party to this Supplemental
Agreement, shall be charged personally or held contractually liable by or to the other party under any term
or provision of this Supplemental Agreement, or because of its or their execution or altempted execution
or because of any breach or attempted or alleged breach thereof. The Lessee agrees that no
representations or warranties with respect to this Supplemental Agreement shall be binding upon the Port
Authority unless expressed in writing herein,

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

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

ATTEST: / THE PORT AUTHORITY OF NEW YORK
S i AND NEW JERSEY
'/,» B /__‘7 7 ]
) 1@41_4(,%&/_71& A By &/ K,
Secrelary Pavid Kagan 7 - T

Assistant Direetor

(Title) winess. Properties & Airport Development
(Seal)

ATTEST; CONTINENTAL AIRLINES, INC.

BAMBCES B/ _— D=

Secretary
' Print Name gg:‘!‘igpvslp:rmon ,
Gl%bgl lexl Er
. an u .
(Title). ocurlty President

(Corporate Seal)

Port Authority Use Only:

Apprayal as to Approval as lo
. TAWSI Form;

A4

y \ LCL/dmt
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For The Port Authority of NY & NJ

STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

Onthe {bTH day of Jarwary in the year 20067, before me, the undersigned, a Notary
Public in and for said state, personally appeared  Davis  Kaeaw ,
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. )
jjﬂ/\/(/ (/f‘ 7, 7 24"(‘.?/\1 [&

(notarial seal and stamp)
GAILE. MITCHELL
NOTARY Puguc STATE OF NEW YORK

NO. 0iMI6026210
For Continental Airlines, Inc. ggﬁﬂ@%%ﬁf%%@i?@#&“ﬁ 20671
STATEOF  Taxess )
COUNTY OF {ermi S ;SS‘
On this lq'gay of Deamber , 2006, before me, the subscriber, a notary public of

§atch stake , personally appeared Hevden. Shannon,

‘ the Seni,r Vice Tresiderts of Continental Airlines, Inc.,
signed the within instrument; and [ having first made known to him the contents thereof, he did
acknowledge that he signed, sealed with the corporate seal and delivered the same as such officer
aforesaid and that the within instrument is the voluntary act and deed of such corporation, made

by virtue of the authority of the Board of Directors.
YA 7.
“~_(nofarial seal and stamp)

oin. DASHAWANDA D. M!TCP}!:LL

A\ NOTARY PUBLY

) STATE OF TEXAS
COMM, EXPIRES 04-04-2010




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

SUPPLEMENTAL AGREEMENT TO CONSENT
TO OPERATION

Port Authority Lease No, ANA-370
(said Lease being dated as of
February 1, 1989)
Port Authority Facility - Newark
- International Airport

THIS AGREEMENT, dated as of December 10, 1998, by and among THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called "the Port Authority")
and CONTINENTAL AIRLINES, INC, (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee have heretofore entered into an
agreement of lease identified above by Port Authority Lease Number and by date and covering
premises at the above-mentioned Port Authority Facility (which agreement of lease, as the same
has been supplemented and amended, is hereinafter called "the Lease"); and

WHEREAS, the Lessee heretofore entered into a certain Consent to Operation
with the Port Authority and Chelsea Catering Corporation (which Corporation, formerly known
as Chelsea Catering Company, as of April 27, 1993, merged into and is now a division of the
Lessee, is no longer a party to said Consent to Operation, and is hereinafter referred to as
"Chelsea") dated as of February 23, 1990 pursuant to which Chelsea operates the Lessee’s flight
kitchen on the premises and the premises under the Lease (hereinafter, as the same may have
been heretofore amended and supplemented, being hereinafter called "the Consent Agreement");
and

WHEREAS, the Lessee desires to amend the Consent Agreement subject to the
consent of the Port Authority and the execution of this Supplemental Agreement to Consent to
Operation;



NOW, THEREFORE, for and in consideration of the covenants and mutual
agreements herein contained, the Port Authority, the Lessee and the Airline hereby agree,
effective as of October 1, 1998 unless otherwise stated, as follows:

1. Effective as of April 27, 1993, the parties acknowledge that the Texas Air
Corporation and the entities constituting the Texas Air Group were merged into the Lessee and
are no longer a part of the Consent Agreement, and agree that the second "WHEREAS" clause on
page | and item "(ii)" of Paragraph 2 of the Consent Agreement shall be deemed deleted, and
agree that the name "Chelsea Catering Company" as it appears in the Consent Agreement shall
be deemed, as of February 23, 1990, to read "Chelsea Catering Corporation" and the term
"Chelsea" where it appears in the Consent Agreement and as it is used in this Supplement shall
mean the division within the Lessee performing the operations under the Consent Agreement on
behalf of the Lessee.

2. Effective as of October 1, 1998, the last two (2) lines of Paragraph 7 of the
Consent Agreement shall be amended to read as follows:

"Section 6 of the Lease for the Lessee and Continental Express, Inc. without
payment of the required fee and for other domestic and international airlines and airport tenants
operating at the Airport with the payment of the required fee on its gross receipts in accordance
with the terms of the Lease."

3. Notwithstanding any term or provision of the Consent Agreement or this
Supplement to the contrary, the Consent Agreement and this Supplement shall be deemed
revoked, without notice to the Lessee, on the day preceding the date of expiration or earlier
termination of the Lease or on such earlier date as the Lessee may agree upon.

4. It is hereby understood and agreed that all of the terms and provisions of the
Consent Agreement shall apply to this Supplement with the same force and effect as though each
and every such term and provision were set forth herein in full.

5. No Commissioner, director, officer, agent or employee of either party shall be
charged personally with any liability or held personally liable by or to the other party under any



term or provision of this Supplement or because of its execution or because of any breach or
alleged breach thereof,

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

ATTEST: | THE PORT AUTHORITY OF NEW YORK
( I . -
7 iSebretary ASSISTANT
, to (Title) DIRECTOR
(Seal)
AT}j:": \/@/ﬁ CONTINENTAL AIRLINES, INC. (Lessee)
j]fl By Holdeh Shannon ‘C_\
Agé; 7*K T Seﬁ%tﬁ Vice President .
(Title)Sorporate Real Estatn President
F SIS
" APPROVED:
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FORM XLD - Ack., N.J. 51380

STATE OF NEW YORK )
COUNTY OF NEW YORK )

On this / b%day of >47’y‘ A 1999, before me, the subscriber, a notary public of New York, personally
appeared <. hedng” MSeS__ the ¢S@€)eh A alan of the Port Authority of New York and New Jersey, who I am
satisfied is the person who has signed the within instrument;-and I having first made known to him the contents
thereof, he did acknowledge that he signed, sealed with the corporate seal and delivered the same as such officer
aforesaid and that the within instrument is the voluntary act and deed of guch corporation, made by virtue of the

authority of its Board of Commissioners,
L/ MM

(notarial seal and stan{p)

KAREN E. EASTMAN
Notary Public, Stata of New York
No.01EA4766314
Qualified in New York County
Commission Expires Feb. 28, 2001

STATEOF  (cppas )
) ss.,

COUNTY OF [Hmaacs )

On this %4 k\day of IM aosel , 1999, before me, the subscriber, aPJ%O«Wr P~\’\l'< ’Q T,c;gzonally appeared

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

Board of Directors.
Lpriie, Foe

(notarial seal and stamp)

>R
BERNIC o
Nola(‘y PUb“C- . a
Commission EXpIres
S




