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39 PARK Prack CRAIGSQUITIERIESQ(@ GMALL. COM
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ENGLEW00D, NEW JERSEY 07631
TeL: (201) 676-0018 ¢ Fax: (201) 535-0807

520 WrrTE PrAINs RoAD, Surte 500
Tarryrown, NEw York 10591
TEL: (914) 407-3771

January 14, 2014

The Port Authority of New York & New Jersey
225 Park Avenue South, Seventeenth Floor
New York, New York 10003

VIA FACSIMILE (212-435-7555) ONLY

Re:  Freedom of Information Requést

. Dear Mr. Duffy:

Please provide a copy of the original lease agreement and any amendments thereto with Federal
Express Corporation with tegards to the improvement referred to as the Fed Ex Metroplex and the
surrounding real property(s) leased by Fedetal Express Cotporation located at 347 Metroplex Road,
Newark, New Jersey at Newark Liberty Airport. IT is believed that the original agreement was

entered in or about 1985,

If any documents or amendments are withheld due to an assertion of ptivilege, I ask that you please
identify the privilege asserted and provide a privilege log identifying the documents withheld.

Thank you for your time and assistance.

CAS/mw




ORITY OF NY & NJ

FOI Administrator

February 11, 2014

Craig A. Squitieri, Esq.
39 Park Place Suite 203
Englewood, NJ 07631

Re: Freedom of Information Reference No. 14568
Dear Mr. Squitieri:

This is in response to your January 14, 2014 request, which has been processed under the Port
Authority’s Freedom of Information Code (the “Code”) for “a copy of the original lease
agreement and any amendments thereto with Federal Express Corporation regarding the
improvement referred to as the Fed Ex Metroplex located at 347 Metroplex Road, Newark, NJ at
Newark Airport”.

Material responsive to your request and available under the Code can be found on the Port
Authority’s website at http.//www.panynj.gov/corporate-information/foi/14568-LPA.pdf. Paper
copies of the available records are available upon request.

Certain material responsive to your request is exempt from disclosure pursuant to exemption
(2.a.) of the Code.

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

Very truly yours,
om

Daniel D. Duffy
FOI1 Administrator
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THIS AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED
TO THE LESSEE BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

Lease No. ANA-041

AGREEMENT OF LEASE

THIS AGREEMENT OF LEASE, dated the lst day of
October, 1983, by and between THE PORT AUTHORITY OF NEW
YORX AND NEW JERSEY (hereinafter called "the Port Authority"),
a body corporate and politic, established by Compact between
the States of New Jersey and New York with the consent of
the Congress of the United States of America, and having an
office at 1 World Trade Center, in the Borough of Manhattan,
city, County and State of New York, and FEDERAL EXPRESS
CORPORATION (hereinafter called "the Lessee"), a corporation
of the State of Delaware and having an office and place of
business at Building No. 55, Newark International Airport,
New Jersey, whose representative is Mr. William Wilson, its
Vice President, Properties and Facilities

WITNESSETH, That:

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

Section 1. Letting

(a) The Port Authority hereby lets to the
Lessee and the Lessee hereby hires and takes from the Port
Authority at Newark International Airport (sometimes herein-
after referred to as "the Airport") in the City of Elizabeth;
Ccounty of Union, and State of New Jersey, the following
described premises: The land shown in stipple on the draw-
ing attached hereto, hereby made a part hereof and marked
"Exhibit A", together with the fixtures, improvements
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and other property of the Port Authority located therein,
thereon or thereunder, all of the foregoing being sometimes
hereinafter referred to as "the site", and all structures,
improvements, additions, puildings and facilities located,
constructed or installed or to be located, constructed or
installed therein, thereon or thereunder, all of the fore-
going being hereinafter collectively referred to as "the
premises”.

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

Section 2. Construction by the Lessee

(a) The Lessee shall, prior to its submission
to the Port Authority of the plans and specifications herein-
after provided for, submit to the Port Authority for its
consent, the Lessee's comprehensive plan for the development
of the premises, including but not limited to renderings,

layouts, locations, models, estimated commencement and
completion dates, and preliminary functional plans.

Without limiting the above, the Lessee
agrees that said comprehensive plan shall include the
construction on and under the site of:

(i) A package handling and sorting
building consisting of approximately 95,000
square feet of floor space, the foregoing building,
together with all associated and related areas and
facilities, being hereinafter called "the Package
Handling Building",
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(1ii) All appropriate lines, pipe
mains, cables, manholes, wires, conduits and gtgér

facilities required in connection with or relating
to the mechanical, utility, electrical, storm sewer,
sanitary sewer, telephone, fire alarm, fire
protection, gas and other systems needed for the
Package Handling Facility, as hereinafter defined,
including all necessary relocations, the foregoing
being hereinafter called "the Utility Lines",

(iii) All necessary ground and elevated
roadways and ramps and pedestrian circulation areas,
the foregoing roadways, ramps and circulation areas,
together with all associated and related areas and
facilities, being hereinafter called "the Circulation
Areas",

(iv) All necessary aircraft ramp and
apron areas, the foregoing ramp and apron areas,
together with all associated and related areas and
facilities, being hereinafter called "the Ramp
and Apron Areas",

(v) Appropriate landscaping, the
foregoing landscaping, together with all associated
and related areas, being hereinafter called "the
Landscaping",

(vi) The demolition of all existing
buildings, improvements and structures on the site,

(vii) All taxiways, the foregoing
taxiways, together with all associated and related
areas and facilities, being hereinafter called
"the Exclusive Taxiways".
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All of the foregoing work covered shall be constructed
by the Lessee on the premises and off the premises where required,
and shall be and become a part of the premises under the Lease
and is sometimes referred to herein as the "Package Handling
Facility".

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

(b) (1) The Lessee agrees at its sole cost
and expense to design and to construct the Package Handling
Facility, such design and construction being sometimes herein-
after collectively referred to as "the construction work".

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

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

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

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

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

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

(vi) Set forth ground elevations
or heights other 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 enactments,
ordinances, resolutions and regulations of governmental
authority in regard to the construction and maintenance
of buildings and structures and in regard to health
and fire protection which would be applicable if the
Port Authority were a private corporation to the extent
that the Port Authority finds it practicable so to do,
or

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

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

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

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

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

(xv) Not comply with 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 construction

limitations set forth in Exhibit A.

(c) All construction work shall be done in accordance

with the following terms and conditions:

(1) The Lessee hereby assumes the risk of loss or

damage to all of the construction work prior to the completion
thereof and the risk of loss or damage to all property of the
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Port Authority arising out of or in connection 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, employees and representatives from

and against all claims and demands, just or unjust, of
third persons (including employees, officers, agents

and representatives of the Port Authority) arising or
alleged to arise out of the performance of the construc-
tion work and for all expenses incurred by it and by
them in the defense, settlement or satisfaction thereof,
including without limitation thereto, claims and demands
for death, for personal injury or for property damage,
direct or consequential, whether they arise from the
acts or omissions of the Lessee, of any contractors of
the Lessee, of the Port Authority, or of third persons,
or from acts of God or of the public enemy, Or otherwise,
(including claims of the City of Newark against the

Port Authority pursuant to the provisions of the Basic
Lease whereby the Port Authority has agreed to indemnify
the City against claims), excepting only claims and i
demands which result solely from affirmative wilful

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

(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. The
Port Authority shall have the right to disapprove any
architect who may be unacceptable to it. All construction
work shall be done in accordance with plans and specifi-
cations to be submitted to and approved by the Port
Authority prior to the commencement of the construction
work, and until such approval has been obtained the
Lessee shall continue to resubmit plans and specifications
as required. Upon approval of such plans and specifica-
tions by the Port Authority, the Lessee shall proceed
diligently at its sole cost and expense to perform the
construction work. All construction work, including
workmanship and materials, shall be of first class
quality. The Lessee shall redo, replace or construct
at its own cost and expense, any construction work not
done in accordance with the approved plans and specifi-
cations, the provisions of this Section 2 or any further
requirements of the Port Authority. The Lessee shall
expend not less than $11,000,000 with respect to the
construction work hereunder. The Lessee shall complete
the construction work no later than September 1, 1985.
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(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-
fors 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 1it. The Lessee shall include
in all such contracts such provisions and conditions as may
be reasonably required by the Port Authority. Without
limiting the generality of the foregoing all of the Lessee's
construction contracts shall provide as follows: "If (1)
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 oOr other third person
which arises out of or in connection with the performance
of the Contract or (ii) any claim (just or unjust) which
arises out of or in connection with the Contract is
made against the Lessee or (iii) any subcontractor under the
Contract fails to pay any claims, lawfully made against him
by any materialman, subcontractor, workman or other third
persons which arises out of or in connection with the
Contract or if in the Lessee's opinion any of the aforesaid
contingencies is likely to arise, then the Lessee shall have
the right, in its discretion, to withhold out of any payment
(final or otherwise and even though such payments have
already been certified as due) such sums as the Lessee may
deem ample to protect it against delay or loss or to assume
the payment of just claims of third persons, and to apply
such gums in such manner as the Lessee may deem proper to
secure such protection or satisfy such claims. All sums SO
applied shall be deducted from the Contractor's compensation.
Omission by the Lessee to withhold out of any payment, final or
otherwise, a sum for any of the above contingencies, even though
such contingency has occurred at the time of such payment,
shall not be deemed to indicate that the Lessee does not
intend to exercise its right with respect to such contingency.
Neither the above provisions for rights of the L.essee to
withhold and apply monies nor any exercise, or attempted
exercise of, or omission to exercise such rights by the
Lessee shall create any obligation of any kind to such
materialmen, subcontractors, workmen OIr other third
persons. Until actual payment is made to the Contractor,
his right to any amount to be paid under the Contract
(even though such amount has already been certified as
due) shall be subordinate to the rights of the Lessee undexr
this provision."
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The TLessee 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 require its
architect to furnish a full time resident engineer during
the construction period. The Lessee shall require certifica-
tion by a licensed engineer of all pile driving data and of
all controlled concrete work and such other certifications
as may be requested by the Port Authority from time to time.

(5) The Lessee agrees to be solely responsible
for any plans and specifications used by it and for any loss
or damages resulting from the use thereof, notwithstanding
that the same have been approved by the Port Authority and
notwithstanding the incorporation therein of Port Authority
recommendations or reguirements. Notwithstanding the re-
quirement for approval by the Port Authority of the contracts
£o be entered into by the Lessee or the incorporation therein
of Port Authority requirements or recommendations, and not-
withstanding any rights the Port Authority may have reserved
to itself hereunder, the Port Authority shall have no li-
abilities or obligations of any kind to any contractors
engaged by the Lessee or for any other matter in connection
therewith and the Lessee hereby releases and discharges the
Port Authority, its Commissioners, officers, representatives
and employees of and from any and all liability, claims for
damages or losses of any kind, whether legal or equitable,
or from any action or cause of action arising or alleged to
arise out of the performance of any construction work pur-
suant to the contracts between the Lessee and its contractors.
Any warranties contained in any construction contract entered
into by the Lessee for the performance of the construction
work hereunder shall be for the benefit of the Port Authority
as well as the Lessee.

(6) The Port Authority shall have the right,
through its duly designated representatives, to inspect the
construction work and the plans and specifications thereof, -
at any and all reasonable times during the progress thereof
and from time to time, in its discretion, to take samples
and perform testing on any part of the construction work, such
taking of samples and testing to not unduly or unreasonably
delay the construction work.
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(7) The Lessee agrees that it shall deliver to
the Port Authority two (2) sets of "as built" microfilm drawings
of the construction work mounted on aperture cards, all of which
shall conform to the specifications of the Port Authority (the
receipt of a copy of said specifications prior to the execution
of this Lease being hereby acknowledged by the Lessee), and
the Lessee shall during the term of this Lease keep said drawings
current showing thereon any changes or modifications which may
be made. (No changes or modifications shall be made without prior
Port Authority consent.)

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

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

(10) The 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
connection with or because of the performance of the construc-
tion work, and shall use its best efforts to cause its
contractors and subcontractors to pay all such claims
lawfully made against them, provided, however, that nothing
herein contained shall be construed to 1imit the right of
the Lessee to contest any claim of a contractor, subcon-
tractor, materialman, workman and/or other person and no
such claim shall be considered to be an obligation of the
Lessee within the meaning of this Section unless and until
the same shall have been finally adjudicated. The Lessee
shall use its best efforts to resolve any such claims and
shall, keep the Port Authority fully informed of its actions
with respect thereto.
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(11) The Lessee in its own name as assured and
with the Port Authority as an additional assured shall
procure and maintain comprehensive general liability insur-
ance, including automotive (covering owned, hired and non-

owned automobiles), including but not limited to premises-
operations, products completed-operations (explosion, collapse
and underground property damages coverage), personal injury

and independent contractors, with a contractural liability
endorsement covering the obligations assumed by the Lessee
pursuant to subparagraphs (1) and (5) of this paragraph (c)
which shall be in addition to all policies of insurance
otherwise required by this Agreement or the Lessee may
provide such insurance by requiring each contractor engaged
by it for the construction work to procure and maintain such
insurance including such contractual liability endorsement,
said insurance, whether procured by the Lessee or by a
contractor engaged by it as aforesaid, not to contain any
care, custody or control exclusions, and not to contain any
exclusion for bodily injury to or sickness, disease Or death
of any employee of the Lessee oOr of any of its contractors
which would conflict with or in any way impair coverage
under the contractual liability endorsement, The said
policy or policies of insurance shall also provide or contain
an endorsement providing that the protections afforded the
Lessee thereunder with respect to any claims or actions
against the Lessee by a third person shall pertain and apply
with like effect with respect to any claim or action against
the Lessee by the Port Authority, but such endorsement shall
not limit, vary or affect the protections afforded the Port
Authority thereunder as an additional assured. Said insurance
shall be in not less than the following amounts:

(i) Bodily Injury Liability

For injury to or wrongful death
tO One PEersSoOnN ...s-. W e..eea...55,000,000

For injury or wrongful death to

more than one person for any

one occurrence (including

contractual) .. iiviiei .. $5,000,000

Aggregate Products
Completed Operations e eee...$5,000,000

(ii) Property Damage Liability

For all damage arising out of

injury to or destruction of

property in any one

OCCUTLLENCE & v e nsvosnosanansonsus $5,000,000
Aggregate Products Completed

Operations e e resaeeneeeesa$5,000,000

Aggregate Premises-
Operations et eeeieeareeeee.a85,000,000

- 10 -
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Aggregate Protective ..... .....85,000,000
Aggregate Contractual ........ .$5,000,000

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 15 hereof.

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

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

Port Authority.

(14) The Lessee shall procure and maintain Bullder's
Risk (All Risk) Completed Value Insurance covering the construc-
tion work during the performance thereof including material
delivered to the premises but not attached to the realty. Such
insurance shall be in compliance with and subject to the appli-
cable provisions of Section 13 hereof and shall name the Port Au-
thority, the City of Newark, the Lessee and its contractors
and subcontractors as additional assureds and such policy
shall provide that the loss shall be adjusted with and pay-
able to the Lessee. Such proceeds shall be used by the
Lessee for the repair, replacement or rebuilding of the
construction work and any excess shall be used by the Lessee
in completing the construction work and any remalning excess
shall be paid over to the Port Authority.

- 11 -
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(15) The Lessee shall at the time of submitting
the comprehensive plan to the Port Authority as provided in
paragraph (a) hereof submit to the Port Authority its forecasts
of the number of people who will be working at various times
during the term of the Lease at the premises, the expected
utility demands, noise profiles and such other information
as the Port Authority may reasonably require. The Lessee
shall continue to submit its latest forecasts and such other
information as may be required as aforesaid as the Port
Authority shall from time to time and at any time request.

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

(17) Nothing contained in this Lease shall grant
or be deemed to grant to any contractor, architect, supplier,
subcontractor or any other person engaged by the Lessee or
any of its contractors in the performance of any part of the
construction work any right of action or claim against the
Port Authority, its Commissioners, officers, agents and
employees with respect to any work any of them may do in
connection with the construction work. Nothing contained
herein shall create or be deemed to create any relationship
between the Port Authority and any such contractor, architect,
supplier, subcontractor or any other person engaged by the
Lessee or any of its contractors in the performance of any
part of the construction 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.
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(18) Without limiting any of the terms and
conditions of this Agreement the Lessee understands and
agrees that it will put into effect prior to the commence-
ment of any construction work an affirmative action program
and minority business entrepreneur programn in accordance
with the provisions of Section 51 and Section 51A of this
Agreement. The provisions of said Section 51 and Section
51A of this Agreement shall be applicable to the Lessee's
contractor or contractors as well as the Lessee and the
Lessee shall include the provisions of said Sections 51 and
51A within all of 1ts construction contracts so as to make
said provisions and undertakings the direct obligation of
the construction contractor or contractors. The Lessee and
its contractor shall furnish to the Port Authority such data
as the Port Authority may request at any time and from time
to time regarding the affirmative action program and minority
business entrepreneur program of the Lessee and its contractor
and the Lessee shall make and put into effect such modifica-
tions and additions thereto as may be directed by the Port
Authority to effectuate the goals of affirmative action and
minority business entrepreneur program.

(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 forth
the work it proposes then to do. The Port Authority shall
have full and complete discretion as to whether or not to
permit the Lessee to proceed with said work. If the Port
Authority has no objection to the lLessee's proceeding with
the work, it shall do so by writing a letter to the Lescee
to such effect. If the Lessee performs the work covered by
said letter it agrees all such work shall be performed
subject to and in accordance with all of the provisions of
the approval letter and subject to and in accordance with
the following terms and conditions:

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

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

(3) The approved work will be performed in
accordance with and subject to the terms, indemnities
and provisions of the Lease covering the 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
approved by the Port Authority.

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

(5) The Lessee shall comply with all
requirements, stipulations and provisions as may
be set forth in the letters of approval.
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(6) In the event that the Lessee shall at
any time during the construction of any portion of
the construction work under the approval granted
by the Port Authority pursuant to this paragraph
(d) fail, in the opinion of the General Manager of
New Jersey 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 sald General
Manager of New Jersey Airports, in breach of any
of the provisions of this Lease, the Construction
Application or the approval letter covering the
same, the Port Authority shall have the right,
acting through said General Manager of New Jersey
Airports, to cause the Lessee to cease all or such
part of the 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 TLessee shall thereupon submit to the Port
Authority for its written approval the Lessee's
proposal for making modifications, corrections or
changes in or to the construction work that has
been or is to be performed so that the same will
comply with the provisions of this Lease, the
Construction Application and the approval letter
covering the construction work. The Lessee shall
not commence construction of the portion of the
construction work that has been halted until such
written approval has been received.

(7) It is hereby expressly understood and
agreed that neither the field engineer covered by
paragraph (e) hereof nor the General Manager of
New Jersey Airports mentioned in subparagraph (6)
above has any 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
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compliance with the terms of this Lease, or the
Construction Application or the approval letter
with respect to the construction work. Notwithstand-
ing the foregoing, should the field engineer or

the General Manager of New Jersey Airports give

any directions or approvals with respect to the
Lessee's performance of any portion of the construc-
tion work which are contrary to the provisions of
this Lease, the Construction Application or the
approval letter, said directions or approvals

shall not affect the obligations of the Lessee as
set forth herein nor release or relieve the Lessee
from the strict compliance therewith. It is

hereby further understood and agreed that the Port
Authority has no duty or obligation of any kind
whatsoever to inspect or police the performance of
the construction work by the Lessee and the rights
granted to the Port Authority hereunder shall not
create or be deemed to create such a duty or
obligation. Accordingly, the fact that the General
Manager of New Jersey Airports has not exercised
the Port Authority's right to require the Lessee

to cease its construction of all or any part of

the construction work shall not be or be deemed to
be an agreement or acknowledgment on the part of
the Port Authority that the Lessee has in fact
performed such portion of the construction work in
accordance with the terms of the Lease, the Construc-—
tion Application or the approval letter nor shall
such fact be or be deemed to be a waiver by the
Port Authority from the requirement of strict
compliance by the Lessee with the provisions of

the Lease, the Construction Application and the
approval letter with respect to the construction
work.

(8) Without limiting the discretion of the
Port Authority hereunder, the Port Authority
hereby specifically advises the Lessee that even
if the Port Authority hereafter in the exercise of
its discretion wishes to grant approvals under
this paragraph (d), it may be unable to do so, so
as to permit the Lessee to continue work without
interruption following its completion of the work
covered by any prior approval hereunder. The
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Lessee hereby acknowledges that if it commences

work pursuant to this paragraph (d), it shall do

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

(d) .

(9) No prior approval of any work in connec-
tion with the Package Handling Facility shall
create or be deemed to create any obligation on
the part of the Port Authority to permit sub-
sequent work to be performed in connection there-
with prior to the approval by the Port Authority
of the Lessee's complete plans and specifications
therefor.

(e) The Lessee will give the Port Authority
fifteen (15) days' notice prior to the commencement of
construction. The Port Authority will assign to the construc-
tion work a full time field engineer or engineers. The
Lessee shall pay to the Port Authority for the services of
said engineer or engineers, the sum of |Ex. 2.a.

ﬁ ) for €ac ay or part thereof

that the engineer or engineers are SO assigned. Nothing
contained herein shall affect any of the provisions of
paragraph (h) hereof or the rights of the Port Authority
hereunder. This Agreement for the services of said field
engineer may be revoked at any time by either party on
thirty (30) days' written notice to the other, but 1if re-
voked by the Lessee it shall continue during the period
construction under any partial approvals pursuant to
paragraph (d) hereof 1is performed.

(£) (1) The construction work shall be constructed
in such a manner that there will be at all times a minimum
of air pollution, water pollution or any other type of
pollution and a minimum of noise emanating from, arising out
of or resulting from the operation, use oOr 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,
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modifying or affecting any of the same, the Lessee shall be
obligated to construct as part of the construction work
hereunder such structures, fences, equipment, devices and
other facilities as may be necessary or appropriate to
accomplish the foregoing and each of the foregoing shall Dbe
and become a part of the construction work and all of the
foregoing shall be covered under the comprehensive plan of
the Lessee submitted under paragraph (a) hereof and shall be
part of the construction work hereunder.

(2) Notwithstanding the provisions of
subparagraph (1) above and in addition thereto, the Port
Authority hereby reserves the right from time to time and at
any time during the term of the Lease to require the Lessee,
subsequent to the completion of the construction work to
design and construct at its sole cost and expense such
further reasonable structures, fences, equipment, devices
and other facilities as may be necessary or appropriate to
accomplish the objectives as set forth in the first sentence
of said subparagraph (l). All locations, the manner, type
and method of construction and the size of any of the
foregoing shall be determined by the Port Authority. The
Port Authority's determination shall not be unreasonable and
capricious. The Lessee shall submit for Port Authority
approval its plans and specifications covering the required
work and upon receiving such approval shall proceed diligently
to construct the same. All other provisions of this Section
2 with respect to the construction work shall apply and
pertain with like effect to any work which the Lessee 1is
obligated to perform pursuant to this paragraph (f) and upon
completion of each portion of such work it shall be and
become a part of the construction work. The obligations
assumed by the Lessee under this paragraph (f) are a special
inducement and consideration to the Port Authority in grant-
ing this Lease to the Lessee.

(g) Title to all the construction work shall pass
to the Port Authority as the same or any part thereof 1is
erected, constructed or installed.



FEN 282A

(h) (1) When the construction work is substan-
tially completed and ready for use the Lessee shall advise
the Port Authority to such effect and shall deliver to the
Port Authority a certificate by an authorized officer of the
Lessee certifying that the construction work has been con-
structed in accordance with the approved plans and specifica-
tions and the provisions of this Lease and in compliance
with all applicable laws, ordinances and governmental rules,
regulations and orders. Thereafter, the construction work
will be inspected by the Port Authority and if the same has
been completed as certified by the Lessee, a certificate to
such effect shall be delivered to the Lessee, subject to the
condition that all risks thereafter with respect to the
construction and installation of the same and any liability
therefor for negligence or other reason shall be borne by
the Lessee. The Lessee shall not use oOr permit the use of
the construction work or any portion thereof for the purposes
set forth in the Lease until such certificate is received
from the Port Authority, and the Lessee shall not use or
permit the use of the construction work or any portion
thereof even if such certificate is received if the Port
Authority states in any such certificate that the same
cannot be used until other specified portions are completed.

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

(i) The Lessee understands that there may presently
be communications and utility lines and conduits located on
or under the premises which do not, and may not in the
future, serve the premises. The Lessee agrees at its sole
cost and expense, i1f directed by the Port Authority so to
do, to relocate and reinstall such communications and utility
lines and conduits on the premises or off the premises as
directed by the Port Authority and to restore all affected
areas (such work being hereinafter collectively called '"the
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relocation work"). The Lessee shall perform the relocation
work subject to and in accordance with all the terms and
provisions of this Section 2 and the relocation work shall
be and become a part of the construction work, it being
understood, however, that the relocation work shall not be
or become a part of the premises hereunder.

Section 3. Term

(a) The term of the letting shall commence on
the date the Lessee's contractor enters on any portion of
the site for the purpose of performing the construction
work, or May 1, 1984, whichever date first occurs.

(b) Unless sooner terminated, the term of the
letting hereunder shall expire as to all of the premises on
the last day of the month during which the twenty-fifth
(25th) anniversary of the Completion Date as defined in
Section 2 hereof occurs, or on August 31, 2010, whichever
date first occurs.

(c) If the Port Authority shall not give posses-
sion of the premises on the date set forth in paragraph (a)
hereof by reason of the failure or refusal of any occupant
thereof to deliver possession thereof to the Port Authority
or by reason of any cause or condition beyond the control of
the Port Authority, the Port Authority shall not be subject
to any liability for the failure to give possession on said
date. No such failure to give possession on the date herein-
above 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 thé tender. In the event
that notice of tender of the premises is not given for
possession to commence on or before May 1, 1985, then either
party hereto may cancel this Agreement upon thirty (30)
days' written notice to the other party, and upon such
notice 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.

(d) For purposes of this Lease, the date the
Lessee's contractor enters any portion of the site for
purposes of commencing construction shall be deemed to be
the date on which the Lessee's contractor enters any portion
of the site and brings vehicles and equipment upon the site
which are to be used for construction.
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Section 4. I. Ground Rental

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

(1) For the portion of the term of the
Lease commencing on the Completion Date or September 1,
1985, whichever date first occurs, to the last day of
the month preceding the month in which the eleventh
anniversary of the said commencement date occurs, a
Ground Rental for the premises at the annual rate of

' subject to adjustment as provided

in paragraph (b) hereof. The aforesaid annual Ground

Rental of )
. 1is made up of two

factors, one a constant factor in the amount of

' ,”:;mcjli tﬂégtﬁé]} é variable factor in the
amount of .
The variable

factor aforesaid represents the Alrport Services portion
of the annual Ground Rental, and such variable factor

of the annual Ground Rental is hereinafter referred to
as the "Airport Services Factor" and is subject to
adjustment as provided in paragraph (b) hereof.

(2) For the portion of the term of the
Lease from the first day of the month during which the
eleventh (llth) anniversary of the commencement of the
Ground Rental provided for in subparagraph (l) above
occurs to the last day of the month preceding the month
in which the twenty-first anniversary of the commence-
ment date of the Ground Rental provided for in subpara-
graph (1) above occurs, a Ground Rental for the premises
at an annual rate consisting of two factors, one a
constant factor in the amount of

and the other the Airport Services Factor which
shall consist of the Airport Services Factor in the amount
set forth in subparagraph (l) above as the same shall
have been adjusted in accordance with paragraph (b)
hereof for each calendar year preceding the commencement
date of the portion of the term specified in this
subparagraph (2), and which shall be the Airport Services
Factor in effect on the date of the commencement of the
Ground Rental provided for in this subparagraph (2) and
which shall be subject to further adjustment as provided
in paragraph (b) hereof;
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(3) For the portion of the term from
the first day of the month in which the twenty-first
anniversary of the commencement date of the Ground
Rental provided in subparagraph (1) above occurs to the
expiration date of the term of the letting under the
lLease, a Ground Rental for the premises at an annual
rate consisting of two factors, oOne a constant factor

i the am £
w © ount © and the other

the Airport Services Factor which shall consist of the Air-
port Services Factor in the amount set forth in subparagraph
(1) above, as the same shall have been adjusted in accord-
ance with paragraph (b) hereof for each calendar year
preceding the commencement date of the portion of the

term specified in this subparagraph (3), and which

shall be the Airport Services Factor in effect on the

date of the commencement of the Ground Rental provided

for in this subparagraph (3), and which shall be subject

to further adjustment as provided in paragraph (b)

hereof.

(b) The Airport Services Factor set forth
in subparagraph (1) of paragraph (a) above is the final
Airport Services Factor which would be in effect for the
calendar year 1982 if the term of the letting hereunder
commenced on the date of the execution of this Agreement
(assumed to be prior to December, 1983) and if the Lessee
commenced payment of the Ground Rental on such date. For
the calendar year 1983 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. For the portion of the term
specified in subparagraph (a) (1) the constant factor of

hall remain unchanged; for the portion of the term
specified in subparagraph (a) (2) above the constant factor

of shall remain unchanged; for the portion of the
term specified in subparagraph (a) (3) above the constant
factor of shall remain unchanged.

(c) The Ground Rental for each portion of

the term as set forth in paragraph (a) above shall be payable
by the Lessee in advance in equal monthly installments on

the first day of each said portion of the term and on the
first day of each and every calendar month thereafter during
said portion of the term. In the event any said portion of

- 2la -
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the term shall commence on a day other than the first day of
a month, the monthly installment due oOn said day shall be
the monthly installment prorated on a daily basis using tbe
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 Ground Rental for each portion of
the term as set forth in paragraph (a) above are herein each
referred to as "the Ground Rental commencement date" with
respect to the applicable portion of the term hereunder.

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

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

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

(i) for the portion of the term set
forth in subparacranh (a) (1) above, at the daily

(ii) for the portion of the term set
forth in subparagraph (a) (2) above, at the daily

(1ii) for the portion of the term set
forth in subparagraph (a) (3) above, at the daily

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

The aforesaid abatement rate of

per diem (hereinafter called "the variable rate")

is based upon the variable factor in the amount of

per annum, also called "the Airport
Services Factor", and shall be adjusted as hereinafter
provided, and which is based on the final Airport Services
Factor which would be in effect for the calendar year 1982
if the term of the letting hereunder commenced on the date
of the execution of this Agreement (assumed to be prior to
December, 1983) and if the Lessee commenced payment of
the Ground Rental on such date. After the close of the
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calendar year in which the first Ground Rental commencement
date (as set forth in subparagraph (a) (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.

(c) 1If there has been an abatement during
a calendar year, any excess in the amount by which the
Airport Services Factor is reduced for any calendar year
resulting from the adjustment of the variable rate shall be
paid to the Port Authority by the Lessee within thirty (30)
days after demand therefor and any deficiency in said amount
determined on the basis of an adjusted variable rate shall
be credited against future Ground Rentals, such credit to be
made within thirty (30) days following the adjustment of the
variable rate.

(d) 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 lLessee's
obligation to pay any excess in the amount by which the
Airport Services Factor may have been abated for said calendar
year or the Port Authority's obligation to pay any deficiency
in said amount resulting from the determination of the final
variable rate for said calendar year shall survive such
expiration of the Lease and shall remain in full force and
effect until such excess or deficiency, if any, is paid.

The lLessee hereby specifically acknowledges that neither the
survival of the obligation with respect to any such excess
or deficiency nor any other provision of the Lease shall
grant or shall be deemed to grant any rights whatsoever to
the Lessee to have the term of the Lease extended for any
period beyond the expiration date of the Lease as provided
in Section 3 hereof.
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Section 5. Late Charges

If the Lessee should fail to pay any amount
required to be paid by the Lessee under this Agreement when
due to the Port Authority, including without limitation any
payment of Ground Rental or other rental or any payment of
other fees, amounts or charges or if any such amount is
found to be due as the result of an audit, then, in such
event, the Port Authority may impose (by statement, bill or
otherwise) a late charge with respect to each such unpaid
amount for each late charge period (herein below described)
during the entirety of which such amount remains unpaid,
each such late charge not to exceed an amount equal to
eight-tenths of one percent of such unpaid amount for each
late charge period. There shall be twenty-four late charge
periods on a calendar year basis; each late charge period
shall be for a period of at least fifteen (15) calendar days
except one late charge period each calendar year may be for
a period of less than fifteen (but not less than thirteen)
calendar days. Without limiting the generality of the
foregoing, late charge periods in the case of amounts found
to have been owing to the Port Authority as the result of
Port Authority audit findings shall consist of each late
charge period following the date the unpaid amount should
have been paid under this Agreement. Each late charge shall
be payable immediately upon demand made at any time therefor
by the Port Authority. No acceptance by the Port Authority
of payment of any unpaid amount or of any unpaid late charge
amount shall be deemed a waiver of the right of the Port
Authority of payment of any late charge or late charges
payable under the provisions of this Section with respect to
such unpaid amount. Each late charge shall be and become
additional rent, recoverable by the Port Authority in the
same manner and with like remedies as if it were originally
a part of the rental as set forth in Section 4 hereof.
Nothing in this Section is intended to, or shall be deemed
to, affect, alter, modify or diminish in any way (i) any
rights of the Port Authority under this Agreement, including
without limitation the Port Authority's rights set forth in
Section 23 of this Agreement or (ii) any obligations of the
Lessee under this Agreement. In the event that any late
charge imposed pursuant to this Section shall exceed a legal
maximum applicable to such late charge, then, in such event,
each such late charge payable under this Agreement shall be
payable instead at such legal maximum.
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Section 6. Use of Premises

The Lessee hereby agrees to and shall use the
premises for the following purposes and for activities
reasonably reguired for such purposes and for such purposes
and activities only:

(2) For the reception, sorting, temporary
storage and distribution of the Lessee's air cargo and, on
an occasional basis and as an incident thereto, other cargo
of the Lessee;

(b) For loading andé unloading operations in
connection with the Lessee's operations hereunder;

(c) For the parking, storage, maintenance,
repair, cleaning and servicing of aircraft operated by the
Lessee and mobile equipment used by the Lessee in connection
therewith, and for the maintenance and repair of personal
property operated by the Lessee in connection with its
operations hereunder;

(d) For the storage of aircraft parts ancd
supplies;

(e) For business and administrative offices and
storerooms and employees' locker rooms in connection with
the Lessee's operations hereunder;

(f) For the parking of passenger automcbiles
used by the officers, employees, invitees and business
visitors of the Lessee.

(g) For any other purpose or activity which the
Port Authority may, from time to time, expressly authorize
in advance and in writing.
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Section 7. Ingress and Egress

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

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

(c) The use of all roadways and taxiways shall be
subject to the rules and regulations of the Port Authority which
are now in effect or which may hereafter be promulgated for the
safe and efficient operation of the Airport. In addition to the
rights of closure granted above, the Port Authority may, at any
time, temporarily or permanently close, or consent to or request
the closing of, any such rocadway, taxiway and any other area at
the Airport presently or hereafter used as such, so long as a
means of ingress and egress reasonably equivalent to that provided
in paragraphs (a) and (b) above remains available to the Lessee.
The Lessee hereby releases and discharges the Port Authority its
successors and assigns, of and from any and all claims, demands
or causes of action which the Lessee may now or at any time
hereafter have against any of the foregoing, arising or alleged
to arise out of the closing of any street, roadway, taxiway or
other area used as such whether within or outside the Airport,
provided, a reasonable equivalent means of ingress and egress
is available. The Lessee shall not do or permit anything to
be done which will interfere with the free access and passage
of others to space adjacent to the premises or in any streets,
ways and walks near the premises.
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Section 8. Compliance with Governmental Reguirements

(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 20 hereof, make any and all structural and non-structural
improvements, alterations or repairs of the premises that may be
required at any time hereafter by any such present or future law,
rules, regulation, requirement, order or direction.

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

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

(d) The Lessee shall comply with the enactments,
ordinances, resolutions and regulations of local governmental
authority in regard to the construction and maintenance of
buildings and structures and in regard to health and fire
protection which would be applicable if the Port Authority were
a private corporation to the extent that the Port Authority
finds it practicable so to do, except in cases where the Port
Authority either notifies the Lessee that it need not comply
with or directs it not to comply with any such enactments,
ordinances, resolutions or regulations. The Lessee shall, for
the Port Authority's information, deliver to the Port Authority
promptly after receipt of any notice, warning, summons, Or other
legal process for the enforcement of any such enactment, ordi~
nance, resolution or regulation a true copy of the same. Any
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direction by the Port Authority to the Lessee not to comply
with any such enactment, ordinance, resolution or regulation
shall be given only pursuant to a resolution duly adopted by
the Board of Commissioners of the Port Authority or by an
authorized committee of its Board and if any such direction
is given by the Port Authority to the Lessee, the Port Author-
ity 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
regulation,

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

(e) The Lessee shall have such time within which
to comply with the aforesaid laws, ordinances, rules and regula-
tions as the authorities enforcing the same shall allow.

Section 9. Rules and Regulations

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

(b) If a copy of the Rules and Regulatiocns 1is 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.

- 29 -
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Section 10. Various Obligations of the ILessee

(a) The Lessee shall conduct its operations here-
under 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,
buidling or portion of a building which is on the premises,
or is a part thereof, or is located elsewhere on or off the
Airport; and (2) to keep the sound level of its operations as
low as possible.

(b) The Lessee shall use its best efforts to conduct
all its operations at the premises in a safe and careful manner,
following in all respects the best practices of the alr cargo
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 employvees
of the Lessee whereupon the Lessee will take all steps reasonably
necessary to remove the cause of the objection. If requested by
the Port Authority the Lessee shall supply and shall require its
employees to wear or carry badges or other suitable means of iden-
tification, which shall be subject to the prior and continuing
approval of the General Manager of the Airport.

(d) The Lessee shall control all vehicular traffic
on the roadways or other areas within the premises and shall take
all precautions reasonably necessary to promote the safety of
all persons on the premises. 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 shall remove from the Airport or
otherwise dispose of in a manner approved by the General Manager
of the Airport all garbage, debris, and other waste materials
(whether solid or liquid) arising out of its occupancy of the
premises or out of its operations. Any such which may be tem-
porarily 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 tight-fitting covers, and
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to be of a design safely and properly to contain whatever
material may be placed therein. The Lessee shall use extreme
care when effecting removal of all such waste materials, and
shall effect such removal at such times and by such means as
first approved by the Port Authority. No such garbage, debris,
or other waste materials shall be or be permitted to be thrown,
discharged or deposited into or upon the waters at or bounding
the Airport.

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

The Lessee shall keep in proper functioning order all fire-
fighting equipment on the premises and the Lessee shall at all
times maintain on the premises adequate stocks of fresh, usable
chemicals for use in such system and apparatus. The Lessee
shall notify the Port Authority prior to conducting such tests.
If requested by the Port Authority, the Lessee shall furnish the
Port Authority with a copy of written reports of such tests.

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

(h) In its use of the premises, the Lessee shall
use its best efforts to minimize jet or prop blast interference
to aircraft operating on or to buildings and structures now
located on or which in the future may be located on areas
adjacent to the premises. In the event the Port Authority
determines at any time and from time to time that the Lessee
has not so minimized the jet or prop blast interference, it
may serve a notice to the Lessee to such effect and 1f the
condition is not corrected to the satisfaction of the Port
Authority within thirty days after the service of said notice,
the Lessee hereby covenants and agrees to erect and maintain
at its own expense such structure or structures as may be
necessary to minimize the said jet or prop blast interference,
subject, 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.

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

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

and specifications covering the required work and upon
receiving such approval shall proceed diligently to construct
the same.

The obligations assumed by the Lessee under
this paragraph (j) 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 support-
ing plans, specifications and contracts covering construction
work and notwithstanding the incorporation therein of the
Port Authority's recommendations or requirements and not-
withstanding that the Port Authority may have at any time
during the term of the Lease consented to or approved any
particular procedure or method of operation which the Lessee
may have proposed or the Port Authority may have itself
prescribed the use of any procedure or method. The agreement
of the Lessee to assume the obligations under this paragraph
(j) is a special inducement and consideration to the Port
Authority in entering into this Lease with the Lessee.

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

Section 11. Prohibited Acts

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

(b) The Lessee shall not create nor permit to
be caused or created upon the premises any obnoxious odors
or smokes, or noxious gases or vapors. The creation of
exhaust fumes by the operation of the internal-combustion
engines or aircraft engines of other types, so long as such
engines are maintained and are being operated in a proper
manner, shall not be a violation of this paragraph (b).
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(c}) The Lessee shall not do or permit to be
done anything which may interfere with the effectiveness or
accessibility of the drainage and sewerage system, water
system, communications system, electrical, fire-protection
system, sprinkler system, alarm system, fire hydrants and
hoses and other systems, if any, installed or located on,
under, or in the premises.

(d} The Lessee shall not do or permit to be
done any act or thing upon the premises (1) which will
invalidate or conflict with any fire insurance, extended
coverage or rental insurance policies covering the premises
or any part thereof, or the Airport, or any part thereof, or
(2) which in the opinion of the Port Authority, may constitute
an extrahazardous condition, so as to increase the risks
normally attendant upon the operations contemplated by
Section 6 hereof. The Lessee shall promptly observe, comply
with and execute the provisions of any and all present and
future rules and regulations, requirements, orders and
directions of the National Board of Fire Underwriters 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 on the premises, and the Lessee
shall, subject to and in accordance with the provisions of
Section 20 hereof, make any and all structural and nonstruc-
tural improvements, alterations or repairs of the premises
required at any time hereafter by any such present or future
rule, regulation, requirement, order or direction. If by
reason of any failure on the part of the Lessee to comply
with the provisions of this paragraph any fire insurance
rate, extended coverage or rental insurance rate on the
premises or any part thereof, or on the Airport or any part
thereof, shall at any time be higher than it would be if the
premises were properly used for the purposes permitted by
Section 6 hereof, then the lLessee shall pay to the Port
Authority, as an item of additional rental, that part of all
insurance premiums paid by the Port Authority which shall
have been charged because of such violation or failure by
the Lessee.




FEN 282

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

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

(g) The Lessee shall prevent access by persons
or vehicles (unless duly authorized by the Port Authority)
to the Public Ramp and Apron Area, Public Passenger Ramp and
Apron Area and Public Landing Area from the premises except for
aircraft, which aircraft shall be equipped with radio receivers
tuned to control tower frequencies and adequately manned.
Such aircraft may be towed by a motor vehicle 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.

——3% (h) The Lessee shall not install, maintain or
operate, or permit the installation, maintenance or operation
on the premises of any vending-machine or device designed to
dispense or sell food, beverages, tobacco, tobacco products
or merchandise of any kind, whether or not included in the
above categories, or of any restaurant, cafeteria, kitchen,
stand or other establishment of any type for the preparation,
dispensing or sale of food, beverages, tobacco, tobacco
products or merchandise of any kind, whether or not included
in the above categories, or of any equipment or device for
the furnishing to the public of service of any kind, including
therein, without limitation thereto, telephone pay stations.
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The Port Authority, by itself or by contractors, lessees or
permitees, shall have the exclusive right to install, maintain
and receive the revenues from all coin-operated or other
vending machines or devices installed by it and operated on
the premises for the sale of merchandise of all types or for
the rendering of services, provided, however, that no such
machine or device shall be installed except upon the request
of the Lessee. If the Port Authority does not install and
maintain any such machine that the Lessee may reasonably
request, the Lessee shall have the right to do so, provided,
however, (1) that the Lessee shall pay or cause to be paid
to the Port Authority each month for each machine upon the
same basis for the preceding month as any concessionaire,
permittee or licensee of the Port Authority then operating
machines at the Airport for the sale of similar merchandise
or the rendering of similar services, and (2) that in the
event the Lessee exercises such right the Port Authority, at
any time thereafter, on ninety (90) days' notice to the
Lessee, may substitute for the Lessee's machines other
machines selling similar merchandise or services operated by
the Port Authority or by its licensee, permittee or conces-
sionaire, and thereupon the Lessee shall remove its machines.

(i) 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
equipment, or hoist, lift, move or support any material or
equipment or other weight or load, by means of said trusses
or structural supporting members, unless the same were
specifically designed for such use and included in the
Lessee's plans and specifications for the construction work
and approved by the Port Authority pursuant to Section 2
hereof.

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

(k) The Lessee shall not use or permit the use
of the premises for the sale of tickets to the general
public for air transportation either upon its own aircraft
or the aircraft of others.

(1) The Lessee shall not use any cleaning
materials having a harmful corrosive effect, on any part of
the premises.
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(m) The Lessee shall not fuel or defuel air-
craft or other equipment in the enclosed portions of the
premises without prior approval of the General Manager of
the Airport, provided, however, that the Lessee shall not be
prohibited from using gasoline or other fuel in such enclosed
portions where necessary in repairing and testing component
parts, and in such event the Lessee shall take all precautions
reasonably necessary to minimize the hazard created by such
use.

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

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

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

Section 12. Care, Maintenance, Rebuilding and Repair by
the Lessee

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

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

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

(3) Take good care of the premises and
maintain the same at all times in good condition;
perform all necessary preventive maintenance, including
but not limited to painting (the exterior of the premises
and areas visible to the general public to be painted
only in colors which have been approved by the Port
Authority such approval not to be unreasonably withheld);
and make all repairs and replacements, and do all
rebuilding, inside and outside, ordinary and extraordi-
nary, partial and entire, foreseen and unforeseen,
structural or otherwise, which repairs, rebuilding and
replacements by the Lessee shall be in quality and
class not inferior to the original in materials and
workmanship; and to pay promptly the cost and expense
of such repairs, replacements and maintenance;

(4) Provide and maintain all obstruction
lights and similar devices on the premises, and provide
and maintain all fire protection and safety equipment
and all other equipment of every kind and nature required
by any law, rule, ordinance, resolution or regulation
of the type and nature described in Sections 8 and 9 of
this Agreement. The Lessee shall enter into and keep
in effegt through the term of the Lease a contract or
contracts with a central station alarm company acceptable
to the Port Authority to provide continuous and automatic
surveillance of the fire protection system on the
premises. The Lessee shall insure that all fire alarm
signals with respect to the premises shall also be
transmitted to the Airport's police emergency alarm
board or to such other location on the Airport as the
General Manager of the Airport may direct. The Lessee's
obligations hereunder shall in no way create any obliga-
tion whatsoever on the part of the Port Authority.
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(5) Take such anti-erosion measures and
maintain the landscaping at all times in good condition,
including but not limited to periodic replanting, as
the Port Authority may require, and perform and maintain
such other landscaping with respect to all portions of
the premises not paved or built upon as the Port Authority
may require;

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

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

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

(b) In the event the Lessee fails to commence
so to maintain, clean, repair, replace, rebuild or paint
within a period of thirty (30) days after notice from the
Port Authority so to do in the event that the said notice
specifies that the required work to be accomplished by the
Lessee includes maintenance and/or repair other than preventive
maintenance, or within a period of one hundred eighty (180)
days if the said notice specifies that the work to be accom-
plished by the Lessee involves preventive maintenance only,
or fails diligently to continue to completion the repair,
replacement, rebuilding or painting of all of the premises
required to be repaired, replaced, rebuilt or painted by the
Lessee under the terms of this Agreement, the Port Authority
may, at its option, and in addition to any other remedies
which may be available to it, repair, replace, rebuild or
paint all or any part of the premises included in the said
notice, and the cost thereof shall be payable by the Lessee
upon demand, accompanied by a statement of costs.
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Section 13. Insurance

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

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

In the event the premises or any part thereof
shall be damaged by any casualty against which insurance is
carried pursuant to this Section 13, the Lessee shall promptly
furnish to the Port Authority such information and data as
may be necessary to enable the Port Authority to adjust the
loss.

The policies or certificates representing
insurance covered by this Section and by Section 2(c) (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
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delivered shall bear the endorsement of or be accompanied by
evidence of payment of the premium thereof and, also, a
valid provision obligating the insurance company to furnish
the Port Authority and the City of Newark ten (10) days'
advance notice of the cancellation, termination, change or
modification of the insurance evidenced by said policy or
certificate. Renewal policies or certificates shall be
delivered to the Port Authority at least ten (10) days
pefore the expiration of the insurance which such policies
are to renew.

Regardless, however, of the persons whose
interests are insured, the proceeds of all policies covered
by this Section 13 shall be applied as provided in Section
14: and the word "insurance" and all other references to
insurance in said Section 14 shall be construed to refer to
the insurance which is the subject matter of this Section
13, and to refer to such insurance only.

The insurance covered by this Section 13 and by
Section 2(c) (14) shall be written by companies approved by
the Port Authority, the Port Authority covenanting and
agreeing not to withhold its approval unreasonably. If at
any time any of the insurance policies shall be or become
unsatisfactory to the Port Authority as to the form or
substance or if any of the carriers issuing such policies
shall be or become unsatisfactory to the Port Authority, the
Lessee shall promptly obtain a new and satisfactory policy
in replacement, the Port Authority covenanting and agreeing
not to act unreasonably hereunder. If at any time the Port
Authority so requests, a certified copy of each of the said
policies shall be delivered to the Port Authority.

Section 14, Damage to or Destruction of Premises

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

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

(c) Major Damage to or Destruction of the Premises.
If the premises, or any part thereof shall be destroyed or
so damaged by fire, the elements, the public enemy or other
casualty as to be untenantable or unusable for ninety days,
or if within ninety days after such damage or destruction
the Lessee notifies the Port Authority in writing that in
its opinion said premises will be untenantable or unusable
for ninety days then: The Lessee shall proceed with due
diligence to make the necessary repairs or replacements to
restore such premises in accordance with the plans and
specifications for the premises as the same existed prior to
such damage or destruction; or with the approval in writing
of the Port Authority make such other repairs, replacements
or changes as may be desired by the Lessee. If such destruc-
tion or damage was covered by insurance, the proceeds thereof
shall be made available to and used by the Lessee for such
restoration.

The obligation of the Lessee to repalr or
replace shall be limited to the amount of the insurance
proceeds provided the Lessee has carried insurance to the
extent and in accordance with Section 13 hereof. Any excess
of the proceeds of insurance over the costs of the restoration
shall be retained by the Port Authority.

The parties hereby stipulate that neither the
provisions of Title 46:8-6 and 46:8-7 of the Revised Statutes
of New Jersey nor those of any other similar statute shall
extend or apply to this Agreement.

Section 15. Indemnity and Liability Insurance

(a) The Lessee shall indemnify and hold harmless
the Port Authority, its Commissioners, officers, agents,
employees and representatives from all claims and demands of
third persons including but not limited to claims and demands
for death or personal injuries, or for property damages,
arising out of the use or occupancy of the premises by the
Lessee or out of any other acts or omissions of the Lessee,
its officers, employees, guests, invitees and business
visitors on the premises, including claims and demands of
the City of 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.
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(b) In addition to the obligations set forth
in paragraph (a) of this Section and all other insurance
required under this Agreement, the Lessee in its own name as
assured and including the Port Authority as an additional
insured shall maintain and pay the premiums during the term
of this Agreement on a policy or policies of comprehensive
general liability insurance, including automotive and covering
bodily-injury and property damage liability, broadened to
include or equivalent separate policies covering airport
operator's liability under an airport liability policy, none
of the foregoing to contain care, custody or control exclu-
sions, and providing for coverage in the limits set forth
below. The said policy or policies of insurance shall also
provide or contain an endorsement providing that the protec-
tions afforded the Lessee thereunder with respect to any
claim or action against the Lessee by a third person shall
pertain and apply with like effect with respect to any claim
or action against the Lessee by the Port Authority, but such
endorsement shall not limit, vary, change, or affect the
protections afforded the Port Authority thereunder as an
additional insured. The said policy or policies of insurance
shall also provide or contain a contractual liability endorse-
ment covering the obligations assumed by the Lessee under
paragraph (a) hereof.

Minimum Limits

Comprehensive General Liability
Bodily Injury Liability:
For injury to or wrongful death
of one or more than one person
in any one occurrence: $10,000,000
Property Damage Liability
(including but not limited
to aircraft in the care,
custody and control of the
Lessee)
For all damages arising out
of injury to or destruction
of property in any one occurrence: $10,000,000

Comprehensive Automobile Liability
Bodily Injury Liability:
For injury to or wrongful death
of more than one person in any
one accident: $ 5,000,000
Property Damage Liability:
For all damages arising out of
injury to or destruction of
property in any one occurrence; s 5,000,000
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Notwithstanding the foregoing, it is specifically
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 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 provisions
of this Section and Section 2(c) (11), a certified copy of each
of the policies or a certificate or certificates evidencing the
existence thereof, or binders, shall be delivered to the Port
Authority. As to insurance required by Section 2(c) (11) delivery
shall be made at least five (5) days prior to the commencement

of construction. As to insurance required by this Section,
delivery shall be made at least fifteen days prior to the use
of any portion of the premises by the Lessee. In. the event any

binder is delivered, it shall be replaced within thirty (30) days
by a certified copy of the policy or a certificate, Each such
copy or certificate shall contain a valid provision or endorsement
that the policy may not be cancelled, terminated, changed or
modified without giving fifteen (15) days' written advance

notice thereof to the Port Autority. Each such copy or certi-
ficate 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

pe delivered to the Port Authority at least fifteen (15) days
prior to the expiration of each expiring policy, except for

any policy expiring after the date of expiration of the term

of this Agreement. The aforesaid insurance shall be written

by a company or companies approved by the Port Authority, the
Port Authority agreeing not to withhold its approval unreasonably.
If at any time any of the insurance policies shall be or become
unsatisfactory to the Port Authority as to the form or substance
or if any of the carriers issuing such policies shall be or

become unsatisfactory to the Port Authority, the Lessee shall
promptly obtain a new and satisfactory policy in replacement,

the Port Authority covenanting and agreeing not to act unreasonably
hereunder. If the Port Authority at any time so requests, a
certified copy of each of the policies shall be delivered to

the Port Authority.
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Section 16. Signs

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

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

Section 17. Obstruction Lights

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

Airport.

Section 18. Additional Rent and Charges

If the Port Authority is required or elects to pay
any sum or sums or incurs any obligations or expense by reason
of the failure, neglect or refusal of the Lessee to perform or
fulfill any one or more of the conditions, covenants Or agree-
ments contained in this Agreement or as a result of an act or
omission of the Lessee contrary to the said conditions, cove-
nants and agreements, the Lessee agrees to pay the sum or
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sums so paid or the expense so incurred, including all
interest, costs, damages and penalties, and the same may be
added to any installment of rent thereafter due hereunder,
and each and every part of the same shall be and become
additional rent, recoverable by the Port Authority in the
same manner and with like remedies as if it were originally
a part of the rent as set forth in Section 4 hereof.

(b) For all purposes under this Section and in
any suit, action or proceeding of any kind between the
parties hereto, any receipt showing any payment of sum or
sums by the Port Authority for any work done or material
furnished shall be prima facie evidence against the Lessee
that the amount of such payment was necessary and reasonable.
should the Port Authority elect to use its operating
and maintenance staff in performing any work and to charge the Lessee
with the cost of same, any time report of any employee of the Port
aAuthority showing hours of labor or work allocated to any such work,
or any stock requisition of the Port Authority showing the issuance
of materials for use in the performance thereof, shall likewise be
prima facie evidence against the Lessee that the amount of such
charge was necessary and reasonable.

Section 19. Rights of Entry Reserved

(a) The Port Authority, by its officers, employees,
agents, representatives and contractors shall have the right at
all reasonable times to enter upon the premises for the purpose
of inspecting the same, for observing the performance by the
Lessee of its obligations under this Agreement, 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, and contractors, and furnishers of utilities
and other services, shall have the right, for its own benefit,
for the benefit of the Lessee, or for the benefit of others than
the Lessee at the Airport, to maintain existing and future utility,
mechanical, electrical and other systems and to enter upon the
premises at all reasonable times to make such repairs, replace-
ments or alterations as may, in the opinion of the Port Authority,
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be deemed necessary or advisable and, from time to time, to
construct or install over, in or under the premises new
systems or parts thereof and to use the premises for access
to other parts of the Airport otherwise not conveniently
accessible; provided, however, that in the exercise of such
rights of access, repair, alteration or new construction the
Port Authority shall not unreasonably interfere with the use
and occupancy of the premises by the Lessee.

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

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

(e) At any time and from time to time during
ordinary business hours within the six (6) months next preceding
the expiration of the letting, the Port Authority, for and by
its agents and employees, whether or not accompanied by 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
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period the Port Authority may place and maintain on the premises
the usual "To Let" signs, which signs the Lessee shall permit
to remain without molestation.

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

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

Section 20. Other Construction by the Lessee

Except as otherwise expressly provided herein
in Section 2 hereof, the Lessee shall not erect any structures,
make any improvements or do any construction on the premises
or alter, modify, or make additions, improvements, repairs
to or replacements of any structure now existing or built at
any time during the letting, or install any fixture {(other
than trade fixtures, removable without material damage to
the freehold, any such damage to be immediately repaired by
the Lessee) without the prior written approval of the Port
Authority and in the event any construction, improvement,
alteration, modification, repair or replacement or addition
is made without such approval, then upon reasonable notice
so to do, the Lessee will remove the same, or at the option
of the Port Authority cause the same to be changed to the
satisfaction of the Port Authority. In case of any failure
on the part of the Lessee to comply with such notice, the
Port Authority may effect the removal or change and the
Lessee shall pay the cost thereof to the Port Authority.

Without limiting the generality of the foregoing
paragraph the Lessee acknowledges and agrees that any Notes and
associated reference lines set forth on Exhibit A to the Lease
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 pro-
visions of the foregoing paragraph of this Section shall be read
and construed as if there were no Notes and associated reference
lines on Exhibit A and that any which were placed on such
Exhibit are solely and exclusively for the benefit of the Port
Authority.
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Section 21. Assignment and Sublease

(a) The Lessee shall not sell, convey, transfer,
mortgage, pledge or assign this Agreement, or the letting or
any part thereof without the prior written consent of the
Port Authority, except that the Lessee may assign this
Agreement and the letting hereunder in its entirety to a
person, firm or corporation which is a Scheduled Aircraft
Operator, and which is and continues to be wholly owned and
controlled by the Lessee, or which wholly owns and controls
the Lessee, or which is wholly owned and controlled by a
person, firm or corporation which wholly owns and controls
the Lessee, or into which the Lessee is merged or consolidated,
if the corporation which becomes the tenant under the Lease
has a financial standing as of the date of the merger,
consolidation or assignment at least as good as that of the
Lessee (by which is meant that its working capital, its
current assets, its ratio of fixed assets to fixed
liapilities and its net worth shall be at least as favorable
as that of the Lessee), provided, however, that no such
assignment, sale or transfer pursuant to this Section 21(a)
shall be effective until an agreement of assignment and
assumption in the form annexed hereto as "Exhibit B" has
been executed by the Port Authority, the Lessee and the
proposed assignee. "Control" as used in this Section 21l (a)
shall mean legal and beneficial ownership by one person,
firm or corporation of all interest in another firm, or
ownership by one person, firm or corporation of all of the
capital stock and voting rights of another corporation.

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

(c) If the Lessee assigns, sells, conveys,
transfers, mortgages, sublets or pledges in violation of
paragraphs (a) or (b) of this Section or if the premises are
occupied by anybody other than the Lessee, the Port Authority
may collect rent from any assignee, sublessee or anyone who
claims a right to this Agreement or letting or who occupies
the premises, and the Port Authority shall apply the net
amount collected to the rental herein reserved; but no such
collection shall be deemed a waiver by the Port Authority of
the covenants contained in paragraphs (a) and (b) of this
Section or an acceptance by the Port Authority of any such
assignee, sublegsee, claimant or occupant as the Lessee, ncr
a release of the Lessee by the Port Authority from the
further performance by the Lessee of the covenants contained
herein.

(d) The Lessee further covenants and agrees

that it will not use or permit any person whatsoever to use
the premises or any portion thereof for any purpose other
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than as provided in Section 6 of this Agreement. Except as
provided in this Agreement or otherwise permitted in writing
by the Port Authority, the Lessee shall not permit the
premises to be used or occupied by any person other than its
own officers, employees, contractors, representatives,
guests, visitors, and business invitees.

Section 22. Condemnation

(a) Definitions

As used in this Section 22, the phrase,
"temporary interest", when used with reference to real property,
shall mean an interest in such real property entitling the owner
of such interest to the possession of such property (whether or
not such interest includes or is co-extensive with an interest
of the Lessee therein under this Agreement), for an indefinite
term or for a term terminable at will or at sufferance or for
a term measured by a war or an emergency or other contingency
or for a fixed term expiring prior to the expiration date of
this Lease; and the phrase "permanent interest", when used
with reference to real property, shall mean an interest in
such real property entitling the owner of such interest to
possession thereof, other than a temporary interest as above
defined, including among others a fee simple and an interest
for a term of years expiring on or after the expiration of
this Agreement.

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

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

Upon the acquisition by condemnation or the
exercise of the power of eminent domain by anybody having a
superior power of eminent domain of a permanent interest in all
or any part of the premises or of a permanent interest in all
or a material part of the Public Landing Area (any such acquisi-
tion under this Section 22 hereinafter referred to as a "taking"),
the Port Authority shall purchase from the Lessee, and the
Lessee shall sell to the Port Authority, the Lessee's leasehold
interest (excluding any personal property whatsoever) in the
premises, except that in the event of a taking of less than all
of the said premises, the Port Authority shall purchase and
the Lessee shall sell only so much of the Lessee's leasehold
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interest in the premises as are taken. The sole and entire
consideration to be paid by the Port Authority to the Lessee
shall be an amount equal to the unamortized capital investment
(as defined in Section 44 (p) hereof), if any, of the Lessee in
the premises or, in the event of a taking of less than all

of the said premises, an amount egual to the unamortized capital
investment (as defined in Section 44(p) hereof), if any of the
Lessee in so much of the premsies as are taken. However, the
Port Authority shall purchase and the Lessee shall sell only

if the consideration paid by the Port Authority therefor will
constitute "unamortized Port Authority funds other than bond
proceeds or Federal or State grants expended for capital
improvements at the Newark Marine and Air Terminals", within

the meaning of said phrase as used in Section 26, I, D of the
Basic Lease or if an amount not less than such consideration

can otherwise be retained by the Port Authority (and not be
required to be paid to The City of Newark) out of the damages

or award in respect to such taking without violation of any
obligation of the Port Authority to The City of Newark under

the Basic Lease. Such purchase and sale shall take effect

as of the date upon which such body having superior power of
eminent domain obtains possession of any such permanent interest
in the premises or in the Public Landing Area, as the case may
be, and in that event, the Lessee (except with respect to its
personal property), shall not have any claim or right to claim
or be entitled to any portion of the amount which may be awarded
as damages or paid as a result of such taking, and all rights to
damages, if any, of the Lessee (except for damages to 1ts personal
property) by reason thereof are hereby assigned to the Port
Authority.

If, however, the amount to be paid by the Port
Authority (the unamortized capital investment as defined in
Section 44 (p) hereof, if any, of the Lessee in the premises) for
such leasehold interest will not constitute "unamortized Port
Authority funds other than bond proceeds or Federal or State
grants, expended for capital improvements at the Newark Marine
and Air Terminals", within the meaning of said phrase as used in
Section 26, I, D of the Basic Lease or if an amount not less than
such consideration cannot otherwise be retained by the Port Authority
(and not be required to be paid to The City of Newark) out of
the damages or award in respect to such taking without violation
of any obligation of the Port Authority to The City of Newark
under the Basic Lease, then the aforesaid agreement to purchase
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and sell said leasehold interest shall be null and void; and in
any such event, the Lessee shall have the right to appear and .
file its claim for damages in the condemnation or eminent domain
proceedings, to participate in any and all hearings, trials and
appeals therein, and to receive such amount as it may lawfully

be entitled to receive as damages or payment as a result of such
taking, because of its leasehold interest in the premises up to
but not in excess of an amount egual to the unamortized capital
investment (as defined in Section 44 (p) hereof), if any, of the
Lessee in the premises. The Port Authority and the Lessee hereby
agree that as full and final settlement of any sum that amy be
due as rent or otherwise for the balance of the term of this
Lease, the Lessee will pay to the Port Authority the excess, if
any, which the Lessee may be entitled to receive over the foregoing
gum. If there be no excess, any sum that may be due as rent or
otherwise for the balance of the term of this Lease shall abate.

In the event of the taking of all of the premises
and if the Lessee has no unamortized capital investment (as
defined in Section 44 (p) hereof) in the premises at the time of
the taking, then the aforesaid agreement to purchase and sell said
leasehold interest shall be null and void; and in that event,
this Lease and all rights granted by this Lease to the Lessee to
use or occupy the premises for its exclusive use or for 1its use
in common with others at the Airport and all rights, privileges,
duties and obligations of the parties in connection therewith or
arising thereunder shall terminate as of the date of the taking,
and in that event, the Lessee (except with respect to 1ts personal
property) shall not have any claim or right to claim or be entitled
to any portion of the amount which may be awarded as damages oOr
paid as a result of such taking, and all rights to damages, if
any, of the Lessee (except for damages to its personal property)
by reason thereof are hereby assigned to the Port Authority

In the event that the taking covers only a
material part of the premises, then the Lessee and the Port
Authority shall each have an option exercisable by notice given
within ten (10) days after the effective date of such taking to
terminate the letting hereunder with respect to the premises not
taken, as of the date of such taking and such termination shall
be effective as if the date of such taking were the original date
of expiration hereof. If the Port Authority exercises this option,
it shall purchase from the Lessee the Lessee's leasehold interest
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(excluding any personal property whatsoever) in the premises not
taken for a consideration equal to the unamortized capital
investment (as defined in Section 44 (p) hereof, if any, of the
Lessee in the premises not taken. If the letting of the entire
premises is not terminated, the settlement or abatement of rentals
after the date possession is taken by the body having a superior
power of eminent domain shall be in accordance with Section 4
hereof.

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

Upon the acquisition by condemnation or the
exercise of the power of eminent domain by a body having a
superior power of eminent domain of a permanent interest in less
than a material part of the Public Landing Area, the Port Authority
and the Lessee each shall have the right to appear and file claims
for damages, to the extent of their respective interests, in the
condemnation or eminent domain proceedings, to participate in any
and all hearings, trials and appeals therein, and receive and
retain such amount as they may lawfully be entitled to receive
and retain as damages or payment as a result of such taking.
However, if at the time of such taking the Lessee has no unamortized
capital investment (as defined in Section 44(p) hereof) in the
premises, in that event, the Lessee (except with respect to its
personal property) shall not have any claim or right to claim or be
entitled to any portion of the amount which may be awarded as damages
or paid as a result of such taking, and all rights to damages, if
any, of the Lessee (except for damages to its personal property)
by reason thereof are hereby assigned to the Port Authority.

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

Upon acquisition by condemnation or the exercise
of the power of eminent domain by a body having a superior power
of eminent domain of a temporary interest in all or any part of
the premises or of a temporary interest in all or a material
part of the Public Landing Area, there shall be no abatement
of any rental payable by the Lessee to the Port Authority under
the provisions of this Agreement but the Lessee shall have the
right to claim and in the event of an award therefor shall be
entitled to retain the amount which may be awarded as damages
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or paid as a result of the condemnation or other taking of such
temporary interest, provided, that the Lessee shall be obligated
to pay over to the Port Authority all such payments as may be
made to the Lessee as damages or in satisfaction of such claim,
after deduction of (a) reasonable expenses incurred by the
Lessee in the prosecution of such claim; (b) an amount equal

to the unamortized capital investment (ag defined in Section

44 (p) hereof), if any, of the Lessee in the premises or in the
event of a taking of less than all of the said premises, an
amount equal to such unamortized capital investment in the
premises as are taken, to the extent in either case that the
same is to be amortized over the period of the taking; and (c)
the then present capitalized value of the Lessee's obligation
For rentals thereafter payable during the period of the taking
in respect to the demised premises, oOr, in the event of a taking
of less than all of the said premises, in respect to the premises
so taken.

In the event that the taking covers a material
part but less than all of the demised premises, then the Lessee
and the Port Authority shall each have an option, exercisable
by notice given within ten (10) days after the effective date of
such taking to suspend the term of the letting of such of the
premises as are not so taken during the period of the taking,
and, in that event, the rentals for such premises shall abate
for the period of the suspension. If the Port Authority exercises
this option, it shall purchase from the Lessee the Lessee's
leasehold interest (excluding any personal property whatsoever)
in the premises not taken for the period of suspension for a
consideration equal to the unamortized capital investment (as
defined in Section 44 (p) hereof), if any, of the Lessee in such
premises which is to be amortized over the period of such
suspension.

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

Upon the acquisition by condemnation or the
exercise of the power of eminent domain by a body having a
superior power of eminent domain of a temporary interest in
less than a material part of the Public Landing Area, the Lessee
shall not have any claim or right to claim or be entitled to any
portion of the amount which may be awarded as damages or paid
as a result of such condemnation or taking, and all rights to
damages, if any, of the Lessee, including consequential damages,
by reason of such condemnation or taking, are hereby assigned
to the Port Authority.
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Section 23. 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 of any present or future
insolvency statute, or shall make a general assignment
for the benefit of creditors, or file a voluntary
petition in bankruptcy or a petition oOr answer
seeking an arrangement or its reorganization or
the readjustment of its indebtedness under the
federal bankruptcy laws or under any other law or
statute of the United States or of any state
thereof, or consent to the appointment of a receiver,
trustee, or liquidator of all or substantially all
of its property; or

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

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

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

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

(6) The letting hereunder or the interest
or estate of the Lessee under this Agreement shall be
transferred directly by the Lessee or shall pass to or
devolve upon, by operation of law or otherwise, any
other person, firm or corporation; or

(7) A petition under any part of the
federal bankruptcy laws or an action under any present
or future insolvency law or statute shall be filed
against the Lessee and shall not be dismissed or stayed
within thirty (30) days after the filing thereof; or
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(8) Except as otherwise provided in paragraph
(a) of Section 21 hereof, the Lessee shall, without
the prior written approval of the Port Authority,
become a possessor or merged corporation in a
merger, a constituent corporation in a consolidation,
or a corporation in dissolution; or

(9) The Lessee shall fail duly and punctually
to pay the rentals or fees or to make any other
payment required hereunder when due to the Port
Authority; or

(10) The Lessee shall fail to keep, perform
and observe each and every other promise, covenant
and agreement set forth in this Agreement on its
part to be kept, performed, or observed, within
twenty (20) 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 twenty (20) days after receipt
of notice and continues such performance without
interruption except for causes beyond its control) ;

then upon the occurrence of any such event or at any time
thereafter during the continuance thereof, the Port Authority
may upon fifteen (15) days' notice terminate the rights of
the Lessee hereunder and the letting, such termination to be
effective upon the date specified in such notice. Such

right of termination and the exercise thereof shall be and
operate as a conditional limitation.

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

(c) No acceptance by the Port Authority of rentals
fees, charges or other payments in whole or in part for any period
or periods after a default of any of the terms, covenants and
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conditions hereof to be performed, kept or observed by the
Lessee shall be deemed a waiver of any right on the part of
the Port Authority to terminate the letting, except that no
claim of default for non-payment shall be asserted under
this Section 23 with respect to any installment of rental,
fee, charge or other payment to the extent the same has been
accepted by the Port Authority.

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

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

Section 24. Right of Re-entry

The Port Authority shall, as an additional remedy
upon the giving of a notice of termination as provided in
Section 23 hereof, have the right to re-enter the premises
and every part thereof upon the effective date of termination
without further notice of any kind, and may regain and
resume possession either with or without the institution of
summary or any other legal proceedings or otherwise. Such
re-entry, or regaining or resumption of possession, however,
shall not in any manner affect, alter or diminish any of the
obligations of the Lessee under this Agreement, and shall in
no event constitute an acceptance of surrender.

Section 25. Waiver of Redemption

The Lessee hereby waives any and all rights to
recover or regain possession of the premises and all rights
of redemption, granted by or under any present or future law
in the event it is evicted or dispossessed for any cause, oOr
in the event the Port Authority obtains possession of the
premises in any lawful manner.
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Section 26. 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 23 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
24 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 shall
remain in full force and effect for the full term of the
letting under this Agreement, and the amount or amounts of
damages or deficiency shall become due and payable to the
Port Authority to the same extent, at the same time or times
and in the same manner as if no termination, cancellation,
re-entry, regaining or resumption of possession had taken
place. The Port Authority may maintain separate actions
each month to recover the damage or deficiency then due or
at its option and at any time may sue to recover the full
deficiency less the proper discount, for the entire unexpired
term.

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

(1) On account of the constant factor
of the Lessee's Ground Rental obligation, the amount of
the total of the constant factor of all annual Ground
Rentals less the amount attributable to the constant
factor in the installments of said annual Ground Rentals
payable prior to the effective date of termination except
that the credit to be allowed for the amount attributable
to the constant factor in the installment payable on
the first day of the month in which the termination is
effective shall be prorated for the part of the
month the letting remains in effect, on the basis of the
actual number of days in the month;
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(2) On account of the Airport Services
Factor of the Lessee's Ground Rental obligation, an
amount equal to the product resulting from multiplying
the tentative Airport Services Factor in effect at the
time such termination or cancellation (or re-entry,
regaining or resumption of possession) occurs by the number
of full years remaining in the balance of the term, provided,
however, that if only a portion of a year remains
in the balance of the term or if a portion of a year in
addition to a number of full years remains in the balance
of the term, an amount shall be added to the product
determined hereinabove which amount shall be equal to the
product resulting from multiplying the aforementioned
tentative Airport Services Factor by a fraction the numerator
of 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.

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

Section 27. Reletting by the Port Authority

The Port Authority upon termination or cancella-
tion pursuant to Section 23 hereof, or upon any re-entry,
regaining or resumption of possession pursuant to Section 24
hereof, may occupy the premises or may relet the premises,
and shall have the right to permit any person, firm or
corporation to enter upon the premises and use the same.

Such reletting may be of part only of the premises or a part
thereof together with other space, and for a period of time

the same as or different from the balance of the term hereunder
remaining, and on the terms and conditions the same as or
different from those set forth in this Agreement. The Port
Authority shall also, upon termination or cancellation

pursuant to the said Section 23, or upon its re-entry,
regaining or resumption of possession pursuant to the said
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Section 24, have the right to repair or to make structural

or other changes in the premises and the suitability thereof
for the purpose of the Lessee under this Agreement, without
affecting, altering or diminishing the obligations of the
Lessee hereunder. In the event either of any reletting or

of any actual use and occupancy by the Port Authority (the
mere right of the Port Authority to use and occupy not being
sufficient however) there shall be credited to the account

of the Lessee against its survived obligations hereunder any
net amount remaining after deducting from the amount actually
received from any lessee, licensee, permittee or other
occupier in connection with the use of the said premises or
portion thereof during the balance of the letting as the

same is originally stated in this Agreement, or from the
market value of the occupancy of such portion of the premises
as the Port Authority may during such period actually use

and occupy, all expenses, costs and disbursements incurred

or paid by the Port Authority in connection therewith. No
such reletting shall be or be construed to be an acceptance
of a surrender.

Section 28. Remedies to be Non-Exclusive

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

Section 29. Surrender

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

Section 30. 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
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representatives of the Port Authority and of the Lessee.
Except as expressly provided in this Section, neither the
doing of, nor any omission to do, any act or thing, by any
of the officers, agents or employees of the Port Authority,
shall be deemed an acceptance of a surrender of the letting
or of this Agreement.

Section 31. Effect of Basic Lease

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

Section 32. Removal of Property

All personal property (including trade fixtures)
removable without injury to the premises, which are installed
by the Lessee in or on the premises leased to the Lessee
pursuant to the Agreement, shall be deemed to be and remain
the property of the Lessee. All such property may at the
Lessee's option be removed by the Lessee from the premises
at any time during the term of this Lease and shall, unless
otherwise agreed in writing by the parties hereto, be removed
by the Lessee on or before the expiration or other termination
of the term of this Lease. If the Lessee shall fail to
remove its property on or before the termination or explration
of this Agreement, the Port Authority may remove such property
to a public warehouse for deposit or retain the same in its
own possession, and sell the same at public auction, the
proceeds of which shall be applied first to the expenses of
removal, storage and sale, second to any sums owed by the
L.essee to the Port Authority, with any balance remaining to
be paid to the Lessee; if the expenses of such removal,
storage and sale shall exceed the proceeds of sale, the
Lessee shall pay such excess to the Port Authority upon
demand.

Section 33. Brokerage

The Lessee represents and warrants that no
broker has been concerned on its behalf in the negotiation
of this Agreement and that there is no broker who is or may
be entitled to be paid a commission in connection therewith.
The Lessee shall indemnify and save harmless the Port Authority
of and from any claim for commission or brokerage made by
any and all persons, firms or corporations whatsoever for
services rendered to the Lessee in connection with the
negotiation or execution of this Agreement.
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Section 34. Limitation of Rights and Privileges Granted

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

(b) The premises are let to the Lessee and the
Lessee takes the same subject to all the following: (1)
easements, restrictions, reservations, covenants and agree-
ments, if any, to which the premises may be subject, rights
of the public in and to any public street, (ii) rights, 1f
any, of any enterprise, public or private which is engaged
in furnishing heating, lighting, power, telegraph, telephone,
steam, or transportation services and of the City of Elizabeth
and State of New Jersey; (iii) permits, licenses, regulations
and restrictions, if any, of the United States, the City of
Elizabeth or State of New Jersey, or other governmental
authority.

(c) The Lessee acknowledges that it has not
relied upon any representation or statement of the Port
Authority or its Commissioners, officers, employees or
agents as to the condition of the premises or the suitability
thereof for the operations permitted on the premises by this
Agreement. 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 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 material risk 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 commencement of the
term of the letting hereunder.
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Section 35. Notices

Except where expressly required or permitted
herein to be oral, all notices, directions, requests, consents
and approvals required to be given to or by either party
shall be in writing, and all such notices and requests shall
be personally delivered to the duly designated officer or
répresentative of such party or delivered to the office of
such officer or representative during regular business
hours, or forwarded to him or to the party at such address
by registered or certified mail. The Lessee shall from time
to time designate in writing an office within the Port of
New York District and an officer or representative whose
regular place of business is at such office upon whom
notices and requests may be served. Until further notice,
the Port Authority hereby designates its Executive Director,
and the Lessee designates the person named on the first page
hereof as their officers upon whom notices and requests may
be served, and the Port Authority designates its office at
One World Trade Center, New York, New York 10048, and the
Lessee designates its office at Hangar 55, Newark Interna-~-
tional Airport, Newark, New Jersey 07114, Attn: Vice-
President, Properties and Facilities Dept., 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.
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Section 36. Facilities Non-Discrimination

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

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

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

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

Section 37. Affirmative Action

In addition to and without limiting the provisions
of Section 2(c) (18) and Sections 51 and 51A hereof, the
Lessee assures that it has undertaken an affirmative action
program as required by 14 CFR Part 152, Subpart E, to insure
that no person on the grounds of race, creed, color, national
origin, or sex be excluded from participating in any employment
activitiesgs covered in 14 CFR Part 152, Subpart E. The
Lessee assures that no person shall be excluded on these
grounds from participating in or receiving the services or
benefits of any program or activity covered by this subpart.
The Lessee assures that it will require that its covered
suborganizations provide assurances to the Lessee that they
similarly will undertake affirmative action programs and
that they will require assurances from their suborganizations,
as required by 14 CFR Part 152, Subpart E, to the same
effect.
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Section 38. Place of Payments

All payments required of the Lessee by this
Agreement shall be made at the office of the Treasurer
of the Port Authority, One World Trade Center, New York,
New York 10048, or to such other officer or address as
may be substituted therefor.

Section 39. Construction and Application of Terms

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

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

Section 40. Non-liability of Individuals

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

Section 41. No Services by the Port Authority

The Port Authority shall not be obligated
to provide any utilities or services whatsoever, includ-
ing ground transportation services, with respect to the
premises nor to police the same or keep the same free from
snow, ice or otherwise unobstructed and available for use
by the Lessee. Notwithstanding the foregoing the Port
Authority may elect to provide extermination service in
the enclosed portions of the premises for which the Lessee
agrees to pay its pro rata share of the reasonable cost
thereof, upon demand.
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Section 42. Outside Utility Lines

The Port Authority, shall, if and to the extent
required, bring appropriate roadway access stubs and service
lines for the supply of cold water, electric power, telephone
(limited to four telephone conduits) and sanitary and storm
sewers to such locations, at the perimeter of the premises
or to other locations off the premises as the Port Authority
shall determine. The Lessee at its sole cost and expense is
hereby obligated to tie its utility lines and roadways into
such locations at or near the perimeter of the premises
where such utility service lines and roadway access stubs
will be brought by the Port Authority hereunder. The Port
Authority shall have no obligation to make available any
service lines or roadway access stubs to any location prior
to receiving certification from a responsible officer of the
Lessee that all of the construction work has been substantially
completed and that the Lessee is ready to tie its Utility
Lines and Circulation Areas into the service lines and
roadway access stubs to be furnished by the Port Authority.

Section 43. Automobile Parking

Except as provided in Section 6 hereof, the
Lessee shall prevent all persons from parking automobiles on
the premises, except that automobiles may be permitted to be
on the premises for a reasonable period of time for the
purpose of discharging or picking up passengers and for
official and special purposes.

Section 44, Definitions

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

(a) "Airport" shall mean the land and premises
in the County of Essex and State of New Jersey, which are
westerly of the right of way of the Central Railroad of New
Jersey and are shown upon the exhibit attached to the agreement
between the City of Newark and the Port Authority referred
to in paragraph (b) below, said exhibit being marked "Exhibit
'A'" as contained within the limits of a line of crosses
appearing on said exhibit and designated "Boundary of Terminal
Area in City of Newark", and lands contiguous thereto which
may have been heretofore or may hereafter be acquired by the
Port Authority to use for air terminal purposes.
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(b) "Basic Lease" shall mean the Agreement
between the City of Newark and the Port Authority dated
October 22, 1947 as the same from time to time may have been
or may be supplemented or amended. Said Agreement, dated
October 22, 1947, has been recorded in the Office of the
Register of Deeds for the County of Essex on October 30,
1947, in Book E-110 of Deeds at pages 242, et seq.

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

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

(e) "Letting" shall mean the letting under

this Agreement for the original term stated herein, and
shall include any extension thereof.

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

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

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

(i) "Runways" (including approaches thereto)
shall mean the portion of the Airport used for the purpose
of the landing and taking-off of aircraft.
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(j) "General Manager" or "General Manager of
the Airport" shall mean the person Oor persons from time to
time designated by the Port Authority to exercige the powers
and functions vested in the said Manager by this Agreement;
and until further notice from the Port Authority to the
Lessee it shall mean the person holding the office of and
designated as General Manager, New Jersey Airports.

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

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

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

(n) "Scheduled Aircraft Operator" shall mean a
Civil Aircraft Operator engaged in transportation by aircraft
operated wholly or in part on regular flights to and from
the Airport in accordance with published schedules; but so
long as the Federal Aviation Act of 1958, as amended, or any
similar federal statute providing for the issuance of Foreign
Air Carrier Permits or Certificates of Public Convenience and
Necessity or Certificates for all-cargo air service or sub-
stantially similar permits or certificates, is in effect, no
person shall be deemed to be a Scheduled Aircraft Operator
within the meaning of this Lease unless he also holds such
a permit or certificate.
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(0) "Noise costs" as used herein, shall be
deemed to include but not be limited to any and all costs,
liabilities, obligations, damages and exXpenses arising or
alleged to arise out of any claim or demand resulting from
or alleged to result from noise from or in connection with
the operation or use of the Airport, or from flights of
aircraft to or from the Airport, or from aircraft thereon,
or from any alleged trespasses, nuisances, taking or any
other cause of action and from any liability or responsibility
imposed upon the Port Authority in connection with any of
the foregoing which may be assessed, levied, incurred,
charged or imposed upon the Port Authority including any and
all monies paid or expenses incurred or judgments paid or
settlements made with any third parties in connection therewith
including all costs and expenses of litigation or settlement
and reasonable attorneys' fees.

(p) ‘“Unamortized Capital Investment" shall mean
for purposes of this Lease, the amount of the Lessee's invest-
ment in the premises arising out of the performance by the Lessee
of the construction work pursuant to and as set forth in Section
2 of this Lease with respect to the Packing Handling Facility
after deduction therefrom of an amount equivalent to an allowance
for depreciation and amortization. Such allowance will be com-
puted on a straight-line basis from the date of the completion
of the Package Handling Facility to the end of the average useful
life (as determined under sound accounting practices) or the end
of the Lease, whichever is the shorter.

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

For purposes of this paragraph (p), the Lessee's
investment in the premises shall be equal to the sum of: (i) the
amounts paid by the Lessee to independent contractors for work
actually performed and labor and materials actually furnished in
connection with the construction of the Package Handling Facility;
and (ii) the payments made and expenses incurred by the Lessee,
in connection with such construction, for engineering, architectural,
professional and consulting services and the supervision of con-
struction, provided, however, that such payments and expenses
pursuant to this item (ii) shall not exceed 10% of the amounts
described in item {(i); in each case, as the above-mentioned amounts,
payments and expenses are evidenced, from time to time, by certi-
ficates of a responsible fiscal officer of the Lessee, sworn to
before a Notary Public and delivered to the Port Authority, which
certificates shall (a) set forth, in reasonable detail, the amounts
paid to specified independent contractors, the payments made to
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other specified persons and the other expenses incurred by the
Lessee, which have not previously been reported in certificates
delivered to the Port Authority, (b) have attached thereto
reproduction copies or duplicate originals of the invoices of
such independent contractors and other persons acknowledging the
receipt by them of such amounts and payments, and (c) certify
that the amounts, payments and expenses therein set forth
constitute portions of the Lessee's investment in the premises
for the purposes of this Lease.

Section 45. Common Use of the Airport

The Port Authority hereby grants to the Lessee
the right to use at any time during the term of this Agreement,
in common with others whom the Port Authority may authorize
so to do, the Public Aircraft Facilities (as hereinafter
defined) for or in connection with Aircraft operated by the
Lessee, for the purposes for which such facilities are
provided, and all common and public roads, roadways and
other means of access as they may from time to time be
provided by the Port Authority to or from the Public Air-
craft Facilities and all other existing common and public
areas, space, facilities and conveniences and such additional
common and public areas, space, facilities and conveniences
as may from time to time be provided by the Port Authority
at the Airport, at the time and times and for the purpose
and purposes for which they are provided and subject to the
terms and conditions (including the payment of fees or other
charges which may now or in the future be imposed for said
use) upon which they are made available therewith.

Section 46. Expansion, Maintenance and Operation of
Public Aircraft Facilities

Pursuant to the Federal Airport Act and Regula-
tions thereunder, the Port Authority has filed with the
Administrator of the Federal Aviation Agency a revised
Master Plan (layout) of the Airport as shown on Port Authority ‘
Drawing No. NA72-36.

Nothing contained herein shall be construed as
a representation or agreement by the Port Authority that the
Master Plan (layout) as revised will not be further changed
or modified from time to time or abandoned. Drawing No.
NA72~36 expresses the Port Authority's tentative plans only
as of the date hereof and it is understood that such plans
are subject to change at the discretion of the Port Authority.
In addition to the facilities shown on the Master Plan
(layout), the Port Authority may from time to time provide
other and extended Public Aircraft Facilities, the costs of
which additional 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 additional
costs result from any one or more of the following factors:
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(a) Technical advances in ailrcraft design;

(b) Orders or requirements of governmental
authorities which are pertinent to the Lessee's
alrcraft 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
jurisdiction requiring the acquisition by the Port
Authority of additional lands or the making of
compensation to owners of adjoining lands for the
taking thereof or where a constructive taking has
been found;

(d) All costs, expenses, damages and judgments
incurred by or imposed upon the Port Authority
because of or as constituting noise costs (as the
words '"noise costs" are defined in paragraph (o)
of Section 44 hereof). The Port Authority agrees
to glve to the Lessee prompt notice of any claim
made against it or the institution of any suit
seeking or demanding noise costs damage. The
ILessee shall have a right to Jjoin in the defense
of any such claim or suit.

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

(f) Expenditures made by the Port Authority in
addition to those resulting from the foregoing
factors where the additional expenditures are such
that would have been made by a reasonably prudent
Airport Operator. Cost Factors (including all
elements of cost incurred or accrued) as set forth
in Schedule C, as necessary in providing the
Public Aircraft Facilitieg, are hereby agreed to
and accepted as expenses incurred by a reasonably
prudent Airport Operator.

For the purposes of this Ageement, 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 for the
following purposes regardless of whether or not they are
actually used or usable in whole or in part by the Lessee:
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(a) Public Ramp and Apron Area
(b) Runways
(¢) Taxiways

(d}) Facilities incidental to the Runways,
Public Ramp and Apron Area, Aircraft Parking and
Storage space and Taxiways by which is meant
facilities and equipment for the monitoring of
alrcraft noise decibels and facilities for the
purpose of controlling or assisting 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
electronic aids or other aids to operations,
navigation or ground control of Aircraft whether
or not of a type herein mentioned and even though
located at sites located away from the other
Public Aircraft Facilities or outside the Airport.

The designation by the Port Authority by Rules
or Regulations, promulgated pursuant to Section 9 hereof, of
the particular portions of the Public Ramp and Apron Area
for use by the Aircraft of particular Aircraft Operators or
for use by particular types of Aircraft or for use for
particular operations shall not affect the status of such
Area as Public Aircraft Facilities.

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 economic and
technical changes in transportaion by aircraft justify and
subject to available land and commensurate with the reasonably
prudent operation of the Airport, and so far as economically
practicable in the light of the flight fees that the Lessee
and other lessees of space at the Airport pay and subject to
the ability of the Port Authority to finance such construction
and maintenance, the Port Authority during the term of this
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Agreement shall provide reasonably suitable Public Aircraft
Facilities for such traffic needs. The Port Authority shall
maintain such Public Aircraft Facilities, as and when provided,
in a manner consistent with the operation of the Airport by

a reasonably prudent Airport Operator.

Section 47. Use of Public Aircraft Facilities

The Public Aircraft Facilities shall be available
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 desig-
nated aircraft.

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

Notwithstanding any of the foregoing, the use
of the Public Aircraft Facilities shall be subject to existing
Port Authority Rules and Regulations and such further reason-
able rules and regulations as the Port Authority may from
time to time promulgate pursuant to Section 9 hereof including,
without limitation thereto, such further rules and regulations
as impose other or different restrictions as to the types,
weights or characteristics of Aircraft which may use the
same. The Port Authority by such rules and regulations may
forbid or limit the use of the Public Aircraft 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.
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Section 48. Flight Fees

(a) Commencing on the Completion Date (herein-
after called the "Schedule C Date") and throughout the term
of this Agreement, the Lessee shall pay to the Port Authority
the flight fees established by the Port Authority from time
to time in accordance with the provisions of Schedule C, for
each and every takeoff of each and every Airgraft 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. The Lessee understands that the tentative
flight fee set forth in Schedule C at the rate of $2.6475 per
thousand pounds of Maximum Weight for Take-off consists of a
tentative P.A.F. Charge Factor of per thousand pounds
which is the final P.A.F. Charge Factor which would be in effect
for the calendar year 1982 if the Lessee commenced payment of the
flight fee on the commencement date of the term of the letting
hereunder, and consists of a tentative Airport Services Charge
Factor of per thousand pounds which is the final Airport
Services Crrary actor which would be in effect for the calendar
vear 1982 if the Lessee commenced payment of the flight fee on
the commencement date of the term of the letting hereunder. For
the calendar year 1983 and for each and every calendar year there-
after the P.A.F. Charge Factor and the Airport Services Charge
Factor shall be adjusted in accordance with the provisions of
Schedule C.

(b) "Maximum Weight for Take-off" when used
with reference to Aircraft shall mean the Maximum Weight at
which such Aircraft is authorized to take-off from the
Airport by the Federal Governmental Agency or Agencies
having jurisdiction, under conditions of zero wind velocity
and standard atmosphere, on the least restricted Runway
which i1s available for take-off by such Aircraft under the
Rules and Regulations of the Port Authority, provided, that
Runways shall be deemed to be available for use under the
Rules and Regulations of the Port Authority, within the
meaning of this definition, in cases where they are not
actually available for periods of less than forty-eight (48)
hours because of snow, ice or other 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.
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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 the term of this Agreement,
including the month following the expiration of this Agreement,
the Lessee shall furnish to the Port Authority a statement
duly certified by an authorized officer of the Lessee certi-
fying the number of take-offs by type of Alircraft operated
by the Lessee during the preceding calendar month. The
Lessee shall pay to the Port Authority at the time it is
obligated to furnish to the Port Authority the foregoing
statement the flight fees payable by the Lessee for its
Alrcraft 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 under the Lease. The flight fees shall be payable
by the Lessee whether or not the Lessee uses any or all of
the Public Aircraft Facilities in addition to the runways.

Section 49. Fuel Gallonage Fees

(a) Effective as of the Completion Date, the
Lessee shall pay to the Port Authority, in monthly instal-
lments, for each and every gallon of fuel delivered by the
Airport's fuel system operator 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, attached
hereto and hereby made a part hereof. Fuel may be delivered
to the Bulk Fuel Storage facilities and to the fuel system
at the Airport only by a supplier of aviation fuel who is a
fuel storage permittee at the Airport.

The said gallonage fee is made up of two
factors, a Systems Charge Component and an Airport Services
Charge Component, as set forth in Schedule D. The Lessee
understands that the tentative gallonage fee set forth in
Schedule D at the rate of per gallon consists of a
tentative Systems Charge Component of per gallon
which is the final Systems Charge Component which would be
in effect for the calendar year 1982 if the Lessee commenced
payment of the gallonage fee on the commencement date of the
term of the letting hereunder, and consi ~f a tentative
Airport Services Charge Component of per gallon
which is the final Airport Services Charge Component which
would be in effect for the calendar year 1982 if the Lessee
commenced payment of the gallonage fee on the commencement
date of the term of the letting hereunder. For the calendar
yvear 1983 and for each and every calendar year thereafter
the Systems Charge Component and the Airport Services Charge
Component shall be adjusted in accordance with the provisions
of Schedule D.
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(b) The Lessee shall pay to the Port Authority
or its independent contractor, as the case may be, an addi-
tional charge for defueling services performed at the Airport
for the Lessee of for each and every
gallon of fuel removed Irom such aircraft by the Port Authority
or its said independent contractor, as the case may be, at
the Airport, provided, however, that the Part Authority or
its said independent contractor, as the cace may be, shall
make no charge if such defueling is necescsitated because of
the negligence of the Port Authority or its independent
contractor.

Section 50. Quiet Enjoyment

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

Section 51. Affirmative Action Guidelines
Equal Employment Opportunity

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

The Lessee as well as each bidder, contractor
or subcontractor of the Lessee (herein collectively referred
to as "the Contractor") must fully comply with the following
conditions set forth in this Section as to each construction
trade to be used on the construction work or any portion
thereof (said conditions being herein called "Bid Conditions").
The Lessee hereby commits itself to the geoals for minority
and female utilization set forth below and all other require-
ments, terms and conditions of the Bid Conditions. The
Lessee shall likewise require the Contractor to commit
itself to the said goals for minority and female utilization
set forth below and all other requirements, terms and condi-
tions of the Bid Conditions by submitting a properly signed
bid.
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II. The Lessee and the Contractor shall each
appoint an executive of its company to assume the responsi-
bility for the implementation of the requirements, terms and
conditions of the following Bid Conditions:

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

(1) Minority participation: 32%
(2) Female participatioi: 6.9%

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

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

(b) The Contractor shall provide written
notification to the lLessee and the Lessee shall provide
written notification to the Manager of the Egqual Opportunity
Programs Unit of the Port Authority within L0 working days
of award of any construction subcontract in excess of $75,000
at any tier for construction work. The notification shall
list the name, address and telephone numbe: of the subcon-
tractor; employer identification number; estimated starting
and completion dates of the subcontract; and the geographical
area in which the subcontract is to be performed.

- 76 -
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(c) As used in these specifications:

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

(2) "Minority" includes:

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

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

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

(iv) American Indian or Alaskan

Native (all persons having
origins in any of the original
peoples of North America and
maintaining identifiable
tribal affiliations through
membership and participation

; or community identification).

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

(e) The Contractor shall implement the specific
affirmative action standards provided in subparagraphs (1)
through (16) of paragraph (h) hereof. The goals set forth
above are expressed as percentages of the total hours of

- 77—
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employment and training of minority and fenale utilization
the Contractor should reasonably be able to achieve in each
construction trade in which it has employees in the premises.
The Contractor is expected to make substantially uniform
progress toward its goals in each craft during the period
specified.

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

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

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

(1) Ensure and maintain a working environ-
ment free of harassment, intimidation, and coercion at

all sites, and in all facilities at which the Contractor's

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

(2} Establish and maintzin a current list
of minority and female recruitment scurces, provide
written notification to minority and female recruitment

sources and to community organizations when the Contractor

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

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

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

() Disseminate the Contractoxr's EEO
policy by providing notice of the pclicy to unions and
training programs and requesting their cooperation in
assisting the Contractor in meeting its EEQ obligations;
by including it in any policy manual and collective
bargaining agreement; by publicizing it in the Contract-
or's newspaper, annual report, etc.; by specific review
of the policy with all management personnel and with
all minority and female employees at least one a year;
and by posting the Contractor's EEQ policy on bulletin
boards accessible to all employees at each location
where construction work is performed.
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(7) Review, at least every six months the
Contractor's EE(0 policy and affirmative action obligations
hereunder with all employees having any responsibility
for hiring, assignment, layoff, termination or other
employment decisions including specific review of these
items with on-premises supervisory personnel such as
Superintendents, General Foremen, etc., prior to the
initiation of construction work at the premises. A
written record shall be made and maintained identifying
the time and place of these meetings, persons attending,
subject matter discussed, and disposivion of the
subiject matter.

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

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

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

(11} Tests and other selaction requirements
shall comply with 41 CFR Part 60-3,
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(12) Conduct, at least every six months,
an inventory and evaluation at least =i all minority
and female perscnnel for promotional «oportunities and
encourage these employees to seek or io prepare for,
through appropriate training, etc., such opportunities.

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

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

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

(L6} Conduct a review, at least every six
months, of all supervisors' adherence to and performance
under the Contractor's BEEO policies and affirmative
action obligations.

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



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

(k) The Contractor shall not use the goals and
~imetables or affirmative action standards to discriminate against
any person because of race, color, religion, sex, or national oric:n.

(1) The Contractor shall not i~nter into any sub-
~ontract with any person or firm debarred from Government contract:
pursuant to Executive Order 11246.

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

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

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

(p) Nothing herein provided shall be construed
as a limitation upon the application of any laws which establish
different standards of compliance or upon the application of
requirements for the hiring of local or other area residents
(e.g., those under the Public Works Employment Act of 1977 and
the Community Development Block Grant Program).
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Section 51A.

contractor
meaningful
(MBE's) in
shall mean
performing

Minority Business Enterprises Program

As a matter of policy the Port Authority
requires the Lessee and the Lessee shall require the general
to use every good faith effort to provide for
participation by Minority Business Enterprises

the construction work. "Meaningful participation”
that at least ten percent (10%) of the firms

the construction work are MBE's. A Minority
Business Enterprise shall mean a company c¢r firm at least

51% of which is owned and controlled by a minority or minor-
ities. A minority shall be as defined in Section 51 (II) (c)
hereof. Good faith =fforts to include meaningful participation
by MBE's shall include at least the following:

d e

Making plans and speciiications for
prospective constructicn work available
to MBE's in sufficient time for review.

Utilizing the list of ~ligible MBE's
maintained by the Port Authority or
seeking minorities from other sources
for the purpose of soliciting bids for
subcontractors.

fncouraging the formation of joint
ventures, partnerships or other similar
arrangements among subcontractors, where
appropriate, to insure that the Lessee

and Contractor will mee=t their obligations
hereunder.

Insuring that provision is made to
provide progress payments to MBE's on a
imely basis.

Not requiring bonds from and/or providing
pbonds and insurance for MBE's, where
appropriate.



Section 52. Force Majeure

(a) The Port Authority shall not be liable for
any failure, delay cr interruption in perfarming its obliga-
tions hereunder due bto causes or condition= beyond the
control of the Port authority. Further, the Port Authority
shall not be liable unless the failure, dciay or interruption
shall result from fazilure on the part of fhe Port Authority
to use reasonable care to prevent or reascnable efforts to
cure such failure, delay or interruption.

(b) ©No apatement, diminutio«n or reduction of
the rental, fees or other charges payable by the Lessee,
shall be claimed by or allowed to the Less-e for any incon-
venience, interruption, cessation or loss of business or
other loss caused, directly or indirectly, by any present oOr
future laws, rules, requirements, orders, directions, ordin-
ances or regulations of the United States of America, or of
the state, county or city governments, or of any other
municipal, governmertal or lawful authority whatsocever, or
by priorities, raticoning or curtailment of labor or materials,
or by war or by any matter or thing resull ing therefrom, or
by any other cause or condition beyond the control of the
Port Authority, nor shall this Agreement b2 affected by any
such causes or conditions.

Section 53. Entire Agreement

This Aqceement consists of tnez following:
Sections 1 through %3, inclusive, Schedules A, C and D
and Exhibits A and ©. It constitutes the entire
agreement of the parties on the subject matter hereof and
may not be changed, modified, discharged «r extended except
by written instrument duly executed by the Port Authority
and the Lessee. Th~ Lessee agrees that no representations
or warranties shall be binding upon the Pnrt Authority
unless expressed in writing in this Agreeuent.

IN WITHNESS WHEREOF, the parties heretoc have
executed these prescnts the day and year first above written.

ATTEST: THE PORT AUTHORITY QF NEW YORK
O\ , AND NEW JEESBY
s (? Dt € _ By_ A e TEE
I’. . ‘.S‘E’CRET._AB A ,'4» [T ) M “ﬂ" ‘,ﬂ.’r; Q . t : \n.' . Tk N
;) BBOREMARD oo (Pitle) ii6r: 13 Sloane-Deputy Direcior of AVA'-,-.(lQH

: s r
! i )

'Cﬁ, i dlw' (Seal)
ATTEST: ™ il FEDERAL EXF!ESS CORPORATION
ot ) ] by
Ve Miend e T A A
IS - By 1 AL se
" pssigtant Sec yp r;.'ap;%»ﬁ'ﬁ‘ TR *eg T
3 :{ ;1(: (Title“'*E” / '“Eiggg' @Zgg ént
ORTEAY I (ddrporate Seal)
S APPROVED AS TO FORM

- R4 - T ud sr = T
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SCHEDULE A

The Lessee shall pay the Ground Rental at the rate and
at the time stated in paragraph (a) of Item I of Section 4 of
the Agreement to which this Schedule is attached (which Agreemen:
is hereinafter sometimes called "the Lease’), as sald rate is
to be adjusted as of the Ground Rental commencement date, until
the said rate is further adjusted, all as hereinafter provided.
After the close of calendar year 1983 and =z:fter the close of
each calendar year thereafter, the Port Authority will adjust
the Airport Services Factor of the annual rental specified in
paragraph (b) of Item I of Section 4 of the Agreement, upwards
or downwards, as follows:

I. The Port Authority shall detormine the total of thu
following major elemznts of costs actually incurred or accrued
during the calendar vear for which the adjustment is being made.
in connection with Airport Services:

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

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

Authority non-revenue producing areas.

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

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

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

Page 1 of Schedule A
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ITII. The Port Authority will multiuly the Airport Services
Factor as stated in paragraph (b) of Item I of Section 4 of the
Agreement by a fraction the numerator of which shall be the total
of the majoxr elements of costs actually incurred or accrued as
determined under Paragraph I, subparagraphs (a) through (d) abovs
and the denominator of which shall be the iotal of the major elements
of costs actually incurred or accrued as determined for the year
prior to the year for which the adjustment is being made (for the
calendar year 1983 adjustment, it is hereby agreed said denominaior
shall be $13,981,564); and the resulting product shall be multipliied
by a fraction the nuserator of which shall be the percentage deter-
mined in Paragraph II above and the denominator of which shall b«
the actual percentage of total developed lund area occupied by the
Lessee's premises deiarmined for the year (cior to the year for
which the adjustment is being made (for the calendar year 1983
adjustment, it is hereby agreed said denominator shall be 01.924:).

IV. The resultant product shall constitute the final Air-
port Services Factor for the calendar year for which the adjustment
is being made. It shall also constitute the tentative Airport
Services Factor for the calendar year in which such factor is cal-
culated. When the Ground Rental commencement date occurs, the
Ground Rental shall be adjusted and the Airport Services Factor then
in effect shall be the amount due and payable by the Lessee to the
Port Authority. Thereafter the final Airport Services Factor shall
be the amount due and payable by the Lessec to the Port Authority
for the calendar year so adjusted and for the months which have
elapsed since the end of that calendar yeav. The Lessee shall
continue to make payments based on the new tentative Airport Services
FPactor until the same is further adjusted.

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

VI. 1In the event more than one iirport Services Factor is in
effect during a calendar year for reasong other than the adjustmnent
pursuant to Paragraph IV hereof, resulting in more than one resulitant
product after the adjustments pursuant to Paragraph V hereof have been
made, the resultant product of that adjustment involving the Airport
Services Factor in effect at the end of the calendar year for which
the adjustment is being made shall constitute the final Airport Ser-
vices Factor for the portion of said calendar year during which =aid
Alrport Services Factor was in effect. It shall also constitute the

Page 2 of Schedule A
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tentative Airport Services Factor for the calendar year in
which such factor is aalculated. All other resultant products
shall each constitute the final Airport Serwvices Factor for
that portion of the calendar year for which the adjustment

is being made during which the respective tentative Airport
Services Factor was in effect.

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

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

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

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

Pace 3 of Schedule A
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(c) "Dort Authority Investment" as used for
computation of fixed charges shall consist of:

Construction costs

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

(2) premiums or charges for Performance
Ponds;

(3) insurance premiums or <harges;

(4) «direct payroll and expcnses of Port

Authority forces engag~id in performance
or supervision of construction work,
-harged in accordance with Port Authority
accounting practice.

Engineering Services

(1) wpayments to outside consultants and
¢ngineering firms;

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

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

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

Ligquidated overhead in lieu of the Port
Authority's administration aad overhead costs
in the amount of ten percent (10%) of the sum
of all other elements of cost included in

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

Financial Expense on the foragoing computed

in accordance with Port Authority accounting
practice.

Page 4 of Schedule A



(a) "i"ixed charges on Port 1uthority invest-
ment" shall mean amortization and interest on Port
Authority investment in items coirnleted subsequent
to December 31, 1964. Such fixe« charges shall be
determined on the basis of an eqgi::l annual payment
method. Tha interest factor used in determining
the fixed charges for all of the foregoing shall
be the weichted average coupon r. e for the twelve
months ending November 30 of eacl year, rounded to
the nearest hundredth percent, o» all long-term
bonds outs! ainding, the proceeds I which were macde
available ror construction at the Airport.

(e) ‘wne symbol "$" and the words "percentum”
and “percent" whenever used herein or in the
Agreement =hall be deemed to be sed synonymously
and interchangeably.

For the Port Authority

v, lr[A

For thé lLesscve

V. P LL@&HL&NDH\C TIES

Initialled:
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SCHEDULE C

I. (a) Commencing on the Schecule C Date as defined
in Section 48 of Pori Authority Agreement to. ANA-041 (hereinaftar
called "the Agreement") with Federal Express Corporation (hereinafter
called "the Lessee") at Newark International Airport (hereinafter
called "the Airport"), and continuing ther=after throughout the
remainder of the term of the Agreement, the Lessee shall pay to
the Port Authority a flight fee for each and every take-off made
by any aircraft operated by the Lessee. Yor calendar year 1983
and for the months of 1984 prior to the fuither adjustment of the«
tentative flight fee to a finalized flight fee for calendar yeal
1983 as hereinafter provided, a tentative flight fee has been es-ab-
lished for each and cvery take-off at the rate of $2.6475 per
thousand pounds of Maximum Weight for Takc~Off, which tentative
flight fee represents the summation of the following factors:

(1) A P.A.F. Charge Factor, which pertains to the
Port Authority's snow removal operations and provision,
operation, maintenance, servicing, revair and replacement
of and to the Public Aircraft Facilities and Airport
emergency services. (For calendar yea.ar 1983,
per thousand pcunds represents the tentative harge
Factor); and

(2) aAn Airport Services Charge Factor which
pertains to the Port Authority's snow removal operations

and provision, operation, maintenance. repair and
replacement with respect to Airport Services. (For
calendar year 1983, per thousand pounds repre-

sents the tentative Airport Services Charge Factor).

ITI. After the close of calendar vear 1983 and after
the close of each calendar year thereafter, the Port Authority
will adjust the tentative flight fee for tne applicable calendar
year, upwards or downwards, to a finalized flight fee for each
such calendar year, as follows:

(A) P.A.F, Charge Factor

(1) The Port Authority shall determine the
total of the following major elements of costs actually
incurred or accrued during calendar year 1983 or other
calendar year Sor which the adjustment 1s being made in
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connection with the Public Aircraft Facilities:

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

(b) the Port Authority's cost of direct
labor, materials, payments to contractors and
suppliers, the Port Authority's cost charged to the
Emergency Service Functions at the Airport (whether
performed by the Airport Police section or other
section or sections or other Port Authority organiz-
ation unit or units as may hereafter perform the same
or similar functions), other costs for the operation,
maintenance, repair and replacemrnt of Public Aircraft
Facilities, and the prorata shar~ of the cost of snow
and ice removal.

(2) The Port Authority will also determine the
total Maximum Weight for Take-Off of all aircraft using the
Airport during the calendar year for which the adjustment
is being made except such aircraft as are not required to
pay a flight fee, such as government flights, etc.

(3) The Port Authority will multiply the sum of
representing the tentative P.A.F. Charge Factor by a
fraction the numerator of which shall be the total of the
actual elements of cost described in subparagraphs (a) and
(b) of the preceding paragraph (A) (L) and the denominatoxr »f
which shall be the total of the actuail elements of cost
actually incurred or accrued as determined for the vear
prior to the year for which the adjustment is being made
(for the calendar year 1983 adjustment, it is hereby agreed

said denominator shall be , the resulting
product shall then be multrprrea by 2 fraction, the numera-
tor of which shall be the total Maximum Weight for Take-Off
of all aircraft using the Airport duiing the calendar year
prior to the year for which the adjustment is being made
(for the calendar year 1983 adjustment, it is hereby agreed
said numerator shall be 12,801,339,000 pounds) and the
dencminator of which shall be the total Maximum Weight for
Take~Off determined in the preceding paragraph (A) (2); and
the resultant product shall be the final P.A.F. Charge
Factor of the finalized flight fee for the calendar year
for which the adjustment is being made.
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(B) Alirport Services Charge Factor

(1) The Port Authority shall determine the
total of the following major elements of cost actually in-
curred or accrued during the calendar year for which
adjustment is being made in connection with Airport Services:

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

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

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

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

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

(3) The Port Authorityv will multiply the sum
of m representing the tentative Airport Services Chaice
Factor by a fraction the numerator of which shall be the
total of the actual major elements of costs determined unde v
the preceding paragraph (B) (1) and the denominator of which
shall be the total of the major elements of costs actually
incurred or accrued as determined for the year prior to the
vear for which the adjustment is beinyg made (for the calendar
yvear 1983 adjustment, it is hereby aqreed said denominator
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shall be : , the resulting product shall be

multiplied by a fraction the numerato: of which shall be

the total Maximum Weight for Take-Off of all aircraft using
the Airport during the calendar year prior to the year for
which the adjustment is being made (for the calendar year
1987:ffjjffrent, it is hereby agreed =aid numerator shall

be WEXZii pounds) and the denominator of which shall
be the total Mayimum Weight for Take-uff determined in
paragraph (A) (2) above, and that product shall then be
multiplied by a fraction the numerator of which shall be th:
percentage determined in paragraph (r} (2) above and the
denominator of which shall be the actual percentage of

total developed land area occupied by the Public Aircraft
Facilities determined for the year prior to the year for
which the adjustment is being made (fnr the calendar year

1983 adjustment, it is hereby agreed =aid denominator shall
be [Ex24.]

(4) The resultant procduct shall be the final
Airport Services Charge Factor of the finalized flight fee
for the calendair year for which the adjustment is being mace .

(C) The final P.A.F. Charge Factor and the final
Airport Services Charge Factor as detm=rmined above shall be
added together and the sum thereof shall constitute the
finalized flight fee for the calendar year for which the
adjustment is being made. It shall also constitute the
tentative fligh: fee for the calendar year in which such
adjustment is calculated, and such flight fee will be
expressed in cents per thousand pouncs of Maximum Weight
for Take-Off. The finalized flight fre shall be multiplied
by the total Maximum Weight for Take-~Off (in thousands of
pounds) of all aircraft operated by the Lessee which took
off from the Ajirport during the calendar year for which the
adjustment is made and for the calendar months which have
elapsed since the close of said calendar year. The resultant
product shall constitute the total flight fee charges payatilLe
by the Lessee to the Port Authority for the Airline's use &f
the Public Aircraft Facilities durin: the calendar year for
which the adjustment is being made, and for the months which
have elapsed since the close of the =zaid calendar year. The
Lessee shall continue to make payments based on the new
tentative flight fee until the same is further adjusted.
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Any deficiency due to the Port Authority from the
Lessee for any calendar year resulting from adjustment of thea
flight fee shall be paid to the Port Zuthority by the Lessee
within thirty (30) days after demand therefor and any excess
payments made by the Lessee determined on the basis of an
adjusted flight fee shall be credited against future flight
fee charges, such credit to be made within thirty (30) days
following the adiustment of the flight fee.

(D) All percentage shares calculated under this Schedule
C shall be expressed in decimals to the nearest ten thousancith.

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

III. The following terms, when uszcd in the Agreement

shall, unless the context shall require otherwise, have the
respective meanings ¢iven below:

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

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

A. Construction costs

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

(2) premiums or charges for Performance Bonds;
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(3) insurance premiums or charges;

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

B. Enginesring Services

(1) payments to outside consultants and engineering
firms;

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

accouniting practice.

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

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

E. Liquidated overhead in lieu ©f the Port Authority's
adninistration and overhead costs in the amount of ten percent
(10%) of the sum of all other elements of cost included in Port
Authority investment (including Financial ©xpense, "FY, below).

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

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

Page 6 of Schedule C



$

" PEN 282

d ]
v r

(d) Tha symbol "%" and the words "percentum" and
"percent" whenever used herein or in tli2 Agreement shall be
deemed to be used synonymously and intc rchangeably.

For the Porr Authority

For the Aegscee
V. P, PROP{ RTIE . AND FACILITIES -

i}

Initia:led:
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SCHEDULE D
I. (a) Commencing on the Schedule C Date as
defined in Section 48 of Port Authority Aqreement No. ANA-
041 (hereinafter called "the Agreement") with Federal EXpress

Corporation (hereinafter called "the Lesse=2") at Newark
International Airport (hereinafter called "the Airport"),
~and continuing thereafter throughout the remainder of the
term of the Agreement, the Lessee through its supplier of
aviation fuel shall pay to the Port Authority a gallonage
fee for each gallon of fuel delivered by rhe Airport's fuel
system operator to aircraft operated by tie Lessee. For
calendar year 1983 and for the months of 1984 prior to the
further adjustment of the tentative gallonage fee to a
finalized gallonage fee for calendar year 1983 as Hereinafter
provided, a tentative gallonage fee has b<en established at
the rate of $0.0631 for each gallon of fuel delivered to
alrcraft operated at the Airport by lessews of the Port
Authority, which tertative gallonage fee represents the
summation of the following components:

(1) A System Charge (omponent, which
pertains to the Port Authority's prcwision, operation,
maintenance, servicing, repair and replacement of and
to the Fuel System. (For calendar y=ar 1983, $0.06033
per gallon represents the tentative System Charge
Component) .

(2) An Airport Services Charge Component,
which pertains to the Port Authority's snow removal
operations and provision, operation, maintenance,
repair and replacement with respect <o Airport Services.

(For calendar vear 1983, |Ex.2.a. per gallon represents
the tentative aAirport Services arge Component).

IT. After the close of the calendar year 1983 and
after the close of each calendar year thereafter, the Port
Authority will adjust the tentative gallonage fee for the
applicable calendar year, upwards or downwards, to a finalized
gallonage fee for each such calendar year, as follows:
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(A) System Charge Component

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

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

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

(c)|EX-2.8| of the contract amounts paid or
payable to an| »pendent contractor who shall have
operated the Fuel System.

(2) The Port Authority will multiply the sum of
$0.06033 per gallon representing the tentative System Charge
Component by a fraction the numerator of which shall be the
sum of the costs determined under paragraph (A) (1) above and
the denominator of which shall be the sum of the cost deter-
nined for the year prior to the year for which the adjustment
is being made (for the calendar year 198 ad ment, it is
hereby agreed said denominator shall be ). It
will then multiply the resulting product by a fraction the
numerator of which shall be the actual number of gallons of
fuel delivered through the Fuel System to all aircraft at
the Airport during the year prior to the year for which the
adjustment is being made (for the calendar year 1983 adjust-
ment, it is hereby agreed said numerator shall be 184,361,420
gallons) and the denominator of which shall be the actual
number of gallons of fuel delivered through the Fuel System
to all aircraft at the Airport during the calendar year for
which the adjustment is being made; and the resulting product
shall be the final System Charge Component of the finalized
gallonage fee for the calendar year for which the adjustment
is being made.

(B) Airport Services Charge ractor

(1) The Port Authority shall determine the total
of the major elements of cost actually incurred or accrued
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during the calendar vear for which the adjustment is being
made, as such major ~lements are described in paragraph

II(B) (1), subparagraphs (a) through (d) in Schedule C attached
to the Agreement.

(2) The Port Authority shall aluso determine the
percentage of total developed land area at the Alrport
occupied by the Bulk Storage area during the calendar year
for which the adjustuent is being made.

(3) The Port Authority will multiply the sum of
representing the tentative Airport Services Charge
Component by a fraction the numerator of which shall be the
total of the items d=2scribed in the preceding paragraph
(B) (1) and the denominator of which shall be the total of
the major elements of costs actually incurred or accrued as
determined for the year prior to the year Zor which the
adjustment is being made (for the calendar year 1983 _adi -
ment, it is hereby agreed said denominator shall be Ex.2.a.
: it will then multiply the resulting product by
a fraction the numerator of which shall bs the actual number
of gallons of fuel delivered through the Tuel System to all
aircraft at the Airport during the year prior to the year
for which the adjustment is being made (for the calendar
ear 1983 adjustment, it is agreed said numerator shall be
gallons) and the denominator =& which shall be
& actual number of gallons of fuel delivered through the
Fuel System to all aircraft at the Airport during the calendar
vear for which the adjustment is being made; and that product
will then be multiplied by a fraction the numerator of which
shall be the percentage share determined in paragraph (B) (2)
above, and the denominator of which shall be the percentage
of total developed land area at the Airport occupied by the
Bulk Storage area determined for the year prior to the year
for which the adjustment is being made (for the calendar
vear 1983 adjustment, it is hereby agreed said denominator
shall be I

(4) The resulting product shali be the final
Airport Services Charge Component of the tinalized gallonage
for the calendar year for which the adjustment is being
made.
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(C) The final System Charge Component and the
final Airport Services Charge Component as determined above
shall be .added together and the sum therecf shall constitute
the finalized gallonage fee for the calendar year for which
the adjustment is being made. It shall also constitute the
tentative gallonage fee for the calendar year in which the
adjustment is calculated and such gallonag: fee shall be
expressed in cents per gallon. The finalized gallonage fee
shall be multiplied by the total number of gallons of fuel
delivered by the Aircort's fuel system opecator to alrcraft
operated by the Lessve during the calendar year for which
the adjustment is being made and during the calendar months
which have elapsed since the c¢lose of the calendar year for
which the adjustment is being made. The resultant product
shall constitute the total fuel gallonage !ees due and
payable by the Lesse« to the Port Authority for the calendar
year so adjusted, and for the months whichk have elapsed
since the close of the calendar year. The Lessee shall
continue to make payments based on the new tentative gallonage
fee until the same is further adjusted.

Any deficiency due to the Port Authority
from the Lessee for a calendar year resulting from adjustment
of the gallonage fee shall be paid to the Port Authority by
the Lessee within thirty (30) days after d:=mand therefor and
any excess payments made by the Lessee dete=rmined on the
basis of an adjusted gallonage fee shall be credited against
future gallonage fees such credit to be made within thirty
(30) days following adjustment of the gallonage fee. .

(D) All percentage shares calculated under this
Schedule D shall be expressed in decimals to the nearest
ten-thousandth.

(E) All gallonage fee charges calculated under

this Schedule D shall be expressed in cents per gallon of
aircraft fuel to the nearest ten—-thousandtii of a cent.

For tire Port Authority

For the Lksstce

Y. 2. PROBERTIE . AND FACILITIES

Initialled:
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~ . ' THIS si. JMENTAL AGREEMLNT SHALL i 3E BINDING

; UPON, THE PORT AUTHORITY UNTIL DULY E“RCUTED BY '
BN EXECUTIVE OFFICER THEREOF AND DE.. = zZREL TO
Tt LESSEE BY AN AUTHOR{ZED REPRESENTATIVE OF

THE PORT AUTHORITY

ot S AT
o T AR S A T A &

AVIATION  [EPT. . )
Newark International Airport
gy T {\gm}ﬁw@kfé Lease No. ANA-041
‘ﬁmi‘ Ee éwﬁ % i Supplement No. 1
’g ! E, L |
- e SUPPLEMENTAL AGREEMENT

THIS AGREEMENT made as of October 1, 1983 by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called '"the Port Authority") and FEDERAL EXPRESS

CORPORATION (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, by an agreement of lease dated as of the 1lst
day of October, 1983 (hereinafter referred to as "the Lease") the
Port Authority leased and granted to the Lessee certain premises
at Newark International Airport (hereinafter called '"the
Airport") as more particularly described in the Lease and,

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

NOW, THEREFORE, the Port Authority and the Lessee
hereby agree to amend the Lease, effective as of October 1,

1983,as follows:

1. The last three lines of paragraph (a) of Section 1
of the Lease is hereby amended to read as follows:

"installed therein, thereon and thereunder, all of
the foregoing (except as hereinafter specifically
provided) being hereinafter collectively referred to as

‘the premises'."

2. Section 2 of the Lease is hereby amended as
follows:

(a) Paragraph (a) thereof is hereby amended by deleting
the period at the end of subparagraph (vii) thereof and by
inserting a comma in lieu thereof and adding immediately
following said subparagraph (vii), new subparagraphs (viii) and
(ix) to read as follows:

"(viii) The construction and installation of
additions and modifications to the Fuel System (as
hereinafter defined), including but not limited to
Distribution Facilities and Terminal Distribution Units



the Lease

Section 2

“(as ¢ . :rms are defined in Se + 49A hereof) and

under. «d pipelines, fuel main. @ stubs necessary .
or required to tie into the Fuel bystem at the Airport
to accommodate and serve the premises and all aircraft
gate positions located or to be located at the

premises,

(ix) Automotive fuel storage and dispensing
facilities, the foregoing together with all associated
and related facilities being hereafter called 'the
automotive fuel facilities.'"

(b) The first full paragraph at the top of page 4 of
is hereby amended to read as follows:

"All of the foregoing work shall be constructed by
the Lessee on the premises and off the premises where
required, and where constructed on the premises shall
be and become part of the premises under the Lease,
except for the items covered in subparagraph (viii)
above which shall not be part of the premises under the
Lease (although part of the construction work as
defined below), and is sometimes referred to herein as

the 'Package Handling Facility'."

(c) Items (i) and (ii) of paragraph (c) (1l1l) of said
of the Lease is hereby amended to read as follows:

“(i) Bodily Injury Liability

For injury to or wrongful death
to one person.,....... Ve e $10,000,000

For injury or wrongful death to

more than one person for any

one occurrence {including
contractual)..... .o ...310,000,000

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

(ii) Property Damage Liability

For all damage arising out of
injury to or destruction of

property in any one
OCCUITENCE . ¢t v v s o toaosnos .....510,000,000

Aggregate Products Completed
Operations. .. veee e ennennsna $10,000,000

Aggregate Premises-

Operations. ..ot inenenn $10,000,000

R - D



Aggregate Protective...  ...... $10,000,000
Aggregate Contractural $10,000,000".

3. Section 6 of the Lease 1s hereby amended by adding

at the end thereof a new paragraph (h) to read as follows:

-

“(h) As to the automotive fuel facilities, for
the receipt, storage and dispensing of automotive fuel
for automotive vehicles and equipment used by the
Lessee in performing the operations authorized
hereunder."

4. Paragraph (a) of section 48 of the Lease is hereby

amended to read as follows:

"(a) Commencing on the Completion Date (hereinafter
sometimes called the 'Schedule C Date') and continuing
up to and including December 31, 1998, the Lessee shall
pay to the Port Authority the flight fees established
by the Port Authority from time to time in accordance
with the provisions of Schedule C, for each and every
take-off of each and every aircraft operated by the
Lessee. The said 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 flight fee provisions contained in Schedule C
are effective through December 31, 1998. It 1is hereby
agreed that for the portion of the term hereunder
subsequent to December 31, 1998, the Port Authority and
the Lessee shall negotiate in good faith toward the
establishment of provisions covering the determination
of the 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."

5. Paragraph (a) of Section 49 of the Lease is hereby

amended to read as follbows:

"(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 on of fuel delivered t % [ —

the Le. .e either through the Fuc. Lystesss p——p ™~ t ope
distribution or partly by the Fuel Syste=s— m <rop
truck or any combination of both a fuel < andp‘
detemined in accordance with the provisi. «—— % llon;
D, attached hereto and hereby made a par- #— T g Of |
may be delivered to the Bulk Fuel Storacy e gereot
and to the fuel system at the Airport o I acjijj
behalf of a fuel storage permittee at th 1_3}, oF
herein defined. It is recognized that t Fa &= A < rpoy

gallonage fee provisions contained in S5C 2 e 5 Ly,
effective through December 31, 1998. It i == L7 1e D
agreed that for the portion of the term I & - - hereb}‘
subsequent to December 31, 1998 the Port A1y Linde,
the Lessee shall negotiate in good faith- ~ Lo orjy
establishment of provisions covering the T = <=2 g £
of the fuel gallonage fees payable by the . e er"‘inat
the portion Of the term commencing Januar x»r 3 — See £o
through the expiration date of the term < £ té 1994
and upon the establishment of the same tihh e =
pay fuel gallonage fees in accordance wit I Sa s See sh
provisions for said portion of the term. T = é@
parties do not reach such agreement, the Lessea N e

pay fuel gallonage fees in accordance wit h thea (S shay,

Authority's Schedule of Charges for said Porey  Pore

term commencing January 1, 1999, Of ¢
"The Port Authority shall tender to each oF

Airline Lessees' (including the Lesseg's_) Supny . he

aviation fuel as designated by each Alirline Les;ers of

fuel storage permit permitting each such Supp]y j Ce
store for reasonable periods of time in the fuefr to
storage facilities aviation fuel of each graqge

each Airline Lessee, with commingling as hereingsed b
provided, for delivery into aircraft of saig Aire. Ore}’
Lessee either through the Fuel System or by trucllne
distribution or partly by the Fuel System ang k
truck or any combination of both in a quantijty,
a five-day supply thereof (determined current) Qugj
the basis of estimates as aforesaid) for saig

art

(less the guantity of such grade then being gt Ca

an Birline Lessee under its fuel storage pefmitraed by
hereinafter provided) and all other Airline Lesg S
using such grade (less the quantity of such drade
being stored by the Airline Lessees under thej, £ then
storage permits as hereinafter provided). Any Suu@l
supplier permittee may also be permitted to Storecb

the fuel storage facilities aviation fuel of such in
used by general aviation aircraft operators witp 9Fade
commingling as hereinbefore provided. In additj
and without limiting the foregoing, the Port AUthe,
shall, at the option of each Airline Lessee (inClu(g‘l
the Lessee), tender to the Airline Lessee itselrf ing
storage permit permitting the Airline Lessee tg Storgel

On
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for able periods of time i fuel storage
facila. _.s aviation fuel of each ..de used by thr
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 upon
the basis of estimates as aforesaid) for the Lessee
(less the quantity of such grade then being stored by
the Lessee's suppliers for the use of the Lessee under
such suppliers' fuel storage permit). In addition to
the foregoing the Port Authority shall have the right
to issue to Fixed Base Operators, as hereinafter
defined, fuel storage permits permitting such Fixed
Base Operators to store in the fuel storage facilities
aviation fuel of such grade used by general aviation
aircraft operators with commingling as hereinbefore
provided. The term 'Fixed Base Operator' shall mean
the persons or organizations designated as such from
time to time by the Port Authority to perform fueling
services for private, corporate or itinerant aircraft
or helicopters or for air taxis.

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

"Any such fuel storage permit shall be subject to
the following conditions and shall take effect upon
acceptanc= by the fuel storage permittee:

"(1l) 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 fees are determined by the
Port Authority to be payable in accordance with the
provisions of the fuel storage permit and this Section
49, as well as any and all defueling charges (in the
case of a fuel storage permit issued to an Aircraft
Operator) accruing from time to time under paragraph
(c) hereof.

"(2) That if such permit is issued to an Airline
Lessee, and if at any time thereafter the Airline
Lessee ceases to use aviation fuel of any grade, or if
the requirements of the Airline Lessee with respect to
aviation fuel of any grade diminish, then and in such




event, "~ amount of aviation fut such grade which
may be ..ored by the Airline Less. .nder its fuel
storage permit or for its account under the fuel
storage permit of a supplier of the Airline Lessee in
such tanks or temporary substitute or supplementary
tanks may be reduced pro tanto.

"(3) That such aviation fuel shall be delivered to
and stored in such tank or tanks as the Port Authority
may direct, and shall from time to time be transferred
from tank to tank as the Port Authority may direct,

rovided, that there shall be no commingling 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 49B hereof.

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

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

6. There shall be inserted in the Lease immediately
following Section 49 thereof the following new Sections 49A,
entitled "Fuel Storage and Distribution System", 49B entitled
"Operation and Maintenance of the Fuel Storage and Distribution
System" and 49C entitled "Airline Lessees" to read as follows:

"Section 49A. 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 oOr
modify the Fuel System, to make changes in and to the design
thereof and to make other changes which it may deem necessary or
desirable.

As used in this Agreement and in Schedule D, the
term 'Fuel System' shall mean and include the Bulk Storage Area
(the location of which is shown on Exhibit D, attached hereto and
hereby made a part hereof), the Distribution Facilities and the



Terminal Distrib. on Units,

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

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

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, Passenger Terminal B and Passenger
Terminal C and within Area D hereunder (including those
constructed and installed by the Lessee as part of the
construction work under Section 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). For the purposes of this Lease 'Area D'
shall mean the Ramp and Apron Areas, as defined in Section 2

hereof.

As part of the Fuel System, the Port Authority has
installed hydrant outlets and supplied hydrant hose carts in said
Area D of the Airline Lessees. Further, as part of the Fuel
System the Lessee shall, as part of the construction work under
Section 2 thereof, construct and install the necessary or
appropriate modifications and additions to the Fuel System,
including but not limited to additional underground pipelines,
and Terminal Distribution Units, all as set forth in said Section
2, to accommodate the premises and all aircraft gate positions
located or to be located at the premises, which modifications and
additions shall be and become part of the Fuel System,

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




(b) The receipt, storage and distribution cI
aviation fuel shall mean the physical operations involved 1n
transferring aviation fuel from trucks or pipeline connections or
other types of 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 trucks and the Fuel System (if both are used) to the several
Areas D of the Airline Leases (including Area D hereunder) and of
other Aircraft Operators and to other areas at the Airport
designated by the General Manager of the Airport and dispensing
such fuel from said trucks when delivery has been made by trucks
or from the hydrant outlets or hydrant hose carts when delivery
is made by the Fuel System into the Aircraft of the Airline
Lessees (including the Lessee) and other Aircraft Operators. It
is understood and agreed that it shall be the responsibility of
each of the Airline l.essees to deliver or cause to be delivered
its aviation fuel requirement to the Bulk Storage Area by truck,
pipeline or other common carrier of fuel to the connections
provided in the Fuel System. The Port Authority will approve
qualified fuel suppliers engaged by any of the Airline Lessees
(including the Lessee) provided such fuel suppliers enter into
fuel storage permits, as hereinafter defined.

The Airline Lessees (including the Lessee) shall be
jointly and severally responsible for any loss or damage caused
to the Fuel System, or to any of the fuel facilities or any
appurtenances thereto, by them or it or any of them or by their
or its suppliers or through their or through its suppliers'
negliaence, but nothing herein contained shall impose upon the
Lessec 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 payment to the Port Authority
of the proceeds of such insurance, provided, however, that, if
this release shall invalidate any such policy of insurance or
limit or void the Port Authority's rights thereunder, then this
release shall be void and of no effect. Notwithstanding the
foregoing, however, nothing herein shall obligate or shall be
deemed to obligate the Port Authority to enter into any agreement
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 1its
aviation fuel from suppliers of its own choice and shall not be
required 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 of the same grade. As used in thils Section 49A
the word 'grade' shall be deemed to refer to octane rating, lead
content and any other variable element which affects the
character or quality 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
allowed in the specifications provided in the Lessee's contract
for the purchase of aviation fuel or within the current standards
accepted from its suppliers within the continental United States
under similar circumstances. Attached hereto and hereby made a
part hereof is an Exhibit marked 'Exhibit 2Z' which sets forth
grade specifications and quality standards with respect to the
aviation fuel to be so stored as well as procedures for delivery
and testing of aviation fuel. The Lessee shall comply with
Exhibit Z and shall require each of its suppliers who may be
delivering aviation fuel to the storage tanks on behalf of the
Lessee to comply with Exhibit % whether or not such supplier is a
fuel storage permittee. Exhibit Z may be changed, modified or
amended upon agreement of the Port Authority and a majority of
the Airline Lessees as defined in Section 49C of the Lease.

Notwithstanding the foregoing, Airline Lessees
(including the Lessee) shall not be required to comingle bonded
aviation fuel with non-bonded aviation fuel, but may be required
to comingle, in storage tanks reserved exclusively for bonded
aviation fuel and designated as bonded storage tanks, bonded
aviation fuel with bonded aviation fuel owned by others, provided
that such bonded aviation fuel is of the same grade. As used 1n
this Section 49A the words 'bonded aviation fuel' shall mean
aviation fuel imported by the Lessee or its supplier under U.S.
Customs Warehouse bond and as to which the said Lessee or its
supplier has delivered to the Port Authority or its independent
contractor, all necessary and appropriate certifications with
respect to the grade and specifications of such bonded aviation

fuel.

The fuel storage tanks and incidental facilities
(including underground pipelines) constructed by the Port
Authority or by the Lessee as required elsewhere in this
Agreement shall be of such size, capacity and number so that
either alone (if such tanks constitute the sole fuel storage
facilities serving the Airline Lessees, including the Lessee) or
in combination with any other fuel storage tanks or facilities,
including any temporary substitutes or supplementary tanks or
facilities, which are or may be installed elsewhere at the
Airport by the Port Authority, shall be sufficient to provide at



1

ail times adequa.. storage capacity for a t..c-days' supp
aviaticn fuel for all Airline Lessees (including the Less
commingling as hereinbefore provided.

At least ninety days prior to January 1, ant
days pr ior to July 1 of each year the Lessee shall give tc
Port Authority notice of the amount of aviation fuel which
expects to use at the Airport during the six months follow
such January 1 and July 1, respectively, specifying the est
amount _.of each grade to be used and identifying each such ¢
which for the purposes of this Lease will be deemed to be u
a uniform rate. In determining what additional tanks and
facilities, if any, are to be provided, the Port Authority
be entitled to rely upon such estimate by the Lessee and up.
similar estimates furnished by other Airline Lessees as to !
requirements; but if the Port Authority in its judgment deer
that the :Lessee's estimate is unreasonably high, it shall n<=
the Lessee accordingly within thirty days, and in such event
Port Authority in its discretion, shall decide what amount o
aviation fuel constitutes a reasonable five-day supply for t!
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 hereinbefore provided or 1f and
for so long as by reason of any accident to such tanks or
incidental physical facilities or for any other reason such tar
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 commencems
of the construction of additional tanks and facilities as
hereinprovided. 1In any such event, if the Port Authority fails
to provide adequate substitute facilities, then the Lessee shal
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 ¢
the aviation fuel into aircraft to be operated by the Lessee
shall be performed only by the Port Authority or its independer
contractor. Except for aviation fuel so delivered to Area D or
directly to the site of the Lessee's aircraft and except for si
aviation fuel as may be involved in defueling operations, all
aviation fuel owned by the Lessee or delivered to the Airport !
use by the Lessee shall be delivered to and stored in the Fuel
System including, but not limited to, the tanks and any tempor:
substitute or supplementary tanks provided by the Port
Authority. The fuel storage tanks and incidental physical




facilities of tt el System as well as ar smporary tanks and
facilities and any supplementary tanks and facilities are
hereinafter sometimes called 'the fuel storage facilities'.

"Section 49B Operation 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 aviation fuel at the Airport is currently being
performed by Allied Aviation Service Company of New Jersey, Inc.
the Port Authority's independent contractor pursuant to Port
Authority Contract No. AN-652.

The Port Authority either will operate the Fuel
System directly or will obtain an independent contractor of 1ts
choice who shall assume the entire responsibility for the
operation of the Fuel System, the receipt, storage and
distribution of aviation fuel stored in said storage tanks and
incidental facilities and the performance of all minor and/or
routine maintenance. All other maintenance of the Fuel System
shall be performed by the Port Authority or, in its discretion,
by its independent contractor and the costs of all such
maintenance of whatsoever kind, shall be determined in accordance
with the provisions of Schedule D. The independent contractor
selected for the performance 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 to award the contract to the lowest bidder, but may
select that bidder which in its sole judgment it deems best
qualified to perform or it may reject all bids and select the
Operator by direct negotiations as aforesaid.

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

The Lessee, not more than two hundred and ten (210)
days nor less than one hundred and eighty (180) days prior to the
termination date of the Port Authority's contract with the
Operator, may make known to the Port Authority whether or not the
per formance of the Operator has been satisfactory to it. If no
comment or objection is received from the Lessee within the time
aforesaid, the Lessee shall be deemed to be satisfied with the
performance of the Operator. If the Port Authority and a
majority of the Airline Lessees (as defined in Section 49C
hereof) 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

._.ll_.



three years with the same procedure toc be followed not more then
two hundred ten (210) days nor less than one 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 BAuthority 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 original
Operator or the Operator for the preceding contract period in the
select list for the next succeeding term of the contract if the
performance of the original Operator or the Operator for the
preceding contract term was not satisfactory to a majority of the
Airline Lessees. Thereafter, following such intervening term,
the Port Authority may again negotiate with the original Operator
or the Operator for any prior contract term or may include such
Operator in the select list of Operators.,

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 49C Airline Lessees

For the purposes of Sections 49, 49A, 49B and this
Section 49C hereof:

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

(b) The said terms 'Airline Lessee', 'Airline
Lessees' and 'majority of Airline Lessees' shall mean and include
any Aircraft Operator having a lease with the Port Authority
covering exclusive premises at the Airport upon or into which




premises the Fuel System is or is to be extended and upon which
premises Terminal Distribution Units are or are to be located, as
contemplated in paragraphs (a) and (b) of Section 49A hereof."

7. Schedule C, attached hereto and hereby made a part
hereof, and Schedule D, attached hereto and hereby made a part
hereof, shall be deemed substituted in lieu of Schedules C and D
attached to the Lease, and all references in the Lease, as hereby
amended, to Schedule C and Schedule D shall be deemed to be
references to Schedule C and Schedule D attached to this

Supplemental Agreement.

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

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

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

11. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Port Authority
and the Lessee on the subject matter, and may not be changed,



modified, discharged or extended except by instrument in writing
duly executed on behalf of both the Port Authority and the
Lessee. The Lessee agrees that no representations or warranties
shall be binding upon the Port Authority unless expressed in
writing in the Lease or this Supplemental Agreement.

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

ATTEST: THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY
—
Y
tran &, By
d Secretar LA _ .
Y (Title) Morris Sloane-Deputy Director of Aviation
(Seal)
ATTEST: FEDERAL EXPRESS CORPORATION

/ o éwtfyﬂ%
A14+, Secretary B

(s —

V.’P. FROPERTIE A?y FRUILITIES
le)

President
(Corporate Seal)
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SCHEDULE C

I. (a) Commencing on the Schedule C Date as defined
Section 48 of Port Authority Agreement No. ANA-041 (hereinafter
called "the Agreement") with Federal Express Corporation
(hereinafter called "the Lessee") at Newark International Airpor
(hereinafter called "the Airport"), and continuing up to and
including December 31, 1998, the Lessee shall pay to the Port
Authority a flight fee for each and every takeoff made by any
aircraft operated by the Lessee. For calendar year 1984 a
tentative flight fee has been established for each and every
takeoff at the rate of per thousand pounds of Maximum
Weight for TakeOff. It understood that this flight fee is
tentative only and represents the sum of the following factors:

(1) A P.A.F. Charge Factor, which pertains to the
Port Authority's snow removal operations and provision,
operation, maintenance, servicing, repair and replacement of
and to the Public Aircraft Paciliti irport emergency
services. (For calendar year 1984, |[Ex.2.a. of the tentative
flight fee of $2.1860 per thousand pounds represents the
tentative P.A.F. Charge Factor); and

(2) An Alirport Services Charge Factor which
pertains to the Port Authority's snow removal operations and
provision, operation, maintenance, repair and replacement
with respect to Airport Services. (For calendar year 1984,
$1.20302 per thousand pounds represents the tentative Airport
Services Charge Factor).

II. It is hereby acknowledged that the Port Authority
established a tentative flight fee for calendar year 1973 at the
rate of $0.6500 and that said fee has been adjusted each calendar
year thereafter as hereinafter set forth, resulting in the
tentative flight fee set forth in Section I hereof. After the
close of calendar year 1984 and after the close of each calendar
year thereafter, the Port Authority will adjust the tentative
flight fee for the applicable calendar year, upwards or
downwards, to a finalized flight fee for each such calendar year,

as follows:

(A) P.A.F. Charge Factor

(1) The Port Authority shall determine
the total of the following major elements of costs actually
incurred or accrued during the calendar year for which the
adjustment is being made in connection with the Public
Aircraft Facilities:
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(a) fixed charges on Port Authority
investment in Public Aircraft Facilities; and

(b) the Port Authority's cost of direct
labor, materials, payments to contractors and suppliers,
the Port Authority's cost charged to the Emergency
Service Functions at the Airport (whether performed by
the Airport Police Section or other section or sections
or other Port Authority organization unit or units as
may hereafter perform the same or similar functions),
other costs for the operation, maintenance, repair and
replacement of Public Aircraft Facilities, and the pro
rata share of the cost of snow and ice removal.

(2) The Port Authority shall also determine
the total Maximum Weight for Take-Off of all aircraft using
the Airport during the calendar year for which the adjustment
is being made except such aircraft as are not required to pay
a flight fee, such as government flights, etc.

(3) The Port Authority will multiply the sum
of $0.3130 representing the tentative P.A.F. Charge Factor
for 1973 by a fraction the numerator of which shall be the
total of the actual elements of cost described in
subparagraphs (a) and (b) of the precedina pbaraaraph (A) (1)
and the denominator of which shall be :  the
resulting product shall then—ba m iplied by a fraction, the
numerator gf which shall beé pounds and the
denominator of which shall be the total Maximum Weight for
Take-Off determined in the preceding paragraph (A)(2); and
the resultant product shall be the final P.A.F. Charge Factor
cf the finalized flight fee for the calendar year for which
the adjustment is being made.

(B) Airport Services Charge Factor

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

(2) The Port Authority shall also determine
the percentage of total developed land area at the Airport
occupied by the Public Aircraft Facilities during the
calendar year for which the adjustment is being made.
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(3) The Port Authority will multiply the sum
of ,, representing the tentative Alrport Services
Charge Factor of the tentative flight fee for calendar year
1973 by a fraction the numerator of which shall be the total
of the actual major elements of costs determined under the
precedingrn4;AALanb1(B) (1) and the denominator of which
shall be Ex.2.a. ; the resulting product shall be
multiplied by a fraction the numerator of which shall be
pounds and the denominator of which shall be

- —otal Maximum Weight for TakeOff determined in paragraph
(A) (2) above; and that product shall then be multiplied by a
fraction the numerator of which shall be the percentage
determined in paragraph (B) (2) above and the denominator of
which shall be

(4) The resultant product shall be the final
Airport Services Charge Factor of the finalized flight fee
for the calendar year for which the adjustment is being made.

(C) The final P.A.F. Charge Factor and the final
Airport Services Charge Factor as determined above shall be
added together and the sum thereof shall constitute the
finalized flight fee for the calendar year for which the
adjustment is being made. It shall also constitute the
tentative flight fee for the calendar year in which such
adjustment is calculated, and such flight fee will be
expressed in cents per thousand pounds of Maximum Weight for
TakeOff. The finalized flight fee shall be multiplied by the
total Maximum Weight for TakeOff (in thousands of pounds) of
all aircraft operated by the Lessee which took off from the
Airport during the calendar year for which the adjustment is
being made and during the calendar months which have elapsed
since the close of said calendar year. The resultant product
shall constitute the total flight fee charges payable by the
Lessee to the Port Authority for the Lessee's use of the
Public Aircraft Facilities during the calendar year for which
the adjustment is being made, and for the months which have
elapsed since the c¢lose of the said calendar year. The
Lessee shall continue to make payments based on the new
tentative flight fee until the same is further adjusted.
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Any deficiency due to the Port Authority from the
Lessee for any calendar year resulting from adjustment of the
flight fee shall be paid to the Port Authority by the Lessee
within thirty (30) days after demand therefor and any excess
payments made by the Lessee determined on the basis of an
adjusted flight fee shall be credited against future flight
fee charges, such credit to be made within thirty (30) days
following the adjustment of the flight fee. The calculation
of the adjustment to the flight fee will be made for each
calendar year thereafter by no later than April 30th of the

following calendar year.

(D) All percentage shares calculated under this
Schedule C shall be expressed in decimals to the nearest ten
thousandth.

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

MW

For tle Port Authority

Initialled: o

For the Lessee

APPROV?Déﬁ/
L o)
LEGAL DE
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SCHEDULE D

I. (a) Commencing on the Schedule C Date as defined
in Section 48 of Port Authority Agreement No. ANA-041
(hereinafter called "the Agreement") with Federal Express

Corporation (hereinafter called "the Lessee") at Newark
International Airport (hereinafter called "the Airport"), and
continuing up to and including December 31, 1998 the Lessee shall
pay to the Port Authority a gallonage fee for each gallon of fuel
delivered to aircraft operated by the Lessee. The Lessee either
itself, if it is a fuel storage permittee, as defined in Section
49 of the Agreement, or through its supplier of aviation fuel,
which supplier shall be a fuel storage permittee, and in the
event the Lessee and its suppllier are both fuel storage
permittees, then solely the Lessee shall pay to the Port
Authority said gallonage fee for each and every gallon of
aviation fuel so delivered. For calendar year 1984 a tentative
gallonage fee has been established at the rate of $0.0569 for
each gallon of fuel delivered to aircraft operated at the Airport
by lessees of the Port Authority. It is understood that this
gallonage fee is tentative only and represents the sum of the

following components:

(1) A System Charge Component, which pertains
to the Port Authority's provision, operation, maintenance,
servicing, repair and replacement of and to the Fuel
System. For calendar year 1984, | per gallon
represents the tentative System Charge Component.

(2) An Airport Services Charge Component,
which pertains to the Port Authority's snow removal
operations and provision, operation, maintenance, repair and
replacement with respect to Airport Services. For calendar
year 1984, per gallon represents the tentative
Airport Services Charge Component.

IT. It is hereby acknowledged that the Port Authority
established a tentative gallonage fee for calendar year 1973 at
the rate of and that said fee has been adjusted each
calendar thereafter as hereinafter set forth, resulting in the
tentative gallonage fee set forth in Section I hereof. After the
close of the calendar year 1984 and after the close of each
calendar year thereafter, the Port Authority will adjust the
tentative gallonage fee for the applicable calendar year, upwards
or downwards, to a finalized gallonage fee for each such calendar

year, as follows:
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(A) System Charge Component

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

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

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

(c) of the contract amounts paid or payable

to any independent contractor who shall have operated the
Fuel System.

(2) The Port Authority will multiply the sum of
yer gallon representing the tentative System Charge
T t for calendar year 1973 by a fraction the numerator of
which shall be the sum of the costs determined unds ph
(A) (1) above and the denominator of which shall be Ex.2.a.

It will then multiply the resulting product by a
fraction the numerator of which shall be gallons and
the denominator of which shall be the actber of gallons of
fuel delivered through the Fuel System to all aircraft at the
Airport during the calendar year for which the adjustment is
being made; and the resulting product shall be the final System
Charge Component of the finalized gallonage fee for the calendar
year for which the adjustment 1s being made.

(B) Airport Services Charge Factor

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

(3) The Port Authority will multiply the sum of

cepresenting the tentative Airport Services Charge
Component for calendar year 1973 by a fraction the numerator of
which shall be the total of the items described in the preceding

paragraph (B)(l) and the denominator of which shall be

-EX.2.a. ; it will then multiply the ze ing product by a
frac#on the numerator of which shall be and the
denominator of which shall be the actual number of gallons of
fuel delivered through the Fuel System to all aircraft at the
Airport during the calendar year for which the adjustment is
being made; and that product will then be multiplied by a
fraction the numerator of which shall be the percentage share
determined in paragraph (B)(2) above, and the denominator of

which shall be

(4) The resulting product shall be the final Airport
Services Charge Component of the finalized gallonage for the
calendar year for which the adjustment is being made.

(C) The final System Charge Component and the final
Airport Services Charge Component as determined above shall be
added together and the sum thereof shall constitute the finalized
gallonage fee for the calendar year for which the adjustment is
being made. It shall also constitute the tentative gallonage fee
for the calendar year in which the adjustment is calculated and
such gallonage fee shall be expressed in cents per gallon. The
finalized gallonage fee shall be multiplied by the total number
of gallons of fuel delivered to aircraft operated by the Lessee
at the Airport during the calendar year for which the adjustment
is being made and during the calendar months which have elapsed
since the close of said calendar year. The resultant product
shall constitute the total fuel gallonage fees due and payable by
the Lessee to the Port Authority for the calendar year so
adjusted, and for the months which have elapsed since the close
of the calendar year. The Lessee shall continue to make payments
based on the new tentative gallonage fee until the same is
further adjusted.

Any deficiency due to the Port Authority from the
Lessee resulting from adjustment of the gallonage fee shall be
paid to the Port Authority by the Léssee within thirty (30) days
after demand therefor and any excess payments made by the Lessee
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determined on the basis of an adjusted gallonage fee shall be
credited against future gallonage fees such credit to be made
within thirty (30) days following adjustment of the gallonage
fee. The calculations of the adjustment to the gallonage fee
will be made for each calendar year by no later than April 30 of
the following calendar year.

(D) All percentage shares calculated under this
Schedule D shall be expressed in decimals to the nearest ten-
thousandth.

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

Hun

For the Port Authority

Initialled: Ag%Z:/ p///

7¢f7the Lessee

PPROVE
A< LA 3 B//Z{
LEGAL DEPT” /
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EXHIBIT Z*x

fueling Stancards, Srecificaticns and Delivery FProcedures

L. The Lessee hereby appoints the Port Authority's
independent contractor (hereinafter called "the Operator™) as
its agent to accept delivery on its behalf of aviation fuel
delivered to the Airport by the Lessee or by its supplier.

The Operator's authority and responsibility in such respect
shall be limited to (&) accecting only such deliveries of
aviation fuel of which the Operator has been notified in
advance in writing by the Lessee or its supplier, through

its duly authorized officers, employees or agents, and (b)
checking each delivery of aviation fuel for quantity and, as
set forth in paragraph 2 hereof, examining each delivery of
aviation fuel. The Lessee shall accept the Operator's deter-
mination of the quantity of any delivery, except in the case

of fraud, gross negligence or willful misconduct. The Operator
shall acknowledge receipt of the aviation fuel so deliverecd andg,
atter each such delivery, shall promgptly forward to the Lessee
a copy of its or its supplier's receipt for the awviation fuel
so delivered.

2. At the *ime of each delivery of aviation fuel,
tne Operator shall perform simple visual tests (and make a record
thereof) to ascervain the correct grades of aviaticn Zuel de=-

A e oy

livered to it regardless of any delivery ticket or loading

certifiicate (or similar document), including the bright and

clear test, the color test, and the specific gravity test anc

such other tests as may Lbe required by current s*:ancdard industry
cractice. The Crerator shall reject any avietion £fuel which fa:ls
to meet such tests. All aviation fuel meetinc such tests shall ke

taken into storage, at which time the Operacor shall send a
sampie to an independent testinc laboratory which shall perfocrm
the "8-point test" as defined in paragraph 9 hereof.

3. At the time of, or prior to, each delivery, the
Lessee or its supplier shall deliver to the Operator at the
Rirport, (a) its delivery ticket ¢r loading certificates (or
similar document) which shall specify (i) the xind and grade of
such aviation fuel, and (ii) +£he quantity *hereoI contained
in the shipment beirg delivered tc the Operator, and (iil) which
shall stacte that if such aviation fuel is honded aviation fual
that i1t 1s bended aviation fuel, and (b) a ceriifizats which
snall state that such fuel meets ASTM specificaticn D1855, as
such speciiication may be amended from time to time for the kind
and crade oI such aviation fuel.
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4. If any of the aviation fuel delivered by or on
behal ¢f the Lessee, including bonded aviation fuel, 1is con-
taminated, fails to meet the "8-point test" or otherwise becomes
unfit for aviation use (hereinafter referred to as "condemned
aviation fuel"), the Operator shall cause the same to be separately
stored. If the condemned aviation fuel beccmes such because of
the sole negligence of the Operator, its agents or employees, it
shall be removed by the Operator at its expense from time to
time so that it shall not interfere with the storage of any
uncondemned aviation fuel. If the responsibility for the con-
demned aviation fuel is not so chargeable to the Operatcr, then it
shall be removed or made usable by the Lessee or its supplier
within 12 hours of notice of verification of its ccondemnation.
If not so removed or macde usable, then the Operator may remove
the same, the expense of such removal to be paid by the Lassee.
If any of t&e aviation fuel delivered by or on behalf of the
Lessee 1s condemned aviation fuel when delivered and by reason
thereof any other aviation fuel with which it has been commingled
has become condemned aviation fuel, the Lessee (a) within 12
hours of notice of verification thereof, shall remove, cr shall
cause its supplier to remove, all such aviation fuel which has
become condemned aviation fuel, and upon its failure to cdo so
within such time, the Operator may remove the same, the expense
0f such removal to be paid by the Lessee, and (b) shall replace
all aviation fuel which has become condemned aviation fuel, pro-
vided, howevex, that Lf the responsibility Zfor the ccndemned
aviation fuel shall be chargeable to the Operator as hereinabove
set forth, it shall be removed bv the Cperaztor at i1is expense
and the Operator shall replace all such condemned aviation Zuel
at its expense. When any condemnec aviation fual has bean mace
usable by the Lessee or its supplier, the Lessee shall furnish,
or cause the supplier to furnish, to the Cperator a cdocument
similar to that provided for in paragraph 3 hereoZl.

5, Promptly after each delivery to it of aviation
fuel, the Operator shall complete a receipt showing the date
and time of such delivery, the gquantity of such deliverv and
the grade and source of the aviation fuel delivered. Such
receipt shall be in such form as shall prepared by the Operator
and shall ke provided by the Operator.

5. The Operator shall accurately meter the amount
of all aviaticn fuel deliveresd into airczait ci tne Lessee.
Promptly after such into-plane delivery bv the Operator, the
Cperator shall complete, and have signed by an auvthorized
employee of the Lessee, a disgpensing ticket showing the grade

1
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the number ¢f the r cht nurbe
dispensing ticket 1 be in such form as shal
by the Operatcr and shall be provided by the Cperator.

a
s

L4

Operator shall forward to the Lessee copies of the dispensing

ticket, normally ¢n the next succeeding day but never later
than five davs after into-plane delivery is made.

7. Promptly after each defuveling, the Operator
shall complete anc¢ obtain a defueling ticket signed by an
authorized employee of the Lessee, showing the guantity, as
determined by the Operatcr, and the grade, as asserted by
the Lessee, of the aviation fuel so defualed. The defueling
ticket shall be in the same form as the dispensing ticket,
except that when used as a defueling ticket the same shall
be indicated by prominent marking. fThe COperator shall
forward to the Lessee copries of each defueling ticket,
normally on the next succeeding day but never later than
£ive days after each defueling.

8. Once each day, at approximately the same
time, the Qperator shall measure the guantity, by grade, of
the Lessee's aviation fuel in the storage tanks and tencers
and refueling vehicles but excluding line displacements, and
shall keep accu-rate records of the same. Upon the Lessee's
request, the Operator shall inform it of the amount of such
fuel so measured. The Operator shall notify the Lessee, at
least 48 hours in advance of the time when, in its opinion,
additional deliveries of aviation fuel are required, and
shall assist the Lessee in scheduling deliveries but the
Operator shall have no responsibility whatever by reascn c:
any such action or for failure to take any such action.

9. The "8-=point test"” shall consist of the
following:
Specification
1. Colcr, Saybolt, min. Plus 1k
2. API Gravity at 60° 377 - §1°
3. Flash Point, TCC, min. 100° P/Min.-
150° F/Max.
4. Copper Strip Corrosion, max. No. 1
5. FPreeze Point, ASTM D2386 max. Jet - 40°C
Jet A-1 - 47°C
6. Water Tolerance:
Interface rating, max. 1(h)
M1 Change, max. 1.0
7. Distillation:
10% Evaporated, mex. Temp. 100°°%




&

50% Evaporated, max. Temp, 450°F

95% Evaporated, max. Temp. 465°F
Final Boiling Pcint, max. Teng. 550°F
Residue, Max. % 1.5%
Loss, Max. % 1.5%
8. Water Separcmeter Index,

Modified Min. 85

It is specifically uncderstood and acreecd that the ccntents
of this Exhibit 2z form a part of an agreement between the
Port Authority's independent contractor and the Lessee,
and, further, that neither this Exhibit nor anything con-
tained herein shall limit, modify or alter any rights and
remedies or obligations of the Port Authority cr the Lessee
under the Master Lease or constitute the Port Authority as
a party to the said agreement between the contractor and
the Lessee. It is further specifically uncderstocd and
agreed that neither this Exhibit nor anything contained
herein shall be deemed to impose any liability or respon-
sibility of any type whatscever on the part of *he Port
Authority for any failure of the Opera*or to perform or
for any improper performance bv the Operator of anv of

its obligations under the said agreement betwesn the
contractor anc the Lessee.

{(w

For the Port Authority

vy /C Lo

Initialled:

Orbﬁ?§ Les§si//
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FORM XLD—Ack., N.J. 51380

STATE OF NEW YORK }
.

COUNTY OF NEW YORK

On this (7 dny of JUNE 1985, before me, the subscriber, a motary public of New

MCREIS SLOANE e _ DECUTY BIRECTOR

York, personally appeared

OF _AVIATI epl R = —of The Port Authority of New York and New Jersey, who
1 am satisfied Is the person who has sigeed the within Instrument; and, 1 having first made known to kim the con-
tents thereof, ke did acknowledge that be sigeed, sealed with the corporate seal and delivered the same as such offl-
cer aforesald and that the withia Instrument Is the voluntary act and deed of such corporatlion, made by virtue of

the suthority of its Board of Comezissioaers. X
///.,u;/t-/ C/,( %M/gmck/[,

(estarial seal aed elamp)
ANITA £ WESTRICH
Notarv fubha. State of New York

STATE OF Jymm/ No, 43-4756184
Qud e i kenmond County
] Comnnssion Ouoies March 30, 19 £7

COUNTY OF

On this z/é tﬁaly of ﬂﬂ/// 1985 before me, the subscriber, n Wm
i 7
@/‘[M@ , personally appeared : ;ﬂ,

. oo
m?//@& President of Federal
Express Corporation who | am satisfied is the person who has signed the

within instruoment; and | having first made known to him the contents thereof, he did acknowledge that he signed, sealed
with the corporaie ser! and delivered the same as such officer aforesaid and that the within instrument is the voluntary
act and deed of such corporation, made by virtue ol the suthority of its Bozard of Directors.

a '

(ebierial senl and stsmp)

STATE-OF )
; 5. /”
COUNTY OF e
Be it remembered that on this day of o 19____, before me, the subscriber, a

/,mhllly appesred

PR

. who [ am satisfied is the person named in and who
executed the within instrument; and, | bavlng fimt made known to him the contents ihereof, he did acknowledge ihat he
signed, sealed and delivered the same a5 his voluntary act pnd deed for the uses and purposes therein expressed.

o

{ealesi 3

] opd ot
teelsnal-ten-2B4-eia R p)

My-Commission Expires @68 20, 1935
(4 —_—
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THIS SUPPLEMENT SHALL NOT BE BINDING UPON THE
PORT AUTHORITY UNTIL DULY LXKCUTED BY AN
_EXECUTIVE OFFICER THEREOF AND DKLIVERED TO THE

IR T ¢;LFSSEE BY AN AUTHORIZED REPRESENTATIVE OF

s THE PORT AUTHORITY

Y f’d i
& Port Authority Lease No. ANA-041

B} Supplement No, 2

THIS AGREEMENT made as of September 1, 1985 by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter referred to as "the Port Authority") and FEDERAL
EXPRESS ZORPORATION (hereinafter referred to as "the Lessee"),

WTTNESSETH, That:

WHEREAS, by an agreement of lease made as of the first
day of October, 1983 (which agreement of lease, as the same has
been heretofore supplemented and amended, is hereinafter called
"the Lease"), the Port Authority leased to the Lessee and the
Lessee hired and took from the Port Authority certain premises at
Newark International Airport (hereinafter called "the Airport")
as more particularly described in the Lease; and

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

NOW, THEREFORE, the Port Authority and the Lessee, in
consideration of the covenants and agreements herein contained,
hereby agree to amend the Lease, effective as of September 1,
1985, unless stated otherwise, as follows:

1. The Lessee and the Port BAuthority have agreed that
the Lessee shall terminate its occupancy of that part of the
premises shown in diagonal hatching on Exhibit E attached hereto
(the said part of the premises being hereinafter in this
Paragraph 1 called the "surrendered premises") and shall
surrender the same to the Port Authority effective as of August
31, 1985 at 11:59 o'clock P.M., which date and hour are
hereinafter collectively called "the effective date" for the
purposes of this Paragraph 1. The Port Authority is willing to
accept such surrender on the terms and conditions as follows:

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

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

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

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

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

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

2. (a) Section 53 of the Lease shall be redesignated
as "Section 54",

(b) There shall be deemed added to the Lease a
new Section 53 to read as follows:

"Section 53. LCF PLANT

(I.) It is hereby expressly recognized that at the
effective date of this Agreement there exists on a part
of the premises, such part consisting of approximately
4.2 acres, a portion of the Port Authority's lime-
cement flyash and coarse aggregate central mixing plant
(said portion of the plant together with all related
facilities being herein called the 'LCF Plant' and said
part of the premises being herein called the 'LCF Plant
Premises', consisting of the area as shown in stipple
hatching on the drawing attached hereto , hereby made a
part hereof and marked Exhibit F. It is further
recognized that the parties have agreed that the LCF
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Plant Premises are not to be a part of the premises
under the Lease during such period of time that the LCF
Plant continues to be located on the LCF Plant
Premises. Accordingly the parties have agreed that the
LCF Plant Premises are to be surrendered to the Port
Authority by the Lessee. Therefore, in order to
accomplish the foregoing, the Lessee shall surrender

. the LCF Plant Premises to the Port Authority effective

as of the date set for the commencement of the term of
the letting (as set forth in Section 3 of the Lease) at
11:59 o'clock P.M., which date and hour are hereinafter
collectively called 'the effective date' for the
purposes of this Section 53. Such surrender shall be
on the terms and conditions as follows:

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

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

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

(c) Except as otherwise provided in
this Section 53, the Lessee has released and
discharged and does by these presents release and
discharge the Port Authority from any and all
obligations of every kind, past, present or future
on the part of the Port Authority to be per formed
under the Lease with respect to the LCF Plant
Premises. Except as otherwise provided in this
Section 53, the Port Authority does by these
presents release and discharge the Lessee from any
and all obligations on the part of the Lessee to
be performed under the Lease with respect to the
LCF Plant Premises for that portion of the term
subsequent to the effective date.

(d) In consideration of the making of
this Agreement by the Port Authority and the above
described release, the Lessee hereby agrees to
deliver actual, physical possession of the LCF
Plant Premises to the Port Authority, on or before
the effective date.

(I1.) With respect to the LCF Plant, the
parties further agree:

(a) It is recognized that the Port Authority
has entered into contracts (dated April, 1985 and May,
1988 and bearing Port Authority identification Nos.
NIA-110.025 and NIA-220.027, respectively) with The
Bellezza Company, Inc. (hereinafter called the 'LCF
Plant Operator') whereby the LCF Plant Operator is
responsible for the operation, maintenance,
rehabilitation, repair, and replacement of the LCF
Plant and whereby the LCF Plant Operator furnishes or
has furnished the LCF mixes to various persons at the
Airport, including but not limited to the Lessee.

(b) It is understood and agreed that in order to
use the LCF Plant and the LCF Plant Premises it will be
necessary for the Port Authority and its employees,
representatives, agents, contractors, suppliers of
material and furnishers of service to pass over
portions of the Lessee's premises and the same are
hereby made subject to such rights of access of said
users. Said rights of access shall be exercised with
due regard to the rights and needs of the Lessee.
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(c) The Lessee shall not be entitled to any fee
or other payment from the Port Authority or any of its
contractors or any of the users mentioned in
subparagraph (b) above, nor shall the Lessee be
entitled to any abatement, reduction or diminution of
rental hereunder because of the provisions of this
Section 53, or because of the LCF Plant or the use and
operation thereof; it being expressly acknowledged and
agreed that, as set forth in Section 4.I.(a)(l) of the
Lease, (as amended by Supplement No 2 thereto) the
Ground Rental payable by the Lessee during the portion
of the term set forth therein shall reflect and
constitute the full adjustment in rental for the Port
Authority's and its contractors' use of the LCF Plant
and the LCF Plant Premises, including the rights of
access as herein described, until the LCF Removal Date.

(II1) It is expressly recognized that
effective as of April 1, 1987, for purposes of this
Agreement, the term 'LCF Plant Premises' shall mean and
consist of the area shown in cross hatch and stipple
cross hatch on the drawing attached hereto, hereby made
a part hereof and marked Exhibit G. With respect to
said LCF Plant Premises the parties hereby agree:

(a) The Port Authority may at any time during
the term of the Lease terminate its use of the LCF
Plant and in such event it shall give the Lessee ninety
(90) days' written notice. In addition the Lessee, at
any time during the term of the letting under this
Agreement after December 31, 1988, shall have the right
to lease the LCF Plant Premises from the Port Authority
as a part of the premises hereunder, such right to be
exercisable upon ninety (90) days' written notice given
by the Lessee to the Port Authority. The Port Authority
shall remove the LCF Plant from the LCF Plant Premises
within the aforesaid ninety (90) day period after its
notice or the Lessee's notice, as the case may be. It
is expressly recognized that the letting of the LCF
Plant Premises to the Lessee will commence not later
than September 1, 1992 and that the Port Authority will
remove the LCF Plant from the LCF Plant Premises no
later than August 31, 1992. In any event the actual
date of the said removal of the LCF Plant shall be set
forth in a written notice to the Lessee. As used
herein the term 'LCF Removal Date' shall mean the said
removal date of the LCF Plant, or August 31, 1992,
whichever first occurs.

(b) Subparagraphs (a), (b) and (c) of
Paragraph (II) above shall continue to apply with full
force and effect with respect to the LCF Plant and the
LCF Plant Premises as shown on said Exhibit G."
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3. Effective as of September 1, 1985, all of the
premises under the Lease, which as of September 1, 1985 consist
of the area shown in stipple on Exhibit F, are also hereinafter
sometimes called 'Area A‘.

4. (a) Effective as of April 1, 1987, in addition to
the premises heretofore let to the Lessee under the Lease, the
letting as to which shall continue in full force and effect, the
Port Authority hereby lets to the Lessee and the Lessee hereby
hires and takes from the Port Authority the area shown in stipple
hatch on the sketch attached hereto, hereby made a part hereof
and marked 'Exhibit G', together with the fixtures, improvements
and other property, if any, of the Port Authority located or to
be located therein or thereon (other than any part of the LCF
Plant), the said area, fixtures, improvements and other property,
if any of the Port Authority located or to be located therein or
thereon, to be and become part of Area A (as defined in Paragraph
3 above) of the premises under the Lease, let to the Lessee,
subject to and in accordance with all the terms, provisions and
convenants of the Lease as hereby amended for and during all the
residue and remainder of the term of the letting under the
Lease. The parties acknowledge and agree that the area added to
the premises pursuant to this subparagraph (a) constitutes non-
residential real property.

(b) Effective as of November 1, 1987, in addition to
the premises heretofore let to the Lessee under the Lease, the
letting as to which shall continue in full force and effect, the
Port Authority hereby lets to the Lessee and the Lessee hereby
hires and takes from the Port Authority the areas shown in
stipple on the drawing attached hereto, hereby made a part hereof
and marked 'Exhibit H', together with the fixtures, -improvements
and other property, if any, of the Port Authority located or to
be located therein or thereon, the said area, fixtures,
improvements and other property, if any of the Port Authority
located or to be located therein or thereon, to and become part
of the premises under the Lease, as hereby amended, and
designated herein as and hereinafter called "Area.B", let to the
Lessee, subject to and in accordance with all the terms,
provisions and convenants of the Lease as hereby amended for and
during all the residue and remainder of the term of the letting
under the Lease. The parties acknowledge and agree that the
areas added to the premises pursuant to this subparagraph (b)
constitute non-residential real property.

(c) Effective as of November 1, 1988, in addition
to the premises heretofore let to the Lessee under the Lease, the
letting as to which shall continue in full force and effect, the
Port Authority hereby lets to the Lessee and the Lessee hereby
hires and takes from the Port Authority the area shown in stipple
on the drawing attached hereto, hereby made a part hereof and
marked 'Exhibit I', together with the fixtures, improvements and
other property, if any, of the Port Authority located or to
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be located therein or thereon, the said area, fixtures, '
improvements and other property, if any of the Port Authority
located or to be located therein or thereon, to and become part
of Area B of the premises under the Lease, as hereby amended, let
to the Lessee, subject to and in accordance with all the terms,
provisions and convenants of the Lease as hereby amended for and
during all the residue and remainder of the term of the letting
under the Lease. The parties acknowledge and agree that the
areas added to the premises pursuant to this subparagraph (c)
constitute non-residential real property.

(d) If the Port Authority shall not give
possession of the areas described in subparagraphs (a), (b) and
(c) above on the dates set forth in this Paragraph 4 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 rat 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) of
Section 3 of the Lease. Tender shall be made by notice given at
least five (5) days prior to the effective date of the tender.

In the event that notice of tender of the said areas is not given
for possession to commence on or before three hundred sixty-five
(365) days after the effective date for the commencement of the
letting thereof, then this Agreement with respect to the letting
of the areas described in this Paragraph 4 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.

(e) The Lessee acknowledges that it has not relied
upon any representation or statement of the Port Authority or its
Commissioners, officers, employees and agents as to the
suitability of the areas added to the premises pursuant to this
Paragraph 4 for the operations permitted thereon by the Lease and
agrees to take the said areas and to use the same in their 'as
is' condition at the time of the commencement of the letting
hereunder. Without limiting any of the obligations of the Lessee
under the Lease, the Lessee agrees that no portion of the
premises under the Lease will be used inititally or at any time
during the letting thereof which is in a condition unsafe or
improper for the conduct of the Lessee's operations under the
Lease, as hereby amended, so that there is a possibility of
injury or damage to life or property.

5. Section 4 of the Lease is hereby amended as
follows:
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(a) Paragraphs I.(a) and (b) of said
Section 4 are hereby amended to read as follows:

"(a) The Lessee agrees to pay to the Port Authority
the following Ground Rentals for the premises, consisting of Area
A Ground Rentals for Area A (hereinafter referred to as the 'Area
A Ground Rental') and Area B Ground Rentals for Area B
(hereinafter referred to as the 'Area B Ground Rental) (the Area
A Ground Rental and the Area B Ground Rental being sometimes
collectively referred to as the 'Ground Rental') as follows:

(1) For the portion of the term of the
Lease commencing on September 1, 1985 to and
including March 31, 1987, Area A Ground Rental at
the annual rate of o

The aforesaid annual Area A Ground
Rental of ) -
.. i | is
made up of two factors. one a constant factor in

the amount of .
and the other

the Airport Services Factor in the amount of

The
variable factor aforesaid represents the Airport
Services portion of the annual Area A Ground
Rental, and such variable factor of the annual
Area A Ground Rental is hereinafter referred to as
the 'Airport Services Factor' and is subject to
adjustment as provided in paragraph (b) hereof.

(2) For the portion of the term of the Lease
commencing on April 1, 1987 to and including
August 31, 1996, Area A Ground Rental at the
annual rate of

, ) subject to adjustment as provided in
paragraph (b) hereof. The aforesaid annual Area A
Ground Rental of

is made up of two factors; one a
constant factor in the amount of

- —— - -

~and the other
variable factor in the amount of

. The Airport
Services Factor is subject to adjustment as
provided in paragraph (b) hereof.

(3) For the portion of the term of the Lease
from September 1, 1996 to and including August 31,
2006, Area A Ground Rental at an annual rate
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consisting of two factors, one a constant factor

_ ~and the other the Airport Services
Factor which shall consist of the Airport Services
Factor in the amount set forth in subparagraph (2)
above as the same shall have been adjusted in
accordance with paragraph (b) hereof for each
calendar year preceding the commencement date of
the portion of the term specified in this
subparagraph (3), and which shall be the Airport
Services Factor in effect on the date of the
commencement of the :Area A Ground Rental provided
for in this subparagraph (3) and which shall be
subject to further adjustment as provided in
paragraph (b) hereof. -

(4) For the portion of the term from
September 1, 2496 to and including the expiration
date of the term of the letting under the Lease,
Area A Ground Rental at an annual rate consisting
of two factors, one a constant factor in the

amount of . .
[Ex.2.a. | ~ and

the other the Airport Services Factor which shall
consist of the Airport Services Factor in the
amount set forth in subparagraph (2) above, as the
same shall have been adjusted in accordance with
paragraph (b) hereof for each calendar year
preceding the commencement date of the portion of
the term specified in this subparagraph (4), and
which shall be the Airport Services Factor in
effect on the date of the commencement of the
Ground Rental provided for in this subparagraph
(4), and which shall be subject to further
adjustment as provided in paragraph (b) hereof.

"(5) (i) For the portion of the term of the
Lease commencing on November 1, 1987 to and
including October 31, 1988, Area B Ground Rental
at the annual rate of

_ .  The
aforesaid annual Area B Ground Rental of .
is made up of two factors, one

a constant factor in the amount of

and the other the Airport Services Factor in the
amount of

The variable factor aforesaid represents the
Airport Services portion of the annual Area B
Ground Rental, and such variable factor of the
annual Area B Ground Rental is herein referred to

...10.-
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as the 'ARirport Services Factor' and is subject to
adjustment as provided in paragraph (b) hereof.

(ii) For the portion of the term of the Lease
commencing on November 1, 1988 to and including
August 31, 1992, Area B Ground Rental at the
annual rate of

. The aforééaid énﬁﬁal Area'B Ground
Rental of

~ is made up of two factors, one a
constant factor in the amount of

and the other a variable factor in the amount of

The Alrport Services Factor is subject to
adjustment as provided in paragraph (b) hereof.

(iii) For the portion of the term of the
Lease commencing on September 1, 1992 and
continuing to and including August 31, 1997, an
Area B Ground Rental at the annual rate consisting
of two factors, one a constant factor in the
amount equal to the Adjusted-l Constant Factor
which shall be determined as provided in paragraph
(f) below, and the other a variable factor in the
amount set forth in sub-subparagraph (ii) of this
subparagraph (5) as the same shall have been
adjusted in accordance with paragraph (b) hereof
for each calendar year preceding the commencement
date of the portion of the term specified in this
sub-subparagraph (iii), and which shall be the
Airport Services Factor in effect on the date of
the commencement of the Area B Ground Rental
provided for in this sub-subparagraph (iii) and
which shall be subject to further adjustment as
provided in paragraph (b) hereof.

(iv) For the portion of the term of the
Lease from September 1, 1997 to and including
August 31, 2002, an Area B Ground Rental at an
annual rate consisting of two factors, one a
constant factor in an amount equal to the
Adjusted-2 Constant Factor which shall be
determined as provided in paragraph (f) below, and
the other the Airport Services Factor which shall
consist of the Airport Services Factor in the
amount set forth in sub-subparagraph (ii) of this
subparagraph (5) as the same shall have been
adjusted in accordance with paragraph (b) hereof
for each calendar year preceding the commencement

- 11 =~
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date of the portion of the term specified in this
sub-subparagraph (iv), and which shall be the
Airport Services Factor in effect on the date of
the commencement of the Area B Ground Rental
provided for in this sub-subparagraph (iv) and
which shall be subject to further adjustment as
provided in paragraph (b) hereof.

(v) For the portion of the term from
September 1, 2002 to and including August 31,
2007, an Area B Ground Rental at an annual rate
consisting of two factors, one a constant factor
in an amount equal to the Adjusted-3 Constant
Factor which shall be determined as provided in
paragraph (f) below, and the other the Airport
Services Factor which shall consist of the Airport
Services Factor in the amount set forth in sub-
subparagraph (ii). of this subparagraph (5) as the
same shall have been adjusted in accordance with
paragraph (b) hereof for each calendar year
preceding the commencement date of the portion of
the term specified in this sub-subparagraph (v),
and which shall be the Airport Services Factor in
effect on the date of the commencement of the Area
B Ground Rental provided for in this sub-
subparagraph (v), and which shall be subject to
further adjustment as provided in paragraph (b)
hereof.

(vi) For the portion of the term from
September 1, 2007 to and including the expiration
date of the term of the letting under the Lease,
an Area B Ground Rental at an annual rate
consisting of two factors, one a constant factor
in an amount equal to the Adjusted-4 Constant
Factor which shall be determined as provided in
paragraph (f) below, and the other the Airport
Services Factor which shall consist of the Airport
Services Factor in the amount set forth in sub-
subparagraph (ii) of this subparagraph (5) as the
same shall have been adjusted in accordance with
paragraph (b) hereof for each calendar year
preceding the commencement date of the portion of
the term specified in this sub-subparagraph (vi),
and which shall be the Airport Services Factor in
effect on the date of the commencement of the
Ground Rental provided for in this sub-
subparagraph (vi), and which shall be subject to
further adjustment as provided in paragraph (b)
hereof.

._12.—
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Section 4
following

(b) (1) The Airport Services Factor set forth in
subparagraphs (1) and (2) of paragraph (a) above and in
subparagraphs (5)(i) and (ii) of said paragraph (a) is
the final Airport Services Factor which would be in
effect for the calendar year 1982 if the term of the
letting hereunder commenced on the date of the
execution of this Agreement (assumed to be prior to
December 1983) and if the Lessee commenced payment of
the Ground Rental on such date. For the calendar year
1983 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. For the portion
of the term specified in subparagraph (a)(1l), thed ;
constant factor of . shall remain unchanged; for
the portion of the cifi in _subparagraph
(a)(2), the constant factor of [EX.2.a. shall remain
unchanged; for the portion of the term specified in
subparagraph (a)(3), the constant factor of
shall remain unchanged; for the portion of the term

specified in subiaragraph (a)(4) above the constant

factor of shall remain unchanged; for the
portion of e term specified in subparagraph (5)(i) of
said paragraph (a), the constant factor of

shall remain unchanged; for the portion of the term
specified in subparagraph (5).(ii) of said paragraph
(a), the constant factor of Ex.2.a.| shall remain
unchanged; for the portions of the term specified in
subparagraphs (5)(iii), (iv), (v) and (vi) of said
paragraph (a), the constant factor, after the same has
been determined in accordance with paragraph (f) below,
shall remain unchanged for the applicable portion of
the term specified therein."

(b) There shall be deemed added to Item I of said
of the Lease a new paragraph "(f)" immediately
paragraph "(e)" thereof to read as follows:

"(f) CPI Adjustment of the constant factor of the
Area B Ground Rental.

(1) "CPI" or "Consumer Price Index" or "Index"
shall 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 during the term of this
Agreement ascertain the CPI for the month of August of
each of calendar years 1987, 1992, 1997, 2002 and 2007
after the same have been published.

....13_
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"Base Index" shall mean the CPI for the month of
August, 1987.

The Port Authority shall give the Lessee written
notice of its determination of the various items
determined by it under this paragraph (f), as more
fully set forth in subparagraph (2) below.

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. 1In 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. In the event of the failure of the parties to
so agree, the Port Authority may select and use such
index as it deems appropriate, provided however, that
the foregoing shall not preclude the Lessee from
contesting the Port Authority's selection.

(2) The constant factor of the Area B Ground Rental
applicable to the portions of the term set forth in
subparagraphs (a)(5)(iii), (iv), (v) and (vi) above,
and therein referred to as the Adjusted-1 Constant
Factor, the Adjusted-2 Constant Factor, the Adjusted-3
Constant Factor and the Adjusted-4 Constant Factor,
shall be determined as follows:

(i) For the portion of the term commencing
September 1, 1992 and expiring on August 31, 1997 set
forth in subparagraph (a)(5)(iii) above, the constant
factor of the Area B Ground Rental, herein called the
"Adjusted-1 Constant Factor', shall be in an amount

equal to the greater of (aa) the amount of

.. , or (bb) the product obtained by multiplying
the said amount of by a fraction the numerator
of which shall be the CPI for the month of August, 1992
and the denominator of which shall be the Base Index;
provided, however, that the Adjusted-1 Constant Factor
shall not exceed the amount of

(ii) For the portion of the term commencing
September 1, 1997 and expiring on August 31, 2002 set
forth in subparagraph (a)(5)(iv) above the constant

_14_
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factor of the Area B Ground Rental herein called the
'Adjusted-2 Constant Factor', shall be in an amount
equal to the greater of (aa) the amount of the
Adjusted-1 Constant Factor or (bb) the product obtained
by multiplying the Adjusted-l Constant Factor by a
fraction the numerator of which shall be the CPI for
the month of August, 1997 and the denominator of which
shall be the Base Index; provided, however, that the
Adjusted-2 Constant Factor shall not exceed the amount

of

(iii) Por the portion of the term commencing
September 1, 2002 and expiring on August 31, 2007 set
forth in subparagraph (a)(5)(v) above, the constant
factor of the -Area B Ground Rental, herein called the
'Adjusted-3 Constant Factor', shall be in an amount
equal to the greater of (aa) the amount of the
Adjusted-2 Constant Factor, or (bb) the the product
obtained by multiplying the Adjusted-2 Constant Factor
by a fraction the numerator of which shall be the CPI
for the month of August, 2002 and the denominator of
which shall be the Base Index; provided, however, that
the Adjusted-3 Constant Factor shall not exceed the

amount of

(iv) For the portion of the term commencing
September 1, 2007 and expiring on the expiration date
of the term of the letting under the Lease set forth in
subparagraph (a)(5)(vi) above, the constant factor of
the Area B Ground Rental, herein called the 'Adjusted-4
Constant Factor' shall be in an amount equal to the
greater of (aa) the amount of the Adjusted-3 Constant
Factor, or (bb) the the product obtained by multiplying
the said Adjusted-3 Constant Factor by a fraction the
numerator of which shall be the CPI for the month of
August, 2007 and the denominator of which shall be the
Base Index; provided, however, that the Adjusted-4

Constant Factor shall not exceed the amount of

(c) Paragraph (c¢) of Item I of Section 4 of the Lease
shall be deemed amended by inserting the designation" (1)" before
the first sentence thereof, and by adding at the end thereof a
new subparagraph ("2") reading as follows:

"(2) With respect to the CPI adjustments of the
constant factor of the Area B Ground Rental called for
under this Section 4, the Port Authority shall send to
the Lessee the following notices (which are hereinafter
each referred to as the 'Adjustment Notice'): Within
forty-five (45) days after August 31 of each of the

_15_


dduffy
Text Box
Ex.2.a.

dduffy
Text Box
Ex.2.a.

dduffy
Text Box
Ex.2.a.


FEX 188A

years 1992, 1997, 2002 and 2007, an Adjustment Notice
setting forth the amount of the Adjusted-1 Constant
Factor, the Adjusted-2 Constant Factor, the Adjusted-3
Constant Factor and the Adjusted-4 Constant Factor,
respectively, applicable during the immediately
succeeding portion of the term.

For each portion of the term as set forth in
subparagraphs (a)(5)(iii), (iv), (v) and (vi) above,
the Lessee shall continue payments of the Area B Ground
Rental based on the constant factor of the Area B
Ground Rental applicable for the immediately preceding
portion of the term until the determination of the CPI
Adjustment of the constant factor pursuant to paragraph
(£) hereof. Within ten (10) days after the date of the
Adjustment Notice, the Lessee shall pay to the Port
Authority any deficiency in the Area B Ground Rental
resulting from the aforesaid CPI Adjustment in the
constant factor of the Area B Ground Rental pursuant to
paragraph (f), and thereafter, commencing with the
month immediately following the month in’which said CPI
Adjustment Notice was sent and continuing monthly
thereafter the Lessee shall pay the Area B Ground
Rental at the times and amounts stated in subparagraph
(1) of this paragraph (c) for the payment of Ground
Rental and at the annual rate consisting of the
Adjusted-1 Constant Factor, Adjusted-2 Constant Factor,
Adjusted-3 Constant Factor or Adjusted-4 Constant
Factor, as the case may be, as aforesaid, and the
Airport Services Factor in accordance with and as set
forth in subparagraphs (5) (iii)-(iv) in paragraph (a)
abave."

(d) Subparagraphs (a) and (b) of Item II of Section 4

of the Lease are hereby amended to read as follows:

"(a) (1) Effective from and after September 1,
1985, in the event the Lessee shall at any time by the
provisions of this Agreement become entitled to an
abatement of Area A Ground Rental, the constant factor
of the Area A Ground Rental for each square foot of
land the use of which is denied the Lessee shall be
reduced for each calendar day or major fraction thereof
the abatement remains in effect, as follows: (it being
understood that there shall be no abatement for any
portion of the term except as specifically provided
herein):

(i) for the portions of the term set forth

in subparagraphs (a)(l) and (a)(2) above, for each
square foot of land of Area A at the daily rate of

...16...
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(ii) for the portion of the term set forth in
subparagraph (a)(3) above, for each square foot of land

of Area A at the daily rate of

(iii) for the portion of the term set forth in
subparagraph (a)(4) above, for each square foot of land

of Area A at the daily rate of

In addition, the Airport Services Factor of
the Area A Ground Rental shall be reduced for each
calendar day or major fraction thereof the abatement
remains in effect, for each square foot of land of Area
A the use of which is denied the Lessee at the daily
rate of subject to adjustment as provided
herein, for the portion of the term set forth in
subparagraph (a)(l) above; at the daily rate of

subject to adjustment as provided herein,
for the portions of the term set forth in subparagraphs
(a)(2), (a)(3) and (a)(4) above. No abatement of the
Airport Services Factor shall be for space other than
” land area.

(2) Effective from and after November 1, 1987, in
the event the Lessee shall at any time become entitled
to an abatement of Area B Ground Rental, the constant
factor of the Area B Ground Rental for each square foot
of land the use of which is denied the Lessee shall be
reduced for each calendar day or major portion thereof
the abatement remains in effect, as follows: (it being
understood that there shall be no abatement for any
portion of the term except as specifically provided
herein):

(i) for the portion of the term set forth in
subparagraphs (a)(5)(i) for each square foot of land of

Area B at the daily rate of
Ex.2.a.

(ii) for the portion of the term set forth in
subparagraph (a)(5)(ii) for each square foot of land of

Area B at the daily rate of

(iii) for the portions of the term set forth
in subparagraph (a)(5)(iii iv), (v) and (vi) above,
at the daily rate of appropriately adjusted
to reflect any and all CPI Adjustments of the constant

factor of the Area B Ground Rentals in accordance with
paragraph (f) hereof.

In addition, the Airport Services Factor of
the Area B Ground Rental shall be reduced for each
calendar day or major fraction thereof the abatement
remains in effect, for each square foot of land of Area
B the use of which is denied the Lessee at the daily

..17_.
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rate of . subject to adjustment as provided

herein, for the portion of the term set forth in
subparagraph (a)(5)(i) above, and at the daily rate of

, subject to adjustment as provided herein,
for the portions of the term set forth in subparagraphs
(a) (5)(iiy), (iii), (iv), (v) and (vi) above. No
abatement of the Airport Services Factor shall be for
space other than land area.

(b) The aforesaid abatement rate of

per diem (hereinafter called 'the variable
rate') is based upon the variable factor with respect

to the Area A Ground Rental in the amount of
: Ex.2.a.

per annum, also

called. the Airport Services Factor and shall bg
adjusted as hereinafter provided. The aforesaid
abatement rate of m >er diem (hereinafter
called 'the variab‘) is based upon the variable
factor with respect to the Area A Ground Rental in the

t of

annum, also called the Airport Services Factor and
shall be adjusted as hereinafter provided. The
aforesaid abatement rate of ' per diem
(hereinafter called 'the variable rate') is based upon
the variable factor with respect to the Area B Ground

Rental in the amount of
X.2.a.

per annum, also called the Airport Services Factor and
shall be adjusted as hereinafter provided. The
aforesaid rate of per diem (hereinafter
called the 'variabIe rate') is based upon the variable
factor with respect to the Area B Ground Rental in the

t of .

annum, also called the Airport Services Factor and
shall be adjusted as hereinafter provided. After the
close of the calendar year 1983 and after the close of
each calendar year thereafter, the Port Authority will
adjust the variable rate, upwards or downwards, by the
same percentage as the Airport Services Factor is
adjusted 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."”

6. Effective November 1, 1987, the first line of

paragraph (f£) of Section 44 of the Lease shall be deemed amended
to read as follows:

_.18-.
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"'‘pPremises' shall mean and include Area A and Area B
and the".

7. (a) Effective upon the day immediately following
the LCF Removal Date, (as defined in Section 53 of the Lease as
herein amended) in addition to the premises heretofore let to the
Lessee under the Lease, the letting as to which shall continue in
full force and effect, the Port Authority hereby lets to the
Lessee and the Lessee hereby hires and takes from the Port
Authority the area shown in cross hatch and stipple cross hatch
on Exhibit G, together with the fixtures, improvements and other
property, if any, of the Port Authority located or to be located
therein or thereon (other than any part of the LCF Plant), the
said area, fixtures, improvements and other property, if any of
the Port Authority located or to be located therein or thereon,
to be and become part of Area A of the premises under the Lease,
let to the Lessee, subject to and in accordance with all the
terms, provisions and convenants of the Lease for and during all
the residue and remainder of the term of the letting under the
Lease. The parties acknowledge and agree the area added to the
premises under this subparagraph (a) constitutes non-residential
real property.

(b) Effective upon the day immediately following the
LCF Removal Date (as defined in Section 53 of the Lease as herein
amended) in addition to the premises heretofore let to the Lessee
under the Lease, the letting as to which shall continue in full
force and effect, the Port Authority hereby lets to the Lessee
and the Lessee hereby hires and takes from the Port Authority the
area shown in diagonal hatch on Exhibit H, together with the
fixtures, improvements and other property, if any, of the Port
Authority located or to be located therein or thereon (other than
any part of the LCF Plant) the said area, fixtures, improvements
and other property, if any of the Port Authority located or to be
located therein or thereon, to be and become part of Area B of
the premises under the Lease, as hereby amended, let to the
Lessee, subject to and in accordance with all the terms,
provisions and convenants of the Lease as hereby amended for and
during all the residue and remainder of the term of the letting
under the Lease. The parties acknowledge and agree that the area
added to the premises pursuant to this subparagraph (b)
constitutes non-residential real property.

(c) If the Port Authority shall not give possession of
the areas described in subparagraphs (a) and (b) above on the
date set forth therein 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
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FEX 188A

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) of Section 3 of the Lease.
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 said areas is not given for possession to commence
on or before three hundred sixty-five (365) days after the
effective date for the commencement of the letting of said areas
as set forth above, then this Agreement with respect to the
letting of said areas 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.

(d) The Lessee acknowledges that it has not relied
upon any representation or statement of the Port Authority or its
Commissioners, officers, employees and agents as to the
suitability of the areas added to the premises pursuant to this
Paragraph for the operations permitted thereon by the Lease and
agrees to take the said areas and to use the same in their ‘'as
is' condition at the time of the commencement of the letting
hereunder. Without limiting any of the obligations of the Lessee
under the Lease, the Lessee agrees that no portion of the
premises under the Lease will be used inititally or at any time
during the letting thereof which is in a condition unsafe or
improper for the conduct of the Lessee's operations under the
Lease, as hereby amended, so that there is any possibility of
injury or damage to life or property.

8. Effective on the day immediately following the LCF
Removal Date (as defined in Section 53 of the Lease as herein
amended) :

(a) Paragraph I(a)(2) of Section 4 of the Lease, as
previously amended, is hereby further amended to read as follows:

"(2) (i) For the portion of the term of the Lease
commencing on April 1, 1987 to and including the LCF
Removal Date, Area A Ground Rental at the annual rate

of
" subject to

adjustment as provided in paragraph (b) hereof. The

aforesaid annual Area A Ground Rental of

) is made up of two factors, one a

constant factor in the amount of

and the other a variable factor in the

The Alrport Services Factor ‘is subject to adjustment as
provided in paragraph (b) hereof.

amount of
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FEX 188A

(ii) For the portion of the term of the
Lease commencing on the day immediately following the
LCF Removal Date and continuing to and including August
31, 1996 an Area A Ground Rental at an annual rate of

subject to

adjustment as provided in paragraph (b) hereof. The
aforesaid annual Area A Ground Rental of

is made up of two factors,

one a constant factor in the amount of
)

~and the other the Airport Services

Factor which shall consist of the Airport Services

Factor in the amount of

. The Airport Services Factor is subject
to adjustment as provided in paragraph (b) below."

(b) Paragraph I.(a)(5)(ii) of Section 4 of the Lease

is hereby amended to read as follows:

"(ii) For the portion of the term of
the Lease commencing on November 1, 1988 to and
including the LFC Removal Date, Area B Ground
Rental at the annual rate of

he aforesaid annual
Area B Ground Rental of

N ~ is made up of two factors, one
a constant factor in the amount of.

subject to adjustment as provided in‘paragraph (b)
hereof and the other a variable factor in the

m t of -~
amount o IE!IIHI

, The Airport Services Factor is
subject to adjustment as provided in paragraph (b)
hereof.

For the portion of the term commencing
on the day immediately following the LCF Removal
Date to and including August 31, 1992, Area B
Ground Rental for the premises at the annual rate

of

The aforesaid annual Area B Ground Rental of

. is made up of

two factors, one a constant factor in the amount

of
and the other the Airport
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FEX 188A

Services Factor in the amount of °

The variable
factor aforesaid represents the Alrport Services
portion of the annual Area B Ground Rental, and
such variable factor of the annual Area B Ground
Rental is hereinafter referred to as the 'Airport
Services Factor' and is subject to adjustment as
provided in paragraph (b) hereof."

9, Effective as of October 1, 1987, there shall be
deemed added to the Lease new Sections 2A and 2B to read as
follows:

"Section 2A. The Lessee's Expansion Work

(a) (1) The Lessee agrees at its sole cost
and expense to design and construct the following construction
work for the expansion of the premises resulting from the
addition of the areas added to the premises pursuant to
Paragraphs 4 and 7 of Supplement No. 2 to the Lease:

(i) All necessary, required or
appropriate work for the grading and paving of the said
areas;

(ii) All necessary, required or
appropriate work for the construction of an aircraft
taxiway connection between Taxiway RB and the premises,
the foregoing being herein sometimes called the
'Taxiway Connection';

(iii) With respect to said areas, all
appropriate lines, pipeés, mains, cables, manholes,
wires, conduits and other facilities required in
connection with or relating to the mechanical, utility,
electrical, storm services, sanitary services, fire
alarm, fire protection and other systems including all
necessary relocations, and all work necessary or
required to tie the foregoing to the utility access
stubs now existing 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, the foregoing being herein called the
'Utility Lines'; and

(iv) Appropriate landscaping for said
areas.

(2) Each of the foregoing shall
hereinafter be referred to as an 'Installation' and all
Installations covered hereunder are sometimes hereinafter
collectively referred to as the 'expansion work'.
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All of the expansion work shall be
constructed by the Lessee on the premises and off the premises
where required, and where constructed on the premises shall be
and become a part of the premises under the Lease, except for the
'Of f-Premises Portions of the Taxiway Connection', as herein
defined.

(3) It is understood and agreed that
all of the Installations need not be constructed concurrently;
and that the areas upon which said Installations are to be
constructed are areas added to the premises at various effective
dates as set forth in Paragraphs 4 and 7 of Supplement No. 2 to
the lease. Accordingly, the required approval by the Port
Buthority of the Lessee's plans and specifications under
paragraph (b) hereof may be given Installation by Installation.

(4) It is recognized and agreed that a
portion of the Taxiway Connection to be constructed by the Lessee
shall be constructed off the premises and that said portion shall
not be or become a part of the premises (said portion being
herein called the 'Off-Premises Portion of the Taxiway
Connection').

(b) (1) Prior to the commencement of the
work, the Lessee shall submit to the Port Authority for the Port
Buthority's approval complete plans and specifications
therefor. The Port Authority may refuse to grant approval with
respect to the expansion work if, in its opinion, any of the
proposed expansion work as set forth in said plans and
specifications (all of which shall be in such detail as may
reasonably permit the Port Authority to make a determination as
to whether the requirements hereinafter referred to are met)
shall:

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

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

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

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

(v) Be designed for use for purposes
other than those authorized under the Agreement, or
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(vi) Set forth ground elevations or
heights other than those prescribed by the Port
Authority, or

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

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

(ix) Not comply with the enactments,
ordinances, resolutions and regulations of governmental
authority in regard to the construction and maintenance
of buildings and structures and in regard to health and
fire protection which would be applicable if the Port
Authority were a private corporation to the extent that
the Port Authority finds it practicable so to do, or

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

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

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

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

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

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

(xvi) Not comply with the American
National Standard Specifications for Buildings and
Facilities-Providing Accessibility and Usability for
Physically Handicapped People, ANSI All17.1-1986.

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

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

If so directed, the Lessee shall at its
own expense defend any suit based upon any such claim or demand
(even if such suit, claim or demand is groundless, false or
fraudulent), and in handling such it shall not, without obtaining
express advance written permission from the 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 expansion work, the name or names
of said architect or architects shall be submitted to the Port
Authority for its approval. The Port Authority shall have the
right to disapprove any architect who may be unacceptable to
it., All expansion work shall be done in accordance with plans
and specifications to be submitted to and approved by the Port
Authority prior to the commencement of the expansion work, and
until such approval has been obtained the Lessee shall continue
to resubmit plans and specifications as required. Upon approval
of such plans and specifications by the Port Authority, the
Lessee shall proceed diligently at its sole cost and expense to
perform the expansion work. All expansion work, including
workmanship and materials, shall be of first class quality. The
Lessee shall re-do, replace or construct at its own cost and
expense, any expansion work not done in accordance with the
approved plans and specifications, the provisions of this Section
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2A or any further requirements of the Port Authority. The Lessee
shall complete the expansion work no later than December 31,
1988.

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

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

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

(5) The Lessee agrees to be solely
responsible for any plans and specifications used by it and for
any loss or damages resulting from the use thereof,
notwithstanding that the same have been approved by the Port
Authority and notwithstanding the incorporation therein of Port
Authority recommendations or requirements. Notwithstanding the
requirement for approval by the Port Authority of the contracts
to be entered into by the Lessee or the incorporation therein of
Port Authority requirements or recommendations, and not-
withstanding any rights the Port Authority may have reserved to
itself hereunder, the Port Authority shall have no liabilities or
obligations of any kind to any contractors engaged by the Lessee
or for any other matter in connection therewith and the Lessee
hereby releases and discharges the Port Authority, its
Commissioners, officers, representatives and employees of and
from any and all liability, claims for damages or losses of any
kind, whether legal or equitable, or from any action or cause of
action arising or alleged to arise out of the performance of any
expansion work pursuant to the contracts between the Lessee and
its contractors. Any warranties contained in any construction
contract entered into by the Lessee for the performance of the
expansion work hereunder shall be for the benefit of the Port
Authority as well as the Lessee and the contract shall so
provide.

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

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

(8) The Lessee shall, if requested by
the Port Authority, take all reasonable measures to prevent
erosion of the soil and the blowing of sand during the
performance of the expansion 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.
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(9) Title to any soil, dirt, sand or
other matter (hereinafter in this item (9) collectively called
'the matter') excavated by the Lessee during the course of the
expansion work shall vest in the Port Authority and the matter
shall be delivered by the Lessee at its expense to any location
(on or off the Airport) as may be designated by the Port
Authority. The entire proceeds, if any, of the sale or other
disposition of the matter shall belong to the Port Authority.
Notwithstanding the foregoing the Port Authority may elect by
prior written notice to the Lessee to waive title to all or
portions of the matter in which event the Leasee 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,
subcontractors, materialmen and workmen, and all claims lawfully
made against it by other third persons arising out of or in
connection with or because of the performance of the expansion
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 t- 1test any claim of a contractor,
subcontractor, materj lme , workman and/or other person and no
such claim shall be ¢ — .ered to be an obligation of the Lessee

within the meaning of tnis Section unless and until the same
shall have been finally adjudicated. The Leassee shall use its
best efforts to resolve any such claims and shall, keep the Port
Authority fully informed of its actions with respect thereto.
Nothing herein contained shall be deemed to constitute consent to
the creation of any liens or claims against the premises nor to
create any rights in said third persons against the Port
Authority.

(11) The Lessee in its own name as
assured and including the Port Authority as an additional assured
shall procure and maintain Comprehensive General Liability insur-
ance, including but not limited to premises-operations, products-
completed operations, explosion, collapse and underground
property damages, personal injury and independent contractors,
with a broad form property damage endorsement and with a
contractual liability endorsement covering the obligations
assumed by the Lessee pursuant to subparagraphs (1) and (5) of
this paragraph (c), and Comprehensive Automobile Liability
insurance covering owned, non-owned and hire vehicles, which
shall be in addition to all policies of insurance otherwise
required by this Agreement or the Lessee may provide such
insurance by requiring each contractor engaged by it for the
construction work to procure and maintain such insurance
including such contractual liability endorsement, said insurance,
whether procured by the Lessee or by a contractor engaged by it
as aforesaid, not to contain any care, custody or control
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exclusions, and not to contain any exclusion for bodily injury to
or sickness, disease or death of any employee of the Lessee or of
any of its contractors which would conflict with or in any way
impair coverage under the contractual liability endorsement. The
said policy or policies of insurance shall also provide or
contain an endorsement providing that the protections afforded
the Lessee thereunder with respect to any claim or action against
the Lessee by a third person shall pertain and apply with like
effect with respect to any claim or action against the Lessee by
the Port Authority, and that said protections shall also pertain
and apply with respect to any claim or action against the Port
Buthority by the Lessee, but such endorsement shall not limit,
vary or affect the protections afforded the Port Authority
thereunder as an additional assured. Said insurance shall be in
not less than the following amounts:

(i)Y Bodily Injury Liability

For injury to or wrongful death
tO ONE PErSON...veereesecernsescessseas225,000,000.00

For injury or wrongful death to
more than one person for any one
OCCUIIENCE. s esscsssonssssssecnceensess’b,000,000.00

Aggregate Products-
Completed OperationS...cecevescoeessst25,000,000.00

(ii) Property Damage Liability

For all damage arising out of injury
to or destruction of property in any
in any One OCCUrIrEeNCEe.icvecssavesers-525,000,000.00

Aggregate Products~Completed
OperationS.see. ccsarncssnssncssesneeas25,000,000.00

Aggregate Premises—-Operations........325,000,000.00
Aggregate Contractual..e¢e¢ oo ¢ ...525,000,000.00

The insurance required hereunder s..all be maintained in effect
during the performance of the expansion work and shall be in
compliance with and subject to the provisions of paragraph (c) of
Section 15 of the Lease.

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

(12) The Lessee shall be under no
obligation to reimburse the Port Authority for expenses incurred
by the Port Authority in connection with its normal review and
approval of the original plans and specifications submitted by
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the Lessee pursuant to this Section. The Lessee however agrees
to pay to the Port Authority upon its demand the expenses
incurred by the Port Authority in connection with any additional
review for approval of any changes, modifications or revisions of
the original plans and specifications which may be proposed by
the Lessee for the Port Authority's approval. The expenses of
the Port Authority for any such additional review and approval
shall be computed on the basis of direct payroll time expended in
connection therewith plus 100%. Wherever in this Lease reference
is made to "direct payroll time", costs computed thereunder shall
include a pro rata share of the cost to the Port Authority of
providing employee benefits, including, but ot limited to,
pensions, hospitalization, medical and life insurance, vacations
and holidays. Such computations shall be in accordance with the
Port Authority's accounting principles as consistently applied
prior to the execution of this Lease.

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

(14) The Lessee shall procure and
maintain Builder's Risk (All Risk) Completed Value Insurance
covering the expansion work during the performance thereof
including material delivered to the site but not attached to the
realty. Such insurance shall be in compliance with and subject
to the applicable provisions of Section 13 hereof and shall name
the Port Authority, the City of Newark, the Lessee and its
contractors and subcontractors as additional assureds and such
policy shall provide that the loss shall be adjusted with and
payable to the Lessee. Such proceeds shall be used by the Lessee
for the repair, replacement or rebuilding of the construction
work and any excess shall be paid over to the Port Authority.

(15) The Lessee shall 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 Installations,
noise profiles and such other information as the Port Authority
may require. The Lessee shall continue to submit its latest
forecasts and such other information as may be required as
aforesaid as the Port Authority shall from time to time and at
any time request.

(16) The Lessee shall execute and submit
for the Port Authority's approval a Construction Application or
Applications in the form prescribed by the Port Authority
covering the expansion work or portions thereof. The Lessee
shall comply with all the terms and provisions of the approved
Construction Applications. In the event of any inconsistency
between the terms of any Construction Application and the terms
of this Lease, the terms of this Lease shall prevail and control.
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(17) Nothing contained in this Lease
shall grant or be deemed to grant to any contractor, architect,
supplier, subcontractor or any other person engaged by the Lessee
or any of its contractors in the performance of any part of the
expansion work any right of action or claim against the Port
Authority, its Commissioners, officers, agents and employees with
respect to any work any of them may do in connection with the
Expansion work. Nothing contained herein shall create or be
deemed to create any relationship between the Port Authority and
any such contractor, architect, supplier, subcontractor or any
other person engaged by the Lessee or any of its contractors in
the performance of any part of the expansion 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 expansion work.

. (18) Without limiting any of the terms
and conditions of this Lease, the Lessee uncderstands and agrees
that it shall put into effect prior to the commencement of any
Expansion Work an affirmative action program and Minority
Business Enterprise (MBE) program and Women-owned Business
Enterprise (WBE) program in accordance with the provisions of
Schedule E, attached hereto and hereby made a part hereof. The
provisions of said Schedule E of this Lease shall be applicable
to the Lessee's contractor or contractors and subcontractors at
any tier of construction as well as to the Lessee itself and the
Lessee shall include the provisions of said Schedule E within all
of its construction contracts so as to make zaid provisions and
undertakings the direct obligation of the construction contractor
or contractors and subcontractors at any tier of construction.
The Lessee shall and shall require its said contractor,
contractors and subcontractors to furnish to the Port Authority
such data, including but not limited to compliance reports
relating to the operation and implementation of the affirmative
action, MBE and WBE programs called for hereunder as the Port
Authority may request at any time and from time to time regarding
the affirmative action, Minority Business Enterprises and Women-
owned Busiress Enterprises programs of the Lessee and its
contractor, contractors, and subcontractors at any tier of
construction, and the Lessee shall and shall also require that
its contractor, contractors and subcontractors at any tier of
construction make and put into effect such modifications and
additions thereto as may be directed by the Port Authority
pursuant to the provisions hereof and said Schedule E to
effectuate the goals of affirmative action and Minority Business
Enterprise and Women-owned Business Enterprise programs. For
purposes of this Section 2A, as used in said Schedule E the term
"construction work" shall mean the expansion work under this
Section 2A,

(i) In addition to and without limiting
any terms and provisions of this lLease, the Lessee
shall provide in its contracts and all subcontracts
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.

covering the expansion work or any portion thereof,
that:

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

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

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

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

(ee) 'Contractor' as used herein
shall include each contractor and subcontractor at
any tier of construction.
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(d) The Lessee may wish to commence construc-
tion of portions of an Installation prior to the approval by the
Port Authority of its plans and specifications pursuant to
paragraph (b) hereof, and if it does it shall submit a written
request to the Port Authority setting forth the work it proposes
then to do. The Port Authority shall have full and complete
discretion as to whether or not to permit the Lessee to proceed
with said work. If the Port Authority has no objection to the
Lessee's proceeding with the work, it shall do so by writing a
letter to the Lessee to such effect. If the Lessee performs the
work covered by said letter it agrees all such work shall be
performed subject to and in accordance with all of the provisions
of the approval letter and subject to and in accordance with the
following terms and conditions:

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

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

(3) The approved work will be performed
in accordance with and subject to the terms, indemnities and
provisions of the Lease covering the expansion 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 approved by the Port
Buthority.

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

(5) The Lessee shall comply with all

requirements, stipulations and provisions as may be set forth in
the letters of approval.
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v

(6) In the event that the Lessee shall
at any time during the construction of any portion pof the
expansion work under the approval granted by the Port Authority
pursuant to this paragraph (d) fail, in the opinion of the
General Manager of New Jersey Airports of the Port Authority, to
comply with all of the provisions of this Lease with respect to
the expansion work, the Construction Application or the approval
letter covering the same or be, in the opinion of the said
General Manager of New Jersey Airports in breach of any of the
provisions of this Lease, the Construction Application or the
approval letter covering the same, the Port Buthority shall have
the right, acting through said General Manager of New Jersey
Airports to cause the Lessee to cease all or such part of the
expansion work as is being performed in viclation 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 expansion work specified. 17he Lessee shall
thereupon submit to the Port Authority for its written approval
the Lessee's proposal for making modifications, corrections or
changes in or to the expansion work that has been or is to be
performed so that the same will comply with the provisions of
this Lease, the Construction Application and the approval letter
covering the expansion work. The Lessee shall not commence
construction of the portion of the expansion work that has been
halted until such written approval has been received.

(7) It is hereby expressly understood
and agreed that neither the field engineer covered by paragraph
(e) hereof nor the General Manager of New Jersey Airports
mentioned in subparagraph (6) above has any authority to approve
any plans and specifications of the Lessee with respect to the
expansion work, to approve the construction by the Lessee of any
portion of the expansion work or to agree to any variation by the
Lessee from compliance with the terms of this Lease, or the
Construction Application or the approval letter with respect to
the expansion work. Notwithstanding the foregoing, should the
field engineer or the General Manager of New Jersey Airports give
any directions or approvals with respect to the Lessee's
performance of any portion of the expansion work which are
contrary to the provisions of this Lease, the Construction
Application or the approval letter, said directions or approvals
shall not affect the obligations of the Lessee as set forth
herein nor release or relieve the Lessee from the strict
compliance therewith. It is hereby further understood and agreed
that the Port Authority has no duty or obligation of any kind
whatsoever to inspect or police the performance of the expansion
work by the Lessee and the rights granted to the Port Authority
hereunder shall not create or be deemed to create such a duty or
obligation. Accordingly, the fact that the General Manager of

New Jersey Airports has not exercised the Port Authority's right INTIAL
to require the Lessee to cease its construction of all or any A
part of the expansion work shall not be or be deemed to be an 42%
agreement or acknowledgment on the part of the Port Authority A
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that the Lessee has in fact performed such portion of the
expansion work in accordance with the terms of the Lease, the
Construction Application or the approval letter nor shall such
fact be or be deemed to be a waiver by the Port Authority from
the requirement of strict compliance by the Lessee with the
provisions of the Lease, the Construction Application and the
approval letter with respect to the expansion work.

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

(9) No prior approval of any work in
connection with any installation work shall create or be deemed
to create any obligation on the part of the Port Authority to
permit subsequent work to be performed in connection with such
"Installation prior to the approval by the Fort Authority of the
Lessee's complete plans and specifications thereof.

{e) The Lessee will give the Port Authority
fifteen (15) days' notice prior to the commencement of
construction. The Port Authority’widt assign to the expansion
work a full time field engineer or engineers. The Lessee shall
pay to the Port Authority for the services of said engineer or
engineers, the sum of Two Hundred Forty-five Dollars and No Cents
($245.00) for each dav or part thereof that the engineer or
engineers are so assigned. Nothing contained herein shall affect
any of the provisions of paragraph (h) hereof or the rights of
the Port Authority hereunder. This Agreement for the services of
said field engineer may be revoked at any time by either party on
thirty (30) days' written notice to the other, but if revoked by
the Lessee it shall continue during the period construction under
any partial approvals pursuant to paragraph (d) hereof is
performed.

{£) (1) The expansion work shall be
constructed in such a manner that there will be at all times a
minimum of air pollution, water pollution or any other type of
pollution and a minimum of noise emanating from, arising out of
or resulting from the operation, use or maintenance of the
premises 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
expansion work hereunder such structures, fences, equipment,

lwill have the right to
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devices and other faciiities as may be necessary or appropriate
to accomplish the foregoing and each of the foregoing shall be
and become a part of the premises it affects and all of the
foregoing shall be part of the expansion work hereunder.

(2) Notwithstanding the provisions of
subparagraph (1) above and in addition thereto, the Port
Buthority hereby reserves the right from time to time and at any
time during the term of the Lease to require the Lessee,
subsequent to the completion of the expansion work to design and
construct at its sole cost and expense such further reasonable
. structures, fences, equipment, devices and other facilities as

may be necessary or appropriate to accomplish the objectives as
set forth in the first sentence of said subparagraph (1). All
locations, the manner, type and method of counstruction and the
aize of any of the foredoing shall be determined by the Port
authority. The Lessee shall submit for Port Authority approval
its plans and specifications covering the required work and upon
receiving such approval shall proceed diligently to construct the
same. All other provisions of this Section 2A with respect to
the expansion work shall apply and pertain with like effect to
any work which the Lessee is obligated to perform pursuant to
this paragraph (f) and upon completion of each portion of such
work it shall be and become a part of the premises. The obli-
gations assumed by the Lessee under this paragraph (f) are a
special inducement and consideration to the Port Authority in
granting this Lease to the Lessee.

(g) Title to all expansion work shall pass to
the Port Authority as the same or any part thereof is erected,
constructed or installed.

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

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

(j) (1) The Lessee acknowledges that it will
be continuing its operations at the premises under this Lease
during the period of time it is performing the expansion work
hereunder. The Lessee further acknowledges that this may involve
among other things inconvenience, noise, dust, interference and
disturbance to the Lessee in its operations at the premises as
well as to its customers, patrons, invitees and employees and
possibly other risks as well. 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 this Lease on account of its
performance of the expansion work and that the performance of the
expansion work shall not constitute an eviction or constructive
eviction of the Lessee nor be grounds for any abatement of rents,
fees or charges payable by the Lessee under this Lease nor give
rise to or be the basis of any claim or demand by the Lessee
against the Port Authority, its Commissioners, officers,
employees or agents for damages, consequential or otherwise,
under this Lease.

(k) It is hereby recognized that the Port
Authority and the Lessee have prior to the execution of
Supplement No. 2 to the Lease entered into a Letter Agreement
dated October 1, 1987 pursuant to which the Lessee commenced the
performance of certain work, described therein as the 'Taxiway
Connection Work', covering the construction of an aircraft
taxiway connection at the Airport between Taxiway RB and the
premises under the Lease, and that the Taxiway Connection Work
constitutes part of the Lessee's expansion work under this
Section 2A and referred herein as the Taxiway Connection.

It is hereby agreed that all of the
provisions of this Lease shall supersede and take the place of
said Letter Agreement with respect to the Taxiway Connection
Work, which shall continue in full force and effect, and except
that all requirements of the Port Authority given in connection
with or as set forth in said Letter Agreement or as Riders or
Exhibits thereto or in connection with Construction Application
NFE-12, and, without limiting the foregoing, except for the
provisions of paragraphs 26 through 30 set forth therein which
shall also continue in full force and effect.
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Section 2B. Port Authority Reimbursement for the
Off-Premises Portion of the Taxiway
Connection

(a) Bs used herein the term 'the Off-Premises
Taxiway Connection Cost' shall mean the sum of the following
actually paid by the Lessee to the extent that the inclusion of
the same is permitted by generally accepted accounting practices
consistently applied: :

(i) amounts actually paid by the Lessee to
independent contractors for work actually performed and
labor and materials actually furrished in connection
with the construction of the Off-rremises Portion of
the Taxiway Connection; and

(ii) amounts actually psid and costs incurred
by the Les:2e in connection with the construction of
the Off-Premises Portion of the Taxiway Connection for
engineering, architectural, professional and consulting
services and supervision of construction for the Off-
Premises Portion of the Taxiway Connection provided,
however, payments under this item (ii) shall not exceed
ten percent (10%) of the amounts paid under item (1)
above. .

(b) The Port Authority shall reimburse the Lessec
for the Off-Premises Taxiway Connection Cost up to an amount of
$475,000 as follows: Upon the Completion Date of the Taxiway
Connection, as certified by the certificate issued by the Port
Authority pursuant to paragraph (h) of Section 2A hereof, the
Lessee shall submit to the Port Authority a certificate
certifying the Off-Premises Taxiway Connection Cost as of the
date of the said certificate as nearly as may be ascertained to
such date and representing payments actually made as of such
date. As further payments are made by the Lessee in connection
with determining the amounts which constitute the Of f-Premises
Taxiway Connection Cost, additional certificates shall be INTTIAL
submitted to the Port Authority by the Lessee certifying as to
each additional certificate the Off-Premises Taxiway Connection
Cost as of the date of each such additiona! certificate as nearly
as may be ascertained to such date. Each of the said CoAlekATC
certificates shall be signed by a responsible fiseat ‘officer of
the Lessee, sworn to before a notary public and shall set forth a
representation by the Lessee that it shall apply the Port
Authority's reimbursement payment only to the Off-Premises
Taxiway Connection {ost and for no other purpose whatsoever. In
delivering the cert:ficates required to be delivered by the
Lessee hereunder, tlie Lessee shall therein separately certify the
sum of (i) the amourts of actual payments made by the Lessee to
its independent contractors for work actually performed and labor
and materials actually furnished for the Cff-Premises Portion of
the Taxiway Connection and (ii) the amounts of actual payments
made by the Lessee in connection with the Off-Premises Portion of
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the Taxiway Connection for engineering, architectural,
professional, consulting services and supervision of

construction. It is understood and agreed that K the Lessee shall
use its best judgment in its allocation and breakdown of costs as
between the Off-Premises Portion of the Taxiway Connection and
the portion of the Taxiway Connection located on the premises.
Each such certificate shall also (a) set forth, in reasonable
detail, with respect to the Off-Premises Taxiway Connection Cost,
the amounts paid to specified independent contractors and the
amounts paid to other specified persons and third parties which
have not previously been reported in certificates delivered to
the Port Authority; (b) have attached thereto reproduction copies
or duplicate originals of the invoices of such independent con-
tractors and other persons and for such invoices an acknowledg-
ment by such independent contractors and other persons of the
receipt by them of such amounts and payments; (cC) certify that
the amounts, payments and expenses therein set forth constitute
portions of the Off-Premises Taxiway Connection Cost: and (d)
contain the Lessee's certification that the work for which
payment is requested has been accomplished, that the amounts
requested have been paid to the Lessee's contractors, and,
subject to the concurrence of the Port Authority, that said work
is in place and has a value of not less than the amount requested
to be paid. Each such certificate shall also set forth the total
cumulative payments made by the Lessee as aforesaid from the
commencement of the construction work to the date of the
certificate, and each such certificate shall also contain a
certification by the Lessee that each portion of the expansion
work covered by said certificate has been performed strictly in
accordance with the terms of the Lease.

When the amounts which constitute the Off-
Premises Taxiway Connection Cost have been entirely and
completely paid and finally determined by the Lessee, the Lessee )
shall submit a final certificate to the Port Authority which conra ’ATE
certificate shall be certified by a responsible -fiseal-officer of
the Lessee and which shall set forth in reasonable detail the
amounts constituting the Off-Premises Taxiway Connection Cost as
finally determined by the Lessee. Said final certificate shall
contain a representation by the Lessee that the entire and
complete Off-Premises Taxiway Connection Cost has been paid, that
there are no outstanding liens, mortgages, conditional bills of
sale or other encumbrances of any kind and that there are no
unpaid claims of any kind whatsoever with respect to the Off-
Premises Taxiway Connection.

(c) Vvithin thirty (30) days after the delivery cf
a duly submitted final certificate by the Lessee (setting forth
its final statement of the Off-Premises Taxiway Connection Cost,
including its final allocation and breakdown of costs as between
the cost of the Taxiway Connection Work located on the premises
and the Off-Premises Taxiway Connection Cost) the Port Authority
shall pay to the Lessee the Off-Premises Taxiway Connection Cost,
but in no event shall the Port Authority's payment exceed the

- 39 -~




' FEX 188A
=

amount of It is understood that at the electiop 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 INTIAL
at such time. The certificate shall also contain such further
information and documentation with respect to the Off-Premises §227
Taxiway Connection Cost as the Port Authority from time to time /
may !require.

. Waw

(d) The Lessee shall set forth in its final
certificate its final statement of the Off-Premises Taxiway
Connection Cost. After submitting said final certificate, the
Lessee shall submit no further certificate hereunder with respect
to the cost of the Off-Premises Portion of the Taxiway °
Connection. The entire obligation of the Port Authority under
this Section 2B to reimburse the Lessee for the Off-Premises :
Taxiway Connection Cost shall be limited in amount not to exceed a
total of '

Ex.2alto be paid to the Lessee pursuant to the certificate
of the Le submitted in accordance with this paragraph.

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

10. Effective January 1, 1988:

(a) Paragraph {(a) of Section 15 of the Lease is
hereby amended to read as follows:

"(a) (1) The Lessee shall indemnify and hold
harmless the Port Authority, its Commissioners,
officers, agents, employees and representatives from
and against (and shall reimburse the Port Authority for
the Port Authority's costs and expenses including legal
expenses incurred in connection with the defense of)
all claims and demands of third persons including but
not limited to claims and demands for death or personal
injuries, or for property damages, arising out of any
default of the Lessee in performing or observing any
term or provision of this Agreement, or out of the use
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or occupancy of the premises by the Lessee or out of
any other acts or omissions of the Lessee, its
officers, employees, guests, invitees and business
visitors on the premises or elsewhere at the Airport,
or out of the acts or omissions of others on the
premises with the consent of the Lessee, including
claims and demands 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.

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

(b) The second sentence of paragraph (b) of Section 15

of the Lease is hereby amended to read as follows:

"he aforesaid policy or policies of
insurance shall also provide or contain an endorsement
providing that the protections afforded the Lessee
thereunder with respect to any claim or action against
the Lessee by a third person shall pertain and apply
with like effect with respect to any claim or action
against the Lessee by the Port Authority, and that said
protections shall also pertain and apply with respect
to any claim or action against the Port Authority by
the Lessee, but such endorsement shall not limit, vary,
change, or affect the protections afforded the Port
Authority thereunder as an additiconal insured.”

(c) The "Minimum Limits" set forth in paragraph (b) of

said Section 15 are hereby amended to read as follows:

" Minimum Limits

Comprehensive General Liability

Bodily Injury Liability:

For injury to or wrongful

death of one or more than

one person in any one

occurrence: $100,000,000
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Property Damage Liability:

(including but not limited

to aircraft in the care,

custody and control of the

Lessee) for all damages

arising out of injury or

destruction of property

in any one occurrence: $100,000,000

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

Property Damage Liability:

For all damages arising out

out of injury to or

destruction of property in

any one occurrence: $25,000,000".

(d) The final subparagraph of paragraph (b) of Section
15 of the Lease is hereby amended to read as follows:

"All insurance coverages and policies required
under this Section may be reviewed by the Port
Authority for adequacy of terms, conditions and limits
of coverage at any time and from time to time during
the term of the letting hereunder. The Port Authority
may, at any such time, require additions, deletions,
amendments or modifications to the above-scheduled
insurance requirements, or may require such other and
additional insurance, in such reasonable amounts,
against such other insurable hazards, as the Port
Authority may deem required."

11. (a) Without limiting any other rights of
termination of the Port Authority under the Lease, it is hereby
understood and agreed between the Lessee and the Port Authority
that the Poat Authority shall have the right at any time, without
cause, upon=rirry—5UY days' prior written notice to the Lessee,
to terminate the Lease and the letting thereunder with respect to
the portions of the premises shown in stipple and in diagonal
hatching on the sketch attached hereto, hereby made a part hereof
and marked "Exhibit J". The said portions of the premises are
herein in this Paragraph collectively called "the Terminated
Portion". It is understood that the Port Authority shall
exercise its right to terminate hereunder only in the event that
the Terminated Portion is needed for any of the following
reasons: (i) in connection with the facilitation of
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aeronautical requirements of the Airport or (ii) because of the
need to accommodate the operational characteristics of new
aircraft or new versions of existing aircraft, or (iii) the
requirements of the Federal Aviation Administration or any other
governmental agency or governmental body having jurisdiction, or
(iv) changes with. respect to the Public Aircraft Facilities made
in accordance with Section 46 of the Lease.

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

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

(c) The Lessee hereby covenants on behalf of
itself, its successors and assigns that it has not done anything
whereby the Terminated Portion or the Lessee’s leasehold therein
has been or shall be encumbered as of the Effective Date in any
way and that the Lessee is and will remain until the Effective
Date the sole and absolute owner of the leaschold estate in the
Terminated Portion. All promises, covenants, agreements and
obligations of the Lessee with respect to the Terminated Portion,
which under the provisions of the Lease would have matured upon
the date originally fixed in the Lease for the expiration of the
term thereof, or upon the termination of the Lease prior to the
said date, or within a stated period after expiration or
termination shall, notwithstanding such provisions, mature upon
the Effective Date. The Lessee has released and discharged and
does by these presents release and discharge the Port Authority
from any and all obligations on the part of the Port Authority to
be performed under the Lease with respect to the Terminated
Portion for that portion of the term subsequent to the Effective
Date. The Port Authority does by these presents release and
discharge the Lessee from any and all obligations on the part of
the Lessee to be performed under the Lease with respect to the
Terminated Portion for that portion of the term subsequent to the
Effective Date it being understood that nothing herein contained
shall release, relieve or discharge the Lessee from any liability
for rentals or for other charges that may be due or become due to
the Port Authority for any period or periods prior to the
Effective Date or for breach of any other obligation on the
Lessee's part to be performed under the Lease for or during such
period or periods or maturing pursuant to this paragraph.
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(d) The Lessee hereby agrees to terminate its
occupancy of the Terminated Portion and to deliver actual,
physical possession of the Terminated Portion to the Port
Authority, on or before the Effective Date, in the condition
required by the Lease upon surrender. The Lessee further agrees
that it shall remove from the Terminated Portion, prior to the
Effective Date, all equipment, inventories, removable fixtures
and other personal property of the Lessee, for which the Lessee
is responsible. With respect to any such property not so
removed, the Port Authority may at its option, as agent for the
Lessee and at the risk and expense of the Lessee remove such
property to a public warehouse or may retain the same in its own
possession and in either event, after the expiration of thirty
(30) days, may sell or consent to the sale of the same at a
public auction; the proceeds of any such sale shall be applied
first to the expense of removal, sale and siorage, and second to
any sums owed by the Lessee to the Port Authority; any balance
remaining shall be paid to the Lessee. The Lessee shall pay to
the Port Authority any excess of the total cost of removal,
storage and sale over the proceeds of sale.

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

(e) (1) From and after the Effective Date as
defined the Lessee shall be entitled to an abatement of the
Ground Rental in accordance with and pursuant to Section 4 of the
Lease. In addition to the foregoing, in the event the Port
ARuthority elects to terminate the letting as to the Terminated
Portion as herein provided, the Port Authority shall pay to the
L.essee, an amount equal to the Lessee's Unamortized Capital
Investment in the Terminated Portion, as hereinafter defined;
provided, however, that the total amount of the Unamortized
Capital Investment in 'the Terminated Portion' shall in no event
exceed Five Hundred Thousand Dollars and No Cents ($500,000.00).
The Lessee's Unamortized Capital Investment in the Terminated
Portion shall mean for the purposes of the l.ease the sum of (i)
the portion of the Lessee's Unamortized Capital Investment (as
defined in paragraph (p) of Section 44 of the Lease) arising out
of the construction work performed by the l.essee pursuant to
Section 2 of the Lease with respect to that part of the Terminated
Portion shown in stipple on Exhibit J; and (ii) the portion of the
Lessee's Expansion Work Unamortized Capital Investment (as defined
in subparagraph (e)(?) of this Paragraph 11) arising out of the
expansion work performed by the Lessee pursuant to Section 2A of
the Lease with respect to that part of the Terminated Portion
shown in diagonal hatch on Exhibit J.

{2) The "Expansion Worik Unamortized Capital
Investment”" shall mean for purposes of the Lease, the amount of
the Lessee's investment in the premises arising out of the
performance by the Lessee of the expansion work pursuant to and
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as set forth in Section 2A of the Lease, as hereby amended, after
deduction therefrom of an amount equivalent to an allowance for
depreciation and amortization, Such allowance will be computed
on a straight-line basis from the date of the completion of the
expansion work to the end of the average useful life (as
determined under sound accounting practices) or the end of the
Lease, whichever is shorter. It is hereby agreed that for
purposes of determining the Lessee's Expansion Work Unamortized
Capital Investment in the Terminated Portion, such allowance will
be-computed on a straight-line basis from the completion date of
that part of the expansion work performed on the area shown in
diagonal hatch on Exhibit J (as provided in Sectian 2A hereof) to
the day before the eighteenth {(18th) anniversary of said
completion date.

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

For purposes of this Paragraph, the Lessee's
investment in the premises arising out of the expansion work
shall be equal to the sum of: (i) the amopunts paid by the
Lessee to independent contractors for work actually performed and
labor and materials actually furnished in connection with the
expansion work as set forth in and pursuant to Section 2A of the
Lease; and (ii) the payments made and expenses incurred by the
Lessee, in connection with such construction, for engineering,
architectural, professional and consulting services and the
supervision of construction, provided, however, that such
payments and expenses pursuant to this item (ii) shall not exceed
10% of the amounts described in item (i); in each case, as the
above-mentioned amounts, payments and expenses are evidenced, INTIAL
from time to time, by certificates of a responsible £iseal CORF0(ATS
officer of the Lessec, sworn to before a Notary Public and ,/
delivered to the Port Authority, which certificates shall (a) set 4L/
forth, in reasonable detail, the amounts paid to specified
independent contractors, the payments made to other specified
persons and the other expenses incurred by the Lessee, which have
not previously been reported in certificates delivered to the
Port Authority, (b) have attached thereto reproduction copies or
duplicate originals of the invoices of such independent
contractors and other persons acknowledging the receipt by them
of such amounts and payments, and (c) certify that the amounts,
payments and expenses therein set forth constitute portions of
the Lessee's investment in the premises arising out of the
performance of the expansion work as set forth in Section 2A of
this Lease. All records of the Lessee with respect to the
foregoing shall be kept at all times within the Port District for
a period of five (5) years after the termination or expiration’ cf
the Lease and shall be subject to the audit and inspection of the
Port Authority, its employees and representatives.
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Effective January 1, 1988, Section 48 of the

Lease, as previously amended, is hereby further amended by adding
at the end thereof a new paragraph "(d)" reading as follows:

13.

"(d) Without limiting any of the foregoing
provisions of this Section or any of the
provisions of Schedule C, the Port Authority,
commencing after December 31, 1987, may from time
to time during 1988 and during each succeeding
calendar year, but no more frequently than.
quarterly, notify the Lessee whether and to what
extent the payments due to the Port Authority
resulting from the tentative flight fee
established pursuant to Schedule € will be likely
to excerd or be less than the payments which would
result from the estimated finalized fee as
described in Paragraph II of Schedule C for such
year for the period during such year as designated
by the Port Authority's notice. If such notice is
given the Lessee shall pay a new tentative flight
fee established by the Port Authority and set
forth in said notice until the same is further
adjusted in accordance with this paragraph or
Schedule C."

Effective January 1, 1988, Section 49 of the

Lease, as previously amended, is hereby further amended by adding
at the end thereof a new paragraph "(c)" reading as follows:

14.

"(c) Without limiting any of the foregoing
provisions of this Section or any of the
provisions of Schedule D, the Port Authority,
commencing after December 31, 1987, may from time
to time during 1988 and during each succeeding
calendar year, but no more frequently than
quarterly, notify the Lessee whether and to what
extent the payments due to the Port Authority
resulting from the tentative fuel fee established
pursuant to Schedule D will be likely to exceed or
be less than the payments which would result from
the estimated finalized fee as described in
Paragraph II of Schedule D for such year for the
period during such year as designated by the Port
Authority's notice. If such notice is given the
Lessee shall pay a new tentative fuel fee
established by the Port Authority and set forth in
said notice until the same is further adjusted in
accordance with this paragraph or Schedule D."

The figure "01.924%" appearing on the last line of

Paragraph III on page 2 of said Schedule A attached to the Lease
shall be deemed deleted therefrom and there shall be deemed
substituted in lieu thereof at each of the following times the
following words and figures effective as of the following
effective dates:
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(a) As of September 1, 1985, the figure "01.632%";
(b) As of April 1, 1987, the figure "01.814%";
(c) As of November 1, 1987, the words and figures
"Area A = 01.814% and Area B = 00.160%";
(d) As of November 1, 1988, the words and figures
"Area = 01.814% and Area B = 00.628%";
(e) As of the day immediately following the LCF
Removal Date, the words and figures
"Area A = 01.923% and Area B = 00,.828%";
(£) As of the Effective Date with respect to the
Terminated Portion as defined in Paragraph
11(b) hereof, the words and figures
"Area A = 01.856% and Area B = 00.823%".

15, The first sentence of Section 54 as redesignated
pursuant to Paragraph 2 of this Supplemental Agreement, shall be
deemed amended to read as follows:

"This Agreement consists of the following Sections
1 through 54, inclusive, Schedules A, C, D and E, and
Exhibits A, B, ¢, D, E, F, G, H, I and J."

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

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

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

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

Dated: as of September 1, 1985

ATTEST:
(s o AT
[ [Secretary

ATTEST:

M I OM
A%s;gtziifSSecretéjy

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By ZJ9?Zi4é;//i/ff;figf?////

(Title),. ...
SNTANT UFEEET )07 41y, 1100

FEij;;;;ZéQBESS CORPORATION

By '447/f§é;;4222{// /=387

(Title) VieE President
(Corporate Seal)

Uppired S, N)F
segat 4
cé%&vnauzz(fé%QéffV? 87

APPROVED:
FQRM/ | TERMS

ALY

-
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SCHEDULE E
PART I

Affirmative Action Guidelines - Equal Employment Opportunity

I. As a matter of policy the Port Authority
hereby requires the Lessee and the Lessee shall require the
Contractor, as hereinafter defined, to comply with the provisions
set forth hereinafter and in Section 2A (c)(18) of Port Authority
Agreement No. ANA-041 (herein called "the Lease") with Federal
Express Corporation (herein called "the Lessee"). These
provisions are similar to the conditions for bidding on federal
government contracts adopted by the Office of Federal Contract
Compliance and effective May 8, 1978.

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

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

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

(1) Minority participation: 32%
(2) Female participation: 6.9%

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

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

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

(c) As used in these specifications:

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

2) "Minority" includes:

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

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

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

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

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

(e) The Contractor shall implement the
specific affirmative action standards provided in subparagraphs
(1) through (16) of paragraph (h):hereof. The goals set forth
above are expressed as percentages of the total hours of
employment and training of minority and female utilization the
Contractor should reasonably be ablé to achieve in each
construction trade in which it has employees in the premises.

The Contractor is expected to make substantially uniform progress
toward its goals in each craft during the period specified.

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

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

(h) The Contractor shall take specific
affirmative actions to ensure equal employment opportunity
("EEO"). The evaluation of the Contractor's compliance with
these provisions shall be based upon its effort to achieve
maximum results from its actions. The Contractor shall document
these efforts fully, and shall implement affirmative action steps
at least as extensive as the following:
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(1) Ensure and maintain a working
environment free of harassment, intimidation, and
coercion at all sites, and in all facilities at which
the Contractor's employees are assigned to work. The
Contractor, where possible, will assign two or more
women to each phase of the construction project. The
Contractor, shall specifically ensure that all foremen,
superintendents, and other supervisory personnel at the
premises are aware of and carry out the Contractor's
obligation to maintain such a working environment, with
specific attention to minority or female individuals
working at the premises.

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

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

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

(5) Develop on-the-job training opportunities
and/or participate in training programs for the area
which expressly include minorities and women, including
upgrading programs and apprenticeship and trainee
programs relevant to the Contractor's employment needs,
especially those programs funded or approved by the
Department of Labor. The Contractor shall provide
notice of these programs to the sources compiled under
subparagraph (2) above,
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(6) Disseminate the Contractor's EEO policy
by providing notice of the policy to unions and
training programs and requesting their cooperation in
assisting the Contractor in meeting its EEO
obligations; by including it in any policy manual and
collective bargaining agreement; by publicizing it in
the Contractor's newspaper, annual report, etc.; by
specific review of the policy with all management
personnel and with all minority and female employees at
least one a year; and by posting the Contractor's EEO
policy on bulletin boards accessible to all employees
at each location where construction work is performed.

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

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

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

(10) Encourage present minority and female

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

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

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

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

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

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

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

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

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

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

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

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

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

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

maintain separate records.

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

PART II

MINORITY BUSINESS ENTERPRISES/WOMEN-OWNED BUSINESS
ENTERPRISES

As a matter of policy the Port Authority requires
the Lessee and the Lessee shall itself and shall require the
general contractor or other construction supervisor and each of
the Lessee's contractors to use every good faith effort to
provide for meaningful participation by Minority Business
Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in
the construction work pursuant to the provisions of this
Schedule E and in accordance with Section 2A 2(c)(18) of the
Lease. For purposes hereof, Minority Business Enterprise (MBE)
shall mean any business enterprise which is at least fifty-one
percentum owned by, or in the case of a publicly owned business,
at least fifty-one percentum of the stock of which is owned by
citizens or permanent resident aliens who are minorities and such
ownership is real, substantial and continuing. For the purposes
hereof, Women-owned Business Enterprise (WBE) shall mean any
business enterprise which is at least fifty-one percentum owned
by, or in the case of a publicly owned business, at least fifty-
one percentum of the stock of which is owned by women and such
ownership is real, substantial and continuing. A minority shall
be as defined in paragraph II(c) of Part I of this Schedule E.
"Meaningful participation" shall mean that at least twelve
percent (12%) of the total dollar value of the construction
contracts (including subcontracts) covering the construction work
are for the participation of Minority Business Enterprises and
that at least two percent (2%) of the total dollar value of the
construction contracts (including subcontracts) are for the
participation of Women-owned Business Enterprises. Good faith
efforts to include meaningful participation by MBEs and WBEs
shall include at least the following.

(a) Dividing the work to be subcontracted into
smaller portions where feasible.
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(b) Actively and affirmatively soliciting bids for
subcontracts from MBEs and WBEs, including circulation of
solicitations to minority and female contractor associations.

The Contractor shall maintain records detailing the efforts made
to provide for meaningful MBE and WBE participation in the work,
including the names and addresses of all MBEs and WBEs contacted
and, if any such MBE or WBE is not selected as a joint venturer

or subcontractor, the reason for such decision,

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

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

v

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

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

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

Y,
e/

For the Port Authority

Initialled:

/W /-3/-89

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

Port Authority Lease No. ANA-041
Supplement No. 3
Facility: Newark International
Airport
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SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAI AGREEMENT, made as of June 1, 1992, by
and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority"), and FEDERAL EXPRESS
CORPORATION (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee as of October
1, 1983 entered into an agreement of lease (which agreement of
lease, as the same has been heretofore supplemented or amended, is

hereinafter called "the Lease"), covering certain premises, rights
and privileges at and in respect to Newark International Airport
(hereinafter called "the Airport") as therein set forth; and

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

NOW, THEREFORE, for and in consideration of the covenants
and mutual agreements herein contained, the Port Authority and the
Lessee hereby agree, effective as of June 1, 1992 unless otherwise
stated, as follows:

1. (a) In addition to the premises heretofore let to
the Lessee, the Port Authority hereby lets to the Lessee and the
Lessee hereby hires and takes from the Port Authority at the
Airport the outside area located immediately to the west of the
premises, which area is shown in crosshatching on the drawing
attached hereto, hereby made a part hereof and marked "Exhibit K"
and is hereinafter referred to as and designated "Area AA'", to be
used for the parking of aircraft owned, leased or operated by the



Lessee in connection with its operations under the Lease and for
no other purposes whatsoever, together with all the structures,
fixtures, improvements and other property of the Port Authority
located or to be located or to be constructed therein, thereon or

thereunder, all of the said area, structures, fixtures,
improvements and other property being hereinafter collectively
referred to as "the added premises,'" to be and become a part of

the premises under the Lease,

(b) It is expressly recognized that Exhibit K which
shows the added premises hereunder is a preliminary exhibit and is
so marked, and further that the said Exhibit K is based on a
preliminary description of the area shown thereon and does not
contain a precise metes and bounds description and gives only a
rough approximation of the area comprising the added premises. The
Port Authority and the Lessee hereby agree that upon the Port
Authority’s determination of the actual metes and bounds of the
added premises, the final version thereof shall be prepared and
shall be set forth in a further Supplemental Agreement which shall
be prepared by the Port Authority and submitted to the Lessee for
execution and shall have attached thereto the final version of
Exhibit K which shall be deemed to show the added premises with
retroactive effect. The Lessee agrees to execute the said
Supplemental Agreement and return the same to the Port Authority
within ten (10) days of its receipt thereof.

(c) The Lessee hereby acknowledges that it has not
relied upon any representation or statement of the Port Authority
or its Commissioners, officers, employees or agents as to the
condition of the added premises or the suitability thereof for the
operations permitted on the added premises by this Supplemental
Agreement. The Lessee, prior to the execution of this Supplemental
Agreement, has thoroughly examined the added premises and
determined them to be suitable for the Lessee’s operations
hereunder and the Lessee hereby agrees to take the added premises
in their "as is" condition as of the commencement of the term of
the letting of the added premises hereunder. 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 added premises will be used
initially or at any time during the letting which is in a condition
unsafe or improper for the conduct of the Lessee’s operations
hereunder so that there is possibility of injury or damage to life
or property. It is hereby understood and agreed that whenever
reference is made in the Lease to the condition of the added
premises as of the commencement of the term of the letting thereof,
the same shall not be deemed to mean, with respect to the portion



of the added premises not altered or improved after the date of
this Supplemental Agreement, the condition of said portion of the
added premises as of the effective date of thig Supplemental
Agreement and, with respect to any portion of the added premisas
altered or improved pursuant to the Construction Work performed
under Paragraph 2 herxeof during the term of the Agreement, the same
shall be deemed to mean the condition exlsting after the completion
of the same.

(d) The parties acknowledge that the added premises
under the Lease constitute non-residential real property.

(e) Except to the extent required for the performance
of any of the obligations of the Lessee hereunder, nothing
contained in this Supplemental Agreement shall grant to the Lessee
any rights whatsoever in the air gpace above the added premisesg
more than 168.6 feet above mean gea level at Sandy Hook, New
Jersey, a8 establighed by the United States Coast and Geodetic

Survey.

2. (a) (1) The Lessee shall, prior to ite submigsion to
the Port BAuthority of the plans and sapecifications hereinafter
provided for, submit to the Port Authority for ita consent, the
Lesgsee’s comprehansive plan for the development of the added
premisas, including but not limited to, rendarings, layouts,
locations, estimated commencement and completion dates, and
preliminary functional plans, which plan gshall include:

(i) the construction on and under the added
premises of aircraft parking facllities of no less than 250,000
square feet, including a taxiway connector to and from the
premises, all site preparation work, including removal of sand
surcharge in accordance with item (12) of subparagraph 2 (c¢) hereof,
and the providing of all utilities te the added premises at the
Lagsee’s sole cost and expense, together with all approprilate
lines, pipes, mains, cables, manheoles, wires, conduits and other
facilitles required in connection with or =xelating to the
mechanical, utility, electrical, storm sewer, sanitary sewer, other
systems needed for the aircraft parking facilities, including all
necegssary relocations; and

(ii) all necessary roadways and ramps; and
(iii) appropriate landscaping.
(2) All of the foregoing and any other work which

the Lessee includes in its comprehensive plan which is consented
to by the Port Authority ahall hereinafter be collectively referred



to as "the Construction Work."

(3) All of the foregoing work shall be constructed
by the Lessee on the added premises and off the added premises
where required and when constructed on the added premises shall be
and become a part of the premises under the Lease.

(4) The Lessee shall keep the comprehensive plan
covered by this Paragraph 2 up to date and shall submit to the Port
Authority for its prior approval any amendment, revision or
modification thereof.

(b) (1) The Lessee hereby agrees that the design and
performance of the Construction Work shall be at the Lessee’s sole
cost and expense.

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

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

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

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

(iv) Be designed for uses or purposes other than
those authorized under this Supplemental Agreement, or

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

(vi) Not provide adequate and proper roadways
and ramps, or




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

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

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

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

or

(x1) Not comply with all applicable requirements
of the National Board of Fire Underwriters and the Fire
Insurance Rating Organization of New Jersey, or

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

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

(xiv) Not  comply with the construction
limitations, if any, set forth in Exhibit XK, or

(xv) Not comply with the American National
Standard Specifications for Making Buildings and Facilities
Accessible to and Usable by Physically-Handicapped People or
other such applicable requirements.

(c) All Construction Work shall be performed subject
to and in accordance with the following terms and conditions:

(1) The Lessee hereby assumes the risk of loss
or damage to all of the Construction Work prior to the completion
thereof and the risk of loss or damage to all property of the Port
Authority arising out of or in connection with the performance of




the 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
the Lessee shall also require its contractors to indemnify and hold
harmless the Port Authority, its Commissioners, officers, agents
and employees from and against all claims and demands, just or
unjust, of third persons (including employees, officers, and agents
of the Port Authority) arising or alleged to arise out of the
performance of the Construction Work and for all expenses incurred
by it and by them in the defense, settlement or satisfaction
thereof, including without limitation thereto, claims and demands
for death, for personal injury or for property damage, direct or
consequential, whether they arise from the acts or omissions of the
Lessee, of any contractors of the Lessee, of the Port Authority,
or of third persons, or from acts of God or of the public enemy,
or otherwise, (including claims of the City of Newark against the
Port Authority pursuant to the provisions of the Basic Lease
whereby the Port Authority has agreed to indemnify the City against
claims), excepting only claims and demands which result solely from
affirmative wilful acts done by the Port Authority, its
Commissioners, officers, agents and employees with respect to the
Construction Work.

{(2) If so directed, the Lessee shall at its
own expense defend any suit based upon any such claim or demand
{({even if such suit, claim or demand is .groundless, .false or
fraudulent), and in handling such it shall not, without obtaining
express advance 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.

(3) Prior to engaging or retaining an architect
or architects for the Construction Work, the name or names of said
architect or architects shall be submitted to the Port Authority
for its approval. The Port Authority shall have the right to
disapprove any architect who may be unacceptable to it. All
Construction Work shall be done in accordance with plans and
specifications to be submitted to and approved by the Port
Authority prior to the commencement of the Construction Work, and
until such approval has been obtained the Lessee shall continue to
resubmit plans and specifications as required. Upon approval of
such plans and specifications by the Port Authority, the Lessee
shall proceed to perform the Construction Work. All Construction
Work, including workmanship and materials, shall be of first class
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quality. The Lessee shall re-do, replace or construct any
Construction Work not done in accordance with the approved plans
and specifications, the provisions of this Letter Agreement or any
further requirements of the Port Authority.

(4) The Construction Work shall be commenced
no later than October 1, 1992 and shall be completed no later than
April 30, 1994. The Lessee shall expend a minimum of

~ in the per of
the Construction Work. In the event the Lessee fails to complete
the Construction Work by July 31, 1994 and such failure is not
caused by the Port Authority, the Port Authority shall have the
right to terminate the letting of the added premises, in which
event this Supplemental Agreement shall then be null and void and
the Lessee shall surrender the added premises to the Port Authority
with no further obligation on the part of the Port Authority to the
Lessee.

(5) Prior to entering into a contract for any
part of the Construction Work, the Lessee shall submit to the Port
Authority for its approval the names of the contractors to whom the
Lessee proposes to award said contracts. The Port Authority shall
have the right to disapprove any contractor who may be unacceptable
to 1it. The Lessee shall include in all such contracts such
provisions and conditions as may be reasonably required by the Port
Authority. Without limiting the generality of the foregoing all
of the Lessee’s construction contracts shall provide as follows:
"If (i) the Contractor fails to perform any of his obligations
under the Contract, including his obligation to the Lessee to pay
any claims lawfully made against him by any materialman,
subcontractor or workman or other third person which arises out of
or in connection with the performance of the Contract or (ii) any
claim (just or unjust) which arises out of or in connection with
the Contract is made against the Lessee or (iii) any subcontractor
under the Contract fails to pay any claims, lawfully made against
him by any materialman, subcontractor, workman or other third
persons which arises out of or in connection with the Contract or
if in the Lessee’s opinion any of the aforesaid contingencies 1is
likely to arise, then the Lessee shall have the right, in its
discretion, to withhold out of any payment (final or otherwise and
even though such payments have already been certified as due) such
sums as the Lessee may deem ample to protect it against delay or
loss or to assume the payment of just claims of third persons, and
to apply such sums in such manner as the Lessee may deem proper to
secure such protection or satisfy such claims. All sums so applied
shall be deducted from the Contractor’s compensation. Omission by
the Lessee to withhold out of any payment, final or otherwise, a
sum for any of the above contingencies, even though such
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contingency has occurred at the time of such payment, shall not be
deemed to indicate that the Lessee does not intend to exercise its
right with respect to such contingency. Neither the above
provisions for rights of the Lessee to withhold and apply monies
nor any exercise, or attempted exercise of, or omission to exercise
such rights by the Lessee shall create any obligation of any kind
to such materialmen, subcontractors, workmen or other third
persons. Until actual payment is made to the Contractor, his right
to any amount to be paid under the Contract (even though such
amount has already been certified as due) shall be subordinate to
the rights of the Lessee under this provision."

(6) The Lessee shall file with the Port
Authority a copy of its contracts with its contractors prior to
start of the Construction Work.

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

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



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

(10) 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 Letter Agreement being hereby acknowledged by the Lessee), and
the Lessee shall keep said drawings current showing thereon any
changes or modifications which may be made. (No changes or
modifications shall be made without prior Port Authority consent.)

(11) The Lessee shall, if requested by the Port
Authority, take all reasonable measures to prevent erosion of the
soil and the Dblowing of sand during the performance of the
Construction Work, including but not limited to, the fencing of
the added 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.

(12) Title to any soil, dirt, sand or other
matter (hereinafter in this item [12] collectively called 'the
matter") excavated Dby the Lessee during the course of the

lN[ﬂALFonstruction Work shall vest in the Port Authority and the matter
fﬁ7 ghall be delivered by the Lessee at its expense to any location on
MW gr—eff the Airport as may be designated by the Port Authority.

S5/

The entire proceeds, if any, of the sale or other disposition of
the matter shall belong to the Port Authority. i-t=hr :

the foregoing the Port Authority may elect b j itten notice
to the Lessee to waive titl or portions of the matter in
which event €e at its expense shall dispose of the same

Farther—dnstruetion—from—the Port Authority—

{13) The Lessee shall pay or cause to be paid
all claims lawfully made against it by its contractors,
subcontractors, materialmen and workmen, and all claims lawfully
made against it by other third persons arising out of or in
connection with or because of the performance of the Construction
Work, and shall cause 1ts contractors and subcontractors to pay
all such claims lawfully made against them, provided, however, that
nothing herein contained shall be construed to limit the right of
the Lessee to contest any claim of a contractor, subcontractor,
materialman, workman or other person and no such claim shall be
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considered to be an obligation of the Lessee within the meaning of
this item (13) unless and until the same shall have been finally
adjudicated. The Lessee shall use its best efforts to raesclve any
such ¢laims and ghall keep the Port Authority fully informed of its
actions with respect thereto. Nothing herein contained shall be
deemed to constltute consent to the creation of any liena or claims
against the added premises or the premises nor to create any rights
in said third persons against the Port Aunthority.

(14) The Lessee:in its own name as insured and
including the Port BAuthority as additional named insured shall
procure and maintain Comprehensive General Liability insurancae,
including but not limited to, premiseg-operations, products-
completad operatlons, explosion, collapse and undexground property
damages, personal injury and independent contractors, with a broad
form property damage endorsement, and with a contractual liability
endorsement c¢overing the obligations assumed by the Ledsee pursuant
to items (1) and (8) of this subparagraph (o) and Paragraph 6
hereof and the obligations required of the Leéssee’s contractors
pursuant to item (1) of this &ubparagraph (¢), and Comprehensive
Automobile Liability insurance covering owned, non-owned and hired
vehicles and including automatic coverage for newly acquired
vehicles, the foregoing shall be in additioen to all policies of
insurance otherwise required by the Agreement, or the Lessee may
provide such insurance by requiring each contractor engaged by it
for the Construction Work to procure and maintain such insurance
in the contractor’s name as insured and with the Port Authority as
additional named insured including such contractual liability
endorsament, gaid insurance, whethsr procured by the Lessee or by
a contractor engaged by it as aforesald, not to contain any care,
custody or control exclusions, and not to contain any exclusion for
bodily injury to or sickness, diseage or death of any employee of
the Legssee or of any of its contractors which would conflict with
or in any way impair coverage under the contractual liability
endorsement, The said policy or policies of insurance shall also
provide or contain an endorsement providing that the protecticn
afforded the Lessee thersunder with respect to any claim or action
against the Lessee by a third person shall pertain and apply with
like effect with respect to any claim or action against the Lessee
by the Port Authority, and that said protection shall alsgo pertain
and apply with respect to any claim or action against the Port
Autheority by the Lessea, but such endorsement shall not limit, vary
or affect the protection afforded the Port Authority thereunder as
an additional insured, Said insurance shall be in not less than
the following amounts;
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Comprehensive General Liability Minimum Limits

Combined single limit per
occurrence for death, bodily injury
and property damage liability............... $10, 000, 000

Comprehensive Automobile Liability

Combined single limit per
occurrence for death, bodily injury
and property damage liability............... $10, 000,000

The insurance required hereunder shall be maintained in effect
during the performance of the Construction Work.

(15) With respect to the insurance required
hereunder and under item (19) hereof, a certified copy of each of
the policies or a certificate or certificates evidencing the
existence thereof, o¢r binders, shall be delivered to the Port
Authority at least fifteen (15) days prior to the commencement of
the Construction Work or any portion thereof. In the event. any
binder is delivered, it shall be replaced within thirty (30) days
by a certified copy of the policy or a certificate. FEach such copy
or certificate shall bear the endorsement of or be accompanied by
evidence of payment of the premium thereof and, also, contain a
valid provision or endorsement that the policy may not be canceled,
terminated, changed or modified without giving thirty (30) days’

written advance notice thereof to the Port Authority. Each such
copy and each such certificate with respect to the insurance
required under this item (15) 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. The aforesaid
policies of insurance shall be written by a company or companies
approved by the Port Authority, the Port Authority agreeing not to
withhold its approval unreasonably. If at any time any of the
insurance policies shall be or become unsatisfactory to the Port
Authority as to form or substance or if any of the carriers issuing
such policies shall be or become unsatisfactory to the Port
Authority, the Lessee shall promptly obtain a new and satisfactory
policy in replacement, the Port Authority agreeing not to act
unreasonably hereunder.



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

(17) The Lessee shall be under no obligation
to reimburse the Port Authority for expenses incurred by the Port
Authority in connection with its normal review and approval of the
original plans and specifications submitted by the Lessee pursuant
to this Paragraph. The Lessee, however, agrees to pay to the Port
Authority upon its demand the expenses incurred by the Port
Authority in connection with any additional review for approval of
any changes, modifications or revisions of the original plans and
specifications which may be proposed by the Lessee for the Port
Authority’s approval. The expenses of the Port Authority for any
such additional review and approval shall be computed on the basis
of direct payroll time expended in connection therewith plus 100%.
Wherever in this Supplemental Agreement reference is made to
"direct payroll time," costs computed thereunder shall include a
pro rata share of the cost to the Port Authority of providing
employee benefits, including but not limited to, pensions,
hospitalization, medical and 1life insurance, vacations and
holidays. Such computations shall be in accordance with the Port
Authority’s accounting principles as consistently applied prior to
the execution of this Supplemental Agreement.

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

(19) The Lessee shall procure and maintain
Builder’s Risk (All Risk) Completed Value Insurance covering the
Construction Work during the performance thereof including material
delivered to the added premises but not attached to the realty.
Such insurance shall be in compliance with and subject to the
applicable provisions set forth herein and shall name the Port
Authority, the City of Newark and the Lessee’s contractors and
subcontractors as additional named insureds and such policy shall
provide that the loss shall be adjusted with and payable to the
Lessee. Such proceeds shall be used by the Lessee for the repair,
replacement or rebuilding of the Construction Work and any excess
shall be paid over to the Port Authority. The policies or
certificates representing insurance covered by this item (19) shall
be delivered by the Lessee to the Port Authority at least fifteen
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(15) days prior to the commencement of construction of any of the
Construction Work, and each policy or certificate delivered shall
bear the endorsement of or be accompanied by evidence of payment
of the premium thereof and, also, a valid provision obligating the
insurance company to furnish the Port Authority thirty (30) days’

advance notice of the cancellation, termination, change or
modification of the insurance evidenced by said policy or
certificate. Renewal policies or certificates shall be delivered

to the Port Authority at 1least thirty (30) days before the
expiration of the insurance which such policies are to renew.

(20) The insurance covered by item (19) hereof
shall be written by companies approved by the Port Authority, the
Port Authority covenanting and agreeing not to withhold 1its
approval unreasonably. If at any time any of the insurance
policies shall be or become unsatisfactory to the Port Authority
as to form or substance or if any of the carriers issuing such
policies shall be or become unsatisfactory to the Port Authority,
the Lessee shall promptly obtain a new and satisfactory policy in
replacement, the Port Authority covenanting and agreeing not to act
unreasonably hereunder. If at any time the Port Authority so
requests, a certified copy of each of the said policies shall be
delivered to the Port Authority.

(21) The Lessee shall at the time of submitting
the Alteration Application to the Port Authority as provided in
subparagraph (a) hereof submit to the Port Authority upon request
therefor its forecasts of the number of people who will be working
at various times at the added premises, the expected utility
demands of the added premises, noise profiles and such other
information as the Port Authority may require. The Lessee shall
continue to submit its latest forecasts and such other information
as may be required as aforesaid as the Port Authority shall from
time to time and at any time request.

(22) The Lessee shall comply with all the terms
and provisions of the Alteration Application as approved by the
Port Authority. In the event of any inconsistency between the
terms of any Alteration Application and the terms of this
Supplemental Agreement, the terms of this Supplemental Agreement
shall prevail and control.

(23) Nothing contained in this Supplemental
Agreement shall grant or be deemed to grant to any contractor,
architect, supplier, subcontractor or any other person engaged by
the Lessee or any of its contractors in the performance of any part
of the Construction Work any right of action or claim against the
Port Authority, its Commissioners, officers, agents and employees
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with respect to any work any of them may do in connection with the
Construction Work. Nothing contained herein shall create or be
deemed to create any relationship between the Port Authority and
any such contractor, architect, supplier, subcontractor or any
other person engaged by the Lessee or any of its contractors in the
performance of any part of the Construction 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.

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

(25) As used in Schedule I the term
"Construction Work" or "construction" shall mean the Construction
Work and the term "premises" shall mean the added premises.

(26) In addition to and without limiting any
terms and provisions of this Supplemental Agreement, the Lessee
shall provide in its contracts and all subcontracts covering the
Construction Work or any portion thereof, that:



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

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

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

(dd) The contractor will include the
provisions of subitems (aa) through (cc) of this item in every
subcontract or purchase order in such a manner that such
provisions will be binding upon each subcontractor or vendor
as to 1its work in connection with the contract;

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

(d) The Lessee may wish to commence construction of
portions of the Construction Work prior to the approval by the Port
Authority of all of its plans and specifications for the
Construction Work pursuant to subparagraph (b) hereof, and if it
does it shall submit a written request to the Port Authority
setting forth the work it proposes then to do. The Port Authority
shall have full and complete discretion as to whether or not to
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permit the Lessee to proceed with said work. If the Port Authority
has no objection to the Lessee’s proceeding with the work, it shall
do so by writing a letter to the Lessee to such effect. If the
Lessee performs the work covered by said letter it agrees all such
work shall be performed subject to and in accordance with all of
the provisions of the approval letter and subject to and in
accordance with the following terms and conditions:

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

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

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

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

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

(6) In the event that the Lessee shall at any
time during the construction of any portion of the Construction
Work under the approval granted by the Port Authority pursuant to
this subparagraph (d) fail, in the opinion of the General Manager,
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to comply with all of the provisions of this Supplemental Agreement
with respect to the Construction Work, the Alteration Application
or the approval letter covering the same or be, in the opinion of
the General Manager, in breach of any of the provisions of this
Supplemental Agreement, the Alteration Application or the approval
letter covering the same, the Port Authority shall have the right,
acting through said General Manager, to cause the Lessee to cease
all or such part of the Construction Work as is being performed in
violation of this Supplemental Agreement, the Alteration
Application or the approval letter. Upon such written direction
from the General Manager, 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 approval the Lessee’s proposal for making modifications,
corrections or changes in or to the Construction Work that has been
or is to be performed so that the same will comply with the
provisions of this Supplemental Agreement, the Alteration
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.

(7) It is hereby expressly understood and agreed
that any field engineer inspecting the Construction Work on behalf
of the Port Authority would not have any 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 Supplemental
Agreement, or the Alteration Application or the approval letter
with respect to the Construction Work. Notwithstanding the
foregoing, should such field engineer or the General Manager give
any directions or approvals with respect to the Lessee’s
performance of any portion of the Construction Work which are
contrary to the provisions of this Supplemental Agreement, the
Alteration 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 understocod 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 the Port Authority
hereunder shall not create or be deemed to create such a duty or
obligation. Accordingly, the fact that the General Manager has not
exercised the Port Authority’s right to require the Lessee to cease
its construction of all or any part of the 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
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such portion of the Construction Work in accordance with the terms
of this Supplemental Agreement, the Alteration Application or the
approval letter nor shall such fact be or be deemed to be a waiver
by the Port Authority from the requirement of strict compliance by
the Lessee with the provisions of this Supplemental Agreement, the
Alteration Application and the approval letter with respect to the
Construction Work.

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

(9) No prior approval of any work in connection
with the Construction Work shall create or be deemed to create any
obligation on the part of the Port Authority to permit subsequent
work to be performed in connection with such Construction Work
prior to the approval by the Port Authority of the Lessee’s
complete plans and specifications thereof.

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

(e) The Lessee will give the Port Authority fifteen
(15) days’ notice prior to the commencement of the Construction
Work.

(£) (1) The Construction Work shall be constructed
in such a manner that there will be at all times a minimum of air
pollution, water pollution or any other type of pollution and a
minimum of noise emanating from, arising out of or resulting from
the operation, wuse or maintenance thereof Dby the Lessee.
Accordingly, and in addition to all other cbligations imposed on
the Lessee under this Supplemental Agreement and without
diminishing, limiting, modifying or affecting any of the same, the
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Lessee shall be obligated to construct as part of the Construction
Work hereunder such structures, fences, equipment, devices and
other facilities as may be necessary or appropriate to accomplish
the foregoing and each of the foregoing shall be and become a part
of Construction Work it affects and all of the foregoing shall be
part of the Construction Work hereunder.

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

(g)y Title to all portions of the Comnstruction Work,
except as otherwise specifically provided herein, shall pass, with
respect to those portions performed in Essex County, to the City
of Newark and, with respect to those portions performed in Union
County, to the Port Authority, as the same or any part thereof is
erected, constructed or installed.

(h) Neither the foregoing provisions of subparagraph
(g) nor the provisions of item (12) of subparagraph (c) above shall
affect the risks and obligations assumed by the Lessee hereunder
nor release the Lessee from the performance of its remcval and
restoration obligations hereunder.

(1) (1) When the Construction Work is substantially
completed and ready for use the Lessee shall advise the Port
Authority to such effect and shall deliver to the Port Authority
a certificate signed by an authorized officer of the Lessee and
also signed by the Lessee’s architect or engineer certifying that
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the Construction Work has been constructed strictly in accordance
with the approved plans and specifications and the provisions of
this Supplemental Agreement and in compliance with all applicable
laws, ordinances and governmental rules, regulations and orders.
Thereafter, the Construction Work will be inspected by the Port
Authority and if the same has been completed as certified by the
Lessee and the Lessee’s architect or engineer, as aforesaid, a
certificate to such effect shall be delivered to the Lessee,
subject to the condition that all risks thereafter with respect to
the construction and installation of the same and any liability
therefor for negligence or other reason shall be borne by the
Lessee.

(2) The date specified in the Port Authority
certificate referred to in item (1) Thereof covering the
Construction Work shall be referred to in this Supplemental
Agreement as the "Completion Date."

(3) Nothing in this subparagraph (i) shall
affect or be deemed to have affected any of the other terms,
conditions or risks set forth in this Supplemental Agreement.

(1) The Lessee understands that there may be
communications and utility lines and conduits located on or under
the added premises which do not, and may not in the future, serve
the added premises. The Lessee agrees, if directed by the Port
Authority so to do, to relocate and reinstall such communications
and utility lines and conduits on the added premises or off the
added premises as directed by the Port Authority and to restore all
affected areas (such work being hereinafter collectively called
"the relocation work™). The Lessee shall perform the relocation
work subject to and in accordance with all the terms and provisions
of this Paragraph 2 and the relocation work shall be and become a
part of the Construction Work, it being understood, however, that
the relocation work shall not be or become a part of the added
premises.

(k) The Lessee acknowledges that it will be
continuing its operations at the premises under the Lease during
the period of time it 1is performing the Construction Work
hereunder. The Lessee further acknowledges that this may involve
among other things inconvenience, noise, dust, interference and
disturbance to the Lessee in its operations at the premises as well
as to its customers, patrons, invitees and employees, to others at
the Airport and possibly other risks as well. The Lessee hereby
expressly assumes all of the foregoing risks and agrees that there
will be no reduction or abatement of any of the rentals, fees or
charges payable by the Lessee under the Lease on account of the
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Legsee’s performance of the Construction Work and that the
performance of the Congtruction Work sghall not congtitute an
eviction or constructive eviction of the Lessee, nor glve rise to
or be the basis of any claim or demand by the Lessee against the

Port Authority, its Commisaioners, officers, employees or agents

INHIAL

for damages, consequentlal or otherwisa.
one hundred five (105)

VA

3. (a) (1) Commencing on a date sinety {96} days after

the Completion Date, or August 15, 1994, whichever date firat
occurs, and continuing for a pericd-up to and including August 31,
1997 (saild period being hereinafter called the "Initial Period"),
in addition to all other rentals, fees and charges payable to the
Port Authority, the Lesgssee shall pay to the Port Authority rental

for the added premises at the annual rate of
Ex.2.a

, which annual rate is made up of two factors, one in

the amount of . -
, which is a fixed factor, the other, an

"Airport Services Factor," 1s a variable factor and presently
roprasents |Ex2ii |

The varlable factor is
subject to adjustment from time to time in accordance wilth Schedule
A attached to the Leasa. The Lessee shall pay said rental in

advance in equal monthly installments, in the amount of
X.Z.a.

on the first day of the Initial Period and on the
first day of each calendar month thereafter during the Initial
Pariod until further adjusted in accordance with item (2) hereof
and Schedule Aa.

(2) After the close of c¢alendar year 1992, the
Port Authority will adjust the aforesaid Airport Serxvices Factor

repreganting of the total rental

payablae by the Lessee under item (1) hereof, guch adjustment to be
made as provided in Schedule A,

(3) Except as provided in subparagraph 1 (b)
hereof, the fixed factor of the saild rental will remain unchanged
throughout the Initial Pericd.

(b) For the period from Saptember 1, 1997 to, and
including August 31, 2002, the Lessee sghall pay to the Port
Authority rentals for the added premises at tha annual rate of

Ex.2.a. ), which annual rata is made up of two
factors, one in the amount of Ex 2
which is a Fixed
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factor, the other, an "Airport Services Factor," is a variable

factor and presently represents
AL X.2.a. 1
The

variable factor is subject to adjustment from time to time in
accordance with subparagraph (e) hereof and Schedule A. The Lessge
shall pay said rental in advance in equal monthly installments in

the amount of
on September 1, 1997 and on the first

day of each and every succeeding month, until such time as said
annual rental has been adjusted in accordance with subparagraph (e)
hereof and Schedule A, which adjusted annual rental shall remain
in effect until the naxt such adjustment and the monthly
installments payable after each such adjustment shall be equal to
one-twalfth (1/12th) of the amnnual rental as so adjusted.

(¢) For the period from September .1, 2002 to and
including August 31, 2007, the Leasee shall pay to the Port
Authority rentals for the adde@ premises at the annual rate of

. which annial rate is made up of two factors,
one in the amount of '
which is a fixed

factor, the other, an "Airport Services Factor," ig a variable

factor and presently repregents

variable factor is subject to adjustment from time to time in
accordance with subparagraph (e) herecf and Schedule A. The Lassea
ghall pay saild rental in advance in equal monthly installments in
the amount of o
, , on September 1, 2002 and on the first day of each and
every succeeding month, until such time as said annual rental has
been adjusted in accordance with subparagraph (e) hereof and
Schedule A, which adjusted annual rental ghall remain in effect
until the next such adjustment and the monthly installments payable
after each such adjustment shall be equal to one-twelfth (1/12th)
of the annual rental as 30 adjusted.

(d) For the period from September 1, 2007 to and
including August 31, 2010, the Lessee shall pay to the Port
Authority rentals for the added premises at the annual rate of

which annual rate is made up of two factors,
one in the amount of
which is a fixed

factor, the other, an "Alirport Services Factor,"” is a variable

factor and presently represents
ﬁ The
variable factor is subject to adjustment from time to time in
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accordance with subparagraph (e) hereof and Schedule A. The Lessse
shall pay said rental in advance in equal monthly installments in

the amount of
on September 1, 2007 and on the first day
of each and every succeeding month, until such time as said annual

rental has been adjusted in accordance with subparagraph (e) hereof
and Schedule A, which adjusted annual rental shall remain in effect
until the next such adjustment and the monthly ingtallments payable
after each such adjustment shall be equal to one-twelfth (1/12th)
of the annual rental as so adjusted.

(e) After the close of calendar year 1993 and after
the clogse of each calendar year thereafter during the remainder of
the letting of the added premlses under the Lease, the Port
Auvthority will adjust the Alrport Services Factor then in effect

reprasenting
. as then having been

adjusted in accordance with item (2) of subparagraph (a) hereof,
such adjustment to be made as provided in Schedule A.

(f) The fixed factor of the rentals set forth in
subparagraphs (a), (b), (¢) and (d) hereof will remain unchanged
during the respactive periods set forth in said gubparagraphs, but
the total rentals payable by the Legsae hereunder shall vary from
~time to time as the Ailrport Services Factor is adjusted.

{(g)y (1Y If at any time the Lassee shall Dbecome.
entitled to an abatement of rental for the use of the added
pramiges by tha provisions of this Agreement, the abatement of the
fixed factor of the rental shall be computed as follows for the
portion of the added premises the use of whigh is denied to the
Lessee (it being understood that there shall be n¢ ghatément of
rental under the Lease for any portion of the added premises or for
any portion of the tarm except as specifically provided in this
Agreament) :

(1) during the Initial Period, the abatement
shall be made at the daily rate of )r éach square foot of
the addad premises the use of which 15 denied to tha Lessee as
compared with the entire added premises.

(1i) for the perlod from September 1, 1997 to
August 31, 2002, the abatement shall be made at the daily rate of
- each square foot of the added premises the use of which
i3 denied to the Lessee as compared with the entire added premises.

(11ii1) for the period from Saptember 1, 2002 to
August 31, 2007, the abatement shall be made at the daily rate of
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for each square foot of the added premisesg the use of which
is denied to the Lessee as compared with the entire added premises.

(iv) for the period from September 1, 2007 to
Augquat 31, 2010, the abatement shall be made at the daily rate of
for each square foot of the added premiges the use of which
is denied to the Lessae ag compared with the entire added premises.

(2) The aforesaid fixed factors, as so reduced,
will thereafter remain unchanged throughout the remainder of the
respective portion of the term of the letting of the added premises
hareunder.

(3) With respect to the Alrport Services Factor
constituting a portion of the rentals set forth above, as the game
shall have then been adjusted as provided in subparagraph 1 (b) and
Schadule A, an amount shall be determined by multiplying the daily
rate of by each squard foot of the added promises the use
of which i3 denied the Leggee, which amount so determined shall
then be adijusted as provided in Schedule A hereof, the result of
which adjustment constituting the amount by which the "Airport
Services Factor then in effect shall be abated.

4. The parties hereby agree that the security deposit
required under that certain agreement of lease by and between the
parties dated as of June, 1992 and bearing Port Authority Agreement
No. ANA-639 shall also be gecurity for the performance of all
obligations of the Lesssee at the Airport, including but not limited
to, 1ts obligations under this Agreement of Leass.

5. The Lessee repraesents and warrants that no broker has
baen concerned in the negotiation of this Supplemental Agreement
and that there is nc broker who is or may be entitled to be paid
a commission in connection therewith. The Lessee shall indemnify
and save harmless the Port Authority of and from any and all claims
for commission or brokerage made by any and all persons, fixms or
corporations whatsocever for sexvices in connection with the
negotiation and execution of this Supplemental Agreement.

6. Neither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, shall be
charged personally by the Lessee with any llability, or held liable
to it under any term or provision of this Supplemental Agreemant,
or becausa of i1ts execution or attempted execution or because of
any breach theraof.
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7. As hereby amended, all of the terms, covenants,
provisions, conditions and agreements of the Lease ghall be and
remain 1n full force and effect.

8. This Supplemental Agreement and the Lease which it
amends constitute the entire agreement between the Port Authority
and the Lessaee on the subjact matter, and may not be changed,
modifiad, discharxged or extended except by instrument in writing
duly executed on behalf of both tha Port Authoxity and the Lessea.
The Leasee agrees that no representations or warranties shall be
binding upon the Port Authority unless exprassed in writing in the
Lease or thls Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee hava
arecuted these presents asg of the date first above written.

ATTEST:
Secretary
(Seal)
ATTEST: FEDERAL EXRRE%?/;@RPORATION
R{ﬁﬂ Secretary
(Title) \)\ﬁ-éi Prosident
(Corporate Seal)
APPROVED
AS TO LEGAL FORM
Ssv 7/ 72 /92
LEGAL DEPT.
APPROVED:
FORM |/ TERMS
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SCHEDULE I

AFFIRMATIVE ACTION-EQUAI, OPPORTUNITY--MINORITY BUSINESS
ENTERPRISES~-WOMEN OWNED BUSINESS ENTERPRISES REQUIREMENTS

PART I. Affirmative Action Guidelines - Equal
Employment Opportunity

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

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

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

(a) The goals for minority and female participation,
expressed in percentage terms for the Contractor’s aggregate

workforce in each trade on all Construction Work are as follows:

(1) Minority participation:

Laborers 40%
Non—-laborers 30%
(2) Women 6.9%
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These goals are applicable to all the Contractor’s
Construction Work performed in and for the premises.

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

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

performed.
(c) As used in these specifications:

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

(2) "Minority" includes:

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

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

(1iii) Asian and Pacific Islander (all
persons having origins in any of the original peoples of the
Far East, Southeast Asia, the 1Indian Subcontinent, or the
Pacific Islands); and
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(iv) the Lessee Indian or Alaskan Native
(all persons having origins in any of the original peoples of
North America and maintaining identifiable tribal affiliations
through membership and participation or community
identification).

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

(e) The Contractor shall implement the specific
affirmative action standards provided in subparagraphs (1) through
(16) of Paragraph (h) hereof. The goals set forth above are

expressed as percentages of the total hours of employment and
training of minority and female utilization the Contractor should
reasonably be able to achieve in each construction trade in which
it has employees in the premises. The Contractor is expected to
make substantially uniform progress toward its goals in each craft
during the period specified.

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

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

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

The evaluation of the Contractor’s compliance with
these provisions shall be based upon its good faith efforts to
achieve maximum results from its actions. The Contractor shall
document these efforts fully, and shall implement affirmative
action steps at least as extensive as the following:
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(1) Ensure and maintain a working environment free
of harassment, intimidation, and coercion at all sites, and in
all facilities at which the Contractor’s employees are assigned
to work. The Contractor, where possible, will assign two or
more women to each Phase of the construction project. The
Contractor, shall specifically ensure that all foremen,
superintendents, and other supervisory personnel at the
premises are aware of and carry out the Contractor’s obligation
to maintain such a working environment, with specific attention
to minority or female individuals working at the premises.

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

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

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

(5) Develop on-the-job training opportunities and/or
participate in training programs for the area which expressly
include minorities and women, including upgrading programs and
apprenticeship and training programs relevant to the
Contractor’s employment needs, especially those programs funded
or approved by the Department of Labor. The Contractor shall
provide notice of these programs to the sources compiled under
subparagraph (2) above.
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(6) Disseminate the Contractor’s EEO Policy by
providing notice of the policy to unions and training programs
and requesting their cooperation in assisting the Contractor
in meeting its EEO obligations; by including it in any policy
manual ond collective bargaining agreement; by publicizing it
in the Contractor’s newspaper, annual report, etc.; by specific
review of the policy with all management personnel and with all
minority and female employees at least once a year; and by
posting the Contractor’s EEO policy on bulletin boards
accessible to all employees at each location where Construction
Work is performed.

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

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

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

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

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

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

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

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

(15) Document and maintain a record of all
solicitations of offers for subcontracts from minority and
female construction contractors and suppliers, including

circulation of solicitations to minority and female contractor
associations and other business associations.

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

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

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

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

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

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

(n) The Contractor, in fulfilling its obligations
hereunder shall implement specific affirmative action steps, at
least as extensive as those standards prescribed in paragraph (h)
hereof so as to achieve maximum results from its efforts to ensure
equal employment opportunity. If the Contractor fails to comply
with the requirements of these provisions, the Lessee shall proceed
accordingly.
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(o) The Contractor shall designate a responsible
official to monitor all employment related activity to ensure that
the company EEO policy is being carried out, to submit reports
relating to the provisions hereof as may be required and to keep
records. Records shall at least include for each employee the
name, address, telephone numbers, construction trade, union
affiliation if any, employee identification number when assigned,
social security number, race, sex, status (e.g. mechanical
apprentice, trainee, helper, or laborer), dates of changes in
status, hours worked per week in the indicated trade, rate of pay,
and location at which the Work was performed. Records shall be
maintained in an easily understandable and retrievable form;
however, to the degree that existing records satisfy this
regquirement, contractors shall not be required to maintain separate
records.

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

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

PART ITI. MINORITY BUSINESS ENTERPRISES/WOMEN-OWNED BUSINESS
ENTERPRISES

As a matter of policy the Port Authority reguires the
Lessee and the Lessee shall itself and shall require the general
contractor or other construction supervisor and each of the
Lessee’s contractors to use every good faith effort to provide for
meaningful participation by Minority Business Enterprises (MBEs)
and Women-owned Business Enterprises (WBEs) in the Construction
Work pursuant to the provisions of this Schedule I. For purposes
hereof, Minority Business Enterprise (MBE) shall mean any business
enterprise which is at least fifty-one percentum owned by, or in
the case of a publicly owned business, at least fifty-one percentum
of the stock of which is owned by citizens or permanent resident
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aliens who are minorities and such ownership is real, substantial
and continuing. For the purposes hereof, Women-owned Business
Enterprise (WBE) shall mean any business enterprise which is at
least fifty-one percentum owned by, or in the case of a publicly
owned business, at least fifty-one percentum of the stock of which
is owned by women and such ownership is real, substantial and
continuing. A minority shall be as defined in paragraph II(c) of

Part I of this Schedule I. '"Meaningful participation" shall mean
that at least twelve percent (12%) of the total dollar value of the
construction contracts (including subcontracts) covering the

Construction Work are for the participation of Minority Business
Enterprises and that at least five percent (5%) of the total dollar
value of the construction contracts (including subcontracts) are
for the participation of Women-owned Business Enterprises. Good
faith efforts to include meaningful participation by MBEs and WBEs

shall include at least the following.

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

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

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

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

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

(f) Insuring that provision is made to provide progress
payments to MBEs and WBEs on a timely basis.
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(g) Not requiring bonds from and/or providing
insurance for MBEs and WBEs, where appropriate.

J

4

For the Port Authority

Initialled:

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

Port Authority Lease No. ANA-041
Supplement No. 4
Facility: Newark International
Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of March 1, 1993,
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority"), and FEDERAL EXPRESS
CORPORATION (hereinafter called "the Lessee");

WITNESSETH, That
WHEREAS, the Port Authority and the Lessee as of October

1, 1983 entered into an agreement of lease (which agreement of
lease, as the same has been heretofore supplemented or amended, is

hereinafter called "the Lease"), covering certain premises, rights
and privileges at and in respect to Newark International Airport
(hereinafter called "the Airport") as therein set forth; and

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

NOW, THEREFORE, for and in consideration of the covenants
and mutual agreements herein contained, the Port Authority and the
Lessee hereby agree, effective as of March 1, 1993 unless otherwise

stated, as follows:

1. (a) The Lessee, at its sole cost and expense, shall
design and perform the Construction Work, as defined in
subparagraph (b) hereof, on the premises and related construction
work off the premises in accordance with all the following terms
and conditions.

(b) The work to be performed by the Lessee shall
consist generally of the following: (i) the construction on the
premises of an aircraft ramp with a ramp Taxilane FD, including the
construction of an off-premises taxiway connection between Taxiway
O and the said new ramp Taxilane FD; (ii) the construction on the
premises of a flight line maintenance building consisting of




approximately 1100 square feet; (iii) in addition to the provisions
of subparagraph (viii) of paragraph (a) of Section 2 of the Lease,
the construction and installation of further additions and
modifications to the Fuel System (as defined in Section 49A of the
Lease), including but not limited to, Distribution Facilities and
Terminal Distribution Units (as defined in Section 49A of the
Lease) and underground pipelines, fuel mains and stubs, said work
to be located on and off the premises where required to tie into
the portion of the Fuel System located on the premises (all of the
foregoing work in this item [iii] being sometimes hereinafter
called the "Additional Fuel System Work"); (iv) the construction
of an off-premises taxiway connection between the on-premises ramp
Taxilane FE and Taxiway PC currently under construction; the
foregoing items (i), (ii) and (iii) being as more fully set forth
in Tenant Alteration Application NFE-38 previously submitted by the
Lessee to the Port Authority for Port Authority approval and the
plans and specifications forming a part thereof and the foregoing
item (iv) to be as more fully set forth in a further Tenant
Alteration Application to be submitted by the Lessee to the Port
Authority for ©Port Authority approval and the plans and
specifications forming a part thereof, said Applications being
hereinafter collectively referred to as the "Applications"; all of
the work set forth in items (i), (ii), (iii) and (iv) being herein
collectively referred to as the "Construction Work."

(c) All of the Construction Work shall be performed
in accordance with and subject to all the terms and conditions of
the Lease, including but not 1limited to, all the terms and
conditions of Paragraph 2 of Supplement No. 3 to the Lease as if
the same were set forth herein in full, and the Applications and
final plans and specifications as and when the same have been
approved by the Port Authority, and any conditions which may be set
forth therein or imposed by the General Manager of the Airport.

(d) All locations where the Construction Work is to
be performed shall be as specified in the Applications. Notwith-
standing any approval of the Applications and notwithstanding any
reference therein to various proposed property lines or to space
occupied by the Lessee, it is hereby understood and agreed that
the areas upon which the Lessge shall perform the off-premises
portions of the CGonstruction Work shall be areas at the Airport
which are not currently covered by any lease, permit or other
agreement relating to occupancy of said areas between the Lessee
and the Port Authority. Without limiting the foregqgoing, the Lessee
shall not and shall not have the right to commence the Construction
Work or any portion thereof wuntil and wunless the respective
Application covering the same has been approved by the Port
Authority and this Supplemental Agreement has been fully executed
and delivered to the Lessee by the Port Authority,

(e) The Lessee shall bear and pay any and all costs
and expenses for, related to or in connection with the Construction

-2 -




Work, both on and off the premises, without any reimbursement or
payment of any type from the Port Authority.

(f) The Lessee shall stage and schedule the portions
of the Construction Work <covering the off-premises taxiway
connection to Taxiway PC so as not to obstruct the aircraft using
Cargo Building No. 155 from having access to the aircraft ramp
serving said Cargo Building.

(g) The Port Authority will assign one or more field
engineers to the Construction Work. The Lessee shall pay to the
Port Authority for the services of said engineers the sum of

for each day or part

thereof that each such engineer is so assigned.

{(h) All portions of the Construction Work
constructed by the Lessee on the premises shall be and become part
of the premises under the Lease except for the Additional Fuel
System Work, as hereinbefore defined, which shall not be or become
part of the premises under the Lease, it being understood and
agreed that the Additional Fuel System Work shall, upon completion,
be and become part of the Fuel System, as defined in Section 49a
of the lease and subject to all the terms and conditions of the
lease. In addition, the Lessee understands and agrees that the
portions of the Construction Work constructed off the premises
shall not be or become a part of the premises and that the portions
of the Construction Work constituting the off-premises taxiway
connections (as described in items [i] and [iv] of subparagraph [b]
hereof) shall, upon completion, be and become a part of the Public
Aircraft facilities at the Airport.

(i) The Lessee shall substantially complete the
performance of that portion of the Construction Work set forth in
item (iv) of subparagraph (b) hereof no later than November 6,
1993, unless otherwise permitted by the General Manager of the
Airport.

2. (a) The Lessee hereby specifically acknowledges that
this Supplemental Agreement does not grant nor shall it be deemed
to grant any rights whatsoever in the Lessee to lease any land from
the Port Authority or any interest in or right to use or occupy any
area or areas upon which the off-premises portions of the
Construction work is performed, other than as expressly provided
in the Lease with respect to the premises thereunder.,

(b) Neither this Supplemental Agreement nor any work
performed hereunder shall or shall be deemed to alter, modify or
atfect in any way whatsoever the terms. provisions, covenants and
conditions of the Lease, nor to grant to the lessee any right,
claim or interest in the areas upon which the off-premises portions
of the Construction Work are performed.




3. This Supplemental Agreement does not constitute either
party the agent or representative of the other party for any
purpose whatsoever, nor shall any partnership or joint venture be
deemed created hereby.

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

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

any breach thereof,

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

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

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

ATTEST: THE PORT AUTHORITY OF W YORK
AND NEW JERSE

S S b,

L’ASSISTANT_ Secrytary

ATTEST:

M By / s
V.8 P ROPERTrfs AND FACILITIES

!: fecistant Secretary esident
' (Corporate Seal)
-4 - APPROVED
. AS TO LEGA!. FORM
FORM/|_TERMS "V \EGAL DEPT,
@ 2y <
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STATE OF NEW YORK .
}» -

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

Port Authority Lease No. ANA-041

Supplement No. 5

Port Authority Facility -
Newark International
Alirport

- T SUPPLEMENTAIL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, made as of February 1,
1994, by and between THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called "the Port Authority") and FEDERAL
EXPRESS CORPORATION (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, the Port Authority and the Lessee are parties
to ertexred—imko an agreement of lease dated October 1, 1983
(which agreement of lease, as the same has been heretofore
supplemented and amended, is hereinafter called "the Lease"),
covering certain premises, rights and privileges at and in
respect to Newark International Airport (hereinafter called "the
Airport") as therein set forth; and

WHEREAS, the parties desire to amend the Lease 1in
certain respects:

NOW, THEREFORE, for and in consideration of the mutual
covenants and agreements hereinafter set forth, it i1s hereby
agreed effective as of February 1, 1994, as follows:

1.(a) Exhibit Z attached to the Lease is hereby
amended as follows: Paragraph 9 thereof (as set forth on pages 3
and 4 of said Exhibit Z) shall be deemed amended to read as set
forth in the exhibit attached hereto, hereby made a part thereof
and marked "Exhibit Z-Paragraph 9," which shall be and form a
part of Exhibit Z of the Lease as i1f therein set forth in full.

(b) It is expressly recognized that the aforesaid
amendment to Exhibit Z of the Lease is based on the specific
request of the Lessee as reflected by the amendment of the fuel
service agreement between the Lessee and the Port Authority’s




or attempted execution or because of any breach or attempted or

alleged breach therecf. The Lessee agrees that no
representations or warranties with respect to this Agreement
shall be binding upon the Port Authority unless expressed in

writing herein.

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

Agreement .

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

ATTEST: THE PORT AUTHORITY OF YORK

’ NEW JERSEY
ACTING Secretary / 0
DEPUTY DIRECTOR

(Title) OF AVIATION

{Seal)

FEDERAL EXPRESS CORPORATION
ATTEST:

/7 BISTANT Secretary ')V. P. PROPERTIES AND Fé\CILITI N

(Title resident

(Corporate Seal)

APPROVED
AS TO LEGAL £0F
TEGAL DEPT.
4
APPROVED. ]

FORM !
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e drei g e,



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

STATE OF NEW JERSEY )
) ss.

COUNTY OF )

On this & day of ﬁeéwéd 1 LPefore me, the subscnber a notary public
of New York, personally appeared/ Berand 7 e L,L«ﬂfy Lo 7Mf/*J
of The Port Authority of New York and New Jersey, who | am satisfied is the
person who has signed the within instrument; and, | having first made known to
him the contents thereof, he did acknowledge that he signed, sealed with the
corporate seal and delivered the same as such officer aforesaid and the within
instrument is the voluntary act and deed of such corporation made by virtue of
the authority of its Board of Commissioners.

Q%CM-I&(’%(/W LA s
¢ “fnotarial seal and stamp)

STATE OF TENNESSCE ) JACQUELINE WHITE
) ss. Notary Publ|c4§]t§_t,tglgéNeW York
COUNTY OF éHa’@7 ) Quahf:yd in Suffolk County

Commuission Expires May 31, 194_

On thlS Oﬂ\ day of N ovesmber , 1994, before me, the subscriber
a Aégub @& of TEPNvEsE personally appeared ,b‘-’/" HLea(
the res&dent of ERAL EXPRESS CORPORATION, who | am satisfied is the person who
has signed the within instrument; and, | having first made known to him the contents thereof,
he did acknowledge that he signed, sealed with the corporate seal and deliveied the same as
such officer aforesaid and the within instrument is the voluntary act and deed.af such
corporation made by virtue of the authority of its Board of Directors.

(notarial s
MY COMMISSION EXPIRES SEPT. 1, 19

&)

STATE OF )
: ) ss.
COUNTY OF )
On this day of , 1994, before me, the subscriber, a
personally appeared the
President of who | am satisfied is the person who has signed the

within instrument; and, | having first made known to him the contents thereof,

he did acknowledge that he signed, sealed with the corporate seal and delivered
the same as such officer aforesaid and the within instrument is the voluntary

act and deed of such corporation made by virtue of the authority of its Board

of Directors.

(notarial seal and stamp)



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

Port Authority Lease No. ANA-041
Supplement No. 6
Facility: Newark International
Airport

SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of March 7, 1995,
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority"), and FEDERAL EXPRESS
CORPCRATION (hereinafter called "the Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee as of October
1, 1983 entered into an agreement of lease (which agreement of
lease, as the same has been heretofore supplemented or amended, is
hereinafter called "the Lease"), covering certain premises, rights
and privileges at and in respect to Newark International Airport
{(hereinafter called "the Airport") as therein set forth; and

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

NOW, THEREFORE, for and in consideration of the covenants
and mutual agreements herein contained, the Port Authority and the
Lessee hereby agree, effective as of January 1, 1995 unless
otherwise stated, as follows:

1. (a) The parties hereby acknowledge that the Port
Authority is performing a certain landside access construction
project at the Airport consisting generally of the following
portions: a) the construction of certain roadway improvements at
the Airport’s principal roadway entrance; b) the construction of
an inbound ramp connecting the I-78 Connector to Brewster Road and
a corresponding ramp to facilitate outbound movements of traffic;
¢) the construction of roads to connect Monorail Stations "D2" and




"E" to adjacent Airport roads, and drop-off/pick-up facilities at
said Stations; d) an expansion of the Central Terminal Area Complex
recirculation road; and e) other roadway improvements related
thereto; all of the foregoing portions being hereinafter
collectively called the "Phase 1A Roadway Work."

(b) For purposes of this Supplemental Agreement, the
term "Phase 1A Costs" shall mean the total of the following
elements of costs paid or incurred by the Port Authority in
connection with the performance of each portion of the Phase 1A
Roadway Work:

A. Construction Costs:

(1) payments to independent contractors, vendors and

suppliers;
(2) premiums or charges for Performance Bonds;
(3) insurance premiums or charges;

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

B. Engineering Services:

(1) payments to independent consultants and engineering
firms;

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

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

D. Liquidated overhead in lieu of the Port Authority’s
a ini ation and overhead costs in the amount of
Ex.2.a of the sum of all other elements of cost

included in the Port Authority’s net total cost
{including Financial Expenses in ’E’ below).

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

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

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

(ii) In the event that "The Bond Buyer"
or its "25-Bond Revenue Index" shall be discontinued prior to the
date on which the Port Authority determines the Phase 1A Factor,
then the Port Authority shall by notice to the Lessee propose a
comparable substitute for such Index for all subsequent periods as
aforesaid. The determination of the Port Authority as to such
substitute shall be final.

(4) The "Phase 1A Charge Period" or "Phase 1A
Charge Periods" shall mean the period or periods, as the case may
be, commencing on the applicable Phase 1A Charge Commencement Date
and ending on the day immediately preceding the twenty-fifth (25th)
anniversary of said Phaseé 1A Charge Commencement Date.

(5) For purposes of the calculations under this
Paragraph 1, "PFC Funds" shall mean revenues derived from fees
(herein called "Passenger Facility Charges") charged air passengers
at the Airport, a portion of which revenues shall be applied to the
Phase 1A Costs in accordance with Port Authority applications
therefor as approved by the Federal Aviation Administration and the
provisions of subsubparagraph (c) (1) (ii) of this Paragraph 1, the
amount of which PFC Funds to be so applied being limited in amount
to a total of

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

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

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

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

= Monthly
Multiplier

i i (1 + 1)F

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

Where t (a power) equals 300

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

(iv) The Port Authority shall determine
the total developed land area at the Airport occupied by the
portion of the Central Terminal Area Complex, as said portlon is
determined in making the calculation under Paragraph II of Schedule
A attached to the Lease, as of the last day of the applicable Phase
1A Period and shall multiply said total by 01.923%, or the
percentage then in effect, which percentage constitutes the portion




of said total occupied by the Lessee, the product thereof being
hereinafter referred to as the "Lessee’s Terminal Acreage."

(v) The Port Authority shall multiply
the applicable Lessee’s Terminal Acreage by the applicable Phase
1A Charge Per Acre, the product thereof being herein referred to
as the "Phase 1A Charge."

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

(3) After the close of calendar year 1995 and
after the close of each calendar year thereafter up to and
including the calendar year during which the Phase 1A Roadway Work
is completed, the Port Authority will adjust, if necessary, the
applicable Phase 1A Charge, as follows:

(i) The Port Authority shall determine
the portion of the total Phase 1A Costs paid or incurred by the
Port Authority during the calendar year for which the adjustment
is being made for any portion of the Phase 1A Work certified as
complete and operational, each such portion being hereinafter
referred to as the "Final Phase 1A Investment.’

(ii) The Port Authority shall determine
an amount (each such amount being hereinafter referred to as the
‘Final Annual Capital Cost’) equal to even monthly payments derived
by multiplying the applicable Final Phase 1A Investment by a
monthly multiplier derived in accordance herewith from time to time
by the application of the following formula:




= Monthly
Multiplier

i i (1 + 1)°F

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

Where t (a power) equals 300.

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

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

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

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

(5) In the event that the Port Authority shall
determine that it expended in the cost of any portion of the Phase
1A Roadway Work amounts as set forth in subsubparagraph (b) (1)
hereof which total more or which total less than the applicable
Phase 1A Costs in effect on the day immediately preceding the
applicable Phase 1A Charge Commencement Date up to the time of such
determination or at any time after the determination of any final




Phase 1A Charge then, (%) if more was expended, upon demand of the
Port Authority, the Lessee shall pay to the Port Authority an
amount equal to the difference between the amounts expended by the
Port Authority as so determined by the Port Authority and, (y) if
less was expended, the Port Authority shall credit to the Lessee
an amount equal to the difference between the amounts expended by
the Port Authority as so determined by the Port Authority and, in
each case, the aforesaid Phase 1A Costs or such final Phase 1A
Charge, as the case may be, in effect on the day immediately
preceding the applicable Phase 1A Charge Commencement Date or the
day immediately preceding the end of the calendar year for which
such final Phase 1A Charge is calculated, and, effective from and
after such date of such payment or credit, the applicable Phase 1A
Costs for purposes of subparagraph (c) hereof shall be increased
or decreased, as the case may be, by the amount of such payment or
credit and the applicable Phase 1A Charge payable by the Lessee
adjusted appropriately hereunder.

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

2. There shall be added immediately after Paragraph
VIII of Schedule A attached to the Lease a new Paragraph IX reading
as follows:

"IX. (a) The parties hereby acknowledge that the Port
Authority is performing a certain construction project (hereinafter
collectively called the ’'Monorail Construction Work’) at the

Airport consisting generally of the construction of a monorail
system, including monorail stations, guideways and supports,
maintenance control facilities, monorail wvehicles, and all other
associated construction work, facilities and equipment necessary
for the installation or operation of such monorail system for the
transportation of airline passengers and their baggage, and others;
all of the foregoing being hereinafter sometimes collectively
called the 'Monorail System.’

{(b) For purposes of this Supplemental Agreement, the
term ’‘Phase 1A Costs’ shall mean the total of the following
elements of costs paid or incurred by the Port Authority in




connection with the performance of each portion of the Phase 1A
Roadway Work:

A. Construction Costs:

(1) payments to independent contractors, vendors and

suppliers;
(2) premiums or charges for Performance Bonds;
(3) insurance premiums or charges;

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

B. Engineering Services:
(1) payments to independent consultants and engineering
firms;

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

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

D. Liguidated overhead in 1lieu of the Port Authority’s
administration and overhead costs in the amount of ten
percent (10%) of the sum of all other elements of cost
included in the Port Authority’s net total cost
(including Financial Expenses in ’"E’ below).

E. Financial Expenses on the foregoing computed 1in
accordance with Port Authority accounting practice.

(c) The Port Authority and the Lessee hereby agree that
the Monorail Construction Costs, as hereinabove defined, and the
Phase 1A Costs, as defined in Paragraph 1 hereof, shall not be
included in any calculation under this Schedule A. All costs for
construction, repair, maintenance, modification and operation of
the Monorail System and the Phase 1A Roadways not included in the
Monorail Construction Costs or the Phase 1A Costs, respectively,
shall be included hereunder."”

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




(a) The eighth (8th) line of Paragraph I thereof
shall be amended to read as follows:

"by any aircraft operated by the Lessee.

In connection with the Phase 1A Roadway Work, as
defined in Supplement No. 6 of the Lease, there shall
be included in the aforesaid flight fee an Initial
Phase 1A Charge Factor subject to adjustment as
hereinafter provided. For calendar year 1983..."

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

"(BB). Initial Phase 1A Charge Factor:

In connection with the Phase 1A Roadway Work and in
addition to the P. A. F. Charge Factor and the Airport Services
Charge Factor above, the Lessee shall pay an Initial Phase 1A
Charge Factor determined as follows: after the close of calendar
year 1994, the Port Authority shall establish an Initial Phase 1A
Charge Factor by multiplying the 1Initial Fee Per Acre, as
determined in Paragraph 1 of Supplement No. 6 of the Lease, by the
total developed land area at the Airport occupied by the
Public Aircraft Facilities during the calendar year for which the
adjustment is being made and the resulting product shall be divided
by the total Maximum Weight for Take-Off of all aircraft, as
determined under subparagraph A (2) of Section II hereof, at the
Airport during the calendar year for which the adjustment is being
made, and the quotient thereof shall be multiplied by one thousand
(1000), the resulting product thereof being herein referred to as
the ’'Initial Phase 1A Charge Factor.’"

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

"(BBB). New Phase 1A Charge Factor

After the close of calendar year 1994 and after the close
of each calendar year thereafter up to and including the calendar
year during which the Phase 1A Roadway Work is substantially
completed, the Port Authority will adjust the Initial Phase 1A
Charge Factor specified above and any New Phase 1A Charge Factor,
as hereinafter defined, as the case may be, upwards or downwards,
as follows: after the close of calendar year 1994 and after the
close of each calendar year thereafter up to and including the
calendar year during which the Phase 1A Roadway Work is completed,




the Port Authority shall establish a New Phase 1A Charge Factor by
multiplying the New Fee Per Acre, as determined in Paragraph 1 of
Supplement No. 6 of the Lease, by the total developed land area at
the Airport occupied by the Public Aircraft Facilities during the
calendar year for which the adjustment is being made and the
resulting product shall be divided by the total Maximum Weight for
Take-Off of all aircraft, as determined under subparagraph A (2)
of Section I hereof, operated at the Airport during the calendar
year for which the adjustment is being made, and the gquotient
thereof shall be multiplied by one thousand (1000), the resulting
product thereof being, in each case, herein referred to as the ’New
Phase 1A Charge Factor.’"

(d) The first (lst) and second (2nd) lines of
subparagraph (C) thereof shall be amended to read as follows:

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

4, Schedule D attached to the Lease, as heretofore
amended, shall be deemed further amended as follows:

(a) The tenth (10th) line of Paragraph I thereof
shall be amended to read as follows:

"system operator to aircraft operated by the Lessee. The
Lessee, as an additional component of said gallonage
fee and in connection with the Phase 1A Roadway Work,
as defined in Supplement No. 6 of the Lease, shall pay
an Initial Phase 1A Charge Component and a New Phase 1A
Charge Component as hereinafter determined. For...."

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

"{(BB). Initial Phase 1A Charge Component:

In connection with the Phase 1A Roadway Work and in
addition to the System Charge Component and the Airport Services
Charge Factor above, the Lessee shall pay an Initial Phase 1A
Charge Component determined as follows: after the close of calendar
year 1994, the Port Authority shall establish an Initial Phase 1A
Charge Component by multiplying the Initial Fee Per Acre, as
determined in Paragraph 1 of Supplement No. 6 of the Lease, by the
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total developed land area at the Airport occupied by the Fuel
System during the calendar year for which the adjustment is being
made and the resulting product shall be divided by the actual
number of gallons of fuel delivered through the Fuel System to all
aircraft, as determined under subparagraph A (2) of Section II
hereof, operated at the Airport during the calendar year for which
the adjustment is being made, the quotient thereof being herein
referred to as the ’Initial Phase 1A Charge Component.’"

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

"(BBB). New Phase 1A Charge Component:

After the close of calendar year 1994 and after the
close of each calendar year thereafter up to and including the
calendar year during which the Phase 1A Roadway Work is substan-
tially completed, the Port Authority will adjust the Initial Phase
1A Charge Component specified above and any New Phase 1A Charge
Component, as hereinafter defined, as the case may be, upwards or
downwards, as follows: after the close of calendar year 1994 and
after the close of each calendar year thereafter up to and
including the calendar year during which the Phase 1A Roadway Work
is completed, the Port Authority shall establish a New Phase 1A
Charge Component by multiplying the New Fee Per Acre, as determined
in Paragraph 1 of Supplement No. 6 of the Lease, by the total
developed land area at the Airport occupied by the Fuel System
during the calendar year for which the adjustment is being made and
the resulting product shall be divided by the actual number of
gallons of fuel delivered through the Fuel System to all aircraft,
as determined under subparagraph A (2) of Section II hereof,
operated at the Airport during the calendar year for which the
adjustment 1is being made, the quotient thereof being herein
referred to as the 'New Phase 1A Charge Component.’"

(d) The first (1lst) and second (2nd) lines of
subparagraph (C) thereof shall be amended to read as follows:

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

5. The Lessee represents and warrants that no broker has
been concerned in the negotiation of this Supplemental Agreement
and that there is no broker who is or may be entitled to be paid
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a commission in connection therewith. The Lessee shall indemnify
and save harmless the Port Authority of and from any and all claims
for commission or brokerage made by any and all persons, firms or
corporations whatsoever for ggrv1ces in connection with the
negotiation and execution of this Supplemental Agreement.

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

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

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

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

ATTEST: THE BORT AUTHORITY OF N
%M@a(‘ Yied i B A ‘
Secretary ‘“T“f”“fi}
riation
étle)t Director Oi(?‘:,’,}ffwo A
(Seal)
ATTEST: FEDERAL EXPRESS CORPORATION

M/f%: oy %Mé/\iwc\(

/5’:5‘f Secretary @
s llt.le {‘I ;": i

l.1

Q'f&jPre51dent

(Corporate Seal)

@é@ﬁ@?

[ APPROVED FOR | F APPROVED
APPRUVED: TRANSMITTAL - 12 - S EGAL FORM
FORM%TER s\ FORM TERMB) j::f-: }? /l
%;7 fﬂ%Qb (?47 GAL DEPT.
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FORM XLD - Ack., N.J. 01380

STATE OF NEW YORK )
) SS.
COUNTY OF NEW YORK )

On this ,Z/%1. day of M@ ; 1995, o)rﬁ m_/,oét:e subscriber,

otary public of New York, personally appeared the
%x/&% 27 of the Port Authority of New York and New Jersey, who |

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

of the authority of its Board of Commissioners,

(notarial seal and stamp)

STATE OF 7Zwnessee ) mcwmuwvm

) ss- st I Dot &
COUNTY OFS”EJ‘\/ ) Commission Explre?&ﬂ&llmé??
On this /4 day of AEC&MAEK , 1995, before me, the subsctiber,
a NOTARY PubiiC of TExNesse personally appeared Gx.msw SMITH
_the ice Peesinsprsd toas. President of FEDERAL EXPRESS
CORPORATION j who | am satisfied

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

authority of its Board of Directors.
% a ). %Mm@/

(notarlal seal d@nd a}émp)

STATE OF ) My Commission Expires Déc. 7, 1998
) SS.
COUNTY OF )
On this day of , 1995, before me, the subscriber,
a , personally appeared

who | am satisfied is the person who has named in and who
executed the within instrument; and, | having first made known to him the contents
thereof, he did acknowledge that he signed, sealed and delivered the same as his
voluntary act and deed for the uses and purposes therein expressed.

(notarial seal and stamp)




THIS SUPPLEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

AVIATION DEPT. |

=

Port Authority Lease No. ANA-041
Supplement No. 7
Facility: Newark Liberty International Airport
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SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, dated as of January 1, 2003, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
the "Port Authority"), and FEDERAL EXPRESS CORPORATION (hereinafter called the
"Lessee");

WITNESSETH, That

WHEREAS, the Port Authority and the Lessee as of October 1, 1983 entered into
an agreement of lease (which agreement of lease, as the same has been heretofore supplemented
or amended, is hereinafter called the "Lease"), covering certain premises, rights and privileges at
and in respect to Newark Liberty International Airport (hereinafter called the "Airport”) as
therein set forth; and

WHEREAS, the parties desire to amend the Lease in certain respects as
hereinafter set forth;

NOW, THEREFORE, the Port Authority and the Lessee hereby agree, effective as
of the date of this Agreement, unless otherwise stated, as follows:

1. Effective as of January 1, 2003, subparagraph “(d)” to section VIII1 of Schedule A to the
Lease shall be deemed deleted and the following new subparagraph “(d)” shall be deemed
substituted in lieu thereof:

“(d)  “Fixed charges on Port Authority investment” shall mean amortization and
interest on Port Authority investment in items completed subsequent to December 31,
1964. Such fixed charges shall be determined on the basis of an equal payment
method. Port Authority investment that is taken out of service (“retired”) and has a
remaining unamortized balance shall not incur an accelerated fixed charge in the year
in which it was retired, but shall continue to be amortized in accordance with Port
Authortty accounting practice over the estimated useful life first established when the
investment was placed into service. The interest factor used in determining the fixed
charges for all of the foregoing shall be the weighted average coupon rate for the
twelve months ending November 30, of each year, rounded to the nearest hundredth




For the Port Authority of NY & NJ

STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK ) -
, , L\ 200>

On the LC) day of ]\\(;;)\(L Adn the ygar%@@#, before me, the undersigned, a Notary
Public in and for said state, personally appeared ¢WARCAS AL DA ,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s),i,s/(are) subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in }yher/thelr capacity(ies), and that by his/her/their

signature(s) on the instrument, the individual(s), or the persog Ufon behalf of w?{ the

individual(s) acted, executed the instrument. }
\///;m WNADppic 60
al ea and sT‘gmp)

PEGGY M. SPINELL)
Notary Public, State of New York
No. O1SP605787O
Qualified in New York Count

Commission Expires A
pril 30, 20037
For the Lessee BT

STATE'OKEN‘(S%
COUNTY OFﬂst/ ) -

5
On this A day o A Lila) , ofore me, the subscriber, a
nersonally, appeargd - the

13

mstrument and I having first made known to him the contents thereof, he did acknowledge that he
signed, sealed with the corporate seal and delivered the same as such officer aforesaid and that the
within instrument 1s the voluntary act and deed of such corporation, made by virtue of the authority
of its Board of Directors.

PO R (notarial seal and stamp)

MY COMMISSION ExpiRES 3-19-2007






