PRA #17165

A Public Records Access request has been submitted.

Request By:
Signature:
Request date:
Address:
Email:

Phone number:

Personal
Information
Request:

Records seeking:

Kristy k. McCabe

Kristy E. McCabe

07/14/2016

1515 Market Street, Suite 705, Philadelphia, PA 19102
kristy(@ftitzgoldenberg.com

215-458-2223

YES

Copy of the management agreement in place for management of Terminal
C of the Newark Liberty International Airport in effect in May 2016;
Copy of any cleaning contracts in effect in May of 2016 for cleaning of
Terminal C of the Newark Liberty International Airport.




THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

PUBLIC RECORD ACCESS FORM PRA 17165
Action by {print / type name):
EWiIliam Shalewitz | . Freedom of Information Administrator
Signature: Date:

/;/J(,(;(,m//b | | | S % 110/0_”2016 ;

On behalf of the Secretary of the Port Authonty, as Records Access Officer and Custodian of
Government Records of the Port Authority.

‘/} The requested records are being made available.

| Any responsive records that may exist are currently in storage or arch;ved and a d|l|gent
search is being conducted. The Port Authority will respond by: i

j A diligent search has been conducted, and no records responsive to your request have
"~ been located.

I | The requested records that have been located are not being made available, as they are
" exempt from disclosure for the following specific reasons:

Some requested records that have been located are being made available. The remainder
are exempt from disclosure for the following specific reasons:

| | The request does not reasonably describe or identify specific records; therefore, the Port

' Authority is unable to search for and locate responsive records. Please consider submitting
a new request that describes or identifies the spemflc records requested with particularity
-and-detail: - - e

¥/ Other:

‘Material responsive to your request can be found on the Port Authority's website at

;hltp /fcorpinfo.panynj.gov/documents/17165-LPA/. Paper copies of the available records are
‘ava1lable upon request.

iExemptions applied for security.

|

This form is promulgated by the Port Authority pursuant to the Port Authority Public Records Access
Policy and is intended to be construed consistent with the New York Freedom of Information Law and the
New Jersey Open Public Records Act. It is intended to facilitate requests for Port Authority public records
and does not constitute legal advice.

Page 1


http://corpinfo.panynj.gov/documents/17165-LPA/

CRERM CL 183 T ' T

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

Newark International Airport
Lease No. ANA-170

AGREEMENT OF LEASE

THIS AGREEMENT OF LEASE, made effective as of the Il1i?

day of’-lanuar 1985, by and between THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY (hereinafter called "the Port
Authority"), a body corporate and politic, established by
Compact between the States of New Jersey and New York with

the consent of the Congress of the United States of America,
and having an office at 1 World Trade Center, in the Borcugh
of Manhattan, City, County and State of New York, anéd PEOPLFE
EXPRESS AIRLINES, INC. (hereinafter called@ "the Lessee"),

a corporation of the State of Delaware having an office and
place of business at the North Passenger Terminal, Newark
International Airport, Newark, New Jersey, whose representative
is Harold J. Pareti, its President and Chief Operating oOfficer,

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:

Saction 1. Letting

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

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

i\
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TERM C 1284

(ii) The areas locaced on the
Departure and eoncourse/Conce551on Levels of Passenger
Terminal Building C as shown in diagonal hatching
and stipple on Exhibit A-]1 attached hereto and herebj
made a part hereof;

{1ii) The areas located on the
Arrival Level of Passenger Terminal Building C as shown
in diagonal hatching and stipple on Exhibit A-2
attached hereto and hereby made a part hereof;

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

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

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

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

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

(ix) The aircraft gate position
areas, aircraft maneuvering areas and ramp and apron
areas as shown in stipple hatching and diagcnal hatching
~on Exhibit D attached hereto and hereby made a part hereof
(the foregoing areas being hereinafter collectively and
severally referred to as and designated "Area D"}
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together with the structures, fixtures, improvements and

other property of the Port Authority located or to be located
therein, thereon or thereunder, all of the foregoing being
sometimes hereinafter referred to as "the site", the site

and all structures, improvements, additions, buildings and
facilities located, constructed or installed or to be located,
constructed or installed therein, thereon or thereunder by the
Lessee, all of the foregoing (except as hereinafter specifically
provided) being hereinafter ccllectively referred to as "the
premises"”. The premises under the Lesase constitute non-residential
real property.

() Except to the extent required for the perfor-
mance of any of the obligations of the Lessee hereunder,
nothing contained in this Agreement shall grant to the
Lessee any rights whatscgever in the air space above the
premises more than 1lg8.6 feet above mean sea level at Sandy
Hook, New Jersey, as established by the United States Coast
and Geodetic Survey.

Secticn 2. Construction by the Lessee

{a) It is recognized that the site will be
ir an unfinished state at the time possession thereof is
turned over and delivered to the Lessee and, as more fully set
forth in and without limiting the provisions of Section 36 hereof,
the Lessee agrees to accept the site in the condition existing
at the time possession thereof is delivered to the Lessee. The
Lessee agrees to finish off and complete, at its sole cost and
expense, the site and to install and construct therein and theraon
facilities and installations in accordance with plans
and specifications to be prepared by the Lessee and approved, in
advance, by the Fort Authority and in ccmplete compliance with the
provisions of an approved Port Authority Construction Applica-
tion or Applications. The Lessee shall, prior to its submis-
sion to the Port Authority of the plans and specifications
herein provided for, submit to the Port Authority for its
consent, the Lessee's comprehensive plan for the deveiopment
of the site including but not limited to renderings, layouts,
locations, models, estimated commencement and completion
dates, ané preliminary functional plans. The said construction
which the Lessee shall perform shall include:
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{i) All construction, installation and improvements
necessary or required to finish off, complete and decorate
the site, so as to establish the same as a completed passenger
terminal facility, including but not limited to the finishing
off of interior walls, ceilings and flcors and passageways
and Concourses C-1 and C-2 in replacement of Flight stations
C~1 and C-2 and including the installation of lavatories,
stairwells, stairways, escalators, moving sidewalks; elevators
(including freight elevators), and baggage handling systems;

{(ii) The construction and installation of all
appropriate pipes, mains, cables, wires and conduits and
other facilities required in connection with or relating to

the mechanical, utility, electrical, sanitary sewer, storm sewer,

water, telephone, fire zlarm, fire protection, gas and other
systems including all necessary relocations, and all work
necessary or reguired to tie the foregoing to the utility
access stubs now existing at or within the Terminal C Building
perimeter which include water, electrical power, sanitary
service lines, including all necessary valves and other
equipment and accessories necessary to the use and operation
of the heating, electrical, water and other utility systems
which are to serve the premises:

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

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

{v} All work necessaryv or required to finish off
ané complete the concession areas as defined in Section 66
hereof to be made available for the consumer services as
more fully set forth in said Section 66 including the construc-
tion and installation of utility lines which are to serve
thes said concession areas;
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(vi) All the work necessary or required to tie
into Port Authority supply lines for high temperature hot
water for heating and domestic use purposes only and chilled water
for air-conditioning purposes only, in accordance with the regquire-
ments and specifications as set forth in Secticn 49 hereof;

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

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

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

(x) Appropriate landscaping;

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

2ll of the foregoing work shall be constructed by
the Lessee on the site and off the site where required, and
where constructed on the site shall be and become a part of
the premises under the Lease, except for the items covered
in subparagraph (iii) above which will not be part of the
premises under the Lease, ané is sometimes collectively
referred to herein as the "Terminal C Passenger Facility", and
the design and construction of the foregoing, which on or off
the site, is sometimes herein collectively referred to as
“the '‘construction work".
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The Lessee shall submit to the Port Authority for its
prior approval any amendment, revisiocn or modification tc %the
approved coemprehensive plan.

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

, (2) ricr 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 Port Authority may refuses

to -grant approval with respect. to_the construction—work—i-f
' in its opinion, any ‘of the propcsed construction work as get
forth in said plans and specifications (all of which shall

be in such detail as may reasonably permit the Port Authority
to make a determination as to whether the requlremenus

hereinafter referred tc 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 improve-
. ments at the Airport unless approved by the Port
' Zuthority in its consent to the Lessee's compre-
hensive plan pursuant to paragraph (a) hereof, or

(iii) ©Not comply with the Port
Authority's requirements with respect to external
and intericor building materials and finishes of
similar axisting ¢r future improvements at the
Airport unless approved by the Port Authority in its
consent to the Lessee's comprehensive plan pursuant
to paragraph (a) herecf, or

(iv)} Not provide for sufficient
clearances for taxiways, runways and apron arsas,
cr

(v} Be designed for use for
purposes cother than those authorized under the
Agreement, or

vi) ESet forth ground elevations
or heights cother than those prescribed by the Port
Authority, or
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(vii) Not provide adequate and
proper circulation areas, or

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

{ix) Not comply with the provisions of
the Basic Lease, including without linigiqg_rhewgenerality
théreof, those provisions of the Basic Lease providing
that -the -Port~ Authorlty will conform to the enactments,

dlnances, resolutlons and regulatlons'o;:;hg:CLby—ofwﬂm

in"Tegard to the construction and malntenance of
buildings and structures and in regard to health
and fire protection which would be applicable if
the Port Authority were a private corporation to
the extent that the Port Authority finds it
practicable so to do, or

(x} "Permit aircraft to overhang the
bhoundary of the premises, except when entering or leaving
the premises, or

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

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

. (xiii) ©Not comply with all applicable require-
ments of the National Board of Fire Underwriters and the
FPire Insurance Rating Organization of New Jersey, or

(xiv) VNot comply with the Port Authority's
regquirements with respect to landscaping, or

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

{xvi) Not comply with the American National
Standard Specifications for Making Buildings and Facilities
Accessible to and Usable by Physically Handicapped Feople,
ANSI Al17.1-80.

(¢} All construction work shall be done in accordance
with the following terms and ccnditions:

(1} The Lessee hereby assumes the risk of loss or
damage to all of the construction work prior toc the completion
thereof and the risk of loss or damage to all property of the

~d



S L

TERM C 1284

Port Authority arising ocut of or in connect.un with the per-
formance of the construction work. In the event of such loss
or damage, the Lessee shall forthwith repair, replace and make
good the construction work and the property of the Port Authority
without cost or expense to the Port Authority. The Lessee shall
itself and shall also require its contractors to indemnify and
hold harmless the Port Authority, its Commissioners, officers,
agents and empleyees froem and against all claims and demands,
just or unjust, of third persons (including employees, offi-~
cers, and agents of the Port Authority) arising or alleged

to arise out of the performance of the construction work and
for all expenses incurred by it and by them in the defense,
settlement or satisfaction thereof, includirg without limita-
tion thereto, claims and demands for death, for personal in-
jury -or for property damage, direct or consequential, whether
they arise from the acts cor comissions of the Lessee, of any
contractors of the Lessee, of the Port Authority, or of

third persons, or from acts of God or of the public enemy,

or otherwise, (including claims of the City of Newark

against the Port Authority pursuant to the provisions of

the Basic Lease whereby the Port Authority has agreed to
indemnify the City against claims), excepting only claims

and demands which result solely from intentional acts

done by the Port Authority, its Commissioners, officers,
agents and employees with respect to the construction work.

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

(2) Prior to engaging or retaining an architect
or architects for the construction work, the name or names
of said architect or architects shall be submitted to the
Port Authority for its approval. It is hereby understood and
agreed that the Lessee has engaged The Grad Partnership, and
Diversified Design Management as its architects for the construction
work and that such architect has been approved by the Port Authority.
The Port Authority shall have the right to disapprove any sub- '
stitute or other architdct who may be unacceptable to it. all
construction work shall be done in accordance with plans and speci-
fications to be submitted to and approved by the Port Authority
prior o the commencement of the construction work, and until such
approval has been obtained the Lessee shall continue to resubmit
plans and speciflications as required. With respect to said
submittal by the Lessee and approval bv the Port Authority of the
Lessee's plans and specifications, it 1s agreed that the Port
3uthority shall make all reasonable efforts to accomplish its
review of said plans and specifications as expediticusly as
pvossible and that the Lessee will make all reasonable efforts
to ensure that its submittals of said plans and specifications
are made as expediticusly as possible. Upon approval

-8 -
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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 gquality. lThe 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 2 or any further requirements of
the Port Authority under this Agreement.| The Lessee shall
expend not less than $100,000,000.00 wi respect to the
Terminal C Passenger Facility. The Lessee shall ccaplete
-the construction work no later than.Decembeyr 31, 1986, pro-
vided that the EXecutive Director of the Port Authority may
in his sole discretion authorize an extension to March 31,
1987 if the Executive Director determines that the cen-
struction work has progressed with reasonable diligence.

(3) 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 contrac-
tors to whom the Lessee proposes to award said contracts. The
Port Authority shall have the right to disapprove any contrac-
tor who may be unacceptable to it. The Lessee shall include
in all such contracts such provisions and conditions as may
be reascnably required by the Port Authority. Without
limiting the generality of the foregcing all of the Lessee's
construction contracts shall provide as follows: "If (i)
the Contractor fails to perform any of his obligations
under the Contract, including his obligation to the
Lessee to pay any claims lawfully made against him by any
materialman, subcontractor or workman or other third person
which arises out cf or in connection with the performance
of the Contract or (ii) any claim (just or unjust) whickh
arises out of or in connection with the’ Contract is
macde against the Lessee or (iii) any subcontractor under the
Contract fails to pay any claims, lawfully made against him
by any materialman, subcontracter, workman or other third
perscns’ 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
pavment (final or otherwise and even though such payments have
already been certified as due) such sums as the Lesses 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 shkall be deducted f£rom the Contractor's compensation.
Onmission by the Lessee to withhold out of any payment, final or
otherwise, a sum for anv of the above contingencies, even though
such contingency has occurred at the time of such payment,
shall not be deemed to indicate that the Lessee does not
irntend to exercise its right with respect to . such contingency.
Neither the above provisions for rights of the Lessee to
withhcld and apply moniss nor any exXercise, or attempted

-9 -
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exercise cf, or cmission to exercise such rights by the
Lessee shall create any obligation of any ®inéd to such
materialmen, subcontractors, workmen or other third
persons. Until actual payment is made to the Contractor,
his right to any amcunt to be pzid under the Contract

(even though such amount has already been certified as

due) shall be subcrdinate to the rights of the Lessee under
this provision." :

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

(4) The Lessee shall furnish or reguire its
architect to furnish a full time resident engineer during
the construction period. The Lessee shall require certifica-
tion by a licensed engineer of 2ll pile driving data and of
all controlled conerete work and such cther certifications
as may be requested by the Port Authority from time to time.

(5) The Lessee agrees to be solely responsible
for any plansz and specifications used by it and for any loss
or damages resulting frocm the use thereof, notwithstanding
that the same have been aprroved by the Port Authority and
notwithstanding the incorporation therein of Port Authority
recommendations or requirements. Notwithstanding the re-
quirement for approval by the Port Authority of the centracis
to be entered into by the Lessee or the inccrporaticn therein
of Por+ Authority requirements or recommendations, and not-
withstanding any rights the Port Autherity may have reserved
to itself hereunder, the Port Authority shall have no li-
abilities or okligations 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 iosses of any kind, whether legal or equitable,
or from any action or cause of action arising or zlleged to
arise cut of the performance of any construction work pur-
suant to the conitracts between +the Lessee and its contrachers.
Any warranties contained in any construction contract entered
into by the Lessee for the performance of the construction
work hercsunder shzll be for the benefit of the Port Authority
as well as the Lassee, anéd the contract shall so provide.

(6) The Port Authcrity shall have the right,
through its duly desicnated reprssentatives, to inspect the
construction work and the plans and svecificaticons thersci,
at any and all reasonable times during the progress thereof
and from time Lo fime, in itcs digcretion, to take samples
and perform testing on any part of the construction work.

- 10 -~
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(7) The Lessee agrees that it shall deliver to
the Port Authority two (2} sets of "as built" microfilm drawings
of the construction work mounted on aperture cards, all of which
shall conform to the 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 mage. (No changes or modifications shall be made withcut prior
Port Authority consent.)

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

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

{10) The Lessee shall pay or cause to be paid all
claims lawfully made against it by its contractors, subcon-
tractors, materialmen and workmen, and all claims lawfully
made against it by other third persons arising out of or in
connaction with or because of the performance of the construc-
tion work, and shall cause its contractors and subcontractors
to pay all such claims lawfully made against them, provided,
however, that nothing herein contained shall be construed to
limit the right of the Lessee to contest any claim of a con-
tractor, subcontractor, materialman, workman and/cr other
perscon and no such claim shall be considered to be an obliga-
tion of the lessee within the meaning of this Section unless
and until the same shall have been finally adjudicated. The
Lessee shall use its best efforts to resolve any such claims
and shall keepr the Port Authority fully informed of its
actions with respect thereto. Wothing herein contained shall be
deemed to constitute consent to the creation of any liens or
claims against the premises nor to create any rights in said
third persons against the Port Authority.

- 11 -
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{ ) The Lessee in its own - e as insured and
including the Port Authority as an additional insured shall
procure and maintain comprehensive general liability insur-~
ance, including automotive (covering owned, hired and non-owned
vehicles), and including but not limited to premises-operaticns,
products~completed coperations, explosion, c¢ollapse and under-
ground property damages, personal injury and indspendent
contractors, with a contractural liability endorsement covering
the obligations assumed by the Lessee pursuant to subparagraphs
{1) and (5) of this paragraph (¢} which shall be ir addition
to all policies of insurance otherwise required by this Agree-
ment or the Lessee may provide such insurance by reguiring each
contractor engaged by it for the construction work to procure
and maintain such insurance including such contractual liakility
endorsement, said insurance, whether procured by the Lessae or

by -a contractor engaged by it as aforesaid, not o contain any

are, custody or control exclusions, and not 4o contain anv
exclusion for bodily injury to or sickness, diseagse or death
of any amployee of the Lessae or of any cf its contractors
which would conflict with or in any way impair coverage under
the contractual liability endorsement. The said pelicy cr
pelicies of insurance shall also provide or contain an endorsement
providing that the protecticns afforded the Lessee thersundex
with respect to any claims or actions against the Lessee by
a third persen shall pertain and apply with like =ffect with
raspect 0 any claim or action against the Lessae by the Port
Authority, but such endorsement shall not limit, vary or affzcx
the prctections afforded the Port Authority thereunder as an
additional insured. Said insurance shall be in not less than
the following amounts:

(i} Bodily Injury Liability

For injury to or wrongiul death
£0 ONe PersSOnN ...ciecuiseaseessess 10,000,000

For injury or wrongful <eath to
more than one person for any
One OCCUXYEeNCe® .......-..:.-..5 10,000,000

Aggregate Products
Completed Operations .........$5 10,000,000

(ii) Property Damage Liability

For all damage za2rising out of

injury to or destruction of

propexrty in any one

COTUYTENCE .easacnsrrecsseasass 13,000,000

Aggregata Products Completed
00erationyd ..cveeverraaanaeaesaS 10,000,000

Aggregate Premiszesg-
TRratilNng . .icsarirctesaannnad 102,000,000
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Aggregate Protective .......... $ 10,2C0,000
Aggregate Contractual .........$ 10,000,000

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

of Section 18 hereof.

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

(12) The Lessee shall be under no cbligation to
reimpurse the Port Authority for expenses incurred by the
Por+ Authority in connection with its normal review and
approval of the original plans and specificaticns submitted
by the Lessee pursuant to this Section. The Lessee however
agrees to pay to the Port Authority upon its demand the ax-
penses incurred by the Port Authority in connection with any
additional review for approval of any changes, modifications
or revisions of the original plans and specifications which
may be proposed by the Lessee for the Port Authority's
approval. The expenses ¢f 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 prorata share of the cost to the Port Authority
of providing employee benefits, incliuding, but not limited
to, pensicns, hospitalization, medical and life insurance,
vacaticns and holidays. Such computations shall be in
accorcance with the Port Authority's accounting principles
as consistently applied prior to the execution of this
Lease. . :

{(13) The Lessee shall prior to the commencement
of constructicon and at all times during construction submit
to the Port Authority all engineering studies with respect
to constructicon and samples of constructicn materials as
may be reasonably reguired at anv time and from time to time by
the Port Authoritv.

{(14) The Lessee shall procure and maintain Buildexr's
Risk (All Risk) Completed Value Insurance covering the construction
work during the performance thereof including material delivered
tc the site but nct attached to the realty. Such insurance
shall ke in compliance with and subject to the applicable provisions
set forth herein and shall name the Port Authority, the City
of Newark, the Lessee and its contractors and subcontractors

- 13 -
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as additional assureds and such policy shall provide that the
loss shall be adjusted with and payable to the Lessee. Such
proceeds shall be used by the lLessee for the repair, replacement
or rebuilding of the construction work and any excess shall be
paid over to the Port Authority.

The policies or certificates representing
insurance covered by this paragraph (14) shall be delivered
by the Lessee to the Port Authority at least fifteen (15)
days prior to the commencement date of the term of the letting,
and each policy or certificate delivered shall bear the endorse-
ment of or be accompanied by evidence of payment of the premium
thereof and, also, a valid provision obligating the insurance
company to furnish the Port Authority and the City of Newark
ten (10) days' advance naotice of the cancellation, termination,
change cr modification of the iasurance evidenced by said policy
or certificate. Renewal policies or certificates shall be
delivered to the Port Authority at least ten (10) days before
the expiration of the insurance which such peolicies are to
TEnew.

The insurance coverad by this paragraph (14)
shall be written by companies approved by the Port Authority,
the Port Authority covenanting and agreeing not to withhold
its approval unreasonably. If at any time any of the iasurance
policies shall be or become unsatisfactory to the Port Authcrii:
as to the form or substance or if any of the carriers issuing
such policies shall be or become unsatisfactory to the Port
Authority, the Lessee shall promptly obtain a new and satis-
factory policy in replacement, the Port Authority covenanting
and agreeing not to act unreasonably nereundex. I at any time
the Port Authority so requests, a certified copy of each of
the said policies shall be delivered to the Port Authority.

- 14 -
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{15) ‘he Lessee shall at the ti  of submitting
the comprehensive plan to the Port Authority as provided in
paragraph (a) herecf submit to the Port Authority its forecasts
of the number of people who will be working at various times
during the term of the Lease at the premises, the expected
utility demands of the Terminal C Passenger Facility, noise profiles
and such other information as the Port Auvthority may require.
The Lessee shall continue to submit its latest forecasts and
such other information as may be required as aforesaid as
the Port Authority shall from time to time and at any time
request.

{(l6) The Lessee shall execute and submit for the
Port Authority's approval a Constructicn Application or
Applications in the form prescribed by the Port Authority
covering the construction work or portions therecf. The
Lessee shall comply with all the terms and provisions of the
approved Construction Applications. In the event of any
inconsistency between the terms of any Construction Application
and the terms of this Lease, the terms of this Lease shall
prevail and control.

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

(18) (i) Without limiting any of the terms and cenditions

of this Agreement, the Lessee understands and agrees that it shall
put intec effect prior to the commencement of any constructicn 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 of this Agreement. The provisions of salid
Schedule E of this aAgreement shall be applicable to the Lessee's
contractor or contractors and subcontractors at any tier of con-
struction as well as to the Lessee and the Lessee shall include the
prcvisions of sazid Schedule E witchin all of its construction contracts
s¢ as to make said provisions and undertakings the direct obligation
of =he constructicn ccntractor or cocntractors and subcontractors
at any tier of construction. The Lessee shall and shall raguire

its said contractor, contractors and subcontractecrs tc furnish

to the Port Authority such data, including put not Limited to
compliance reports relating to the operation and implementzation

£ the affirmative action, MBE and WBE programs called for hsre-

under as the Port Authority may request at any time and from

= 15 -



TERM C 1184

time to time regarding the affirmative action, minority
business enterprises and women-owned business enterprises
programs of the Lessee and its contractor, contractors,
and subcontractors at any tier of construction, and the
Lessee shall and shall also reguire 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 FPort Authority pursuant
to the provisions hLereof and said Schedule E to effectuate
the goals of affirmative action and minority business enter-
Prise and women-cwned business enterprise programs.

{(ii} In additicn to and withcut limiting any
terms and provisions of this Agreement, the Lessee shall
provide in its contracts and all subcontracts covering the con-
struction work, or any portion thereof, that:

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

(o) At the request of either the Port Authority
or the Lessee, the contractor shall reguest 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, _
naticnal origin, sex, age, disability or marital status and
that such union or representative will cooperate in the
implementation of the contractor's obligations hereunder;

{(c) The contractor will state, in all soliczi-
tations or advertisements for empicyees placed by or on
behalf of the contractor in the performance of the contract,
that all cualified applicants will be afforded equal enploy-
ment opportunity without discrimination hecause of race,
creed, color, national corigin, sex, age, disability or
marital status;

- 15 -



[ T

TERM C 1184

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

(e) "“Contractor" as used herein shall include
each contractor and subcontractor at any tier of contruction.

{d) The Lessee may wish to commence construc=-
tion of portions of the construction work prior to the
approval by the Port Authority of its plans and specifications
pursuant to paragraph (b) hereof, and if it does it shall
submit a written request to the Port Authority setting forcth
the work it proposes then to do. The Port Authority shall
have full and complete discretion as to whether or nct to

" permit the Lessee to proceed with said work. If the Port

Authority has no objection to the Lessee's proceeding with
the work, it shall do so by writing a letter to the Lessee
to such effect. If the Lessee perfcrms the work covered by
said letter it agrees all such work shall be performed
subject te 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 rigk 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 aay
apprcval granted by the Port Authority pursuant to
this paragraph (d), the Lessee will, as directed
by the Port Authority, at its sole cost and expeuse,
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 mav be regquired by the Port Authority.

(2) Nothing contained in any approval
hereunder shall constitute a determination or
indication by the Port Authcrity that the Lessee
has complied with the applicable goveramental
laws, ordinances, enactments, resolutions, rules
and orders, including but not limited to those of
the City of Newark, which may pertain to the work
to be performed.
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(3) The approved work will be performed in
accordance with and subject to the terms, indemnities
and provisions of the Lease covering the construction
work and with the terms and conditions of any
Construction Application which the Port Authority
may request the Lessee to submit even though such
Construction Application may not have, at the time
of the approval under this paragraph (d), been
approvaed by the Port Authority.

(4) No work under any such approval shall
affect or limit the obligations of the Lessee

‘under all prior approvals with respect to its

construction of the construction work.

{5} The Lessee shall comply with all
reguirements, stipulations and provisions as may
be set forth in the letters of approval.

(6) In the event that the Lessee shall at
any time during the construction of any portion of
the construction work under the apprcoval granted
by the Port Authority pursuant to this paragraph
(d) fail, in the opinion of the General Manager of
New Jersey Airports of the Port Authority, to
comply with all of the provisions of this Lease
with respect to the construction work, the Construc-
tion Application or the approval letter covering
the same or be, in the opinion of the said General
Manager of New Jersey Airports in breach of any
cf the provisions of this Lease, the Construction
Application or the approval letter covering the
same, the Port Authority shall have the right,
acting through said General Manager of New Jersey
Airports, after providing notice to the Lessee and
48 hours to cure the breach or non-conforming work
except in a situaticn invelving an emergency or
csafety, 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 of New Jersey Airports,
the Lessee shall promptly cease construction of
the portion of the construction work specified.

The Lessee shall thereupon submit to the Port
Authority for its written apprcval the Lessee's
proposal for making modifications, cerrections

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 construction of the portion of the
construction work that has been halted until such
written approval has been received.

- 18 =
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(7) It is hereby expressly understcod and agreed
that the field engineer covered by paragraph (e) hereof
has no authority to approve any plans and specifications
of the Lessee with respect to the construction work,
to approve the construction by the Lessee of any
portion of the construction work or to agree to any
variation by the Lessee from compliance with the terms
of this Lease, or the Construction Application or the
approval letter with respect to the ronstruction

work. Noththstandxng the foregoin sh =
- field engxneer or the ! er of New Jersay

~Airports give any directions or approvals with respect

td the~Lessee's performance of any portion of the
construction work which are contrary to the provisions
of this Lease, the Construction Application or the
approval letter, said directions or approvals shall not
affect the obligations of the Lessee as set forth
herein nor release or relieve the Lessee from the
strict compliance therewith. It_is hereby further
understoocd 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 Auehorlty hereunder shall _not create or be

deemed to create such a duty. or obllgatlon.
Accordingly, the fact that the Géfieral—Manager of

New Jersey Airports has not exercised the Port Authority's

right to require the Lessee to cease its construction cof
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 construc-
tion work in accordance with the terms of the

Lease, the Construction Application or the approval
letter nor shall such fact be or be deemed to be a
waiver by the Port Authority from the requirement

of strict compliance by the Lessee with the provi-
csions of the Lease, the Construction Application

and the approval letter with respect to the ccn~
struction 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 axercise of
ity discretion wishes to grant approvals under

-~ 19 -
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this paragraph (d), it may be unable to do so, so

as to permit the Lessee t¢ continue weork without
interruption fellowing its completion of the work
coveraed by any prior approval hereunder. The
Lessee hereby acknowledges that if it commences
work pursuant to this paragraph (d), it shall do

so with full knowledge that there may not be
continuity by it in the performance of its construc-
?ion work under the procedures of this paragraph

d).

{2) No prior approval of any work in connec-
tion with the construction work shall ¢reate or be
deemed to create any obligation on the part of the
Port Authority to permit subsequent work to be
performed in connection with the censtruction work
prior to the apprecval by the Port Authority of the
Lessee's complete plans and specifications therecf.
It is understood that no such prior approval shall
release or relieve the Lesgsee from its obligaticn
to submit complete plans and specificaticns f£or the
construction work and to obtain the Port Authority's
approval of the same as set forth in paragraph (b)
hereoi. It is further understood that in the event
the Lessee elects not to continue %o seek further
approval letters pursuant to this paragraph (b), the
obligations of the lessee to restore the arsa and
to make modifications and changes as set forth in
subparagraph (1) above shall be suspended until £he
Lessee's submission of its complete plans and speci-
fications in accordancs with paragraph (b) hereof,

(e) The Lessee will give the 2ort 2uthority
fifteen (15) davs' notice prior to the commencement of
construction. The Pcrt Authority will assign to the construc-
tion work a £ull time field engineer or engineers. The
resse2 shall pay to the Port Authority for the services of
said engineer or engineers, the sum of Two Hunéred Forty-
five Dollars and No Cents ($245.00) for each day or part
therecf that the engineer or engineers are sc assigned.
Nothing contained herein shall affect any of the provisions
of paragraph (h) hereof or the rights of the Port Authority
nereunder. This Agreement for the services of said field
engineer may be revoked at any time by either party on
thirtv (30) days' written notice to the other, but if revcked
by the Lessee it shall continue during the period constructicon
under anvy partial approvals pursuant to paragrapia (d) herecf
is pverfcrmed.
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(£) (1) The construction work shall be constructed
in such a manner that there will be at all times a minimum
of air pollution, water pollution or any other type of
pollution and a minimum of noise emanating from, arising out
of or resulting from the coperation, use or maintenance of
any portion thereof by the Lessee and from the operations of
the Lessee under this Agreement. Accordingly, and in
addition to all other obligations imposed on the Lessee
under this Agreement and without diminishing, limiting,
modifying or affecting any of the same, the Lessee shall be
obligated to construct as part of the construction work
hereunder such structures, fences, equipment, devices and
other facilities as may be necessary or appropriate to
accomplish the foregoing and each cf 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 subpara-
graph (1) aktove and in addition thereto, the Port Authority
hereby regerves the right from time to time and at any time
during the term of the Lease to require tne Lessee, subsequent
to the completion of the construction work to design and
construct at its scle 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 reasonably determined
by the Port Authority. The Lessee shall submit for Port Authority
approval its plans and specifications covering the required

work 2and upon recesiving such approval shall proceed diligently

to construct the same. All other provisions of this Section

2 with respect to tne construction work shall apply and

pertain with like effect to any work which the Lessee is

obligated to perform pursuant to this paragraph (£f) and upon
cecmpletion of each porticn of such work it shall be and

beccme a part of the construction work it affects.

(g) Title to all the construction work which is located
within the territorial limits of the City of Newark shall vest in
the City of Newark as the same or any part thereof is erected,
constructed or installed, and shall be or beccme a part of the
premises if located within the site, except for the items covered
under paragraph (a) (iii) of this Secticn 2. Title to all the
construction work, if anv, which is leocated within the territorial
limits of the City of Elizabeth shall vest in the Port Authority
23 the same or any part therscof is eracted, cansiructed or instaliled.
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;;}" (h) (l) When the construction work is

substantially completed and ready for use the Lessge
shall #dvise the Port Authority to such effect and
sHxtI-deTiver o _Ethe Port Authority a certificate by an
authorizéd officer of the lessee certiiying that the
CORSETUCEISh work has been constructed strlctly in
aEggzggggg:EItn:£ﬁézﬁﬁﬁ:cx_d_plans,and specifications
and"the provisions of.this.Lease and in compliarce “with
all applicable laws, ord;ggggggﬁg, i_governmental rUles,
régulations and oxrders. Thereafter, the construc-
tion work will be 1nspected by the Pecrt Authority and
if the same has been completed as certified by the
Lassee, 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 instal-
lation of the same and any liability therefor for
negligence or other reason shall be borne by the Lessee.

The Lessee shall not ugf_gx_permltmsbﬁ_nsg of the con-
struCtlon work or _any port lon thereof_fon_the_pu:poses

i -..w“m--_.. e R

from the Port Autho 1€y “and thé L&ssée shall not use or
permit the use "ot the constructigh Work or agy portlon
theréof evén if guch” cert;ﬁlgate is _received if EHe T Port
Authority states in’ afy. such certificate that-the- same
cannot be used until other specified portions.ars gom-
pleted.

(2} -The term "the 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 (h) after %he
substantial completion of the construction work.

(i) The Lessee understands that there may be
communications and utlllty lines and ccnduits presently located
on or under the premises which do not, and may not in the future,
serve the premises. The Lessee agrees at its scle cost
anéd expense, if directed by the Port Authority so to do, tc
relocate and reinstall such communications and utility lines
and conduits on the premises or ¢ff the premises as
directed by the Port Authority and to restore all affected
areas (such work being hereinafter collectively called
"the relocation work"). The Lessee shall perform the relccation
work subject to and in accordance with all the terms and
provisions of this Section 2 and the relocation work shall
be and become a part ¢f the construction work, it being
understood, however, that the relocation work shall not be
or become a part ¢f the premises hereunder.
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(j) The Lessee acknowledges that it intends to
continue to use and occupy all or portions of the Interim
Lease Premises (as hereinafter defined) during the period of
time it is performing the construction work hereunder. The
Lessee further acknowledges that this would involve among
other things inconvenience, noise, dust, interference and
disturbance to the Lessege in its use and occupancy of the
Interim Lease Premises as well as to its passengers, patrons,
invitees and employees and possibly other risks as well.

The Lessee hereby expressly assumes all of the foregoing
risks and agrees that there will be no. reduction or abatement
of any of the rentals, fees or charges payable by the Lessee
under the Interim Lease (as hereinafter defined) on account
of its performance of the construction work and that the

_performance of the construction work shall not constitute an

eviction or ccnstructive eviction of the Lessee nor be
grounds for any abatement of rents, fees or charges payable
by the Lessee under the Interim Lease nor give rise to or be
the basis of any claim or demand by the Lessee against the
Port Authority, its Commissioners, officers, employees or
agents for damages, consequential or otherwise, under this
Lease or under the Interim Lease. The Interim Lease is a
separate agreement of lease dated as of June 1, 1984 entered
into between the Port Authority and the Lessee bearing Port
Authority Lease No. ANA-157. The Interim Lease Premises are
the premises covered by the Interim Lease.

Section 3. Non~Exclusive Areas

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

{i) The area szhown in stipple on Exhibit D
constitutes and represents the restricted service road
serving Passenger Terminal Buildings A, B and C and is
hereinafter referred to as and designated "Area D-2"
and shall be used by the Lessee in common with all
other Airline Lessees of space in the Central Terminal
Area Complex; and '

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

Section 4. Texrm
{2) The term of the letting hereunder shall
commence cn the date the Lessee's contractor enters any

pertion of the site for the purpose of performing the construc--
tion work, or March l, 1935, whichever date first occurs.

- 23 -
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(b) Unless sooner terminated, the term of
the letting hereunder shall expire on the last day of the
month during which the twenty-fifth (25th) anniversary of
the Completion Date as defined in Section 2 hereof occurs,
or on December 31, 201ll, whichever date first occurs, or March
31, 2012 if the Executive Director has extended the date for
completion as set forth in Section 2(¢) (2} hereof.

(c) 1If the Port Authority shall not give possession
of the site on the date set forth in paragraph (a) hereof
by reason of the failure or refusal of any occupant thereof to
deliver possession thereof to the Port Authority or by reason
of any cause or condition beyond the control of the Port Authority,
the Port Authority shall not be subject to any liability for the
failure to give possession on said date. No such failure to
give possession on the date hereinabove specified shall in any
wise affect the validity of this Agreement or the obligations
of the Lessee hereunder, nor shall the same be construed in
any wise to extend the term beyond the date stated in paragraph
(b) hereof. Tender shall be made by notice given at least
five (5) days prior to the effective date of the tender. 1In the
event that notice of tender of the site is not given for possession
to commence on or before three hundred sixty-five (365) days after
the effective date of the Agreement, then this Agreement shall
be deemed cancelled, except that each party shall and does release
and discharge the other party from any and all claims or demands
based on this Agreement, or a breach or alleged breach thereof.

Section 5. Rentals

(a) Section.S5 Definitions:

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

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

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

The Port Authority shall ascertain the CPI for
the month of January of each calendar year during the term of this
Agreement after the same has been published, and the Port
Autnorlty shall also determine the annual percentage change for
each such twelve month pericd after the same has been published
{hereinafter called "the annual percentage change"). The Port
Authority shall also similarly determine:

- 24 -
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(i) the average annual percentage increase,
(i.e., the annual percentage increase in the CPI for
each year over the prior year, with the sum of said
annual percentage increases divided by 8) if any, for
the portion of the term commencing January 1, 1986
through December 31, 1993 (hereinafter called "the
1986-1993 CPI Average Increase");

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

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

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

The Port Authority shall give the Lessee written notice of

its determination of the various items determined by it under this
paragraph (a), as more fully set forth in paragraph (d}

of this Section 5. : ‘

In the event the Consumer Price Index shall hereafter
be converted to a different standard reference base, the parties
shall use such conversion factor, formula or table for converting
the CPI as may be published by the United States Department of Labor.
In the event the Consumer Price Index is discontinued
or ceases to be published by the United States Department of Labor,
such other appropriate index shall be substituted as may be
agreed to by the parties hereto as properly reflecting changes
in the value of the current United States money in a manner
similar to that established in the Consumer Price Index. 1In the
event. of the failure of the parties to so agree, the Port Authority
may select and use such index as it deems appropriate, provided
however, that the foregoing shall not preclude the Lessee from
contesting the Port Authority's selection.

(b) Base Annual Rental

The Lessee agrees to pay to the Port Authority the
following Base Annual Rental for the premises:

- 25 -
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(1) For the portion of the term of the Lease
commencing on the Rental Commencement Date to December 31,
1998 a Base Annuval Rental for the premises at the annual
rate of Four Million Four Hundred Forty Thousand Eight
Hundred Fifty-two Dollars and No Cents ($4,440,852.00)<é;*’
subject to adjustment as provided in paragraph {c¢) hereof.
The aforesaid Base Annual Rental of Four Million Four
Hundred Forty Thousand Eight Hundred Fifty-two Deollars and
No Cents ($4,440,852.00) is made up two factors, one a
constant factor in the amount of Three Million One Hundred
Ninety-three Thousand Nine Hundred Forty-four Dollars and No
Cents ($3,193,944.00) subject to adjustment as provided in
paragraph (¢} hereof and the other a variable factor in the
amount of One Million Two Hundred Forty-six Thousand Nine
Hundred Eight Dollars and No Cents ($1,246,908.00). The
variable factor aforesaid represents the Airport Services
portion of the Base. Annual Rental and such variable factor of
the Base Annual Rental is heredinafter referred to as the
"Airport Services Factor® and is subject to adjustment as
provided in paragraph (c) hereof:

(2) For the portion of the term of the
Lease commencing on January 1, 1999 to the expiration
date of the term of the letting hereunder, a Base Annual
Rental for the premises at an annual rate consisting of
two factors, one a constant factor in the amount of Three
Million Five Hundred Forty-nine Thousand Two Hundred
Twenty-eight Dollars and No Cents ($3,549,228.00) subject to
adjustment as provided in paragraph (c) hereof, and the
other the Airport Services Factor which shall consist of
the Airport Services Factor in the amount set forth in
subparagraph (1) above as the same shall have been adjusted
in accordance with paragraph (c¢) hereof for each calendar
year preceding the commencement date of the portion of
the term specified in this subparagraph (2), and which
shall be the Airport Services Factor in effect on the date
of the commencement of the Base Annual Rental provided for
in this subparagraph (2) and which shall be subject to
further adjustment as provided in paragraph (c) hereof.
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(c) Base Annual Rental Adjustments

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

The Airport Services Factor set forth in subpara-

graphs (1) and (2) of paragraph (b) above is the final Airport

Services Factor which would be in effect for the calendar

year 1983 if the term of the letting hereunder commenced on

the date of the execution of this Agreement (assumed to be prior
to June 30, 1985) and if the Lessee commenced payment of the Base
Annual Rental on such date, even though it will not. For the
calendar year 1984 and for each and every calendar year thereafter
the Airport Services Factor shall be adjusted in accordance with
the provisions of Schedule A attached hereto and hereby made a
part hereof. Except as otherwise provided in subparagraph (2)

of this paragraph (c)} for the portion of the term specified in
subparagraph (b) (1) the constant factor of $3,193,944 shall remain
unchanged and for the portion of the term specified in subparagraph
(b) (2) above the constant factor of $3,549,228 shall remain
unchanged.

(2} CPI aAdjustment of the constant factor of the Base
Annual Rental.

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

(1) If the 1986-1993 CPI Average Increase
exceeds six percent (6%), the constant factor of
the Base Annual Rental, set forth in paragraph (bj (1)
hereof payable by the Lessee for the portion of
the term commencing January 1, 1994 and expiring on
December 31, 1998 shall be increased and said
constant factor shall be in the amount of Three Million
Five Hundred Forty-nine Thousand Two Hundred '
Twenty-eight Dollars and No Cents ($3,549,228.00).
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(ii} For the portion of the term commencing
January 1, 1999 and expiring on December 31, 2004,
the constant factor of the Base Annual Rental, as
set forth in paragraph (b)(2) above, shall be
adjusted so that said constant factor for the said
portion of the term shall be in an amount equal to
the greater of (aa) the amount of Three Million Five
Hundred Forty-nine Thousand Two Hundred Twenty-eight
Dollars and No Cents ($3,549,228.00), or (bb) the
sum obtained by adding to the constant factor of the
Base Annual Rental payable by the Lessee for the portion
of the term from January 1, 1994 to December 31, 1998,
pursuant to paragraphs (b)(l) and (c) (2) above, the

- product obtained by multiplying the said constant factor
- by fifty percent (50%) of the 1994-1998 CPI Percentage

Change; (said greater amount being hereinafter called
"the aAdjustment 1 Constant Factor®).

{(iii) For the portion of the term commencing
January 1, 2005 to the expiration date of the term of
the letting hereunder, the constant factor of the
Base Annual Rental, as set forth in paragraph (b) (2)
above, shall be adjusted again so that said constant
factor for the said portion of the term shall be in an
amount equal to the greater of (aa) the Adjustment 1
Constant Factor, or (bb) the sum obtained by adding
to the Adjustment 1 Constant Factor the product obtained
by multiplying the Adjustment 1 Constant Factor by fifty
percent (50%) of the 1999-2004 CPI Percentage Change;
(said greater amount being hereinafter called "the
Adjustment 2 Constant Factor").

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

term hereunder.
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(2) With respect to the CPI adjustments called
for under this Section 5, the Port Authority shall
send to the Lessee within the time periods set forth
below the following notices (which are hereinafter
referred to individually and collectively as "the
CPI Adjustment Notice").

(1) Within forty-five (45) days after January 1,

1994, with respect to the adjustment called for under
paragraph (c) (2) (i), a Notice setting forth the annual
percentage increase, if any, in the CPI for each
of the years 1986 through 1993, and the 1986-1993
CPI Average Increase, if any; and, if the said 1986-
1993 CPI Average Increase exceeds 6%, a statement
to such effect and a statement that the amount of
the constant factor of the Base Annual Rental for

. the portion of the term commencing January 1, 1994

: through December 31, 1998 is increased to the
amount set forth in said paragraph (c)(2) (i);

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

(iii) Within forty-five (45) days after January 1,
2002, with respect to the adjustment of the Adjusted Rate
called for under subparagraphs {4) and (5) of
paragraph (h) below, a statement setting forth:
the annudl percentage increase, if any, in the CPI
for each of the years 1992-2001; the 1992-2001
CPI Average Increase, if any; and if said 1992-

2001 CPI Average Increase exceeds eight pexcent (8%),
a statement that the amount of the Adjusted Rate

is increased in accordance with and as set forth

in subparagraphs (4) (ii) and (5) (ii) of paragraph

(h) below: :

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

within ten (10) days after the Port Authority's sending
. of the CPI Adjustment Notice (i) the Lessee shall pay to the Port
Authority any deficiency in the Base Annual Rental resulting from

the aforesaid CPI Adjustment in the constant factor of the Base
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Annual Rental as set forth in paragraph (b) hereof, and (ii)
thereafter, commencing with the month immediately succeeding the
month in which said CPI Adjustment Notice was sent and continuing
monthly thereafter the Lessee shall pay the Base Annual Rental

at the annual rate consisting of the CPI adjusted constant
factor, as . aforesaid, and the Airport Services Factor in
accordance with and as set forth in paragraphs (b) and (c) above.

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

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

(f} Abatement of Base Annual Rental

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

(aa) for the portion of the term set forth
in paragraph (b) (1) above, at the daily rate obtained
by dividing the amount of $2,684,736 by the
number of square feet of total interior building
space of the Terminal C Passenger Facility at the
Completion Date and then dividing the quotient
thereof by 365;

(bb) for the portion of the term set forth in
paragraph {b) (2) above, at the daily rate obtained
i by dividing the amount of $2,983,032 by the
; number of square feet of total interior building
; space of the Terminal C Passenger Facility at the
d Completion Date and then dividing the gquotient
thereof by 365.

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

(aa) for the portion of the term set forth in
paragraph (b)(l} above, at the daily rate obtained
by dividing the amount of $509,208 by the total
number of square feet of Area D at the Completion
Date and then dividing the quotient thereof by 365;

{(bb) for the portion of the term set forth in
paragraph (b) (2) above, at the daily rate obtained
by dividing the amount of $566,196 by the total
number of square feet of Area D at the Completion
Date and then dividing the quotient thereof by
365.

The aforesaid daily abatement rates shall be appropriately
adjusted to reflect any and all CPI adjustments of the constant
factor of the Base Annual Rental pursuant to paragraph (c) above.

/
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For the purpose of this Agreement, the
measurement of interior building space in the premises shall be
computed (i) from the inside surface of outer walls of the
structure of which the premises are a part; {(ii) from the center
of partitions separating the premises from areas occupied or
used by others.

(2} In addition, the Airport Services Factor of
the Base Annual Rentals shall be reduced for each calendar
day or major fraction thereof the abatement remains in effect,
for each square foot of land the use of which is denied the
Lessee at the daily rate of §$0.001309 subject to adjustment as
provided herein. No abatement of the Airport Services Factor ’
shall be for other than land area. With respect to land under the
building structure of the Terminal C Passenger Facility (including
Concourses C-1 and C-2), the Airport Services Factor of the Base
Annual Rental shall be reduced at the aforesaid daily rate for
each square foot of land the use of which is denied the Lessee
only in the event and to the extent the Lessee is denied the use
of all levels of the building structure of the Terminal C Passenger
Facility (including Concourses C-1 and C-2) above said land.

The aforesaid abatement rate of $0.001309 per diem
(hereinafter called "the variable rate") is based upon the
variable factor in the amount of One Million Two Hundred Forty-six
Thousand Nine Hundred Eight Dcllars and No Cents ($1,246,908.00)

‘per annum also called "the Airport Services Factor", and shall be

adjusted as hereinafter provided, and which is based on the

final Airport Services Factor which would be in effect for the
calendar year 1983 if the term of the letting hereunder commenced
on the date of the execution of this Agreement (assumed to be
prior to June 30, 1985) and if the Lessee commenced payment of
the Base Annual Rental on such date, even though it will not.
After the close of the calendar year in which the Base Annual
Rental commencement date (as set forth in subparagraph (4) (1)
above) falls and after the close of each calendar year thereafter,
the Port Authority will adjust the variable rate, upwards or
downwards, as provided in Schedule A. The resultant variable
rate shall constitute the final variable rate for the calendar
year for which the adjustment is being made. It shall also
constitute the tentative variable rate for the calendar year in
which such rate is calculated and for the following year until
the next succeeding final variable rate is calculated.

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

(g} The Lessee understands that while the final
variable rate for the calendar year in which the expiration
date of the Lease falls will not be determined for some
months after such expiration and, if in fact there was an
abatement during said calendar year, that the Lessee's
obligation to pay any excess in the amount by which the
Airport Services Factor may have been abated for said calendar
year or the Port Authority's obligation to pay any cdeficiency
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
perlod beyond the explratlon date of the Lease as provided
in Section 4 hereof.

{h}) Facility Rentals

(1) (i) Subject to subparagraph (2} below,
commencing on the Rental Commencement Date (as defined in
subparagraph (1) of paragraph (a) of this Section) if said
Date is the first day of the month or on the first day of
the month following the Rental Commencement Date if said
date is other than the first day of the month (hereinafter
called "the Facility Rental Commencement Date") and continuing
through December 31, 1998, the Lessee shall pay to the Port
Authority a rental (hereinafter called "the Facility Rental")
which Facility Rental shall be an amount payable on the
first day of each and every calendar month for a number of
consecutive months (such number of consecutive months to be
the number of whole calendar months between the date the
first payment of the Facility Rental is due and the ex-
piration date of the term of the letting hereof} so that
such payment would after such number of consecutive equal
monthly payments (combining amortization, and a factor on the
declining unamortized balance at the annual rate of iten percent

(10%), amortize an investment egqual to the sum of the Construction

Advance Amount, as hereinafter defined in Sec?ion 6 hereof,
plus the Total Interim Accrued Amount, as defined in Section
7 herecof.
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{ii) It is expressly understood and agreed,
however, that for the first twelve months in which the
Facility Rental set forth in this subparagraph (1) shall be
payable (that is, from the Facility Rental Commencement Date
to the last day of the month preceding the month in which
the first anniversary of the Facility Rental Commencement
Date occurs) {hereinafter called "the Deferred Period") the
Lessee shall pay on the first day of each menth during the
Deferred Period that portion of the monthly installment
of the Facility Rental which represents amortization cof the
sum of the Construction Advance Amount plus the Total Interim
Accrued Amount; and the payment of the portion of each said
monthly installment of the Facility Rental which represents
the factor to be applied on the declining unamortized balance
shall be deferred and the Lessee shall pay the same as part
of the Additional Facility Rental hereinafter in paragraph
(i) herecf set forth.

(2) t is recognized that on the Facility Rental
Commencement Date the Ccnstruction Advance Amount and the
Total Interim Accrued Amount may not be finally determined.
Therefore, until the Construction Advance Amount and the
Total Interim Accrued BAmount have been finally determined
the Lessee shall pay an Interim Facility Rental which shall
be the Facility Rental calculated on an interim basis using the actual
total amounts of all Construction Advances (as hereinafter
defined) as of the first day of each month in which the Facility
Rental under subparagraph (i) above is due, plus the total amount of
all Interim Accrued Amounts as of the first day of each month in
which said Facility Rental is due. When the Construction Advance
Amount and. the Tctal Interim Accrued amount have been finally deter-
mined and after the Construction Advance Rmount has been set forth
in the Lessee's Final certificate as called for in paragraph
(b) of Section 6 hereof, the Lessee, on the first day of the
month following the delivery of such certificate, shall com-
mence the payments of the Facility Rental pursuant to and in
the amount required by the provisions of subparagraph (1) (1)
above, The Lessee, upon its delivery of the said Final
certificate, shall also determine, subject to Port Authority final
audit, the amount of the Facility Rental that would have been nayable
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under said subparagraph (1) had the Construction Advance Amount and
the Total Interim Accrued Amount been finally determined as of the
Facility Rental Commencement Date as compared to what was payable
under this subparagraph (2), and if any monies are due to the Port
Authority they shall be promptly paid to it by the Lessee. It is
understood and agreed that if said final determination of the
Construction Advance Amount and the Total Interim Accrued Amount
is made during the Deferred Period, the Deferred Amount will

be appropriately adjusted to reflect said final determination;

if said final determination is made after the expiration of

the Deferred Period, the lump sum payment called for in the
preceding sentence shall reflect the said final determination. As
used herein, the words "final determination" with respect to the
Construction Advance Amount and .the Total Interim Accrued Amount
shall mean the final statement of the same on the Final Date of
the Lessee's Final Certificate delivered pursuant to Section 6 (b)
hereof. It is expressly understood and agreed that all of the
foregoing shall be subject to Port Authority audit and

inspection as provided in paragraphs (b} and (c) of Section 6,

and paragraph (k) of Section 6, and that nothing herein shall
affect or waive the said rights of the Port Authority of audit

and inspection.

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

on the declining unamortized balance at the annual rate of thirteen
and one-half percent (13 1/2%), amortize an investment equal to

the sum of the Construction Advance aAmount plus the Total Interim
Accrued Amount, less any portion thereof representing investment
previcusly amortized by payments of Facility Rental paid in
accordance with subparagrapns {1} and (2) above.

(4} (i) Commencing on January 1, 2002 and continuing
through December 31, 2007, the Facility Rental payable by
the Lessee hereunder shall be and the Lessee shall pay a
Facility Rental which shall be an amount payakle on the
first day of each and every calendar month for a number cf
consecutive months (such number of consecutive months to be
the number of whole calendar months between January 1, 20062
and the expiration date of the term of the letting hereof)
so that such payment would after such number of consecutive
equal monthly payments (combining amortization, and a factor
on the declining unamortized balance at the Adjusted Rate set
foerth in the following sub-subparagraph {ii) of this subpara-
graph (4) amortize an investment equal to the sum of the Censtruction
Advance Amount plus the Total Interim Accrued Amount less
any portion thereof representing investment previously amortized
by payments of Facility Rental paid in accordance with
subparagraphs (1), (2) and (3) above.

(ii) For purposes of this subparagraph (4),
"Adjusted Rate” shall mean an annual percentage rate of seventeen
and three-fourths percent (17 3/4%), provided, however, that if
the 1992-2001 CPI Average Increase, as hereinbefore defined, exceeds
eight percent (8%), "Adjusted Rate" shall mean an annual percent-
age rate of twenty-eight and one~half percent (28 1/2%). '

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

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

(i) Additional Facility Rental

(1} Commencing on the first anniversary of the
Facility Rental Commencement Date and ccntinuing through December
31, 1998, the Lessee shall pay to the Port Authority a rental
(hereinafter called "the Additional Facility Rental") which
Additional Facility Rental shall be an amount payable on the
first day of each and every calendar month for a number of con-
secutive months (such number of consecutive months to be the
number of consecutive months between the date the first payment
of the Additional Facility Rental is due and December 31, 1998)
so that such payment after such number of consecutive equal monthly
payments (combining amortization, and a factor on the declining
unamortized balance at the annual rate of eleven and one-half percent
(L1 1/2%) amortize an investment equal to the sum of the Deferred
Amount, as defined in subparagraph (2} below, plus the Total Interim
Deferred Amount, as defined in Section 7 hereof,

(2) "Deferred Amount"” for purposes of this Section 5
shall mean the total amount of the factors at the annual rate of
" ten percent (l0%) calculated in accordance with subparagraphs
(1) and (2) of paragraph (h) of this Section on the sum of the
Construction Advance Amount plus the Total Interim Accrued Amount
in computing the Facility Rental during the Deferred Period,
payment of which shall have been deferred. by the Lessee in accor-
dance with subparagraph (1) (ii) of said paragraph (h), and including
the amount of the factors at the said annual percentage rate on the
sum of the Construction Advances and Interim Accrued Amounts used
in computing the Interim Facility Rental during the Deferred
Period, or any portion therecf, payment of which shall have been
deferred by the Lessee in accordance with said subparagraph (1) (ii)
of paragraph (h}, and including any and all amounts of the factors
deferred at the said annual percentage rate arising out of the final
determination of the Facility Rental if said final determination
is made during the Deferred Period pursuant to paragraph (h)2 of
this Section 5.

(j) Abatement of Facilitv Rental

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

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

Section 6. Port Authority Advances

(a) Section 6 Definitions:

The following terms as used in this Agreement shall

have the *espectlve meanlngs given below:

(1) Each payment made by the Port Authority

to the Lessee pursuant to paragraph (b) of this Section 6
is referred to herein as a "Construction Advance". The
date of each payment of a Construction Advance is here-
in referred to as a "Construction Advance Date",

(2} The term "Construction Advance Amount®
shall mean the total of all Construction Advances paid
by the Port Authority to the Lessee pursuant to paragraph

{b) hereof plus the Cost of the Initial Port Authority Taxiway

work pursuant to Section 79 hereof.

7“‘ (3) The term "Final Date" as used herein
" shall mean the date on which the final certificate of the
lessee pursuant to paragraph (b) hereof is delivered to the
Port Authority which date shall be nc later than the earlier
of (i) a date two years after the Completion Date or (ii)
December - 31, 1987. .

(4) {a) The term the "zost of the construc-

tion work" shall mean the sum of the following actually
paid by the Lessee to the extent that the inclusion of
the same - is permitted by generally accepted accounting
practices consistently applied:

(i) amounts actually paid by the

Lessee to independent contractors for work actually
perfoxmed and labor and materials actually furnished
in connection with the construction of the construc-
tion work (including insurance premiums actually paid
by the Lessee for the insurance reguired by Section 2
‘c) (11) hereof to the extent said insurance is not
procured and maintained by the Lessee's contractors);
and
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(ii) amounts actually paid and costs
incurred by the Lessee in connection with the con-
struction work for engineering, architectural,
professional and consulting services and supervision
of construction (including those made or incurred by
the Lessee with respect to its employees), provided,
however, payments under this item (ii) shall not
exceed fifteen percent (15%) of the amounts paid
under item (i)} above.

The cost of the Initial Port Authority Taxiway work as set forth
in Section 79 hereof shall be added to the cost of the con-
struction  work as herein above. defined and shall be deemed

for the purposes of the limitation set forth in paragraph (i)

of this Section 6 to be a part thereof. After the Completion
Date and after the computation by the Port Authority of the

cost of the Initial Port Authority Taxiway Work, the Port
Authority shall submit a statement to the Lessee setting forth
the amount of said cost.

{b) The Port Authority shall pay or reimburse the
Lessce for its cost of the construction work, as follows:
Oon the twentieth day of the calendar month following the month
in which the commencement date of the construction work occurs
and on the twentieth day of each calendar month thereafter up
to and including the calendar month in which the last certificate
described hereunder is delivered to the Port Authority by the
Lessee, the Lessee shall deliver to the Port Authority a cer-
tificate which shall be signed by a responsible fiscal officer
of the Lessee, sworn to before a notary public and shall set
forth a representation by the Lessee that the Lessee will apply
the Construction Advance only to the cost of the construction
work and for no other purpose whatsoever. The certificate shall
certify the sum of (i) the amounts of actual payments made by
the Lessee and the amounts actually due and payable from the .
Lessee to its independent contractors for work actually per-
formed and labor and materials actually furnished for the
construction work {including insurance premiums actually paid
by the Lessee for insurance required by Section 2(c¢) {11) hereof
to the extent said insurance is not procured and maintained by
the lLessee's contractors); and (ii} the amounts of actual payments
made by the Lessee and the amounts due and payable from the
Lessee in connection with the construction work for engineer-
ing, architectural, professional, consulting services and
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supervision of construction, (including those made or incurred
by the Lessee with respect to its employees), (it being under-
stood that payments under this item (ii) shall not exceed
fifteen percent (153%) of the amount paid under item (i) above
and shall only apply to payments not included in a prior
certificate; provided, however, that the said 15% limitation
shall not apply to payments made by the Lessee or amounts due
and payable from the Lessee as provided in this item (ii) to
limit the reimbursement to the Lessee in the early stages of
consgtruction). Any payment by the Port Authority which may
exceed the limitation set forth in (ii) above shall be promptly
refunded to the Port Authority upon demand. Each such
certificate for the construction work shall also set forth

all due and payable amounts included by the Lessee in previous
certificates against which a Construction Advance has been
made by the Port Authority to the Lessee and which have been
paid by the Lessee since the submissicn of each such previous
certificate and shall have attached thereto or included thereon
such verification as shall be required by the Port Authority
that such amounts have been paid. Notwithstanding the fore-
going, no Construction Advance shall be made by the Port
Authority to the Lessee until all due and payable amounts
included on all previously submitted certificates have been
paid by the Lessee and the payment thereof verified to the
satisfaction of the Port Authority {(unless such amounts are
being withheld by the Lessee pursuant to subparagraph {3) of
paragraph (c) of Section 2 hereof, and the amount of such
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withheld amount shall have been deducted from the amount of a
Construction Advance. Each such certificate shall also (a)

set forth, in reasonable detail, the amounts paid or due and
payable to specified independent contractors and the amounts

paid or due and payable to other specified persons and third
parties which have not previocusly been reported in certificates
delivered to the Port Authority; (b) have attached thereto
reproduction copies or duplicate originals of the invoices of
such independent cecntractors and other persons (whether such
invoices are paid or unpaid) and for such invoices which have
been paid, an acknowledgment by such independent contractors

and other persons of the receipt by them of such amcunts and
payments;- - (¢} certify that the amounts, payments and expenses
therein set forth constitute portions of the cost of the con-
struction work; and (d) contain the lLessee's certification that
the work for which payment is requested has been accomplished,
that the amounts requested have been paid or are due and payable to
the Lessee's contractors, and, subject to the concurrence of the .
Port Authority, that said work is in place and has a value of not
less than the amount requested to be paid. Each such certificate
shall also set forth the total cumulative payments made by the
lLessee as aforesaid from the commencement of the construction
work to the date of the certificate, and each such certificate
shall alsc contain a certification by the Lessee that each
portion of the construction work covered by said certificate has
been performed strictly in accordance with the terms of the Lease.

Within thirty (30) days after the delivery of duly sub-
mitted certificate by the lLessee, the Port Authority shall pay to
the Lessee the amounts paid by the Lessee and the amounts becoming
due and payable from the Lessee during the period covered by such
certificate, as certified in such certificate (but only to the
extent that such amounts or any portion thereof have not there-
tofore been included in a Construction Advance), provided, however,
in the event the Lease is not in full force and effect, or if the
Lessee shall be under a notice of termination of the Lease, or in
default under any term or provision thereof, or the work constitutes
facilities of such a nature as not to be usable by any Scheduled
Aircraft Operator for the purposes permitted hereunder, the Port
Authority shall have the right, in its discretion, to withhold
the payment of the Construction Advance to the Lessee, provided,
further, no payment or withholding of a Construction Advance shall
be or be deemed to have waived any rights of the Port Authority
with respect to the termination of the Lease, or to a default
by the Lessee under any term or provision therecf, or to the
withholding or payment of future Construction Advances, or with
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respect to any determination as to the usability of any item of
work as aforesaid. It is hereby understood and agreed that

nothing in this Section 6 shall be or be deemed to be for the
benefit of any contractor of the Lessee. It is further under-
stood that at the election of the Port Autherity no payment will

be made if the Port Authority's inspection or audit does not
substantiate the contents of any of said certificates and until
such matters have been resolved to the satisfaction of the

Port Authority, but the Port Authority shall have no obligation

to conduct any such inspection or audit at such time. The
certificate shall also contain such further information and docu-
mentation with respect to the Lessee's cost as the Port Authority
may from time to time require, which information, documentation

and certification shall be given on such forms as may be adopted

by the Port Authority. The Lessee shall mark as "Final" its

final certificate covering the construction work, which certificate,
with respect to amounts withheld by the Lessee pursuant to sub-
paragraph (3} of paragraph (c) of Section 2 hereof which have been
deducted from a Construction Advance as aforesaid and which have
subsequently been paid by the Lessee, shall have attached thereto
or included thereon such verification as shall be required by the
Port Authority that said withheld and deducted amounts have been
paid by the Lessee and to the extent such withheld and deducted
amounts have been so paid, such withheld and deducted amounts shall
be included in the amount of the final Construction Advance. After
submitting the said Final Certificate the Lessee shall submit no
further certificate hereunder.

(¢) The Lessee acknowledges that the Fuel System,
as defined in Section 54 hereof, is made available to the Airline
Lessees at the Alrport under the terms of their Airline Leases.
Consistent with the provisions covering the Fuel System, the
Port Authority shall be responsible for the cost of providing and
installing all main fuel lines necessary to serve the lLessee in
Passenger Terminal Building € and which are or will become part of the
Fuel System. The work of providing and installing the necessary
stubs, pipes and associated facilities to be located on the
premises in connection with aircraft fueling at nineteen (19)
aircraft Gate Positions thereat is hereinafter called "the 19
Gate Work" and the cost thereof is herein called "the 19 Gate
Cost". The Port Authority shall supply ten (10) hydrant carts
for nineteen (19) aircraft Gate Positions at the premises and
twelve (12) hydrant carts for all other aircraft Gate Positions
at the premises. The aforesaid twenty-two hydrant carts shall
. be and become part of the Fuel System. BAlthough part of the
Fuel System, for purposes of Section 56 {(c) the Port - Authority's
costs of supplying the aforesaid ten (10) hydrant carts for
the nineteen Gate Positions shall be deemed part of the 19 Gate
Cost and the Port Authority's costs of supplying the twelve (12)
hydrant carts for the said other Gate Positions shall be deemed
part of the Other Gates Cost. With respect to all of the foregeing,
however, it is specifically understcod and agreed that the 19 Gate Cost
shall not in any event exceed the cost of prov1d1ng the aforesaid
items for nineteen (19) aircraft Gate Positions with the configuration
and lineal footage originally planned by the Port Authority for
Flight Stations C-1 and C-2 as the same exist and are configured
at the effective date of this Agreement and prior to any
construction by the Lessee. Notwithstanding the foregoing, it is
understcod that pursuant to Section 2 of the Lease and as part of
the construction work thereunder, the Lessee shall design
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and construct the .13 Gate Worx, but the same, :..though part of the
construction work, shall not be or be deemed to be a part of the
premises but shall be and become a part of the Fuel System.

Lessee shall provide and install and, as part of the construction
work under Section 2, shall also design and construct all stubs,
pipes, and associated facilities to be located on the premises in
connection with aircraft fueling at all other Gate Positions of

the premises, (the foregoing being herein called "the QOther Gates
Work") the cost of which is herein called "the Other Gates Cost";
but, although a part of the construction work, the foregoing shall
not be or be deemed to be a part of the premises but the same shall
be and become a part of the Fuel System. The Port Authority Fuel
System Cost shall be the total of the 19 Gate Cost and the Other
Gates Cost separately determined, and the Port Authority Fuel System
Work .shall be the 19 Gate Work and the Other Gates Work. Although
the Port Authority Fuel System Cost shall be determined in the

same manner as the cost of the construction work, said Cost shall
not be or become a part of the cost of the construction work.

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

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

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

The Port Authority shall pay or reimburse the Lessee for
the Port Authority Fuel System Cost as follows: In delivering the
certificates required to be delivered by the Lessee under
paragraph (b) of this Section 6, the Lessee shall therein
separately certify the sum of (i) the amounts of actual payments
made by the Lessee and the amounts actually due and payable from
the Lessee to its independent contractors for work actually per-
formed and labor and materials actually furnished for the Port
Authority Fuel System Work (including insurance premiums actually
raid by the Lessee for the insurance required by Section 2(c¢) {11)
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hereof to the extent said insurance is not procured and maintained
by the Lessee's contractors); and (ii) the amounts of actual
payments made by the Lessee and the amounts due and payable

from the Lessee in connection with the Port Authority Fuel System
Work for engineering, architectural, professional, consulting
services and supervision of construction (it being understood
that payments under this item (ii) shall not exceed fifteen
percent (15%) of the amount paid under item (i) above and shall
only apply to payments not included in a prior certificate;
provided, however, that the said 15% limitation shall not apply
to payments made by the Lessee or amounts due and payable from
the Lessee as provided in this item (ii)} to limit the reimburse-
ment  to the Lessee in the early stages of construction). It

is understood and agreed that the Lessee shall use its best
judgment in its allocation and breakdown of costs as between

the Port Authority Fuel System Work and the construction work.
Any payment by the Port Authority which may exceed the limita-
tion set forth in (ii) above shall be promptly refunded to the
Port Authority upon demand. Each such certificate shall also

set forth all due and payable amounts included by the Lessee

in previous certificates against which a reimbursement of the
Port Authority Fuel System Cost has been made by the Port
Authority tc the Lessee and which have been paid by the Lessee
since the submission of each such previous certificate and shall
have attached thereto or included thereon such verification as
shall be required by the Port Authority that such amounts have
been paid. Notwithstanding the foregoing, no reimbursement of the
Port Authority Fuel System Cost shall be made by the Port
Aythority to the Lessee until all due and payable amounts included
on all previously submitted certificates have been paid bv the
Lessee and the payment thereof verified to the satisfaction of
the Port Authority {unless such amounts are being withheld by the
lLessee pursuant to subparagraph (3) of paragraph (¢} of Section 2
hereof, and the amount of such withheld amount shall have been
deducted from the amount of a reimbursement payment of the Port
Authority Fuel System Cost). Each such certificate shall also
(a) set fecrth, in reasonable detail, with respect to the Port
Authority Fuel System Work, the amounts paid or due and payable
to specified independent contractors and the amounts paid or due
and payable to other specified persons and third parties which
have not previously been reported in certiffcates delivered to
the Port Authority: (b) have attached thereto reproduction copies
or duplicate originals of the invoices of such independent ccn-
kractors and other persons (whether such invoices are paid or
unpaid) and for such invoices which have been paid, an acknowledg-
ment by such independent contractors and other persons ¢f the
receipt by them cf such amounts and payments; (c) certify that
the amounts, payments and expenses therein set forth ccnstitute
pertions of the Port Authority Fuel Systen Cost; and (d) contain
the Lessee's certification that the work for wihich payment is
requested has been accomplished, that the amounts requested
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have been paid or .re due and payable to the L.ssee's contractors,
and, subject to the concurrence of the Port Authority, that said
work is in place and has a value of not less than the amount
requested to be paid. Each such certificate shall also set

forth the total cumulative payments made by the Lessee as afore-
said from the commencement of the construction work to the date
of the certificate, and each such certificate shall also contain
a certification by the Lessee that each portion of the construc-
tion work covered by said certificate has been performed

strictly in accordance with the terms of the Lease,.

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

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

The entire obligation of the Port Authority under this
paragraph (c¢) to reimburse the Lessee for the Pori Authority Fuel
System Cost shall be limited in amount to a total of Thirteen
Millicon Dollars ($13,000,000.00) to be paid to the Lessee pursuant
to certificates of the Lessee submitted in accordance with this
paragraph (¢) no later than the Final Date, as defined in
paragraph (b) above. Notwithstanding the fact that, as provided
herein, the Port Authority's reimbursement payments to ihe
Lessze for the Port Authority Fuel System Cost will be made at
the same time that the Port Authority makes Construction
Ldvances to the Lessee for the construction work, neither said
payments nor the Port Authority Fuel System Cost shall be or
become a part of the cost of the construction work or part of
the Construction Advance Amount.
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(d) The Lessee acknowledges that the Central
Heating and Refrigeration Plant ("the Plant") was built to accommo-
date service to Passenger Terminal C but at a level materially
and substantially less than the chilled water and hot water
requirement to be provided to the premises pursuant to Section
49 hereof. To accommodate these higher required levels, a
number of installations and modifications may be required to
be made to the Plant as follows: One new centrifugal chiller,
associated equipment, and additional electrical service including
associated switchgears and other additional structures and
facilities. It is understood and agreed that the costs of
these installations and modifications to the Plant are to be
included in Schedule B.

(e) The parties recognize that one or more of
the contracts to be entered into by the lLessee for the performance
of the construction work may cover the construction of portions
of the construction work, the costs of which pursuant to the
terms of this Lease are not to be and become a part of the cost
of the construction work. The foregoing breakdown of costs shall
‘apply as well to the costs ¢f the type set forth in Section '
6(a) {4} (1ii). 1In submitting the statements and certificates
required of the Lessee hereunder, the Lessee shall in such evant
specifically and separately state the amounts covered by said
contracts for portions of the construction work the costs of
which are not to be a part of the cost of the construction work.
Moreover the Lessee shall specifically set forth therein the Port
Authority Fuel System Cost as defined in paragraph (c¢) hereof,
In the event the Port Authority questions the appropriateness
or correctness of the amounts set forth by the Lessee, the Port
Authority shall advise the Lessee to such effect and the Port
Authority and the Lessee shall meet with each other in an attempt
to agree upon and resolve their differences with respect thereto.

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

(f) In any such arbitration as to whether any item
included by the Lessee in its computation of cost has been incurred,

- 46 -



L U

RN A S P B L T,

TERM C 1284

the guestion to be submitted to the arbitrators for decision shall
be as follows:

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

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

"Can it reasonably be held that all or any part of

such cost is properly chargeable under generally
accepted accounting practice; and if part but not all of
such cost can reasonably be held to be so chargeable,
then what amount can reasonably be held to be so
chargeable?"

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

"Can it reasonably be held that the part of the cost

of the construction work or of the cost of the Port

Authority Fuel System Cost or of any other applicable category
has been properly determined under the principles cf the

Lease including whether there has been a sound

allocation and breakdown of costs under a contract

or contracts covering different categories of work

under generally accepted accounting practice, or if not,

then what amount should be properly determined?"

(i) The entire obligation of the Port Authority
under paragraph (b) of this Section 6 for the cost of the
construction work shall be limited in amount to a total
of One Hundred Fifty Million Dollars ($150,000,000.00),
and to amounts to be paid to the Lessee pursuant to
certificates of the Lessee submitted in accordance with
paracraph (bk) of this Section 6 no later than the Final Date
and further limited to the construction of facilities of such
a nature as to be usable by any Scheduled Aircraft Operator
for the purposes permitted hereunder.
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If the cost of the construction work exceeds
$150,000,000 and the Lessee would like the Port Authority to
reimburse it by the amount of such excess, the Lessee shall
submit a request to the Executive Director of the Port Authority
asking that the amount of the cost of the construction work in
excess of $150,000,000 be reimbursed to it provided said reguest
shall be submitted no later than the Final Date. The Executive
Director of the Port Authority may in his sole discretion
authorize reimbursement of the additional cost of the construction
work in an amount up to but not exceeding Twenty-£five Million
Dollars ($25,000,000) so that the amount reimbursed the Lessee
by the Port Authority would in any event not exceed One Hundred
P Seventy~five Million Dollars ($175,000,000).

] (i) The Lessee shall promptly submit to the Port:
i Authority further information, including but not limited to its
; estimate of the amounts and times of the various payments it will
‘ be making in connection with the cost of the construction

work as the Port Authority may from time to time and at any

time request.

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

FRe L N R
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Section 7. IL.erim Accrued Amounts and In.erim Deferred Amounts

(a) Commencing as of the first day of the
month following the month in which the first Construction
Advance Date occurs and on the first day of each and every month
thereafter up to the date of the first payment by the Lessee of
the Facility Rental, as herein provided, the Lessee, in addition
to all of its other obligations under this Agreement, shall incur
an cbligation equal to an amount {(herein called "the Interim
Accrued Amount"”") equal to one-twelfth (1/12th} of ten percent (10%;
of the Construction Advance Amount as of the beginning of each said
month, The totals of all the said monthly Interim Accrued Amounts
are herein collectively called "the Total Interim Accrued Zmount®”,

C (b) Commencing as of the first day of the first
month of the Deferred Period, as defined in paragraph (h} (1) (ii) of
Section 5 hereof, and on the first day of each and every month
thereafter up to the date of the first payment by the Lessee of the
Additional Facility Rental, the Lessee, in addition to all of its
other obligations under this Agreement, shall incur an obligation
equal to an amount (herein called "the Interim Deferred Amount")
equal to one-twelfth (1/12th) of ten percent (10%) of the Deferred
Amount as of the beginning of each month during the Deferred
Period. The totals of all the said monthly Interim Deferred
amounts are herein collectively called "the Total Interim

Deferred Amount”.

Section 8. Use of Premises and Non-Exclusive Areas

I. The Premises

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

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

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

(iii) For the handling of baggage for passengers

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

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

(vi} For the conduct of operations, traffic,
communications reservations and administrative

" office functions connected with the air transpor-

tation activities performed by the Lessee.

(vii) For the storage of repair parts, supplies
and other personal property of the Lessee.

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

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

(x) For the training of the Lessee's personnel
and for personnel of other aircraft operators, provided
that unless consented to by the Port Authority the
Lessee shall not engage in the training of persons
employed by others cr to be employed by others if the
training of such persons is in competition with the
activities of any permittee, consumer service operators,
concessionaries or licensees of the Port Authority.

(i) For the establishment of a2 reception room or
lounge for the accommodation of special guests and patroens
of the Lessee,

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

{xiii) For the performance of emergency transit or

turn~around malntenance of aircraft of the Lessee
subject to all the provisions of Section 11 hersof.
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(b) It is understood and agreed that in order to
reach and use the several stairways, escalators and ele-
vators located in Passenger Terminal Building C and portions
of Passenger Terminal Building C occupied or which may be
occupled by others, it will be necessary or convenient for the
various employees, patrons, business visitors and guests of the
Lessee and other occupants of space in Passenger Terminal Building
C and at.the Airport and the public generally to pass over the
Lessee's premises and the same are hereby made expressly subject
to such right of use in favor of such users.

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

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

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

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

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

(a) Area D-2 constitutes the restricted service
road serving Passenger Terminal Buildings A, B, and C. Area
D-2 is to be used by the Lessee in common with the Airline
Lessezs of Passenger Terminal Buildings A, B8 and C and other
occupants of space at the Airport, and its and their employees,
authorized contractors and suppliers of materials, the Port
Authority and others authorized by the Port Authority to do so.

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

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

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

Section 9. Ingress and Egress

{a) The Lessee, its officers, emplovees, customers,
patrons, invitees, contractors, suppliers of matarial and
furnishers of services, shall have the right of ingress and
‘egress petween the premises and city streets cr public ways
outside the Airport by means of such roadways as shall be
existing as of the Completion Date, to be used in common
with others having rights of passage within the 3airport,
provided, however, that the Port Authority may from time to
time substitute other reasonably equivalent means of ingress
and egress,

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

(c) The use of all roadways and taxiways shall
ke subject to the Rules and Regulations of the Port Authority
which are now in effect ¢or which may hereafter be promulgated
for the safe and efficient operation of the 2irport. 1In
addition to the rights of closure granted above, the For:
2duthority may, at any time, temporarily or permanently
close, or consent to or request the closing of, any such
roadway, taxiway and any other area at the Airport presently
or hereafter used as such, so long as a means of ingress and
egress reasonably equivalent to that provided in paragrabhs
{(a) and (b) above remains available to the Lessee. The Lessee
hereby releases and discharges the Port Auvthority its suc-
cessors and assigns, of and from any and all clzims, demands
or causes of action which the Lessee may now or at any time
hereafter have against any of the foregoing, arising cr alleged
£o arise out ©f the closing of any street, roadway, taxiwayv or
¢ther area used as such whether within or outside the Airpcr:,
vravided, a reasonakle equivalent means of ingress and agress
is available. The Lessee shall not ¢éo or permi« anythinc to
be done which will interfere with the frae access and sassage
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of others to space adjacent to the premises or in any streets,
ways and walks near the premises.

Section 10. Compliance with Governmental Requirements

: (a) The Lessee shall comply with all laws and
ordinances and governmental rules, regulations and orders
now or at any time during the term of this Lease which as a
matter of law are applicable to or which affect the operations
of the Lessee at the premises hereunder and the Airport, and
the Lessee shall, in accordance with and subject to the
provisions of Section 23 hereof, make any and all structural
and non-~structural improvements, alterations or repairs of
the premises that may be regquired at any time hereafter by
any such present or future law, rules, regulation, requirement,
order or direction.

{b) The Lessee hereby agrees that it shall, at
its own cost and expense procure and obtain from all govern-
mental authorities having jurisdiction over the operations
of the Lessee hereundar and shzll meintain in full force and
effect throughout the term of this Agresment all licenses,
certificates, permits or other authorization which may be
necessary for the conduct of such operaticens. "Governmental
authority" shall not be construed as intending to include
The Port Authority of New York and ¥ew Jersey, the Lesscr
under this Agreement. '

(c} The cbligation of the Lessee to comply
with governmental reguirements is provided herein for the
purpose of assuring proper safeguards for the protection of
persons and property on the premises. Such provision is not
tc be construed as a submission by the Fort Authority to the
application to itself of such requirements cr any cf them.

(&) Since the Port Authcrity has agreed in the
Basic Lease to conform to the enactments, ordinances, resolu-~
tions and regulations of the City of Newark and its various
departments, boards and bureaus in regard to the construction
and maintenance of buildings and structures and in regard to
health and fire protection which would be applicable if the
Port Authority were a private corpecration to the extent that the
Port Authority finds it practicable so to do, the Lessee shall
comely with all such enactments, ordinances, resclutions and
regulations which would be applicable to its operations at the
premises if the Port Authority were a private corporaticn except
in cases where the Port Authority either notifies the Lessesc
that it need not comply with or directs it not to comply with
anv such enactments, ordinances, resclutions ar regulations
which are applicable onlvy because of the Port Aurthoritv's
agreement in the 3asic Lease. The Lessee snall, for the Tort
Authority's information, cdeliver to the Port Authority promptly
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after receipt of any notice, warning, summons, or other
legal process for the enforcement of any such enactment,
ordinance, resclution or regulation a true copy ©f the same.
Any direction by the Port Authority to the Lessee not to
cemply with any such enactment, ordinance, resolution or
regulation shall be given only pursuant to a resclution 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 noncompliance with such enactment, ordinance,
resolution or regulatlon.

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

{(e) The Lessee shall have such time within

. which t0 comply with the aforesaid laws, ordinances, rules

and regqulations as the authorities enforcing the same shall
ailow. .

~ (£) TFor the purposes of this Section the term
"premises" shall iaclude the Non-exclusive areas.

Section ll. Rules and Regulations

(a) For the purposes of this Secticn the term
"premises” shall include the Non-exclusive areas.

(b} 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)
Wwith respect <35 the premises the existing Rules and Regulaticns
of the Port Authority in effect as of the execution of this Agreec-
ment and such rzasonable future Rules and Regulations (including
amendments and supplements to existing Rules and Regulations
and rules, regqulations and procedures premulgated pursuant
to paracraph {(c¢) hereof which may z2ffect the premises),
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for the government of the conduct and operations of

the Lessee and others on the premises as may from time to
time during the letting be promulgated by the Port Authority
for reasons of safety, health, noise, sanitation or good
order. The obligation ¢f the Lessee to require such observance
and obedience on the part of its guests, invitees, and those
doing business with it shall obtair 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 %o comply
therewith,

" (¢) The use by the Lessee and its officers,
employees, passengers, guests, invitees and those doing
business with it, of the Public Aircraft PFPacilities and any
and all other portions of the Airport which it may be entitled
to use under this Lease (other than space leased to the
Lessee for its exclusive use) shall be subject to the Rules
and Regulations of the Port Authority in effect as of the
execution of this Agreement, and such reasonable future
rules and regulations (including amendments and supplements
to existing Rules and Regulations) as the Port Authority
may from time to time promulgate in the public interest
and in the interest of health, safety, sanitation, good
order and the economic and efficient operation of the Airport,
including but not limited to, the number and type of aircraft
which at any particular time may use the Public Aircraft
FPacilities and the time or times when such aircraft may use
the Public Aircraft Pacilities. Without limiting the foregoing,
the Port Authority may take into account in adopting such
Rules and Regulations the adequacy, capacity and suitability
of (i) aircraft using the Airport, (ii) passenger handling
facilities at the Airport, (iii) the Public Aircraft Facilities
at the Airport, (iv) the roadways and (v) the parking facili-
ties, In the event the Port Authority promulgates rules and
regulations pursuant to this paragraph (c), the Port Authority
may devise and implement reasonable procedures governing the
affected use 0f the Public Aircraft Facilities, including
but not limited to, allocations among Aircraft Operators at
the Airport.

{&) If a copy of the Rules and Regulations is
not attached, then the Port Authority will notify the Lessee
thereof by delivery of a copy, or by making a copy available
at the office of the Secretary of the Port Authority.
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Section 12. Various Obligations of the Lessee

(a) The Lessee shall conduct its operations
hereunder in an orderly and proper manner, considering the
nature of such operations so.as not to annoy, disturb or be
offensive to others at or off the Airport. The Lessee shall
take all reasonable measures (1) to eliminate or reduce as
low as possible vibrations tending to damage any equipment,
structure, building or portiorn ¢f 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 lecw as possible.

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

{(c} The Port Authority shall have the right to
object to the Lessee regarding the conduct and demeanor of
the employees of the lLessee 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 appreval
of the General Manager of the Airport.

(8} The Lessee shall control all vehicular
traffic on the roadways or other areas within or serving -the

premises or the Non-exclusive areas, except air terminal highways

the use of which is hereby granted to the Lessee, and shall
take all precautions reasonably necessary to promote. the
safety of all persons. The Lessee shall employ such means
as may be necessary to direct the movement of vehicular
traffic within the premises to prevent traffic congestion on
the public roadways leading to the premises.

(e) The Lessee jointly and severally with the
other Airline Lessees occupying space in the Central Terminal
Area Complex shall be responsible for and shall provide for
security satisfacterv te the Port Authority and adequate to
proviée for the safety of operations to and from the res-
tricted service road designated as Area D—2 and the area
dasignated Area D-3.

(f} The Lessee shall remove from the Airport
or otherwise disposze of in a manner approved by the General
Manager of the Airport, all garbage, debris and other waste
materials {whether liguids which are not susceptiblie to
crdinary sanitary sewerage disposal or solids) arising out
of its occupancy ox use of the premises or cut of its opera-
tions at the Airport. Any such which may ke tempcrarily
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stored in the open shall be kept in suitable garbage and waste
receptacles, the same to be made of metal or other suitable
material, and equipped with tightfitting covers, and to be of

a cdesign safely and properly to contain whatever material may

be placed therein. The Lessee shall use extreme care when
effecting removal of all such waste materials, and shall effect
such removal at such times and by such means as first approved by
the Port Authority. No such garbage, debris, or other waste
materials shall be or be permitted to be thrown, discharged or
deposited into or upon the waters at or bounding the Airport.

(g) From time to time and as often as reasonably
required by the Port Authority, the Lessee shall conduct pressure,
water-flow, and other appropriate tests of the fire-extinguishing
svstem and apparatus which constitute a part of the premises.

The Lessee shall keep in proper functioning order 2ll fire-
fichting 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 *ests.

(h) It is the intention of :the parties hereto
that noise caused by aircraft engine operations shall be held
to a minimum considering the nature of the Lessee's cperations.
To this end the Lessee will cenduct its operaticns in such a .
manner as to Xeep the noise produced bv aircraft engines to a
minimum and where appropriate shall employ noise arresting and '
noise reducing devices that are suitable. Aircraft testing and
aircraft run-~ups will be conducted only in such areas as shall
meet with the pricr and continuing approval of the Port Authority.
The cbligations assumed by the Lessee under this paragrzph (h)
shall not diminish, limit, modify or aZffect all other obligations
of the lLessee wWith respect to ncise under this Agrzement.

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

(i) The Lessee agrees that it will not erect,
construct or maintain or otherwise create or continue any
obstacle or s¢o park or store any aircraft or other object on
the premises s2 as to create any obstacle that will hamper or
interfere with the free, orderly, uncbstructed and uninter-
rupted passage of vehicles, aircraft or of the wings or other
integral part of aircraft of any type, nature or description,
while such vehicle is operating or aircraft is taxiing or being
transported or towed along any runways, taxiways and roads
outside of and adjacent to the premises.

(k) In addition to compliance by the Lassee
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 coperation, use or maintenance by the Lessee of the
premises or the ogperations of the lLessees under this Agreement
{the foregoing not to be construed as a submission by :the
Port Authority to the application to itself of such recuire-
ments or any of them), the Lessee agrees that it shall exerciss
the highest degree of safety and care and shall conduct all
its operations under the Agreement and shall operate, use and
maintain the premises in accordance with the highest standards
and in such manner that there will be at all times a minimum
of air pollution, water poliution or any other type of pollu-
. tion and a minimum of noise emanating from, arising out of
or resulting frcm the operation, use or maintenance ¢f the
premises by the Lessee and from the operaticns of the lLessee
under this Agreement. The Port Authority hereby reserves the
right from time to time and at any time during the term of
the Lease to require the Lessee, and the Lesses agrees to desicn
and construct at its sole cost and expense such reasonakle
structures, fences, equipment, devices and other facilities
as may be necessary or appropriate to accomplish the objectives
as set forth in the first sentence ¢f this paragraph. All
locations, the manner, type and method of ccnstruction and the
size of any of the foregoing shall ke 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 preceed diligently
to construct the same. '
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(1) The obllgatlons assumed by the Lessee under
paragraph (k) hereof shall continue throughout the term of
this Lease and shall not be limited, affected, impaired or
in any manner modified by the fact that the Port Authority
shall have approved any Construction Application and sup-
porting plans, specifications and contracts covering construc-
tion work and notwithstanding the incorporation therein of
the Port Authority's recommendations or 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.

(m) The Lessee shall periocdically inspect,
clean out and maintain the o0il separators serving the premises
which are located on the premises and the oil separaters
located outside the premises if they exclusively serve the
premisas.

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

Section 13. Prohibited Acts

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

(b) The Lessee shall not create nor permit to
be caused or created at the Airport any obnoxious odors or
‘'smokes, or noxiocus gases or vapors. The creation of exhaust
fumes by the operation of the Lessee's internal-combustion
engines or aircraft engines of other types, s0 long as such
engines are maintained and are being operated in a proper
mannexr, shall not be a viclation of this paragraph (b).

(c} The Lessee shall not do or permit to be
dorne anythinc which may interfere with the effectiveness or
accessibility of the drainage and sewerage system, watex
system, communications system, electrical, fire-protection
system, sprinkler system, alarm system, fire hydrants and
hoses, if any, or any other part of utility, electrical
mechanical or other systems installed or located from time
* to time at the Airport.
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(d) The Lessee shall not do or permit to be
done any act or thing at the Airport (1) which will invali-
date or conflict with any fire insurance, extended coverage
or rental insurance policies covering the premises or any
part therecf, or the Airport, or any part thereocf, or (2)
which may constitute an extrahazardous condition, so as to
increase the risks normally attendant upon the operations
permitted by tihis Agreement. The Lessee shall promptly
observe, comply with and execute the provisions ¢of any and
all present and future rules and regulations, requirements,
orders and directions of The National Board of Fire Under-
writers and The Fire Insurance 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 at the Alrport and the
Lessee shall, subject to and in accordance with the provisions
of Section 23 hereof, make any ané all structural and non-
structural improvements, alterations or repairs to the
premises required at any time hereaftar by any such present
or future rule, regulation, requirement, order or direction.
If by reason of any failure on the part of the Lessee to
comply with the provisions of this paragraph any fire insurance
rate, extended coverage or rental insurance rate on the
premises or any part thereof, or on the Airport c¢r any part
thereof, shall at any time be higher than it would otherwise
be then the Lassee shall pay to the Port Authority, as an
item of additional rental, that part of all insurance rremiums
paid by the Port RZuthority which shall have been charged be-
cause of such violation or failure by the Lessee.

(@) . The Lessee shall not dispeose of nor permis
any one to dispose oI any waste material taken from its
aireraft (whether liguids or solid) by means ¢f the toilets,
manholes, sanitary sewers or storm sewers in the premises
except after treatment in installaticons or equipment included
in plans and specifications submitted to and approved by the
Port Authcrity.

(£} The Lessee shall not keep cr store during
any 24~hour period flammable ligquids within any encliosed
portion of the premises ({other than in rooms or areas exprassly
constructed for the storage of such liguids) in excess of
the Lessee's working requirments during the said l4-hour
period. Any such liguids having a flash point of less than
11C degrees Fahrenheit shall be kept and stored in safe+y
containers of a type approved by the Underwriters Labcratories
or the Factory Muitual Insurance Association.
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{(g) L) The Lessee shall preveut access by
persons or vehicles (unless duly authorized by the Port
Authority) to the Public Ramp and Apron Space, and Public
Landing Area from the premises except for aircraft, which
ai.:rcraft shall be equipped with radio receivers tuned to
control tower frequencies and adequately manned. Such aircraft
may be towed by & motor vehicle equipped with a radio resceiver
tuned to control tower frequency and adequately manned or
such other means as may be approved by the Port Authority.

The Lessee shall prevent such access by such means as the
Port Authority shall approve. Such prevention shall be
accomplished on a 24-hour, seven day week basis.

{2} The Lessee shall control access by its
passengers and patrons from and to Areas.D, and D-2 and
shall maintain control of its passengers and patrons while
they are upon Areas D, and D-2 by proper measures to insure
that the highest standards of safety are maintained. The
Lessee shall not operate any vehicle nor permit persons
doing business with it to operate any vehicle in Areas D, D-
2 or D=3 unless the vehicle is eguipped with a radio receiver
tuned to Control Tower frequencies ard is adequately manned
or unless duly authorized by the Port Authority.

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

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

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

(x} The Lessee shall not use any cleaning
materials having a harmful corrosive effect, on any part of
the premises.

{1) The Lessee shall not fuel or defuel any equip-
ment in the enclosed portions of the premises withcut prior
approval of the General Manager of the Rirport,

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

{(n} The Lessee shall not operate cr cause to
be operated aircraft engines in any portions of the premises
other than Area D and then only for the purpese of taxiing
or maneuvering aircraft to and from the premises or in con-
nection with authorized aircraft maintenance on the premises..
The Lessee shall not perform any aircraft or ramp equipment
maintenance on the premises other than what is commonly
known as turn—-around maintenance.

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

{p) - The Lessee shall furnish adequate security
and guard service at locations approved by the Port Authority
or such comparable means as approved by the Port Authority
for the prevention of access to Area D.

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

Section 14. Relationship Among Airline Lessees

: (a) It is hereby understood and agresed that all
of the obligations of the Lessee under this Agreement, except those
set forth in Section 8 hereof, with respect to the Non-exclusive
areas may be fulfilled by the Lessee directly or jointly with other
Airline Lessees of Passenger Terminal Building C or of the Central
Terminal Area Complex, as the case may be, if any, or through a
contractor, provided, however, regardless of the method used, the
Lessee shall te responsible for the use and occupancy and the acts
and omissions of the persons actually providing the operations and
services in fulfillment of said obligations as if the same were
those of the Lessee. It is hereby further agreed that all the said
~obligaticns of the Lessee under this Ag¢reement with respect to the
Non—-exclusive areas shall be the joint and several obligations
of the Lessea and said other Airline Lessees.

(b) Witheout limiting the generality or the continuance
in effect of the foregoing, in the event that an event occurs on or
with respect tc the Non-exclusive areas involving only the Lessee
or only one of said other Airline Lessees, then with respect to the
occurrence, it is hereby agreed that as amona the Lessee and said
other Airline Lessess, the Lessee Or the Airline lLessze who is solely
so invelved shall indemnify ané hold harmless said other Airline
Lassees S0 that, as among the Lessee and said other Rirline Lessees,
the ultimate obligation, responsibility and liability shail be on
+ha Lessee cor the Airline Lessee solely involved in the cecurrence.
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Section 15. Ca..e, Maintenance, Rebuildiné «nd Repair by
the Lessee

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

(b} The Lessee shall, throughout the texrm of this
Lease, assume the entire responsibility for, shall perform
and shall relieve the Port Authority from all responsibility
for all repair, replacement, rebuilding and maintenance what-
soever in the premises, whether such repair, replacement,
rebuilding or maintenance be ordinary or extracrdinary,
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 from the premises and
perform all other activities and functions necessary
or prover to make the premises avallable for use by
the Lessee;

(3) Take good care of the premises and maintain
the same at all times in good condition, except for
reasonable wear and tear which does not adversely
affect the efficient or the proper utilization theresof;
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 replace-
ments, and do all rebuilding, inside and outside,
ordinary and extraordinary, partial and entire, foreseen
and unforeseen, structural or otherwise, wh*ch repazrs,
rebuilding and replacements by the Lessee shall be in
gualitv and class not inferior to the original in
materials and workmanship; and to pay promptly the ccst
and exrense of such repairs, replacements and mainte-
nance;

(4) Provide and maintain all obstruction
lights and similar devices on the premises, 2nd provide
and maintain all fire protection and safety eguipment

and all other equipment of every kind and nature reguired
by any law, rule, ordinance, resolution or regulatien
of the type and nature descrlbed in Sections 10 and 11
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of this Agreement. The Lessee shall enter into and

keep in effect through the term of the Lease a contract

or ceontracts with a central station alarm company

acceptable to the Port Authority to provide continuous

and automatic surveillance of the fire protection

system on the premises. The Lessee shall insure that all
fire alarm signals with respect to the premises shall also
be transmitted to the Airport's police emergency alarm
board or to such other location on the Airport as the General
Manager of the Airport may direct. The Lessee's obligations
hereunder in this Section 15 (b) shall in no way create any

obligation whatsoever on the part of the Port Authoricy;

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

(6) Be responsible for and shall make all necessary
tie-in connections with the Port Authority's high temperature
hot water and chilled water supply lines to the location or
locations shown on Port Authority Contract Drawings, labelled
Contract 110021, Drawings Ml and M2 which because of their
size are not physically attached hereto but the same are
and shall be deemed as part herecf as if physically attached
hereto and herein referred to as "the Port Authority Ccrtract
Drawings." The public utility company serving the Airport
shall be responsible for and shall make the necessary arrange-
ments with the Port Authority for bringing in utility service
lines for electricity and gas to the location or locations
shown on the Port Authority Contract Drawings. The Lessee
shall be responsible for and shall make the necessary tie-in
connections with the public utility ccmpany's utility service
lines and pay the public utility company or companies for the
service. The Port Authority shall be responsible for and make
the necessary arrangement for bringing in utility service lines
for water and sewerage disposal to the locaticn or lecations
shown on the Port Authority Contract Drawings and shall be
responsible for the maintenance and repair of such utility
service lines to the location or locations aforesaid. The
Lessee shall be responsible for and shall make all necessary
tie-in connections to such water and sewerage lines and pay
all charges for such services; and, further, the Lessee shall:

(7) Be responsible for the maintenance and repair of
&ll utility service lines, including but not limited to,
service lines for the supply of water, electric power and
teiephone conduits and lines, sanitary sewers and storm
sewers, located upon or exclusively serving the premises;

- 65 -



PRI PR R ST

RTINS R S )

e s P b eaGiea e s e

T

e e £ e am

TERM. C 1184

(8) Be responsible for appropriate
lighting of all ramp and apron areas and for the mainte-
nance and repair of all access roadways, taxiways and
ramp and apron areas located upon the premises.

' (9) Repalr any damage to the paving or
other surface of the premises caused by any c¢il, gasocline,
grease, lubricants or other flammable liquids and
substances having a corrosive or detrimental effect
thereon.

{c) As to all of the Non-exclusive areas, the
Lessee jointly and severally with such other Airline Lessees
as may have the right to use such Non-exclusive areas, shall
have the obligation to fully maintain {(including removal of
snow and ice), repair, replace, lamp, relamp, paint, repaint
and rebuild all such Non-exclusive areas whether such repair,
maintenance, replacemen:, lamping or relamping, painting cor
repainting, or rebuilding shall be interior or exterior,
crdinary or extraordinary structural or non-structural cr
otherwise and shall have the same joint and several obhliga-
tions with respect thereto as it has scole obligations with
respect to the premises as provided in the preceeding subpara-
graphs (1) through (9) of paragraph (b) of this Section 15.

(d) The Lessee shall have a joint and several ob-~
ligation with all other Airline Lessees of the Central Terminal
Area Complex to provide at its and their several and joint ex-
pense, personnel necessary to adequately police all of the
Mon-exclusive areas. f and in the event the Lessee fails to
discharge its obligations aforesaid for supplying the necessary
personnel fcr the policing of the Non-exclusive areas then, in
such event, the Port Authority may at its option orovide all
such personnel necessary to adeguately rpolice the said Non-
exclusive areas. The Lessee together with the other Airline
Lessees, jointly and severally, as aforesaid, shall be liable
to the Port Authority for all the Port Authority's costs and
charges made or incurred by the Port Authority for the supplying
of such personnel. The Lessee shall have the sole obligation
to provide at its own expense personnel necessary to adequately
police all of the premises.

(e) If the performance of any of the foregoing
repair, maintenance, replacement, repainting or rebuilding
obligations of the Lessee requires work to bhe performed near
an active taxiway or where safety of operations is inwvolved,
the Lessee agrees that it will at its own expense, post guards
2t such locations to insure the safety of the work performed
thereat.
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(£) In the event the Lessee fails to commence
so to maintain, clean, repair, replace, lamp, relamp, rebuild,
paint, repaint or to restore as required by this Agreement
within a period of twenty (20) days after notice from the
Port Authority so to do, if the said notice specifies that
the required work to be accomplished by the Lessee includes
maintenance or repair cother than preventive maintenance, or
within a period of one hundred eighty (180) days if the said
notice specifies that the work to be accomplished by the Lessee
involves preventive maintenance only, or in the event the Lessee
fails diligently to continue to completion the maintenance, re-
pair, replacement, lamping and relamping, rebuilding, painting,
repainting or restoration of all of the premises required to
be repaired, replaced, rebuilt, painted, repainted or restored
by the Lessee under the terms of this Agreement, the Port
Authority may, at its option, and in addition to any other
remedies which may be available to it, repair, replace, lamp
or relamp, rebuild, paint, repaint or restore all or any part
of the premises included in the said notice, and the cost
thereof shall be payable by the Lessee upon demand.

{(g) If in the event the Lessee and the other
Airline Lessees of the Central Terminal Area Complex, fail
to commence or discharge either its or their sole or -joint
and several obligations s¢ to maintain, clean, repair,
replace, relamp, paint, remaint, rebuild or restore as
required under this Agreement within a period of twenty (20)
days after notice from the Port Authority so to do or fail
diligently to continue to completion the maintenance, repair,
replacement, lamping, relamping, painting, repainting,
repuilding or restoring of the Non-exclusive areas required
to be maintained, repaired, replaced, lamped, relamped, re-
painted or rebuilt by the Lessee and the other Airline Lessees
as hereinbefore provided, the Port Authority may at its option
and in addition to any other remedies which may be available
to it, maintain, repair, replace, rebuild, paint, repaint,
lamp, relamp or restore all or any part of the said Non-exclusive
areas included in the said notice, and the oLessee and ali such
other Airline lLessees shall ke liable jointly and severally upon
demand to pay to the Port Authority the costs of zll said work.

(h) The obligation of the Lessee as hereinbefore
set forth in this Section 15 (in the event that damage or
destruction caused by the acts and omissions of the Lessee
or by those of its employees, guests, customers or invitees
or of the employees, guests, customers or invitees of any
lessee of the Central Terminal Area Complex is covered by
any contract of insurance under which the Port Authority is
insured) is hereby released to the extent that the loss is
recouped by actual payment to the Port Authority of the
proceeds of such insurance; provided, however, that if this
release shall invalidate any such policv of insurance or
limit or void the Port Authority's right thereunder then
this release shall be void and of no effect.
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Section 1l6. Damage to or Destruction of the Premises

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

(i} if, in the opinion of the Port Autheority
the necessary repairs or rebuilding can be completed
within ninety (90) days after the occurrence of
the damage, the Port Authority shall repair or
rebuild with due diligence and the rentals here-
under 'shall be abated as herein provided for the
pericd from the occurrence of the damage to the
completion of the repairs or rebuilding, whether
or not the work of repair or rebuilding is actually
completed within the said ninety (90) days; or

(ii) if, in the opinion of the Port Authority,
such repairs or rehbuilding cannot he completed
within ninety (90) days after the occurrence of
the damage, or if the building requires rebuilding,
then the Port Authority shall have options:

(1) to proceed with due diligence to repair
or to rebuild as necessary; or

{2) to terminate the letting or the right to
use the Non-axclusive areas or beth, as to the
damaged porticn of the premises or the Non-
exclusive areas, as the case may be, allowing an
abatement ¢f rentals therefor and if such option
is exercised by the Port Authority and affects a
substantial part of the premises, the Lassee shzall
have the right within thirty {(30) days thereafter
on fifteen (15) days' written notice to terminate
this Lease as to the balance of the premises; or
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{3} to cancel this Agreement and termlnate |
the letting as to the entire premises;

and the rentals payable under this Agreement shall be abated ' .
as herein provided in paragraphs (f) and (j) of Section.5 for
the period from the occurrence of the damage to the completion -
of repairs and rebuilding or for the period from the occurrence
of the damage to the effective date of termination by the Port
Authority for the portion of the premises involved. :

(b) The words "substantial part" as used. in this
Section 16 shall mean at least twenty-flve (25) percent of
the total usable floor space in the premises. : |

(c) The Lessee shall be the insurer of the Port
Authority against the risk of loss or theft or damage to any
Port Authority fixtures, equipment and personal property fn,f
which are a part of or are located in or on the premises and -
shall promptly replace or repair the same within five (5} s
days of such loss, theft or damage. B e

Section 17. Propexrty Insurance

(a} Subject to the availability of such ineurance,_
the Port Authority in its name and for its benefit only L
shall insure and during the term of this Lease keep the .
enclosed portiongs of the premises and Non-exclusive areas
insured to the extent of not less than eighty percent (80%)
of the insurable value thereof, if such enclosed portions. of
the premises and Non-exclusive areas. are ‘not protected from
the peril of fire by a sprinkler’ system, and shall keep
insured to the extent of not less than- ninety percent {50%)
of the insurable value of such enclosed portions of the -
premises and Non-exclusive areas as are protected from the
peril of fire by a sprinkler system, against such-hazards
and risks as may now or in the future be included under the - -
Standard Form of Fire Insurance Policy of the State of New .
Jersey. L

(b) The Port Authority hereby reserves the right,
exercisable at any time during the term of this Agreement
and without any notice to the Lessee to self-insure the
premises and the Non-exclusive areas either in whole or in
rart under its self-insurance plan to the same extent and
against the same risks as hereinbefore in this Section 17
enumerated.
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{(c) The parties hereby stipulate that neither the
provisions of Title 46:8-6 and 46:8-7 of the Revised Statutes
of New Jersey nor those of any similar statute shall extend
or apply to this Agreement.

Section 18. Indemnity and Liability Insurance

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

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

(b) In addition to the obligations set forth
in paragraph. (a) of this Section and all other insurance
required under this Agreement, the Lessee during the term
of this Agreement in its own name as insured and including
the Port Authority as an additional insured shall s=scure,
maintain and pay the premium or premiums on a policy or
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Policies of comprehensive general liability insurance, in-

cluding automotive {covering owned, hired and non-owned vehicles),
and covering persconal injury, bodily injury, including death,

and property damage liability, broadened to include or equivalent
separate policies covering aircraft liability and airport operator's
liability under an airport liability peolicy, none of the foregoing
to contain care, custody or control exclusions, and providing for
coverage in the limits set forth below. The said policy or policies
of insurance shall alsoc 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
rertain and apply with like effect with respect to any claim or
action against the Lessee by the Port Authority, but such endorsement

2hall not limit, vary, change, or affect the protections afforded

the Port Authority thereunder as an additional insured. The said
pelicy or policies of insurance shall also provide or contain a
contractual liability endorsement covering the obligations assumed
by the Lessee under paragraph (a) hereof.

Minimum Limits

Comprehensive General Liability RS
Bodily Injury Liability:
For injury to or wrongful death
of one or more than one person
in any one occurrence: $10,006,000

Froperty Damage Liability
{inciuding but not limited to
aircraft in the care, custody
and control of the Lessee)
Por all damages arising out
of injury to or destruction
of property in any one occurrence: : $10,000,000

Comprehensive Autcmobile Liébility

Bodily Injury Liability:
For injury to or wrongful death
of more than one person in any
one occurrence: $10,000,000

Property Damage Liability:
For all damages arising out of
injury to cor destruction cf
property in any one ocgurrence: $10,060,000
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Notwithstanding the foregoing, it is specifi-
cally understood and agreed that the Port Authority shall
have the right upon notice to the Lessee given from time to
time and at any time to require the Lessee to increase any
or all of the foregoing limits to commercially reasonable
amounts, and the Lessee shall promptly comply therewith and
shall promptly submit a certificate or certificates evidencing
the same to the Port Authority.

(c) As to the insurance required by the pro-
vision of Section 2(c) (11) hereof a certified copy of the
policies or a certificate or certificates or btinders, evi-
dencing the existence thereof, or binders, shall be delivered
by the -Lessee to the Port Authority at least thirty (30)
days prior to the commencement date of the letting. As to
the insurance required by the provisions of this Section a
certified copy of each of the policies or a certificate or
certificates evidencing the existence thereof, or binders,
shall be delivered to the Port Authority within ten (10)
days after the execution of this Agreement. Each policy,
certificate or binder delivered as aforesaid shall bear the
endorsement of or be accompanied by evidence of payment of
the premium thereon. In the event any binder is delivered,
it shall be replaced within thirty (39) days by a certified
copy of the policy or a certificate. Each such copy or
certificate shall contain a valid provision or endorsement
that the policy may not be cancelled, terminated, changed or
modified without giving thirty (30} days' written advance
notice thereof to the Port Authority. Each such copy or
certificate shall contain an additional endorsement providing
that the insurance carrier shall not, without obtaining
express advance permission from the General Counsel of the
Port Authority, raise any defense involving in any way the
jurisdiction of the tribunal, the immunity of the Port
Authority, its Commissioners, officers, agents or employees,
the governmental nature of the Port Authority or the provisions
of any statutes respecting suits against the Port Authority.
any renewal policy shall be delivered tc the Port Autherity
at least ten {10) days prior to the expiration of each
expiring policy, except for any policy expiring after the
date of expiration of the term of this Agreement. The
aforesaid insurance shall be written by a company or companies
approved by the Port Authority, the Port Authority agreeing
not to withhold its approval unreasonably. If at any time
any of the insurance policies shall be or become unsatis-
factory to the Port Authority as to the form or substance ox
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 pelicy in
replacement, the Port Authority covenanting and agreeing not
to act unreasonably hereunder. If the Port Authority at any
time so requests, a certified copy of each of the policies
shall be delivered to the Port Authority.
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Section 19. Signs

(a) Except with the prior written approval of
the Port Authority, the Lessee shall not erect, maintain or
display any signs or any advertising at or on the exterior
parts of the premises or in the premises so as to be visible
£rom outside the premises or at or on any other portion of
the Airport outside the premises. Interior signs affecting
public safety and security shall be in accordance with
astablished Port Autheority 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 cremises or elsewhere on the Airport aand
in connection therewith shall restore the portion of the
premises and the Airport affected by such signs or advertising
to the same condition as existing prior to the installation
of such signs and advertising. In the event of a failure on
the part of the Lessee S0 to remove, obliterate or paint out
each and every such sign or advertising and so to restore
the premises and the Airport, the 2ort Authority may perform
the necessary work and the Lessee shall pay the cost thereof
to the Port Authority on demand. The term “"premises" for the

purpose of this Section shall include the Non-exclusive
areas.

Section 20. Obstruction Lichts

The Lessee shall furnish such obstruction
lights as the Port Autherity shall direct, of the tyre and
design approved by the Port Authority, and shall install
said lights in the locations on the premises desicnated by
the Port Authority and shall maintain them in first-class
cperating condition at all times. The Lessee shall furnish
and install the bulbs and furnish the electricity necessary
for the operation of said lights, and shall operzte the same
in accordance with the directicns of the Port Authority.

The Port Autherity hereby cirects that all said obstruction
~ights shall, until further notice be operated daily for a
period ccmmencing thirty (20) minutes before sunset and ending
thirty (30) minutes after sunrise (as sunset and sunrise may
vary from day to day throughout the year) and for such other
periods as may be directed or requested by the Contrcl Towex
at the Airport.

Section 21. 2additional Rent and Charges

If the Port Authcrity is required or elects to
gay any sum or sums or incurs any obligations or expanse by
r2ason of the failure, neglect or refusal cf the Lessee t¢C
rerform or Zulfill any one or more cf the conditions, cove-
fants or agreements. contained in this Agrzement or as a
result ¢f an act or omission ¢£ the Lesses contrary to the
gsaid conditions, covenants ané agrzements, the Lessee agrees
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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 Pert Authority
in the same manner and with like remedies as if it were
originally a part of the rent as set forth in Section 5
hereof.

Section 22. Rights 0of Entry Reserved

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

(b) Without limiting the generality of the
foregoing, the Port Authority, by its officers, employees,
agents, representatives, contractors, and furnishers of
utilities and other services, shall have the right, at its
own cost and expense, for its own benefit, for the benefit
of the Lessee, or for the benefit of others at the Airport,
other than the Lessee, to construct and maintain existing
and future utility, and other systems and to enter upon the
premises at all reasonable times to make such repairs,
replacements ¢r alterations thereto as may, in the opinion
of the Port Authority, be deemed necessary or advisable and,.
from time to time, to construct or install over, in or under
the premises such systems or varts thereof for access to
other parts of the Airport otherwise not conveniently
accessible; provided, however, that in the exercise of such
rights of access, maintenance, repair, replacement, alteration
or new construction the Port Authority shall not unreasonably
interfere with the use and occupancy of the premises by the
Lessee pursuant to the provisions of this Agreement. As
used in this paragraph (b) and the preceding paragraph (a)},
"premises" shall be deemed to include Non=exclusive areas.

(c) In the event that any property of :he
L.essee shall scbstruct the access ¢f the Port Authoriiy, its
employees, agents or contractors to any of the existing or
future utility, mechanical, electrical and other sys-ems and
thus shall interfere with the inspection, maintenancs or
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repair of any such system, the Lessee shall move such property,
as directed by the Port Authority, in order that access may

be had to the system or part thereof for its inspection,
maintenance or repair, and, if the Lessee shall fail to so
move such property after direction from the Port Authority

to do so, the Port Authority may move it and the Lessee

hereby agrees to pay the cost of such moving upon demand.

{(d) Nothing in this Section shall or shall be
construed to impose upon the Port Authority any obligations
so to construct or maintain or to make repairs, replacements,
alterations or additions, or shall create any liability for any
failure so to do. The Lessee is and shall be in exclusive
control and possession of the premises and the Port Authority
shall not be liable as a result of the reservation of rights.
under this Section 22 or the exercise of any right under this
Section 22 for any injury or damage to any property or tc any
person happening on or about the premises nor for any injury
or damage to the premises nor to any property of the Lessee or
of any other person located in or thereon (other than those
occasioned by the intentional acts of the Port Authority, its
officers, employees, agents and representatives).

(e) At any time and from time to time during
ordinary business hours within the six (6) months next preceding
the expiration of the letting, the Port Authority, for and by
its agents and emplcyees, whether or not accompanied by pro-
spective lessees, occupiers or users of the premises, shall
have the right to enter thereon for the purpose of exhibiting
and viewing all parts of the same, and during such six-month
period the Port Authority may place and maintain on the premises
the usual "To Let" signs, which signs the Lessee shall permit

to remain without molestation.

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

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

Section 23. Other Construction by the Lessze
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(a) Except as otherwise expra2esly provided herein in
Section 2 hereof, the Lessee shall not erect any structures, make
any improvements or do any construction on the premises or the
Non-exclusive areas or alter, medify, or make additions, improve-
ments or repairs to or replacements of any structure now existing
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or built at any time during the letting, or install any
fixture (other than trade fixtures, removable without
material damage to the freehold, any such damage to be
immediately repaired by the Lessee) without the prior writtan
approval of the Port Authority and in the event any construc-
tion, improvement, alteration, modification, repair, replace-
ment or addition is made without such approval, then upon
reasonable notice so to do, the Lessee will remove the same,
or at the option of the Port Authority cause the same to ke
changed to the satisfaction of the Port Authority. In case
of any failure cn the part of the Lessee to comply with such
notice, the Port Authority may effect the removal or change
and the Lessee shall pay the cost thereof to the Port Autho-
rity.

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

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

Section 24. Termination by the Port Authority

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

(1) The Lessee shall become insolvent

or shall take the benefit c¢f any present or future
insolvency statute, or shall make a general assignment
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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 cr all or sub-
stantially all of its property; or

(2) By order or decree of a court the
Lessee shall be adjudged bankrupt or an order shall be
made approving a petition filed by any of its creditors
or by any of the stockholders of the Lessee, seeking
its reorganization or the readjustment of its indebted-
ness under the federal bankruptcy laws or under any law
or statute of the United States or of any state thereof
provided that if any such judgment or order is stayed
or vacated within sixty (60) days after the entry
thereof, any notice of cancellation shall be and
become null, void and of no effect; or

(3) By or pursuant to, or under authority
of any legislative act, resolution or rule, or any
order or decree of any court or governmental
board, agency or cfficer having jurisdiction, a
receiver, trustee, or liquidator shall take possession
or control of all or substantially all of the
property of the Lessee, and such possession or
control shall continue in effect for a period of
thirty (30) days; or

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

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

(6) Except as provided in paragraph (2} of Section
77 nhereof, the letting hereunder or any part thereof
or the interest or estate or any part thereof of
the Lessee under this Agreement shall be transferred
directly by the Lessee or shall pass to ¢r develve upofi,
by operation of law or otherwise, to any other person,
firm or corporation; or
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. (7)) A petition under any part of the
federal bankruptcy laws or an acticon under any
present or future insolvency law or statute shall

‘be filed against the Lessee and shall not bhe

dismissed within thirty (30) days after the filing
thereof; or

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

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

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

tation.

(b} If any of the events numerated in sub-
paragraph (a) of this Section shall occur crior to the com-
mencement of the term of the letting hereunder, the Lessee
shall not be.entitled to enter into possession of the pre-
mises and the Port Authority upon the occurrence of any
such event or at any time thereafter during the continuance
thereof by twenty-four (24) hours' notice may cancel the
interest of the Lessee under this Agreement, such cancel-
lation to be effective upon the date specified in such notice.

(c) No acceptance by the Port Authority of
rentals, fees, charges or other payments in whole or in part
for any period or periods after a default of any of the terms,
covenants and conditions hereof to be performed, kept or ob-

" served by the Lessee shall be deemed a waiver of any right
on the part of the Port Authority to terminate the letting.

{d} No waiver by the Port Authority of any
default on the part of the lLessee in performance of any of
the terms, covenants or conditions hereof to be performed,
kept or observed by the Lessee shall be or be construed
to be a waiver by the Port Authority of any other or sub-
sequent default in performance of any of the said terms,
covenants and conditions.

(e) The rights of termination described above

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

Section 25, Right of Re-Entry

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

Section 26. Waiver of Redemption

The Lessee hereby waives any and all rights to
recover or regain possession of the premises and all rights of
redemption, granted by or under any present ¢r 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 accordance with the provisions of Section
25 hereof, all the obligations of the Lessee under this
Agreement shall survive such termination or cancellation, or
re-entry, regaining or resumption of possession and cshall
remain in full force and effect for the full term of the
letting under this Agreement, and the amount cr amounts cf
damages or deficiency shall become due and payable to the
Port Authority to the same extent, at the same time or times
and in the same manner as if no termination, cancellation,
re-entry, regaining or resumption of possession had taken
place. The Port Authority may maintain separate actions
each month to recover the damage or deficiency then due or
at its option and at any time may sue to recover the full
deficiency less the precper discount, for the entire un-
expired term.

- 80 -~



TERM. C 1184

(b} The amcunt ¢f damages for the period of
time subsequent to termination or cancellation (¢r re-entry.
regaining or resumption of possession) on account of the
Lessee's rental obligaticons, shall he the sum ¢f the follow-
ing:

{1) On account of the constant factor of the
Lessee's Base Annual Rental cbligation, the amount of
the total of the constant factor of all annual Base
Annual Rentals, less ths amount attributable to the
constant factor in the installments of said annual RBase
Annual Rentals payable prior to the effective date of
termination except that the credit to be allowed for
.the . amount attributable to the constant factor in the
installment pavable 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 eifect,
on the basis of the actual number of days in the month:
and

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

{3) On account of the Lessee's obligations
+o0 pay the Facility Rental and the Additiocnal Facilicy
Rental set forth in Section 5 herecf, an amount egual
to the total sum of all installments of the Facility
Rental, the Interim Facility Renctal, and the aAddition-
al Facility Rental l=ss the amount thereof pavyable
prior to the effective date of terminaticn. It is
tnderstood and agreed that if the saié terminatiocn,
cancellation, re~entry, regaining cr resumption of
possession occurs prior to the final determination (as
defined in Section 3 (k) (2}) of the Facility Rental and
the 2dditional Facility Rental, 21l of the foregoing
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amounts shall be computed using the Interim Facility Rental.

(4) An amount equal to all costs
reasonably incurred by the Port Authcrity in connection
with regaining possession and restoring the premises
and the Non-exclusive areas and reletting premises, for
legal expenses, putting the premises and Non-exclusive
areas in order including, without limitation, c¢leaning,
decorating and restoring (on failure of the Lessee to
restore), maintenance and brokerage fees.

Section 28. Reletting by the Port Authoritv

The Port Authority upon termination or cancel=-
lation pursuant to Section 24 hereof, or upon any re-entry,’
regaining or resumption of possession pursuant to Section 25
herecf, 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 here-
under remaining, and on the terms and conditions the same as
or different from those set forth in this Agreement. The
Port Authority shall also, upon termination or cancellation
sursuant to the said Section 24, or upon its re-entrv,
regaining or resumption of possession pursuant to the said
Section 25, have the right *o repair or to make structural
or other changes in the premises including changes which
alter the character of the premises and the suitability
thereof for the purpose of the Lessee under this Agreement,
without affecting, altering or diminishing the obligations
of the Lessee hereunder. In the event esither of any relatting
cr of any aciual use and cccupancy by the Port Authority
{the mere right cf the Port Authority to use and occugy not
being sufficient however) there shall he credited to the
acccunt of the Lessee against ite survived obligaticns under
Section 27 hereof any net amount remaining after deducting
from the amcunt actually received from any lessee, licensee,
permittee or other occupier in connection with the use of
the said premises or portion thereof during the balance of
+he letting as the same is ¢riginally stated in this Agree-~
ment, or from the market valie of the occupancy of such
rorticn of the premises as the Fort Authority may during
such perisé actually use and occupy, &ll exgenses, costs and
disbursements incurred or paid by the Port Authority in
connection therewith. ‘N¢ such reletting shall ke or be
construed to he an accentance of 2 surrender.
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Section 29, Remedies to be Non-Exclusive

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

Section 30. Surrender

The Lessee covenants and agrees to yield and
deliver peaceably to the Port Authority possession of the
premises on the date of cessation of the letting, whether
such cessation be by termination, expiration or otherwise, .
promptly and in good condition, reasonable wear arising from
the use of the premises to the extent permitted elsewhere in
this Agreement excepted. .

Section 31. The Stipulated Additional Amount

(a) In addition to and without limiting the
provisions of Section 27 hereof, it is hereby expressly
agreed that in the event that (i) there has been an assignment
of the Lease to a Trust as provided in and pursuant to Sections
8l or 91 hereof; and (ii) the Lease shall thereafter 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 accordance with the prcvisions of Section 25
hereof, the lLessee as a separate and independent obligation,
and in addition to the amounts called for in Section 27 hereof,
shall pay to the Port Authority a fixed, lump sum amount
equivalent to the applicable sum of monthly installments of
each of the Facility Rental, and the Additional Facility Rental,
if any, as computed under the Lease, set forth in the following
Schedule (the said lump sum payment being herein called "the
Stipulated Additicnal Amount").

Schedule
In the event any of the ahove-specified The Stipulated Additional
events occurs during the portion of the Amcunt shall equal the
term; sum of
(1) From the Facillity Rental Commence- Sixty (60) monthly instzall-
ment Date through December 31, 1998 ments of the aforesaid

Faciiity Rentals and
Bdditional Facility Rentals
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(2) From January 1, 1999 through June 30, Thirty-six (36) monthly

2008 installments of the
‘ aforesaid Facility
Rentals
(3} From July 1, 2008 through the expira- No installments
: tion date of the term of the letting
hereunder

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

The Stipulated Additional Amount shall be due and
payable in full by the Lessee immediately upon the occurrence
of any of the aforementioned events and without the require-
ment of any notice from the Port Authority; it being specifi-
cally understood and agreed that, notwithstanding any prcvisions
of the lLease, or otherwise, the Lessee's obligation to pay the
Stipulated Additional Amount shall survive the aforementioned
termination oxr Larcpllation, or re-entry, regaining or rasump-
tion of possesslon, and that the same shall not be subject to
abatement, suspension, set-off or defense for any reason what-
soever. It is further specifically understood and agreed that
the Lessee's obligation to pay the Stipulated Additional Amount
shall not be affected, modified, diminished or reduced by the
requirement for the Lessee's payments of the amount set forth
in Section 27 hersof, nor by the lLessee's payment {(or non-
payment) of any such amounts, and further that nothing herein
contained shall limit or prejudice the rights of the Port
Authority to recover the amounts set forth in said Section 27.

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

(¢} It is hereby recognized that, as described in
Section 5 hereof, the Facility Rentzl and the Additional
Facility Rental may not be finally determined on the date of
the occurrence of the aforementioned termination or cancella-
tion, or re-entry, regaining or resumption of possession, in
which case, and without limiting the vrovisions of paragraph
{a} above, the Stipulated Additional Amount shall be computed
u51ng the Interim Facility Rental calculated pursuant to the
provisions of Section 5 hereof.

Section 32. Acceptance of Surrender of Lease

No agreement of surrender or to accept a
surrender shall be valid unless and until the same shall
have been reduced to writing and signed by the duly authorized
representatives of the Port Authority and of the Lessee.
Except as expressly provided in this Section, neither the doing
of, nor any omission to do, any act or thing, by any of the
officers, agents or emplovees of the Port Authority, shall
be deemed an acceptance of a surrender of the letting or
of this Agreement.
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Section 33. Effect of Basic Lease

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

Section 34, Removal of Property

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

Section 325. Brokerage

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

Section 36. Limitation of Rights and Privileges Granted

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

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

(c}) It is recognized that the Port Authority here-
tofore as of March 1, 1973 entered into separate Memcrandum of
Understanding Agreements with respect to Passenger Terminal
Building C with American Airlines, Inc., Northwest Airlines,
Inc. and Pan American World Airways, Inc. (said Agreements,
as supplemented and amended, being hereinafter called the
"MOA Agreements" and 'said airlines being hereinafter called
the "MOA Airlines"), which MOA Agreements, among other things,
granted certain rights and interests in Passenger Terminal C to
said MOA Airiines. It is hereby further recognized and the
Port Authority herebv expressly represents to the Lessee that
pursuant to separate supplemental agreements to the MCA Agreements
(identified as Suppliement No. 6 to MOA Agreement No. AN-544
with American Airliines, Iac., Supplement No. & to MOA Agreement
No. AN-345 with Northwest airlines, Inc., and Supplement No. 3
to MOA Agreement No. AN~546 with Pan American World Airways,
Inc.) between the Port Authority and the MQA Airlines the MOA
Agreements were terminated effectlve as of 12:01 A.M. on June 1,
1984 with respect to Terminal C and all rights, interests and
claims of any kind or nature of the MOA Airlines in connection
with or related o Passenger Terminal Building C were terminated
and axtinguished and of no further force or effect.
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(d}) The Lessee acknowledges that it has not
relied upon any representation or statement of the Port
Authority or its Commissioners, officers, employees cor
agents as to the condition of the premises or the Non-ex-
clusive areas or the suitability thereof for the operations
permitted on the premises and the Non-exclusive areas by this
Agreement. Without limiting any obligation of the Lessee to
commence operations hereunder at the time and in the manner
stated elsewhere in this Agreement, the Lessee agrees that
no portion of the premises or the Non-exclusive areas will
be used initially or at any time during the letting which is
in a condition unsafe or improper for the conduct of the Lessee’s
operations hereunder so that there is possibility of injury or
damage to life or property. The Lessee shall take possession
of the premises in the condition they are in as of the commene-
ment of the term of the letting hereunder.

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

-available; and it is hereby further expressly understood and

agreed that all obligations, if any, of the Port Authority as to
any of the foregoing shall be only if and as set forth specifi-~
cally in the terms and provisions of the Lease.

Section 37. Notices
Except where exprecssly required or permitted

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

Section 38. PFacilities Non-Discrimination

(a) Without limiting the generality of any of
the provisions of the Agreement, the Lessee, for itself, its
successors in interest, and assigns, as a part of the consider-
ation hereof, does hereby covenant and agree as a covenant
running with the land that (1) no person on the grounds of
race, color, sex, creed, or national origin shall be excluded
from participation in, denied the benefits of, or be otherwise
subjected to discrimination in the use of the premises, and the
exercise 0f any privilege under this Agreement, (2) that in the
constructicn of any improvements on, over, or under the premises
and the furnishing of services thereon, no person on the grounds
of race, color, creed, national origin, or sex shall ke excluded
from participation in, denied the benefits of, or otherwise be
subjected to discrimination, (3) that the Lessee shall use the
premises in compliance with all other requirements imposed by
or pursuant to Title 49, Code of Federal Regulations, Department
of Transportation, Subtitle A, Office of the Secretary, Part 21,
Non-discrimination in Federally-assisted programs of the Depart-
ment. of Transportation~Effectuaticn 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, requlations, orders or
dirasctions 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.
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(b) the Lessee shall include the provisions of
paragraph (a) of this Section in every agreement or concession
it may make pursuant to which any person or persons, other than
the Lessee, operates any facility at the Airport providing
services to the public and shall also include therein a
provision granting the Port Authority a right to take such
action as the United States may direct to enforce such
provisions.

{c) The Lessee's noncompliance with the
provisions of this Section shall constitute a material
breach of this Agreement. In the event of the breach by the
Lessee of any of the above non-discrimination provisions the
Port Authority may take any appropriate acticn to enforce
compliance; or in the event such non-compliance shall continue
for a pericd of twenty (20) days after receipt of written
notice from the Port Authority, the Port Authority shall
have the right to terminate this Agreement and the letting
hereunder with the same force and effect as a termination
under the Section of this Agreement providing for termina-
tion for default by the Lessee in the performance or obser~
vance of any other term or provision of this Agreement, or
may pursue such other remedies as may be provided by law;
and as to any or 2ll of the foregoing, the Port Authority
may take such action as the United States may direct.

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

{e} WNothing contained in this Section shall
grant or shall be deemed to grant to the Lessee the right to
transfer or assign this Agreement, to make any agreement or
concession of the type mentionedéd in paragraph (b) hereof, or
any right to perform any construction on the pramises.

Section 39. Affirmative Action

In addition to and withcout limiting the provi-
sions of Section 2{c¢) (18), S=ction 73 and Schecule E hereof,
the Lessee assures that it will undertzke an affirmative
zction program as reguired by 14 CFR Part 182, Subpart E, to
insure theat no perscn on the grounéds of race, creed, color,
national c¢rigin, or sex be excluded from participating in
any employment activities covered in 14 CFR Part 152, Subpart
E. The Lessee aszures that no perscn shall be excliuded cn
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these grounds from participating in or receiving the services
or benefits of any program or activity covered by this
subpart. The Lessee assures that it will regquire 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 suborgani-
zations, as required by 14 CFR Part 152, Subpart E, to the
same effect.

Secticn 40. Place of Payments

All payments required of the Lessee by this
Agreenent shall be made to the Poxrt Authority, P.0O. Box
17309, Newark, New Jersey 07194, or to such other office or
location as may bhe substituted therefor by notice to the
Lessee, ‘

Secticn 41. Construction and Application of Terms

{a} The section and paragraph headings, if
any, in this ARgreement, are inserted conly as a matter of
conveniance and for reference and in no way da2fine, limit or
describe the scope or intent of any provision hereof.

{b) The terms, provisions and obligations
contained in the Exhibits and Schedules attached heretc,
whether there sat out in full ¢r as amendments of, or supple-
ments to provisions elsewhere in the Agreement stated, shall
have the same force and effect as if herein set forth in
full.

Section 42. Non=liabilitv of Individuals

No Commissioner, director, officer, agent cr
employee of either party shall be charged personally or held
contractually liable by or to the other party under any term
or provision of this Agreement or of any supplement, modifi-
cation or amendment to this Agreement or because of any
preach thereof, of because 0f its or their executicn or
attampted execution.

Section 43. Sightseeing Flights

(a) The Lessee shall not be entitled fo use
the Public Aircraft Tacilities to maintain any sightseeing
flights (by which is meant flights on which rassengers are
carried and which crlgznate and terminate at the Airport
with no intermediate laadings other than emexgency landings)
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for which a charge is made unless it has first obtained a
special permit from the Port Authority authorizing it to do
so, and then only upon the terms and conditions, including
fees and charges to be paid to the Port Authority by the
Lessee, as the Port Authority may prescribe in such permit.

(b} The Port Authority shall be urder no ob-
ligation to issue to the Lessee any such permit, but if the
Port Authority issues a permit to any other Scheduled Aircraft
Operator authorizing such other Scheduled Aircraft Cperator
to operate revenue producing sightseeing flights at the
Airport, then the Pcrt Authority shall, upon the request of
the Lessee, issue a similar permit for such purpose to the
Lessee, upor similar terms and conditions.

Section 44. Incineration Services

The Port Authority either directly or through an
independent contractor of its choice, may provide, maintain
and operate at the Airport physical facilities for the in-
cineration of materials required to be destroyed by govern-
mental authority. The Lessee shall pay to the Port Authority
from time to time, upon demand by the Port Authority, a
reascnable charge for providing and maintaining such facili-
ties and providing the services in connection therewith.

Section 45. Ramp Service

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

(h) Wherever in this Agreement a contractor or
operator is required to obtain a permit from the Port Autho-
rity, it is understood that the Port Authority may impose
upon such contractor or operator a reguirement to pay the
fees for the issuance of and the privilege to operate under
such permit. :
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Section 46, Janitorial and Cleaning Services

Subject to Secticn 85 herecof, the Lessee shall have the
right to perform janitorial and cleaning services of the premises
elther directly or may have the same performed by 2n independent
contractor of its choice, approved by the Port Authority who is
or is willing to become a Port Authority permittee and accept a
permit from the Port Authority. The Lessee may also enter
into arrangements for the performance of janitorial and cleaning
services of the premises and the Non=-exclusive areas with other
Alrline Lesseas ©f the Central Terminal Area Complex through the
use of an independent contractor, acting for the Lessee and other
Airline Lessees collectively, subiect to Port Authority approwval,
provided, that such independent contractor is cr is willing to
become a Port Authority permittee and accept a permit from the
Port Authority.

Section 47. Utility Services

(a) Except as may otherwise be expressly provided
elsewhere in this Lease, the Port Authority shall have no
obligation to furnish or supply to, for or on behalf of the
iessee any services whatscever. The Lessee shall have the
obligation to arrange with *he appropriate utility or service
companies, or municipalities, or other supelier, supplying
utilities and services in the area for the supply of services
including electric powaer, water, sewerage, telephone conduits
and telephone connections to and with the premises and the
Non-exclusive areas. The Lessee shall also have the obliga~
tion to tie into tne Port Authority supply lines for high
temperature hot water and chilled water and the lines supply-
ing water for drinking and sanitary purposes at the locatieons
and in accordance with the provisions specified in Section
49 of the Lease. The Lessee shall be responsible for the
maintenance and good repair of all such sexrvice lines fur-
nished to it by such utility companies and for all water

- supply lines constructed and installed by the Lessee from

and beyond the location of the Lessee's tie-in to the Port
Authority's supply lines in accordance with Section 49 as
aforesaid, '

{b) The Lessee in connection with the utilityv
services to be provided to it may, in common with cther
irline Lessees in Passenger Terminal Building C, if any,
arrange =0 jointly share and apportion the cost of utilities
and services supplied tc the Lessee and such cther Airiine
Lessees in Passenger Terminal Building C, if any.

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

(d) No failure, delay or interruption in any
service or services whether such servigce or services shall
be supplied by the Port Authority or by others shall relieve
or be construed to relieve the Lessee of any of its obliga-
tions hereunder or shall be or be construed to be an eviction
of the Lessee or, except when resulting from the negligence
of the Port Authority or from its wilful failure to furnish
or supply such services {except where the Lessee is in
default in payment of fees and rentals), shall constitute
grounds for any diminution or akatement of the rentals or
fees payable under this Agreement, or grounds for any claim
by the Lessee for damages, consequential or otherwise.

Section 48. Porter Sexrvice

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

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

Section 49. Central Heating and Refrigeration

(a) The Port Authority has constructed and is
operating a Central Heating and Refrigeration Plant (here-
inafter called "the Central Plant") for the manufacture and
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production of high-temperature hot water and chilled water.
The Port Authority shall make available to the Lessee high-
temperature hot water, for heating purposes and domestic use
only, and chilled water, for air-conditioning purposes only,
through supply lines running from the Central Plant to
valved piping stubs located or to be located in Passenger
Terminal Building €. The Port Authority may supply and
install meters in Passenger Terminal Building C, for record-
ing the consumption of BTU's of heat drawn from the high-
temperature hot water system and for recording the absorption
of BTU's of heat by the chilled water system.

I+t shall be the obligation of the Lessee subject
to and in accordance with Port Authority outline specifica-
tions to tie into the Port Authority supply lines at the
location of the valved piping stubs where such supply lines
are capped and from such leocation to construct and install
its cwn piping system to designated locations within the
premises. The Lessee shall also cecnstruct and install =z
common piping system and to tie into such system for the
supply of high-temperature hot water and chilled water for
the furnishing c¢f heat and air-conditioning to and for the
Terminal C Passenger Facility. The Lessee, in addition, shall
provide and install at its own expense, in accordance with Port
Authority outline specification hereinafter referred to,
such heat exchangers and other equipment, in such quantity
and of such capacity and quality so as to adequately heat
and air-condition all of the Terminal C Passenger Facility.

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

The Lessee agrees to ccnform to such outline specifi-
cations and to complete all heating and air-conditioning installa-
tion reguired thereby, in full accordance therewith and in accord-
ance with plans and specifications prepared by the Lessee and
approved in advance by the Port Authority and in full compliance
with the provisions of an approved Port Authority Construction
Application.
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(c} The Lessee hereby agrees to take from the
Port Authority all of its requirements of such high tempera-
ture hot water for heating and domestic use and chilled water for
air-conditioning the premises and the Non-exclusive areas and
further agrees that in satisfying its heating, domestic hot water
and air-conditiconing needs ‘both as to the premises and the Non-
exclusive areas, it shall install and make use only of such equip-~
ment, apparatus and systems as are functional and operable by high-
temperature hot water only for heating purposes and domestic use
and by chilled water only for air-conditioning purposes, it being
understood, however, that no part of the high-temperature hot water
or any heat resulting therefrom and no part of the chilled water
or any air-conditioning resulting therefrom, supplied by the Port
Authority hereunder, shall be used for any purpose other than
heating or air-conditioning the premises and the non-exclusive
areas or the generation of domestic hot water and precisely and
without limiting the foregoing none of the same shall be used
for the heating or air-conditioning of aircraft.

(d) The Lessee shall pay to the Port Authority the Port
Authority charges for such high-temperature hot water and chilled
water determined as provided in Schedule B, attached hereto and
hereby made part hereof and in the manner and at the times providsd
therein. It is hereby recognized that the provisions of Schedule
B covering the determination of said charges for high temperature
hot water and chilled water are effective through December 31, 1998.
It is hereby agreed that Zor the portion of the term hereunder
subsequent to December 31, 1998, the Port Authority and the Lessee
shall negotiate in good faith toward the establishment of prov151ons
covering the determination of the charges for said hlgh temperature
hot water and chilled water payable by the Lessee for the portion
of the term commencing January 1, 1999 through the expiration date
of the term of the letting hereunder, and upon the establishment
of the same the Lessee shall pay charges for said high temperature
hot water and chilled water in accordance with the said provisions
for said portion of the term. 1If the parties do not reach such
agreement, the Lessee shall pay charges for said high temperature
hot water and chilled water in accordance with the Port Authoritv's
Schedule of Charges for said portion of the term commencing -
January 1, 1999.

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

(f) At any time commencing on the Completion Date,
the Port Authority may not discontinue its operation of
the Central Plant except upon thirty (30) days' notice to the
Lessae and unless high~temperature hot water and chilled water
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shall be available to the Lessee from another supplier and
upon any such discontinuance the Lessee shall be at liberty

to contract or otherwise arrange for the supply of such high-

: temperature hot water and chilled water after the expiration
i of said thirty days from any other person, firm or corporation.

Section 30. Common Use of the Airport

% The Port Authority hereby grants to the Lessee

4 _ the right to use commencing on the Completion Date at any time

3 during the term of the letting hereunder, at any time hereunder,
; in common with others whom the Port Authority may authorize

1 i so. tc .do, the Public Aircraft Facilities (as hereinafter

i
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defined) for or in ccnnection with aircraft operated by the
Lessee, for the purposes for which such facilities are
provided, and all common and public roads, roadways and
other means ©of access as they may from time to time be
provided by the Port Authority to or from the Public Air-
craft Facilities and all other existing common and public
areas, space, facilities and conveniences and such additional
common and public areas, space, facilities and conveniences
as may from time to time be provided by the Port Authority
at the Airport, at the time and times and for the purpose
and purposes for which they are provided and subject to the
terms and conditions (including the payment of fees or other
charges which may now or in the future be imposed for said
use)} upon which they are made available therewith.

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

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

Nothing contained herein shall be construed as
a representation or agreement by the Port Authority that the
Master Pian (layout) as revised will not be further changed
or modified from time to time or abandoned. Exhibit E ex-
presses the Port Authority's tentative pians only as of the
date hereof and it is understood that such plans are subject
to change at the discretion of the Port Authority. 1In
addition to the facilities shown on the Master Plan (layout) ,the
Port Authority may from. time to time provide other and ex-~
tended Public Aircraft Facilities, the costs of which addi-
tional and/or extended facilities and other costs shall
constitute additional costs of providing the Public Aircraft
Facilities (a factor in establishing the flight fees as
provided in the schedule attached hereto, hereby made a
part hereof and marked "Schedule C") if such additiocnal costs
result frcm any one or more of the following factors:
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(a} Technical advances in aircraft desiqgn;

(b} Orders or requiréments of governmental
authorities which are pertinent to the Lessea's
aircraft operations or are related to the issuance
to the Port Authority of federal grants or loans in
aid of the Airport:

(c) Orders issued by a court of competent juris-
diction regquiring the acquisition by the Port Authority
of additiocnal lands or the making of compensation to
cwners ¢f adjoining lands for the taking thereof or
where a constructive taking has been found:

{(d) All costs, expenses, damages and judgments
incurred by or imposed upcn the Port Authority because
of or as constituting noise costs (as the words "noise
costs” are defined in paragraph (r) of Section 72 heresf).
The Port Authority agrees to give to the Lessee prompt
notice of any claim made against it or the institution of
any suit seeking or demanding noise costs damage. The
Lessee shall have a right to join in the defense of
any such claim or suit.

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

(£} Expenditures made by the Port Authority in
additicn to those resulting from the foregoing factcrs
where the additional expenditures are such that would
have besen made by a reasonably prudent Airport Operator.
Cost Factors (including all elements of cost incurred
or accrued) as set forth in Schedule ¢, as necessary in
providing the Public Aircraft Facilities, are hezeby
agreed to and accepted as expenses incurred by a rea-
sonably prudent Airport Operator.

For the purposes of this Agreement, the term "Public

Aircraft Facilities®” shall include such of the following facilities

as now exist and shall, from time to time, be constructed,
provided and maintained by the Port Authority at the Airport
for public and common use including without limitation

. theretc, use by Airline Lessees {including the Lessee) of the

Central Terminal Area Complex and by Aircraft Operators, other
than said Airline Lassees for the following purposes regardless
of whether or not they are actually used or usable in whcle or
in part by the Lessee {except that such facilities shall not ke
deemed to include any area or areas as to which the Lessee is
granted rights pursuant to Section 1l or 3 of this Agreement):
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(a) Public Ramp and Apron Space - by which is

meant space for the purpose of loading and unlcading pas-

sengers, baggage, mail and supplies to or from aircraft,

for the purpose of servicing aircraft with fuel and
lubricants, for the purpose of performing the opera-
tions commonly known as "ramp service" and for the
purpose of performing inspection, minor maintenance and
other services upon or in connection with aircraft
incidental to performing "ramp service® and for the
purpose of parking of mobile equipment actively used in
connection with such operations;

(b} Runways - by which is meant the runways
(including aerial approaches and buffer zones and addi-
ticnally anything required for the effective and safe
operation of aircraft as required by the Federal Avia=-
tion Administration) at the Airport for the purpcses of
landing and taking off of aircraft;

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

(d) Taxiways - by which is meant taxiways at the
Airport for the purpose of the ground movement of
aircraft to, from and between the runways, the Public
Ramp and Apron Space, the Aircraft Parking and Storage
Space, aircraft maneuvering areas, and other portions
of the Airport, not including, however, any taxiways or
portions thereof that are within the Lessee's premises.

(e) Facilities incidental to the runways, the
Public Ramp and Apron Space, the Aircraft Parking and
Storage Space and Taxiways-by which is meant facilities
equipment for the monitoring of aircraft noise decibels
and facilities for the purpose of controlling or assist-
ing arrivals, departures and operations of aircraft
using the Airport, such as control towers, signals,
beacons, wind indicators, floodlights, landing lights,
boundary lights, construction lights, radio and elec-
tronic aids or other aids to operations, navigation or
ground control ¢f dircecraft whether or not of a type
herein mentioned and even though located at sites
located away from the other Pubklic Aircraft Facilities
or outside the Airport.

~ 160 -~
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The designation by the Port Authority by Rules
or Regulations, promulgated pursuant to Section 11 hereof,
of particular portions of the Public Ramp and Apron Space
for use by the aircraft of particular Aircraft Operators or
for use by particular types of aircraft or for use feor
particular operations shall not affect the status of such
Space as Public Aircraft Pacilities.

In addition to anything hereinbefore contained,
to the extent that the present and future air traffic needs
of the New York-New Jersey Port District and eccnomic and

technical changes in transportaion by aircraft justify and

subject to available land and commensurate with the reason~
ably prudent operation of the Airport, and so far as econo-
mically practicable in the light of the flight fees that the
Lessee and the other Airline Lessees pay and subject to the
ability of the Port Authority to finance such ccnstruction
and maintenance, the Port Authority during the term cof the
letting under this Agreement shall provide reasonably suit-
able Public Aircraft Facilities for such traffic needs. The
Port Authority shall maintain such Public Aircraft PFacilities,
as and when provided, in a manner consistent with the
operation of the Airport by a reascnably prudent Airpor:
Cperator.

Section 52. Use of Public Aircraft Facilities

The Public Aircraft Facilities shall be avail-
able for use by the Lessee, in common with other Aircraft
Operators authorized by the Port Authority to use such
facilities, for and in connection with aircraft developing a
stress in rigid pavement (if rigid pavement is used) no
greater than that caused by the DC 8-50 Series with a maximum
gross weight of 325,000 pounds or in connection with aircraft
for which the thickness of flexible pavement (if flexible
pavement is used) is no greater than that necessary for the
above designatec aircraft.

The Public Aircraft Facilities may, in the sole
discretion of the Port Authority, also be made availabies for
use by aircraft other than that mentioned above or included
in the aforesaid categories provided such aireraft, in the
Port Authority's sole judgment, will not cause undue wear
and tear to and may safely use the Fublic Aircraft Facilities.

Notwithstanding any of the foregoing, the use

of the Public Aircraft Facilities shall be subiect to exist-~
ing Port Authority Rules and Regulations and such further
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reasonable rules and regulations as the Port Authority may
from time to time promulgate pursuant to Section 11 hereof
including, without limitation thereto, such further rules
and regulations as impose other or different restrictions as
to the types, weights or characteristics of aircraft which
may use the same. The Port Authority by such rules and
regqulations may forbid or limit the use of the Public Air-
craft Facilities by aircraft for reasons other than herein
set forth, even though such aircraft meet the requirements
of this Section with respect to Maximum Weight for Take-off.

. Section 53. Payment of Flight Fees

(2} (1) Commencing on the Completion Date
(hereinafter sometimes called the "Schedule C Date")} and
continuing up to and including December 31, 1998, the Lessee~
shall pay to the Port Authority the flight fees establisned
by the Port Authority from time to time in accordance with
the provisions of Schedule C, for each and every take-off
of each and every aircraft operated by the Lessee. The
said flight fee shall be a fee (per thousand pounds of

Maximum Weight for Take-off) prorated to the nearest hundred
pounds,

The said flight fee is made up to two
factors, a P.A.F. Charge Factor and an Airport Services
Charge Factor, as set forth in Schedule C. It is recognized
that the North Terminal Lease (as defined in Section 92
hereof) includes among other things, provisions for the Lessee's
payments of fiight fees in accordance .with the provisions
thereof and Schedule C attached thereto. Upon the Schedule C
Date, as defined in this Section 53, the Lessee's payments in
respect of its flight fees shall be pursuant to the provisions
of this Section and Schedule C attached hereto, and that any
required adjustments of the flight fees and payments resulting
from such adjustments as called for under Section 54 and Schedule
C of the North Terminal Lease shall survive any amendment or
surrender of the North Terminal Lease as called for under
Section 92 hereof and be covered by the Lease.

(2} It is recognized that the flight fee

provisicns contained in Schedule C are effective through
December 3i, 1998. It is hereby agreed that for the portion
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of the term hereunder subsequent to December 31, 1998, the
Port Authority and the Lessee shall negotiate in goecd faith
toward the establishment of provisions covering the deter-
mination of the flight fees payable by the Lessee for the
portion of the term commencing January 1, 1999 through the
expiration date of the term of .the letting hereunder, and
upon the establishment of the same the Lessee shall pay
flight fees in accordance with said provisions for said
portion of the term. If the parties do not reach such
agreement, the Lessee shall pay flight fees in accordance.
with the Port Authority's Schedule of Charges for said
portion of the term commencing January 1, 1999%.

(b) "Maximum Weicht for Take-ocff" when used
with reference to aircraft shall mean the Maximum Weight at
which such Aircraft is authorized to take-off from the
Airport by the Federal Governmental Agency or Agencies
having jurisdiction, under conditions of zero wind veleocity
and standard atmosvhere, on the least restricted Runway
which is available for take-off by such Aircraft under the
Rules and Requlations of the Port Authority, provided, that
Runways shall be deemed to be available for use under the

- Rules and Requlations of the Port Authority, within the

meaning of this definition, in cases where they are not
actually available for periods of less than forty-eight (48)
hours because ¢f snow, ice or cother temporary emergency
conditions., If such Maximum Weight is not specified by such
Agency or Agencies, then said phrase shall mean the highest
Maximum Authorized Weight for Take-off of other Aircraft of
the same type and model at the time of take-off.

“Maximum Weight for Landing" when used with
reference to Aircraft shall mean the Maximum Weight at which
such Aircraft is authorized to land at the Airport by the
Federal Governmental Agency or Agencies having jurisdiction,
under conditions of zero wind velocity and standard atmosphere,
on the least restricted Runway which is avilable for landing by
such Aircraft under the Rules and Regulations of the Pecrt
Authority, provided, that Runways shail be deemed to be avail-
able for use under *he Rules and Requlations of the Port
authority, within the meaning of this definition, in cacses
where they are not actually available for periods of less than
forty=-ecight (48) hours hecause of snow, ice, or other temporary
energency conditions. If such Maximum Weight is not specified
by such Agency or Agencies, then said vhrase shali mean the
highest Maximum Authorized Weight for Landing of other Air-
craft of the same type and model at the time of landing.
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(c) Commencing no later than the 20th day of
the month following the month during which the Schedule C
Date occurs and no later than the 20th day of each and every
month thereafter during the term of this Agreement, including
the month following the expiration of this Agreement, the Lessee
shall furnish to the Port Authority a statement duly certirfied
by an authorized officer of the Lessee certifving the number of
take-offs by type of Aircraft operated by the Lessee during the
preceding calendar month. The Lessee shall pay to tne Port
Authority at the time it is obligated to furnish to the Port
2uthority the foregoing statement the flight fees payable by
the Lessee for its aircraft operations during the preceding
calendar month computed on the basis of said operations and
the flight fees determined in accordance with Schedule C.
The flight fees payable by the Lessee hereunder shall be in
addition to any and all rents, charges and fees imposed upon
and payable by the Lessee whether or not the Lessee uses any
or all of the Public Aircraft Facilities in addition to the
runways.

Section 54. - Fuel Storage and Distribution System

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

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

As used in this Agreement and in Scheduls D
{(attached hereto and made a part hereof), the term "Fuel
System" shall mean and include the Bulk Storage Area (the
location ¢f which is shown on Exhibit (D), the Distribution
Facilities and the Terminal Distribution Units.

The Bulk Storage Area shall inciude storage
tanks and incidental physical facilities for the receiving,
storing and dispensing of aviation fuel by pipeline including
pumps and piping for unloading over-the-road fuel trucks, floating
roof tanks and appurtenances within dike walls, pump suction '
piping and manifolds, pumps, filter separators, controls and
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appurtenances for the transfer of fuel from the bulk storage
tanks through the pipe distributicn lines. This area shall
also include such truck fuel stations as may be installed
therein by the Port Authority.

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

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

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

The Lessee agrees to furnish to the Port
uthorlgy upor; demand the hydrant ramp positions 1ocated or to be
Located in Area D hereunder.

{b) The receipt, storage and distribution cf
aviation fuel shall mean the vhysical operations involved in
transferring aviation fuel from trucks or pipeline connecticns
or other types ¢f fuel carriers to the fuel storage tanks, in
storing such fuel in said tanks, and in transferring such fuel
from said storage tanks to distribution trucks (if trucks are
used) or to the Fuel System (if the Fuel System is used) or to
both %rucks and the Fuel System (if both are used) to the
several Areas D of the Airline Lessees (including Area D
hersunder) and of other Aircraft Operators and to other areas at
the Airport designated by the General Manager of the Airxpcrt
and dispensing such fuel from said trucks when delivery has
peegn made by trucks or from the hydrant outlets or hvdrant
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hcse carts when delivery is made by the Fuel System into the
Aircraft of the BRirline Lessees (including the Lessee) and

other Aircraft Operators. It is understood and agreed that

it shall be the resvonsibility of each of the Airline Lessees

to deliver or cause to be delivered its aviation fuel require-
ment to the Bulk Storage Area by truck, pipeline or other common
carrier of fuel to the connections provided in the Fuel Systemn.
The Port Authority will approve qualified fuel suppliers engaged
by any of the Airline Lessees (including the Lessee) provided
such fuel suppliers enter into fuel storage permits, as
hereinafter defined.

The Airline Lessees ({including the Lessee) shall be
jointly and severally respensible for any loss or damage caused
te the Fuel System, or to any of the fuel facilities or
any appurtenances thereto, by them or it or any of them ox by
thelr or its suppliers or through their or through its suppliers'
negligence, but nothing herein ccontained shall impose upon the
Lessee responsibility for loss or damage to the Fuel System caused
or occasioned solely by the affirmative acts of the Port Authority
or of the independent contractor designated by the Port Authority.
The obligation of the Airline Lessees (including the Lessee)
as set forth herein, (in the event that the aforesaid loss or
damage is covered by any contract of insurance under which
the Port Authority is an insured and which contract of
insurance is required under the agreement between the Port
Authority and its independent contractor covering the operation
of the Fuel System and is actually provided and maintained by said
independent contractor) is hereby released to the extent that
the loss is recouped by actual pavment to the Port Authority
of the proceeds of such insurance, provided, however, that, if
this release shall invalidate any such policy of insurance or
limit or void the Port Authority's rights thereunder, then this
release shall be void and of no effect. Notwithstanding the
foregoing, however, nothing herein shall obligate or shall ke
deemed to obligate the Port Authority to enter into any agree-
ment with a contractor for the operation of the Fuel System
in the future which would contain any requirement for insurance
covering loss or damage to the Fuel System,

The Lessee shall have the right to purchase its
aviation fuel from suppliers of its own choice and shall not be
raguired to commingle its aviation fuel with aviation fuel of
any different grade, but it may be required to commingle aviation
fuel with aviation fuel owned by others, provided that such
aviation fuel is ¢f the same grade. As used in this Section
54 the word "grade" shall be deemed to reZer to octane rating,
lead content and any cther variable element which aifects
the character or gqualityvy of the fuel. Aviation fuel shall not
be deemed to be-of a different grade if the specifications of
such fuel come within the maximum and minimum current standards
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allowed in the specifications provided in *he Lessee's contract
for the purchase of aviation fuel or within the current standards
accepted from its suppliers within the continental United States
under similar circumstances. Attached hereto and hereby made a
part hereof is an Exhibit marked "Exhibit 2" which sets forth
grade specifications and quality standards with respect to the
aviation fuel to be s0o stored as well as procedures for delivery
and testing of aviation fuel. The Lessee shall comply with
Exhibit 2 and shall require each of its suppliers who may ba
éelivering aviation fuel to the storage tanks on behalf of the
Lessee to comply with Exhibit 2 whether or not such supplier
is a2 fuel storage permittee. Exhibit Z may be changed, modified
or amended upon agreement of the Port Authority and a majority
of the Airline Lessees as defined in Section 57 of the Lease.

. Notwithstanding the foregoing, Airline Lessees
(anludlng the Lessee) shall not be required to commingle bonded
aviation fuel with non-~bonded aviation fuel, but may bhe required
to commingle, in storage tanks reserved exclusively for bonded
aviation fuel and designated as bonded storage tanks, bonadad
aviation fuel with bonded aviation fuel owned by others, provided
that such bonded aviation fuel is of the same grade. As uszed in
this Section 54 the words "bonded aviation fuel” shall mean
aviation fuel imported by the Lessee or its supplier under U.S.
Customs Warchouse bond and as to which the szid Lessee or its
supplier has delivered to the Port Authority or its independant
contractor, all necessary and appropriate certificatiomns with
respect to the grade and specifications of such becnded aviation
fuel. -

The fuel storage tanks ané incidental facilities
(including underground pipel lines) constructed by the Port
Authority or by the Lessee as required elsewhere in this Agreement
shall be of such size, capacity and number so that either alone
(if such tanks constitute the sole fuel storage facilities
serving the Airline Lessees, including the Lessee) or in combi-
nation with any other fuel storage tanks or facilities, includ-
ing any temporary substitute or supplementary tanks or facilities,
which ars or may be installed elsewhere at the Airpert by the
Port Authority, shall be sufficient to provide at all times
adequate storage capacity for a five-days' supply of aviaticn
fuel for all Airline Lessees (including the Lesscee) with
commingling as hereinbafore provided.

At least ninety days prior te January 1, and
ninety days prior to July 1 of each yesar the Lessee shall give
to tha Port Authority notice of the amount cf aviatiorn Zfuel which
it expects to use at the Airport during the six months fellowing
such Januarzy 1 and July 1, respectively, specifving the estimated
amount of each grade to be used and idencifying sach such grade
which for the purposes of this Lease will be dsemec to be used
at a uniform rate, Ir dete:mining what additional tanks and
facilities, if any, are o e provided, the Por: Authority
shall be entitled to rely u=ron such esg=<imate kv the Lessee
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and upon similar estimates furnished by other Airline Lessees

as to their requirements; but if the Port Authority in its
judgment deems that the Lessee's estimate is unreasonably high,
it shall notify the Lessee accordingly within thirty days, and
in such event the Port Authority in its discretion, shall decide
what amount of aviation fuel constitutes a reasonable five-day
supply for the Lessee.

If and for so long as the tanks and incidental

~ physical facilities of the Fuel System provided by the Port

Authority are inadequate for the said five-days' supply of
aviation fuel with commingling as hereinbefore provided or if
and for so long as by reason of any accident to such tanks or
incidental physical facilities or for any other reason such
tanks and incidental physical facilities are not available for
receiving, storing or dispensing aviation fuel, then the Port
Authority may, at its option, provide temporary substitute
facilities. It is hereby agreed that the Port Authority shall
give the Lessee 90 days' written notice prior to the commence-
ment of the construction of additicnal tanks and facilities

as herein provided. 1In any such event, if the Port Authority
fails to provide adequate substitute facilities, then the Lessee
shall have the right to arrange for and obtain delivery of
aviation fuel (only to the extent that facilities provided

by the Port Authority are not adequate or available} by its
suppliers directly to Area D, or directly to the site of

the Lessee's aircraft as required for the Lessee's operations,
it being understood however that all actual fueling involving
delivery of the aviation fuel into aircraft to be cperated

by the Lessee shall be performed only by the Port Authority

or its independent contractor. Except for aviation fuel

so delivered directly to Area D or directly to the site of

the Lessee's aircraft and except for such aviation fuel as may
be involved in defueling operations, all aviation fuel owned
by the Lessee or delivered to the Airport for use by the
Lessee shall be delivered to and stored in the Fuel System
including, but not limited to, the tanks and any temporary
substitute or supplementary tanks provided by the Port
Authority. The fuel storage tanks and incidental physical
facilities of the Fuel System as well as any temporary

tanks and facilities and any supplementary +tanks and facilities
are hereinafter sometimes called "the fuel storage facilities".

Secticn 55. Cperation and Maintenance of the Fuel Storage
and Distribution System

It is hereby recognized that the operation and
maintenance of the Fuel System and the receipt, storage and
distribution of aviaticn fuel at the Airport is currently being
performed by Allied Aviation Service Company of New Jersey, Inc.
the Port Authority's independent contractor pursuant t¢ Port
Authority Contract No. AN-632.

The Port Authority either will operate the Fuel
System directly or will obtain an independent contractecr of its
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choice who shall assume the entire responsibility for the

operation of the Fuel System, the receipt, storage and distri-
bution of aviation fuel stored in said storage tanks and incidental
facilities and the performance of all minor and/or routine mainte-
nance. All cther maintenance of the Fuel System shall be performed
by the Port Authority or, in its discretion, by its independent
contractor and the costs of all such maintenance of whatsoever
¥ind, shall be determined in accordance with the provisions of

- 109 -



[ N

TERM. C 1184

Schedule D. The independent contractor selected for the perfor-
mance of the operation and maintenance aforesaid shall be chosen
either through competitive bidding from a selected list of Operators
satisfactory to the Port Authority or by negotiation with an
Operator satisfactory to the Port Authority. In the event that
the proposed contract for the operation and maintenance of the
Fuel System is put out for competitive bidding, the Port Authority
nevertheless shall have no obligation tc award the contract to

the lowest bidder, but may select that bidder which ipn its sole
judgment it deems best qualified to perform or it may reject all
bids and select the Cperator by direct negotiations as aforesaid.

The contract with the Operator shall be for a
perlod of three years but the contract may provide for a reopener
of the rates at the end of one year or longer perlod in grder to
adjust to rising labor costs.

The Lessee, not more than two hundred and ten (210)
days nor less than one hundred and eighty (180) days prior to the
termination date of the Port Authority's contract with the Operatoer,
may make known to the Port Authority whether or not the performance
of the Operator has been satisfactory to it. If no comment or
cbjection is received from the Lessee within the time aforesaid,
the Lessee shall be deemed to be satisfied with the performance
of the Operator. If the Port Authority and a majority of the
Airline Lessees {as defined in Section 57 herecf) are satisfied
with the Operator's performance, the Port Authority shall proceed
to negotiate with the same Operator for an extension of the original
contract for an additional term of three years with the same
procedure to be followed not more than two hundred ten (210)
days nor less than aone hundred eighty (180) days prior to the
expiration of each succeeding renewal term. If, however, the
Operator's performance has not been satisfactory to a majority
of the Airline Lessees or to the Port Authority or if the Port
Authority is unable to negotiate a satisfactory renewal of the
contract with the Operator, the Port Authority may negotiate with
another Operator or Operators or submit the proposed contract for
the renewal term to competitive bidding among a select list of
Operators satisfactory to the Port Authority. The Port Authority
will not include the criginal Operator or the Cperator for the
preceding contract period in the select list for the nex* succeeding
term of the contract if the performance of the original Operator
or the Operator for the preceding contract term was not satisfactory
to a majority of the Airline Lessees. Thereafter, following
such intervening term, the Port Authority may acain negotiate
with the original Operator or the Operator for any prior
contract term or may include such Operator in the select list
of Operators.
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Any contract with an Operator hereunder shall
contain a provision enabling the Port Authority either solely,
or at the request of a majority of the Airline Lessees, to
cancel the contract at any time upon ninety (90) days' prior
notice to the Operator. The contract shall contain a further
provision providing substantially that the contract is not only
for the benefit of the Port Authority, but also for the benefit
of all Airline Lessees of the Central Terminal Area Complex
at the Airport and other lessees storing aviation fuel in the
aviation fuel storage tanks of the Fuel System (including the
Lessee) .

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

Section 56. Fuel Gallonage Fees

(a) Effective as of the Completion Date
up to. and including December 31, 1998 the Lessee shall
pay to the Port Authority, in monthly installments, for
each and every gallon of fuel delivered to aircraft
operated by the Lessee either through the Fuel System or by truck
distribution or partly by the Fuel System and partly by truck
or any combination of both a fuel gallonage fee determined in
accordance with the provisions of Schedule D. It is recognized
that the North Terminal Lease, as defined in Section 92 hereof,
includes, among other things, provisions for the Lessee's payments
of fuel gallonage.fees in accordance with the previsions thereof and
Schedule D attached thereto. Upon the Completion Date, the
Lessee's payments in respect of its fuel gallonage fees shall be
pursuant to the provisions of this Section and Schedule D
attached hereto, and any required adjustments of the fuel
gallonage fees and any payments resulting from such adjustments
as called for under Section 61 and Schedule D of the North Terminal
Lease shall survive any amendment or surrender of the North
Terminal Lease as provided in Section 92 hereof and be covered
under this Lease.

It is recognized that the fuel gallonage fee provisions
contained in Schedule D are effective through December 31, 1998.
It is hereby agreed that for the portion of the term hereunder
subsequent to December 31, 1998 the Port Authority and the Lessee
shall negotiate in good faith toward the establishment of provi-
sions covering the determination of the fuel gallonage fees payable
bv the Lessee for the portion of the term commencing January 1,
1999 through the expiration date of the term of the letting,
and upon the establishment of the same the Lessee shall pay
fuel gallonage fees in accordance with said provisions for
said portion of the term. 1If the parties da not reach such
agreement, the Lessee shall pay fuel gallonage fees in accord-
ance with the Port Authority's Schedule of Charges for said
portion of the term commencing January 1, 1999.
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The Port Authority shall tender to each of the
Airline Lessees' (including the Lessee's) suppliers of aviation
fuel as designated by each Airline Lessee a fuel storage permit
permitting each such supplier to store for reasonable periods of
time in the fuel storage facilities aviation fuel of each grade
used by each Airline Lessee, with commingling as hereinbefore
provided, for delivery into aircraft of said Airline Lessee either
through the Fuel System or by truck distribution or partly by the
Fuel System and partly by truck or any combination of both in a
quantity equal to a five-day supply thereof (determined currently
upon the basis of estimates as aforesaid) for said lLessee (less
the quantity of such grade then being stored by Airline Lessee under
its fuel storage permit as hereinafter provided) and all other
Airline Lessees using such grade (less the guantity of such grade
then being stored by the Airline Lessees under their fuel storage
permits as hereinafter provided). Any such supplier permittee
may also be permitted to store in the fuel storage facilities
aviation fuel of such grade used by general aviation aircraft
operators with commingling as hereinbefore provided. In addition
to and without limiting the foregoing, the Port Authority shall,
at the option of each Airline Lessee (including the Lessee),
tender to the Airline Lessee itself a fuel storage permit permitting
the Airline Lessee to store for reasonable periods of time in
the fuel storage facilities aviation fuel of each grade used
by the Airline Lessee, with commingling as hereinbefore provided,
for delivery into aircraft of the Airline Lessee either through
the Fuel System or by truck distribution or partly by the Fuel
System and partly by truck or any combination of both in a quantity
equal to a five-day supply thereof (determined currently upcn the
basis of estimates as aforesaid) for the Lessee (less the quantity
of such grade then being stored by the Lessee's suppliers for
the use of the Lessee under such suppliers' fuel storage permit).
In addition to the foregoing, the Port Authority shall have the
right to issue to Fixed Base Operators, as hereinafter defined,
fuel storage permits permitting such Fixed Base Operators to
store in the fuel storage facilities aviation fuel of such grade
used by general aviation aircraft operators with commingling
as hereinbefore provided. The term "Fixed Base Operator" shall
mean the persons or organizations designated as such from time
to time by the Port Authority to perform fueling services for
private, corporate or itinerant aircraft or helicopters or for
air taxis.

Any such permits to store aviation fuel whether
issued to any Aircraft Operator (including the Lessee) or %o a
supplier of any Aircraft Operator, as arforesaid, or both, cr to
a Fixed Base Operator are herein referred to as "fuel storage
permits" and the holders of such fuel storage permits are herein
referred to as "fuel storage permittees”. Each such fuel storage
permittee shall have title to all fuel stored pursuant to its
fuel storage permit. ‘

-
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Any such fuel storage permit shall be subject to
the following conditions and shall take effect upon acceptance:
by the fuel storage permittee:

(1) That the fuel storage permittee shall
pay to the Port Authority gallonage fees, for
each and every gallon of aviation fuel stored by
it and delivered to aircraft, as such gallonage
faes are determined by the Port Authority to be
payable in accordance with the provisions of the
fuel storage permit and this Section 56, as well
as any and all defueling charges (in the case of
a fuel storage permit issued to an Aircraft Operator)
accruing from time to time under paragraph (¢} hereof

(2) That if such permit is issued to an
Airline Lessee, and if at any time thereafter the
Airline Lessee ceases to use aviation fuel of any
grade, or if the requirements of the Airline Lessee
with respect to aviation fuel of any grade diminish,
then and in such event, the amount of aviation fuel
of such grade which may be stored by the Airline
Lessee under its fuel storage permit or for its
account under the fuel storage permit of a supplier
of the Airline Lessee in such tanks or temporary
substitute or supplementary tanks may be reduced

pro tanto.

(3) That such aviation fuel shall be delivered
to and stored in such tank or tanks as the Pert
Authority may direct, and shall from time to time be
transferred from tank to tank as the Port Authority
may direct, provided, that there shall be no com~
mingling as between different grades, or as between
bonded and non-bonded aviation fuel.

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

(5) That the fuel storage permittee shall
comply with all specifications, standards and
procedures set forth in Exhibit 2z, the contents
of which Exhibit shall be incorporated in the
fuel storage permit.

If for any reason a supplier of the Airline

l.essee who is a fuel storage permittee shall fail to make the
payments as above provided, the Airline Lessee shall pay the
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gallonage fees promptly upon the delivery of the aviation fuel
to aircraft operated by the Airline Lessee, for each and every
gallon of aviation fuel delivered to said aircraft,

(b) The Lessee shall pay to the Port Authority or
its independent contractor, as the case may be, an additional
charge for defueling services performed at the Airport for the
Lessee of Three Cents ($.03) for each and every gallon of fuel
removed from such aircraft by the Port Authority or its said
independent contractor, as the case may be, at the Airport,
provided, however, that the Port Authority or its said independent
contractor, as the case may be, shall make no charge if such de-
fueling is necessitated because of the negligence of the Port
Authority or its independent contractor.

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

~ (ii) The Lessee shall pay to the Port Authority
the Other Gates Cost or the Extra Taxiway Cost as defined
and set forth in Section 79 hereof, or both, in the event
there has been a successful challenge by ‘any Airline
Lessee or if the Port Authority in its sole discretion settles
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any such claim, said challenge or claim contesting the

election of the Port Authority to include the QOther Gates

Cost as part of the cost of the Fuel System or the Extra

Taxiway Cost as part of the cost of the Public Aircraft
Facilities, or both, or in the event that the Lease is term-
inated by the Port Authority or the Lessee other than termination
pursuant to Sections 67 or 82 hereof.

Eéo lﬂsewm F'esv.um: ||=|435' oo

Lessee shall deliver to the Port huthority as security for —:j
its obligations under subparagraph (ii) hereof in an amount

as hereinafter provided either a clean irrevocable letter of

credit or a performance bond. The amount of the security obliga-~
tion shall initially be the amount .of Nine Million Five Hundred
Thousand Dollars and No Cents ($9,500,000.00) but it shall be
increased or decreased based upon the determination after the
Completion Date of the Port Authority Fuel System Cost and the

Extra 'I'axiway Cost., &

If the Lessee chooses to deliver a
letter of credit the form and terms of such letter of credit,
as well as the institution issuing it, shall be subject to
the prior and continuing approval of the Port Authority.
Such letter of credit shall provide that it shall continue
throughout the term of the letting under this Agreement and
for a period of not less than six (6) months thereafter;
such contjinuance may be by provision for automatic renewal
or by substitution of a subsequent satisfactory letter.
Upon notice of cancellation of a letter of credit the Lessee
agrees that unless, by a date twenty (20) days prior to the
effective date of cancellation, the letter of credit is
replaced by security in accordance with paragraph (a) hereof
or another letter of credit satisfactory to the Port Authority,
the Port Authority may draw down the full amount thereof
without statement of default and thereafter the Port Authority
will hold the same as security. Failure to provide such a
letter of credit at any time during the term of the letting,
valid and available to the Port Authority, including any
failure of any banking institution issuing any such letter
of credit previously accepted by the Port Authority, to make
one or more payments as may be provided in such letter of
‘credit shall be deemed to be a breach of this Agreement on
the part of the Lessee. If the Port Authority shall make !
any drawing under a letter of credit held by the Port Authority :
hereunder, the Lessee on demand of the Port Authority and
within two (2) days thereafter, shall bring the letter of
credit back up to its full amount.
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the Lessee elects to deli :r a performance

bond the bond so furnished shall be in the form attached hereto,
hereby made a part hereof and marked "Exhibit U", and shall be made
either by a surety company or companies qualified to carry on a surety
business in the State of New York or the State of New Jersey, and -—&)‘p
satisfactory to the Port Authority or by an individual or
individuals satisfactory to the Port Authority. 1In addition, the NO\&ER
performance bond to be delivered by the Lessae-upea—ehe—eueeat&onfzg
shie-Agreement shall be for a term commencing on the execution thereo
and expiring five (5) years from the Completion Date and shall providegfmﬁ}
for an automatic extension for additional periods of five (5) years, I‘tf
unless the surety gives one hundred eighty (180) days' prior written Q‘q
notice from the then existing expiration date to the Port Authority ﬁ%”

of its election not to extend. In the event the said performance ad
" bond is not extended the Lessee shall deliver to the Port Authority
within ninety (90) days prior to the existing expiration date either 33559
a new performance bond which shall comply with the preceding pro-
visions of this paragraph (iii) and shall be for a term of five (5)
years from the expiration of the preceding performance bond, with the
automatic extension and notice provisions aforesaid, or, in the
alternative, a letter of credit in the amount set forth above and
in accordance with the terms of this paragraph ({ii). 1In addition
to and without limiting the foregoing, the Lessee shall upon twenty-
one days' written notice from the Port Authority, given at any time
during the term hereunder, deliver to the Port Authority a letter of
credit in the amount set forth above and in accordance with the terms
of this paragqraph (iii) which letter of credit, after the Port Authority

has approved and accepted the same, shall replace the then existing
performance bond delivered by the Lessee.

Section 57. Airline Lessees

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

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

(¢) For purposes of the foregoing Sections 54, 55 and
56 only, the said terms "Airline Lessee", "Airline Lessees"
and "majority of Airline Lessees” shall also mean and include
any Alrcraft Operator having a lease with the Port Authority
covering exclusive premises at the Airport upon or into which
premises the Fuel System is or is to be extended and upon which
premises Terminal Distribution Units are or are to be located,
as contemplated in paragraphs (a) and (b) of Section 54 hereof.
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Section S58. Ground Transportation

(a) The Lessee may arrange for the transportation
to and from the Airport of passengers,.employees, baggage and
freight or other cargo of the Lessee (and such passengers,
employees, baggage, freight and cargo only) either directly or
by contract with a surface carrier or carriers (hereinafter called
"Passenger Surface Carrier or Carriers") of its choice, subject,
however, to the prior and continuing approval of the Port
Authority and provided, that such Passenger Surface Carrier or
Carriers agree to become permittees of the Port Authority and
provided, further, that ten percent (10%) of the gross receipts
received from the ground transportation of passengers, employees
and baggage by the Passenger Surface Carrier providing such
service or by the Lessee (excluding only local, state and federal
transportation taxes charged or collected from the passengers or
assessed against or collected from the Passenger Surface Carrier)
shall be paid to the Port Authority. If the Passenger Surface

-Carrier designated by the Lessee shall at any time fail to pay to

the Port Authority ten percent (10%) of its gross income as
aforesaid when billed therefor by the Port Authority, the Port
Authority shall have the right to deny such carrier entrance upon
the Airport for the purpose of transporting passengers, employees
and baggage as aforesaid to and from the Airport. No permit or
fee shall be required of the Lessee. or its contractor for the
picking up from or delivery to of freight from or to the Lessee.
No fee shall be paid by the Lessee to the Port Autheority in .
connection with the ground transportation of officers and
employees of the Lessee if the Lessee operates the services
itself and if the Lessee makes no charge to its employees and
officers therefor. No fee shall be paid to the Port Authority by
the Lessee or its contractor for the privilege of transporting
freight or other cargo of the Lessee on the surface as aforesaid.
If such contractor of the Lessee enters into a lease or other
agreement with the Port Authority for space and/or privileges at
the Airport, the rent or other compensation payable to the Port
Authority shall not be measured by the amount of freight or other
cargo of the Lessee transported on the surface by such
contractor.

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

_ (c} As used in this Section 58, reference to
passengers, baggage, freight or other cargo of the Lessee shall be
construed to mean persons, bagcage, freight or cargo transported
or to be transported on aircraft of the Lessee.

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

Section 59, Prohibition in Regard to Sale of Merchandise
and Other Activities

"(a) Unless otherwise expressly permitted so to do, the
Lesgsee shall not install, maintain or operate, or permit the
installation, maintenance or operation on the premises or Non-
exclusive areas of any vending machine or device designed to
dispense or sell food, beverages, tobacco, tobacco products or
merchandise of any kind, whether or not included in the above
categories, or of any restaurant, cafeteria, kitchen, stand or
other establishment of any type for the preparation, dispensing
or sale of food, beverages, tobacce, tobacco products or
merchandise of any kind, whether or not included in the above
categories or of any equipment or device for the furnishing to
the public of service of any kind, including therein, without
limjitation thereto, telephone pay stations.

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

Section 60. In-Flight Meals

{a) If the Lessee desires to prepare, for
its exclusive use, meals (hereinafter called "ipn-flight meals")
for consumption by passengers and crew on board aircraft oper-
ated by the lLessee and to deliver such meals to such aircraft
it shall have the right to do so, individually or through a
contractor of its own choice (which contractor shall not be
another person engaged in the business of transportation by
aircraft). If the lLessee does so directly, it shall do so
only on space located outside the Central Terminal Area Com-
plex. The foregoing, however, shall create no obligation on
the part of the Port Authority to provide such space and shall
in no way be deemed a committment by the Port Authority that
any such space shall be available. If the Lessee chooses to
use an independent contractor, such contractor shall be a reg-
ular In-Flight Meal Operator by which is meant an operator
authorized by the Port Authority to provide in-flight meals to
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Aircraft Operators at the Airport unless, in the opinion cf the
Lessee, all regular In-Flight Meal Cperators are unsatisfactory
to the Lessee, in which case the Lessee may employ any other
contractor (other than another person engaged in the business of

ransportation by aircraft), satisfactory to the Port Authority,
who will accept a permit from the Port Authority on the samne
terms and conditions inciuding the same rates, fees cr charges as
imposed upon and reguired of the Port Authority's In~-Flight Meal
Cperators.

{b) The Lessee shall have the further righ%t, either
directly or through an independent contractor of its choice, satis-
factory to the Port Authority, or by arrangements, jointly with one
or more other users at the Airport, to employ a contractor,
satisfactory to the Port Authority, tc prepare ocutside the
Airport and to deliver at the Airport to aircraft operated by the
Lesse2, in-flight meals for consumption by passengers and crew on
hoard such aircraft, provided, however, that if the Lessee
employs & contractor either alone, or, by arrangement, jointly
with one or more other users at the Airport for the preparation,
outside the Airport, of in-~-flight meals, then the Lessee shall
cause such contractor tc pay to the Port Authority the rate or
rates which would be payable to the Port Authority by a regular
Port Authority permittee for the offi-airport preparaticn or
delivery, cr both, of such in-flight meals to aircraft for censumption
by passengers and crews on bcard such aircraft.

Secticon 61. Termination bv the Lessee

(2) .If any one or more of the following events shall
gccur:

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

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

(ii) for a periocd of longer than ninety
(9Q) ccnsecutive days, resulting from a perma-
nent injunction issued by any court of compe-
tent jurisdiction; or
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(iii) for a period of longer than ninety
(90) consecutive days, resulting from any order,
rule or regulation of a governmental agency
having jurisdiction over the operations of the
Lessee with which the Lessee is unable tc com-
ply at reasonable cost or expense; or

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

then, upon the occurrence of any such event or at any time
thereafter during the continuance of the condition, the Lessee
may by twenty (20) days' notice terminate the letting, such
termination to be effective upon the date set forth in such
notice and to have the same effect as if the term of the letting
had en 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 herecf to be performed, kept or
observed by the Part 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 ccnditions.

(b) The payment of rentals by the Lessee for
the perioé or periocds, after the Lessee shall have a right to
terminate under this Section but before any default of the
Pert Auvthority has been cured, shall not be or be construed
to be a waiver by the lLessee of any such right of termination.

(c} The rights of termination described above
shall be in addition to any other rights of termination provided
in this Agreement and in addition to any rights and remedies
that the Lessee would have at law or in equity consequent upon
any breach of this Agreement by the Port Authority, andé the
exercise by the Lessee of any right of termination shall be
without prejudice to any other such rights and remedies.
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Section 62. Abatement

. If the Port Authority shall, for safety or other
reasons, prohibit the use of the Public Landing Area at the
Airport or any substantial part thereof for scheduled air
transport operations for a period covering more than sixty (60)
consecutive days and if, as a direct result thereof the Lessee
shall be prevented from conducting those operations at the
premises as set forth in Section 8 hereof, then and in such
event, the Lessee shall be entitled to an abatement of rentals
during such period of prohibition and prevention. The Lessee
hereby releases and discharges the Port Authority cf and from
all claims and rights which the Lessee may have arising out

of or conseguent upon such closing and the subsequent interrupted
use of such Public Landing Area or part therecf during the pericd
of prohibition.

“ :
Section 63. Reception Room and Lounge

Subject to the provisions of this Agreement in-
ciuding without limitation thereto Section 10 hereof, the Lessee
may provide at its expense in such area or areas in the premises,
as may be designated by the Lessee but subject to the approval of
the Port Authority, rooms or space for the special handling of or
the furnishing of special services to its passengers, guests, or
invitees and may sell or furnish therein alcoholic and non-alco-
holic beverages to its passengers, guests and invitees but only
in accordance with the provisions of this Section. 1If the Lessee
wishes to use other than its own personnel to provide service in
the said rooms or space, the Lessee shall use only the Port
Authority's authorized Coifee Shop Operator (as hereinafter de-
fined}) to provide such service and all fcod, alcoholic and aon-
aleocholic beverages and other items o be sold or furnished.

If the Lessee uses its own persconnel to provide such services,
the Lessee shall obtain from the Port Authority's authorized
Coffee Shop Operator any food, alcoholic or non-alcoholic
beverages and any similar items to be sold or furnished to the
Lessee's passengers, guests or invitees. All monies paid or
payable to the Coffee Shop Operator for such salss or services
shall be included in the gross receipts of the Coffee Shop
Operator. The Lessee shall pav to the Port Authority monthly
a fee upon all gross receipts received by the Lessee during
the preceding month from the sales made to its passengers,
guests, or invitees in the said rooms or space, which fee shall
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be equal to 100% of the fee which the Coffee Shop Operator would
have been obligated to pay to the Port Authority if the Coffee
Shop Operator for its own account had sold the food and beverages
and other items directly to the Lessee's passengers, guests and
invitees but the Lessee shall be allowed a credit against this
fee equal to the amount of anv fees payable by the Coffee Shop
Operator to the Port Authority upon sales by the Coffee Shop
Operator of food, alcoholic and non-alccholic beverages and other
items during that month to the Lessee for resale by the Lessee in
such rcoms or space, and upon revenue for services rendered by
the Coffee Shop Operator to the Lessee in connectlon with such
resale by the Lessee for its own account,

Section 64. Force Majeure

{a) Neither the Port Authority nor the Lessee
shall be deemed to be in violation of this Agreement if it is
prevented from performing any of its obligations hereunder by
reason of strikes, boycotts, labor disputes, embargoes, shortages
of material, acts of God, acts of the public enemy, acts of
superior governmental authority (including but not limited to the
Federal Aviation Administration, the U.S. Department of Trans-
portation, and the U.S. Environmental Protection Agency; it being
expressly understood, however, that the listing herein of the
foregoing agencies shall not affect or limit in any way the
right of the Port Authority to challenge or contest the act of
any of them as an act of a superior governmental authority) weather
conditions, tides, riots, rebellion, sabotage or any other cir-

* cumstances for which it is not  responsible and which are not
within its control; provided, however, that this provision shall
nct arply to failures by the Lessee to pay the rentals specified
in Section 5, other charges specified in Sections 49, 53, and 586,
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 right of termination under Sections 24
and 61 and under any other section of this Agreement, and shall
not pfevent the Lessee from exercising its right to an abatement
of rental under Section S herecf.

(b) No abatement, diminution or reduction of the
rentals or other fees or charges payable by the Lessee, shall be
claimed or allowed to the Lessee for any inconvenience,
interruption, cessation or loss of business or other loss caused,
directly or indirectly, by any present or future laws, rules,
requirements, orders, directions, ordinances or regulations of
the United States of America, or of the state, county or city
governments, or of any other municipal, governmental, or lawful
authority other than the Port Authority whatscever, 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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Section 65. General Aviation

(a) General aviation aircraft furnishing services
to the Lessee and such general aviation aircraft only (except
helicopter service as provided in paragraph (b) herecf} shall
be permitted privileges of access to and egress from Arsa D and
are also accorded the privileges, subject to the permission of
the Lessee, to utilize at the Lessee's direction the Lessea's
Gate Positions forming a part of Area D, it being understood,
however, that such general aviation aircraft shall meet and
comply with all Rules and Regulations of the Port Authority and
all rules and regulations of the Lessee including communication
procedures, taxiing, aircraft parking, passenger and baggage
handling and gate utilization. The Lessees hereby assumes all
responsibility for such general aviation aircraft operations on
its behalf including the collection of fees (as stated in the
Port Authority's Schedule of Charges) from the operators of such
aircraft and paying the same to the Port Authority. The Lessee
shall also assume liability for payment of any uncoliected fees
of such general aviation aircraft while the same are on the
premises. The Lessee shall further indemnify and hold the Port
Authority harmless from any and all claims of third persons or
cthers for inijury or death, or property damage, including claims
of the City of Newark, resulting from cperations of such general
aviation zircraft while using Area D, including the Gate Positions
forming a part thereof.

(b) Heliccpters furnishing services to the Lessee
including transportation of Lessee's passengers and patrons to
and from the Airport shall be permitted access t¢ and egress from
Area D and shall also be accorded the privilege to taxi to and
from the Gate Positions forming a part thereof. The Lessee
shall have no obligation to collect fees from such helicopter
cperators.

(c) The Port Authority hereby reserves the right to
cancel the general aviation aircraft privileges herein granted
for the discharging of or picking up of passengers by such
aircraft on kehalf of the Lessee at any time, without cause, on
five (5) days' notice to the Lessee.
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Section 66. Consummer Services

(a) The Lessee acknowledges that various portions
of the premises are to be utilized for consumer services and said
portions which receive the concurrence of the Lessee and the Port
ARuthority as hereinafter provided are herein referred to as “the
concession areas". Without limiting the provisions of Section 73
hereof, the Lessee shall develop a comprehensive plan for con-
sumer services, including but not limited to the locations of
the concession areas, the amcunt of services tc be provided of the
types hereinafter set forth in paragraphs (b}, (c¢), (d), (e} and
{£) herecof, and the types and amounts of any consumer services
propeosed under paragraph (g), and the lessee agrees that it will at
all times throughout the term of the Lease keep sald comprehensive
plan updated and that said updated plan shall be submitted to and be
subject to the continuing approval <f the Port Authority.
The Port Auvthority shall furnish to the Lessee guidelines to be
utilized by the Lessee with respect to all matters affecting
consumer services in the concession areas including the lLessee's
comprehensive plan. :

After approval by the Port Authority of the Lessce's
comprehensive plan, the Lessee shall enter into negotiations or
go out for bkid as the circumstances dictate with respect tc the
selecticon of proposed operators and agreements with the same,

At all times during the negotiation and award procedure the
Lessee shall consult with the Port Authority as to all aspects

of the proposed arrangements including but not limited t2 the
provosed operators and the financial terms therecf. As herein-
"after provided the Lessee will be entering into a direct contract
with each operator but said operator must also enter intc an
apprepriate agreement with the Port Authority. The Lessee shall
not finalize negotiations with any operator and shall not

execute any agreement with any proposed operator until it has
received notification from the Port Authority that said arrange-
ment is acceptable to the Pcrt Authority and until said operator
has indicated that it is prepared to enter into the apprcpriate
contractual agreement with the Port Authority. The foregoing
procedure will be followed throughout the term of the Lease

it ie expressly understood and agreed that the provisicns of

this Section shall not limit or be deemed to limit the provisions
of Section 73 hereof and the Lessee's on-going affirmative action
commitment with respect to consumer services awards and agreements
nrovided for herein.

(b) (i) . Cocktail Lounge, Buffet Cafeteria and
Cofise Shop. The Lessee may select and thereafter enter into an
agreement with a gqualified Coffee Shop Operatcr (hereinafter
called "the Coffee Shop Operator") authorizing such Coffee sShop
Cperator to operate an integrated facility »onsisting of one ox
rmora coffze shop, snack bar, cockiail lounqge, buffet cafeteria
estaklishments in the concession areas and an =mplovee cafeteria
and commissary in the concession areas for the sale of Zood,
‘alcoholic and non-alcoholic beverages and similar items for
consumption in the premises, provided, however that prior to any
such selection and prior to the enzering &y the Lessee into any

!
i-.‘
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such agreement with the Coffee Shop Operator, said Coffee Shop
Operator obtains a permit from the Port Authority authorizing
such Coffee Shop Operator to conduct the aforesaid operation in

a portion of the premises hereunder. Prior to the issuance of
any such permit, the proposed Coffee Shop Operator may be
ragquired to submit to the Port Authority evidence satisfactery

to the Port Authority of its gualifications, the scope of its
croposed operations and the standards of service it will provide.
Any such permit will provide that the Coffee Shop Operator will
conduct ite operatiorns at the premises in a first-class manner

in accordance with the best practices in the industry and shall
comply with maximum Port Authority standards with respect to
service, health, sanitary and safety measures. The permit will CBgL.
not be revoked without cause by the Port Authority without the
prior consent of the Lessee. In the event of any inconsistencies
between the terms of the permit and the terms of the agreement
between the Lessee and the Coffee Shop Operator, the terms of

the permit shall control and be prevailing. Without limiting the
foregoing, it is agreed that prior to the issuance of the permit
the Port Authority shall make a copy of the same available to the
Lessee and that upon the executicn of the permit by the proposed
Coffee Shop Operator the same shall be subscribed to by the Lessee.

(ii) The Lessee agrees and the agreement
between the Lessee and the Coffee Shop Operator shall provide that
the Lessee will furnish to the Coffee Shop COperator sufficient and
suitable space including adequate storage space, as may be
required by the Coffee Shop Operator for conducting and carrying
on its aforesaid operation. The Lessee agrees that it, ag part of
the construction work under Secticn 2 hereof, shall perform all
work necessary or required . to finish off the spacs, including the
finishing of the floors and ceilings from the structural
slab and the walls from the rough partitions, and the Lessee
cshall proceed diligently to construct and install those portions
of pipes, wires and concduits in the manner and to the locations as
shall be shown in detail cn the Lessee's plans and specifications
to be submitted to and approved by the Port Authority for
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for the supply of such utilities and services including without
limitation thereto those portions of the electrical, water,
sewerage, heating and air-conditioning equipment but excluding
gas, reguired by the Coffee Shop Operator in its perfor-
mance including, but not limited to, waste lines for use in
connection with the aforesaid operation. The Lessee shall also
install freight elevators required by the Port Authority in tha
premises. All such installation and construction work shall
be subject to the pricr written appreval of the Port Authority
and shall be subject to all of the terms and conditicns set
forth in Section 2 hereof. 1In addition to other rights of termi-
nation or revocation thet may be contained in the said agreement
between the Coffee Shop Operator and the Lessee, the said agree-
ment may contain appropriate provisions permitting cancellation
of the agreement by the Lessee on short notice in the event the
cperations provided bv the Coffee Shop Operator -are unsatisfactory
to the Lesses. ‘ ‘

(1iii) The agreement between the Lessee and the Coffee
Shop Cperator shall not call for any fixed rental or fee but shall
provide that the Coffee Shop Operator shall pay a percentage fee
based upon the gross receipts of the Coffee Shop Operator from
the sale of food, alcoholic and non~alcohclic beverages and
similar items at the premises, which fee shall be subject to the
prior written approval of the Port Authority and shall be incor-
porated into the permit to be issued by the Port Authority.
There shall be no othér payments by the Coffee Shop Operator to
the Lessee except other than as provided herein. It is hereby
understood and agreed that 80% of the percentage fee payable by
the Coffee Shop Operator shall be paid by the Coffee Shop Operator
to the Lessee and 20% of the percentage fee payvable by the Coffee
Shop Operator shall be paid by the Coffee Shop Operator to the
Port Authority. Bcoth the agreement between the Lessee and the
Coffee Shop Operator and the permit to be issued by the Port
Authority shall have provisions covering the fee in acccrdance
with this Section and, without limiting the generality of any other
provision of this Section, the permit shall contreol as to the manner,
conditions and terms of payment.

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

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

(viii) Nothing contained in this Section 66 or in
this Lease shall impose or be deemed t¢ impose 