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Re.	 Freedom oflufarmation Request
All Food, Beverage and Retail Concession Contracts at LaGuardia Airport

Dear Mr. Duffy:

Under the Port Authority of Mtw York and New Teravy's Freedom of In Iorneation Code, I am
requesting copies or all food, beverage and resail conc ession contracts at LaGuardia.kirpcart
entered into in the post rrm yeanm

If for any reason Kay portion of my request is denied, please inform fee of the reasons for the
denial in -Arritin.g and provide the narne and address of the person or body to A,-hom an appeal
should be cirecTed.

Thank vcu for your anention to T his rnaircr. PlIa'ase let me know if you have any quemions or
conc-'r1w.
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THE PORTAUTHORM OF NY& N,1

1-01/l iir ;bi.I(o!or

October 3, 2013

Ms. Kate Solheim
Leonard, Street and Deinard
150 South Fifth Street, Suite 2300
Minneapolis, MN 55402

Re: Freedom of Information Reference No. 13653

Dear Ms. Solheim:

This is a response to your December 21, 2012 request, which has been processed under the Port
Authority's Freedom of Information Code (the "Code") for copies of all food, beverage and
retail concession contracts at LaGuardia Airport entered into in the past two years.

Material responsive to your request and available under the Code can be found on the Port
Authority's website at littp://www.panynni.gov/corporate-information/foi/13653-1,PA.pdf . Paper
copies of the available records are available upon request.

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

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

Very truly yours,,

Daniel . Duffy
FOI 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 AND THE SUBLESSEE BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

Consent Agreement No. AGA-826
Supplement No. 1
Facility - LaGuardia Airport

THIS SUPPLEMENTAL AGREEMENT, made as of October 5, 2011, by and among
THE PORT AUTIIQ : 1 I OF NEW YORK AND NEW JERSEY (hereinafter called the "Port
Authority"), MARKETPLACE LAGUARDIA LIMITED PARTNERSHIP (hereinafter called
the "Lessee") and M.A.R. AIR FOODS, INC., a New York not-for-profit corporation
(hereinafter called the "Sublessee").

WITNESSETH, That:

WHEREAS, by an agreement of lease dated September 19, 1994, bearing Port Authority
Lease No. AGA-317 (said agreement of lease, as heretofore and hereafter supplemented and
amended being hereinafter called the "Lease"), the Port Authority leased to MarketPlace
LaGuardia Limited Partnership certain areas in the Central Terminal Building (hereinafter called
the "Terminal') including those in its passenger concourses, its Center Section and its East and
West Wings (hereinafter collectively referred to as the "premises") at LaGuardia Airport
(hereinafter called the "Airport") to be used by such parties as may be approved by the Port
Authority as provided therein; and

WHEREAS, the Lessee and the Sublessee entered into a sublease agreement
("Sublease"), dated as of March 21, 2008, pursuant to which the Lessee made available to the
Sublessee space to operate a store, and maintain storage space, to provide for the sale at retail of
the goods/services set forth therein (sometimes hereinafter called the "Space"); and

WHEREAS, heretofore and as of March 21, 2008, the Port Authority, the Lessee and the
Sublessee entered into a consent to sublease agreement (hereinafter called the "Consent
Agreement'), pursuant to which the Port Authority consented to the Sublease;

WHEREAS, the Lessee and the Sublessee have requested the consent of the Port
Authority to a proposed First Amendment to Sublease, dated as of October 5, 2011, providing,
among other things, for the addition of retail and storage space, a copy of which document is
attached hereto and made a part hereof (hereinafter called the "First Sublease Amendment'); and

WHEREAS, the Lessee and the Sublessee have requested the consent of the Port
Authority to the First Sublease Agreement;

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



October 5, 2011, as follows:

The Port Authority hereby consents to the First Sublease Amendment.

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

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

4. Neither the Commissioners of the Port Authority nor any of them, nor any officer,
agent or employee thereof, shall be charged personally by the Lessee and the Sublessee with any
liability or held liable to either of them under any term or condition of this Agreement, or
because of its execution or attempted execution or because of any breach or attempted or alleged
breach thereof. The Lessee and the Sublessee agree that no representations or warranties with
respect to this Agreement shall be binding upon the Port Authority unless expressed in writing
herein.

5. This Agreement, together with the Consent Agreement (to which it is
supplementary) constitutes the entire agreement between the Port Authority, the Lessee and the
Sublessee 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, the Lessee
and the Sublessee. The Lessee and the Sublessee agree that no representations or warranties
shall be binding upon the Port Authority unless expressed in writing in the Consent Agreement
or this Agreement.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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ATTEST:

Secretary

EST:

Secretary

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

THE PORT AUTHORITY OF NEW YORK
AND NEW JE SEY

By

(Title)D aoid Kagan,
Tau t i) irt eYnr

Business. Properties R Airport DeftlOPM

MARKETPLACE LAGUARDIA LIMITED

P^^
^hkg	 I

Macke a	 di , Inc., General Partner

By

Print Name U os JG

(Title)	 President

(Corporate Seal)

(Title)	 President

(Corporate Seal)

" r * ".TbW , thori ` Use oni 
Approval as to	 Approval as to

Terms:	 Form:

Mi	 W

s
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FIRST AMENDMENT TO SUBLEASE

This instrument is the First Amendment (the "First Amendment") to a Sublease dated
March 21, 2008 (as amended, the "Sublease") for certain premises located in the Central
Terminal Building at LaGuardia Airport between MarketPlace LaGuardia Limited
Partnership, a Delaware limited partnership ("Landlord") and M.A.R. Air Foods, Inc,, a Now
York Corporation ("Tenant").

Tenant has requested and Landlord has agreed to add additional retail space DR15 and
additional storage spaces ALS6 and CSBS4 to the Premises and to make certain other
amendments to the Sublease, pursuant to the terms and conditions set forth herein. Terms not
otherwise defined herein shall have the meanings ascribed to them in the Sublease,

NOW, THEREFORE, in consideration of the mutual undertakings of theparties under
this First Amendment and the Sublease,' the parties hereby agree as set forth below. Where the
terms of this First Amendment are in conflict with the terms of the Sublease, the terms of this
First Amendmet shall control.

1.	 Basic Data; Tenant's Trade,Name and Tenant's Address, Section 1.1 of the
Sublease is hereby amended, such that the definition of Tenant's Trade Name is hereby deleted
in its entirety acrd amended to read as follows:

Te»antIs Trade Name:

	

	 For Locations CSAR5 and BR5/6: Angelis a's Metro
Market

For Location DR15: Healthy Gourmet

2,	 .Basic Data; Premises, Section 1.1 of the Sublease is hereby amended, such that
the definition . of Premises is hereby deleted in its entirety and is amended to read as follows:

Premises:

	

	 That portion of the Retail Area shown on Schedule A
and designated thereon Location CSAR5, Containing
approximately 1, 136 square feet; ("Location CSAR5")
and Location BR516, containing approximately 144
square feet ("Location BR5/6").

From and after the Healthy Gounnet Conunencement
Date, that portion of the Retail Area shown on Schedule
A-1 and designated thereon as Location DR 15,

containing approximately 260 square feet ("Location
DR15")

Together with the Storage Space designated as Location
ALS6 and Location CSBS4 on the attached Schedule A-
2 (collectively, the "Storage Space")

rAS1145556458,3



3,	 Basic Data: Permitted Use and Operating Hours. Section 1.1 of the Sublease is

hereby amended, such that the defuitions of Permitted Use and Operating Hours are hereby

deleted in their entirety and is distended to read as follows:

Permitted Use:	 For Locations CSAR5 and BR516: Tenant may use the
Premises for the operation of a first-class, high quality
card for the preparation and sale of those items oil
approved menu set out in Schedule 1 plus any change or
addition to those items that is made fit 	 with
Section 8.6 hereof and in compliance with the
merchandise requirements set fmill in Schedule 1, and
for no other puPposo or purposes.

For Location DR 15: Tenant may use the Premises for
the operation of a first-class, high quality gourmet cafd
for the preparation and sale ofsand\viches, dried fruits S
nuts, energy bars, cookies, snacks,,beverages, healthy
salads, fresh fruits, organic yogurt, green salads, and
cheeses; all merchandise to be organic, fat-free, gluten-
fiee, or health conscious to the extent possible in
keeping with the "healthy" concept.

The Storage Space shall be used for the storage of
Tenant's equipment, inventory and supplies used in
connection with the operation of the Premises,

Operating. Hours:

	

	
For Location CSAR5, the Operating Hours are from 6
a.m. to 8 p.m., subject to change as provided in Section
4.1.

For Location BR516, the.Operating Hours she[] begin
one (1) hour before the first scheduled deparnrre from
Concourse B, and end at the time of the last actual
departure fronin Concourse B, each and every day during
the Term. Operating,Hours are subject to change as
provided in Section 4.1.

For Location DR15, the Operating Hours shall begin one
(1) hour before the first scheduled departure from
Concourse D, and end at the time of the last actual
departure front 	 D, each and everyday during
the Term. Operating Hours are subject to change as
provided in Section 4, 1.

4.	 Basic Data, Term. The definition of "Term" as set forth in Secdon l . i of the
Sublease is hereby deleted in its entirety and amended as follows:

Ter m:

	

	 The period naming from the Commencement Date
applicable to each location and ending on August S0,
2011

EAST4553645E.3



5.	 Basic Data Commencement Date and Rent Commencement Date, Section 1.1 of
the Sublease is hereby amended such that the following new definitions are added for Healthy

Gourmet Conunencetnent Date and Healthy Gourmet Rent Commencement Date:

Healthy Gourmet Commencement Dnte: 	 That date on which Landlord delivers notice to Tenant
that Location DR 15 is available to Tenant to commence
Tenant's Healthy Gourmet Work.

Healthy Gourmet Rent ComnieneententDate:
	

The earlier of (i) fifty (50) days after tire Healthy
Gourmet Commencement Date or (ii) the date oil
Tenant opens to the p0lic for business rollowing the
completion of'renant's Healthy Gourmet Work:

b.	 Basic Data ,, Fixed Minimum Rent and Percentage RentaL As of the Healthy

Gourmet Rent Comm3encement Date, the definitions for Fixed Minimum Rent, First and Second
Percentage Rental. Rate, and First and Second Percentage Rent Breakpoint are hereby deleted in

their entirety and the following new definitions are added to the Sublease in their place:

Fixed Minimum Rent:

Percentage Rental:

Grace's Fixed Mininiimi'Rent:

Grace's First Percentage Rental Rate:

Grace's First Percentage Rent Breakpoint;

Grace's Second Percentage Renta) Rate:

Grace's Second Percentage Rent Breakpoint;

Healthy Gourmet Fixed Midinium Rena

Healthy Gounuct Percentage Rental Rate:

Healthy Gourmct Percentnge Rent Brealpoint:

Storage Space Fixed Minimum Rent:

The stun of the Grace's Fixed Minimum Rent and the
Healthy Gourmet Fixed Minimum .Rent.

The sum of the Grace's Percentage Rental and the
Healthy Gourmet Percentage Rental (both as further
defined in Section 5.3, as ttnicnded by Paragraph 10 of
this First Amendment).

2.a.	
payable in monthly installments of

Cecil.

, payable in monthly installments of
cacti.

payable in monthly installments of

7.	 Basic Data, Gross Sales. Notwithstanding anything to the contrary contained in

the Sublease, the following terms shall have the meanings set forth below.

13ASIWi58645S.3



Gross Sales:	 During the Term applicable to Locations CSARS and
BR5/6 but prior to the Healthy Gourmet Rent-
Commencement Date, Grace's Gross Sales (as defined
below).

During the Term and commencing oil 	 Healthy
Gounnot Rent Commencement Date, the sun of Grace's
Gross Sales (as defined below) and Healthy Gourmet
Gross Sales (as defined below).

Grace's Gross Sales: 	 The Gross Sales, as defined in Section 5.4, originating
from and attributed to Locations CSARS and BR5/6:

HealthyGourin'et Cross Sales:	 The Gross Sales, as defined in Section 5.4, originating
fi'om and attributed to Location DR IS.

8.	 Basic Data; Promotional Contribution, Commencing on the Healthy Gourmet
Commencement Date, Section .1,1 of the Sublease is hereby amended such that the definitions of
Initial Promotional Contribution and Annual 'Contribution are hereby deleted in thei r entirety and
replaced with the following;

Initial PromotionalCbntrlbutiout

Annual Promotional Contribution:

Grace's Annual Promotional Collttibution:

Healthy Gourmet Annual Promotional Contribution:

With respect to locations CSARS and BR5/6, ,3;000,
payable as provided in Section 6,4.

With respect to location DR 15, an additional $3,000,t
payable as provided in Section 6.4,

During the Tenn applicable'to Locations CSAR5 and
BR5/6 but prior to the-Healthy GounnetCommencemeot
Date, the Grace's Annual Promotional Contribution (as
defined below).

Duringthe Tenn and commencing oil 	 Healthy
Gourmet Commencement Date, the sum of Grace's
Annual Promotional Contribution (as defined below)
and Healthy Gom7net Annual Promotional Contribution
(as defined below).

Commencing on the Commencement Date,
subject to annual increases determined in the manner
provided in Section 6,4.

Coulmencing.on the Healthy Gourmet Commencement
Date,	 ubjcc( to annual increases determined
in the t 2 ' a '	 vidcd in Section 6.4,

9.	 Commencing on the Healthy Gourmet
Cominencement Date, Section 1,1 of the Sublease is hereby amended such that the definition of
is hereby deleted in its entirety and replaced with the following:

6AST`45586458.3



Security Deposit:

	

	 $117,500,.in the form of a Letter of Credit (as provided
in Section 5.8)

10.	 Percentage Rental. As of the Healthy Gourmet Rent Commencement Date,
Section 53 is hereby deleted in its entirety and replaced with the following new Section 5.3:

During the Term, Tenant shall pay Percentage Rental iii accordance with the terms of this Section
5.3. Percentage Rental shall be due and payable on a monthly basis on or before the tenth (10)
day following the end of each calendar month during the Term. During the Tenn applicable to
Locations CSAR5 and BR5t6 but prior to the Healthy Gourmet Rent Commencement Date, each
monthly payment of Percentage Rental shall be equal to the Grace's Percentage Rental. During
the Term and commencing all the Healthy Gourmet Rent Comnrencerrenr Date, each monthly
payment of Percentage Rental shall be equal to the sum of the Healthy Gourmet Percentage Rental
and the Grace's Percentage Rental.

Ench monthly payment of Grace's Percentage Rental shall be equal to (a) the suat of (i) the
Grace's First Percentage Rental Rate multiplied by the amount by which Tenant's year-to-date
Grace's Gross Sales during such Lease Year exceeds the Gince's First Percentage Rent Brenkpoint
but does not exceed the Grace's Second Percentage Rent Breakpoint, plus (ii) the Grace's Second
Percentage Rental Rate times the amount by which Tenant's year-to-date Grace's Gross Sales
during such Lease Year exceeds the Grace's Second Percentage Rent Breakpoint, less (b) the sum
of the Grace's Percentage Rental payments made previously by Tenant with respect to such Lease
Year.

Each nionihly peyinent of Healthy Gourmet Percentage Rental shall be equal to (a) the Healthy
Gourmet Percentage Rental Rate tultiplied by the amount by which Tenant's year-to-data
Healthy Gourmet Gross Sales during such Lease Year exceeds the Healthy Gourmet Percentage
Rent Breakpoint, less (b) the sum of the Healthy Gourmet Percentage Rental payments made
previously by Tenant with respect to such Lease Year.

As soots as practicable after the end of each Lease Year (but in no event later than 45 days after the
end of such Lease Year)i the Percentage Rental paid or payable with respect thereto shall be
reconciled between Landlord and 'Tenant. Tenant shall pay any underpayment to Landlord
simultaneously with the delivery of the annual statement of Gi•oss Sales required by Section 5.5
hereof, Provided that Tenant is not then in default tinder any of the terms or covenants of this
Sublease, any overpayment shall be credited against Rental subsequently due (or, if such
adjustment is to be made after the expiration of the Tenn, any overpayment shall be paid to
Tenant).

11,	 Renovation of the Premises. The following new Subsection 7.3(c) is hereby
added to the Sublease:

(e) By not later than fifty (50) clays after The Healthy Gourmet Commencement Date, Tenant
shall, at its sole cost and expense, complete in a diligent manner all work to be performed by
Tenant pursuant to Schedule B-3 attached hereto (the "Tenant's Healthy Gourmet Work") in
accordance with the provisions of Sections 73 and 9.4 of the Sublease relating to "Tenant's
'Work'l the Tenant's Design Manual, and Schedule B-3. Tenant shall invest not less than $65,000
($250 per square foot of Location DR15) in Tenant's Healthy Gourmet work.

12.	 Schedules A=1, A-2 and B-3. The Sublease is hereby amended to itichtde the
additional schedules attached hereto as Schedule A-1, Schedule A-2 and Schedule B-3,
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13.	 Ratification of Lease, As modified hereby, the Sublease is ratified and confirmed
and shall remain in full force and effect. This First Amendment shall inure to the benefit of and
be binding upon Landlord and-Tenant and their respective successors and assigns, This First
Amendment shall not take effect without the prior written consent of the Port Authority, except
Tenant agrees that during any period prior to receipt of such consent it will perform all of its
obl igations hereunder as fully as if such First Amendment was in effect during such period.

[The remainder of this page is intentionally blank]
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IN WITNESS WHEREOF; the parties hereto have caused this First Amendment to be executed
under seal as of this 6 day of_-^ 	, 2011.

LANDLORD:	 MarketPlace LaGuardia Limited Partnership

lne., its general

Paul O. MeG mi
Its:	 President
Hereunto dilly authorized

TENANT:	 M.A.R. Air Foods; b c.

&aElml :	 — PP

Its;	 F/
Hereunto duly authorized
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1	 Electrical Service: A 1-114" empty conduit exists between the Tenant's premises and the
electrical substation. It is the Tena'nt's responsibility to install any additional conduit
necessary to connect to the designated distribution panel in the electrical substation. The
operating voltage of the aforementioned panel is:

277/480 volt 4 wire

4. Telephone Service — An empty conduit exists between the telephone closet and the
demised premises. Tenant Is responsible for the installation of Its telephone service and
shall make arrangements With and pay to the telephone company any charges imposed by
the telephone company for any work which affects the demised premises.

5. HVAC —The premises are served by two supply air registers from the Airline HVAC
System. It is the Tenant's responsibility to determine if this arrangement is suitable for the
Tenant's use, It is the Tenant's responsibility to install any' supplemental cooling and/or
heating equipment that may be necessary in the premises,

6. Fire Alarm — An empty conduit and Junction box exists from a fire alarm connection point to
the demised premises.

Demising Studs — Demising studs exist in the premises. It is the Tenant's responsibility to
install all necessary sheet rock on the Interior side of the studs to provide the appropriate
fire rating as required.

B.	 COMMON FACILITIES

Corridors — To be located as the Landlord shall determine and in accordance with
applicable building codes.

2. Truck Receiving Facilities — All deliveries to and from the demised premises will be made,
either directly or indirectly, by the Tenant from designated areas determined by the
Landlord,

3. Retail Common Areas —Air conditioned and lighted with architectural treatment as
determined by the Landlord.

C.	 BUILDING SHELL

1. Structural Frame, Roof, Exterior of the Building —As Is condition - Responsibility of Port
Authority.

2. Floor Slab — The floor slab is the responsibility of the Tenant. Any work performed by the
Tenant relating to the floor slabs for the demised premises; including without limitation, slab
preparation, slab installation, placement of concrete, and any demolition will be preformed
by the Tenant's contractor at the Tenant's expense, in accordance with plans and
specifications which shall have been approved by the Landlord's Representative prior to
commencing any such work. All such work shall be inspected by the Landlord's
Representative.

DESCRIPTION OF THE TENANT'S WORK

All other work required to complete and fully equip the demised premises shall be done by the
Tenant at the Tenant's sole cost and expense, and the same shall be done as follows:

GA:ST\4558G4 U



A.	 GENERAL CONDITIONS

All work done by the Tenant in the demised premises shalt be governed in all respects by,
and be subject to, the following:
The Port Authority of New York and New Jersey; and New York City Building
Requirements.

a. The detailed store plans forthe completion of the demised premises must.
be prepared under the supervision of a New York registered architect or
registered engineer. All plans including architectural, mechanical, electrical
and sign drawings shall have affixed thereto a State of New York
registration stamp.

b. Prior to submission of plans to the applicable Build ing Department(s), the
Tenant's drawings must be submitted to the Landlord's Representative for
review in accordance with the procedure outlined in the Tenant Design
Manua]. Plans will not be accepted by the applicable departments of the
Port Authority and New York City Department of Buildings without the prior
approval of the Landlord's Representative, which approval shall verify only
that the drawings are complete and In compliance with the Tenant'
agreement with the Landlord, and shall not relieve the Tenant of the
obligation to conform to the requirements offhe applicable Building
Department(s), State and all other applicable codes.

C.	 Plans for the Tenant's work shall be delivered to the Landlord's
Representative and reviewed as set forth in the Tenant Construction
Review Manual all as If set forth herein,

2. The Tenant shall not commence the Tenant's work until the Tenant has secured the
Landjord's written approval of all contractors to be used in performing the Tenant's work
and of the plans and specifications required to be submitted by the Tenant to the Landlord.
The Tenant's work shall be coordinated with the work being done by the Landlord and/or
other tenants of the Landlord in order that such work will hot interfere with nor delay the
completion of work by the Landlord and/or other tenants of the Landlord, The performance
of the Tenant's work shall cause no interference whatsoever with the completion of the
Landlord's work in the demised premises, nor in the remainder of the terminal.

3. The Tenant's work shall be performed in a first-class workmanlike manner and shall be in
good and usable condition at the date of completion thereof.

4. The Landlord shall have the right (but shall not be obligated) to perform by its own
contractor or subcontractor, on behalf of and for the *account of the Tenant, any of the
Tenant's work which the Landlord determines, in the interest of expedition of work on the
Terminal or Retail Area, should be performed. The Landlord contemplates that the work
which the Landlord shall in any event require to be done by the Landlord's contractor or
subcontractor will include, without limitation, work which affects any structural components
of, or the general utility systems for, the building in which the demised premises are
located. The Landlord shall notify the Tenant of work which will be required to be done by
the Landlord's contractor or subcontractor before the Tenant.commences performance of
any substantial part of Its work. The Tenant shall promptly, on demand, reimburse the
Landlord for ail costs of planning and performing such work when and as incurred by the
Landlord and for any costs incurred by the Landlord in obtaining all permits in connection
wherewith.

5. Compliance with Laws.: All of the Tenant's work snail conform to applicable statutes,
ordinances, regulations, codes and to requirements of the Landlord's insurance
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underwriters. The Landlord's approval of plans and specifications shall not constitute an
acknowledgement that work done in accordance therewith will so conform, and the Tenant
shall be solely responsible for corrections in the Tenant's work required by any
governmental agency or insurance underwriters, The Tenant shall obtain and convey to the
Landlord approvals from all agencies having jurisdiction over matters relative to electrical,
gas (if available), water; heating and cooling, and telephone work, and shall secure its own
building and occupancy permits, The Landlord reserves the right to require changes in the
Tenant's work when necessary by reason of code requirements or directives of
governmental authorities having jurisdiction over the demised premises,

B.	 Approvals: No approval by the Landlord shall be valid unless the same be in writing and
signed on behalf of the Landlord,

insurance: Prior to commencement of the Tenant's work and until the last to occur of (a)
the completion of the Tenant's work, or (b) the Commencement Date, the Tenant shalt
maintain, or cause to be maintained, casualty insurance in builder's risk form, covering the
Landlord, the Landlord's agents and beneficiaries, the Landlord's Architect; the Landlord's
contractor or subcontractors, the Tenant and the Tenant's contractors as their interests
may appear, against loss or damage by fire, vandalism and malicious mischief, and such
other risks as are customarily covered by the so-called "extended coverage endorsement"
upon all the Tenant's work in place, and all materials, equipment, supplies, and temporary
structures of all kinds Incident to the Tenant's work and builders` machinery, tools and
equipment., all while forming a part of, or contained in, such improvements or temporary
structures while on the demtsed premises or when adjacent thereto while .on malls, drives,
sidewalks, streets or alleys, all in the full insurable value thereof at all times by reputable
insurance'companies licensed to do business in the State o.f New York, In addition, the
Tenant agrees to require all contractors and subcontractors engaged, in the performance of
the Tenant's work to effect and maintain and deliver to the Tenant and the Landlord
certificates evidencing the existence of, prior to the commencement of the Tenant's work
and.until the completion thereof, the following insurance coverages:

a. Worker's Compensation Insurance In accordance with the laws of.the
State of New York, including Employer's Liability Insurance, to the limit of
$1,000,000 each accident.

b. Comprehensive General Liability Insurance in the same form -as the
Tenant is required to carry under the terms of the Sublease to which this
schedule is attached', with minimum limits ofliability of $1,000,000 each
Occurrence; $2,000,000 General Aggregate Limit; $2,000,000 Products —
Completed Operations Aggregate Limit;..$ 1,000,000 Personal and
Advertising Liability; $50,000 Fire Legal Liability; and $5,000 Medical
Expenses Limit (each person); or in such greater reasonable amounts as
the Landlord may hereafter from time to time advise the Tenant in writing.
The Port Authority and the Landlord shall be named as additional insureds,
and the policy will contain an endorsement whereby the'insurer agrees not
to raise any defense involving In any way the jurisdiction of the tribunal
over the person of the Port Authority, its Commissioners, officers, agents
or employees, the governmental nature of the Port Authority or the
provisions of any statutes respecting suits against the Port Authority. In
addition, such contractors and subcontractors shall carry an Excess
Liability policy In umbrella form with a minimum limit of liability of
$5,000,000.

C.	 Business Automobile Liability, including "rah-owned and hired"
automobiles, with a combined single limit of $2;000,000.
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B,	 GENERAL CONSTRUCTION

The Tenant shall perform all work necessary to prepare the demised premises for
opening for business and shall comply with the plan approval procedure outlined in
the Tenant Construction Review Manual which, by reference, is made part of this
Schedule B. The finish work which the Tenant is to perform shall include, but not
be limited to, the following:

1.	 STOREFRONTS

a. The Tenant shall construct the storefront and closure, including all required
structural supports.

b. The design of the storefront shall be in harmony with the other stores of
the Retail Area and shall conform to the standards of design and
construction contained in fie Tenant Design Manual, In any event, the
storefront shall be subject to the prior approval of the Landlord's
Representative.

	

C,	 The Tenant shall furnish and install all signs in accordance with the Tenant
Design Manual. All are subject to approval of the Landlord and the
L'andlord's Representative.

	

Z.	 FLOOR SLABS

	

a.	 Any work performed by the Tenant relating to the floorstabs.for the
demised premises, including, without limitation, slab preparation,
placement of concrete, any demolition, will be performed by the Tenant's
contractor at the Tenant's expense, in accordance with the plans and
specifications which shall have been approved by the Landlord's
Representative prior to commencing any such work.

	

3.	 CEILINGS

a. The Tenant shall use the underwriter's approved non=combustible ceiling
treatment as set forth in the Tenant Design Manual. Minimum ceiling
heights shall be in accordance with the Tenant Design Manual.

b. No combustible materials will be permitted above the ceiling. The Tenant
shall not hang any material or fixtures from the roof deck or bottom chord
of structural members.

C.

	

	 The Tenant shall not hang anything from the ceiling grid system or existing
mechanical systems in the Terminal.

	

4,	 INTERIOR WALLS & PARTITIONS

a. The Tenant shall install. on the Tenant's side of demising stud wall a one-
hour rated material from finished floor to the underside of the floor slab
above the premises, as required by local or state authorities

b. The Tenant will not be permitted to hang fixtures from nor attach fixtures to
the aforementioned partition. The Tenant will be required to install a fixture
partition adjacent to the demising partitions for the attachment of fixtures in
this location. In lieu of Installing a fixture partition, the Tenant may submit a
sketch of proposed additional framing or bracing to the Landlord For
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approval, The Tenant *must indicate on such sketch the weights and
methods of carrying same on the partitions:

C.	 All interior finish materials shall meet the flamespread requirements of all
applicable codes, ordinances and regulations.

	

5.	 FLOOR COVERING

a.	 The Tenant shall install all floor covering within the demised premises

	

6.	 TRASH AND RUBBISH

a.:	 The Tenant shall provide for an area for dry 
r
ubbish collection containers

within the demised premise's,

b.	 if the Tenant generates garbage, wet garbage containers shall be provided
by the Tenant.

C.	 The Tenant and the Tenant's contractors shall be totally responsible during
construction and fixturing for their own trash removal.

PLUMBING

a.	 The Tenant shall install all plumbing work for the demised premises,
including but not limited to, toilets, urinals, lavatories, drinking fountains,
electric hot water systems and otherfixtures, Work shall include all waste
piping, vent piping, water and Waste connections to laterals and stubs
Installed by the Landlord. If gas Is required, Landlord wilt determine the
route of gas line installation and the party responsible for installation.

S.	 FIRE EXTINGUISHERS

	

a:	 The Tenant shall furnish and install fire extinguishers as required by
applicable authorities, including the Port Authority of New York and New
Jersey and New York City Fire Departments and the Landlord's insurance
carriers,

9.	 HEATING VENTILATING AND AIR CONDITIONING

	

a,	 The Tenant shall, If desired, provide and install a fully self-contained
heating and air conditioning system necessary to service the in the
demised premises in accordance with the Tenant Design Manual and
applicable ,code requirements. The equipment to be installed by the Tenant
may Include air distribution equipment, heating and cooling coils, diffusers,
grilles, fire dampers, duct work, duct insulation, temperature controls and
wiring,

	

b.	 Air conditioning equipment is permitted on the roof only in locations
designated by the Landlord, Steel supports and curbs for roof equipment,
whether furnished and installed by the Landlord or the Tenant, will be at
the Tenant's expense. The foregoing will vary according to the particular
physical characteristics of the demised premises and the Tenant should
review the Tenant Design Manual for specific details.

	

C.	 All roof openings, blocking, flashing, steel supports and related work will be
done by the Landlord's Contractor at the Tenant's expense. All work is
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subject to the approval of the Landlord's Representative and the
Landlord's Architect

The complete HVAC system must be in operation, inspected and balanced
prior to the opening of the demised premises for business. The Tenant is
responsible for balancing the HVAC distribution system by a balancing
contractor approved by the Landlord.

10.	 ELECTRICAL

a. The Tenant shall furnish and Install a complete electrical system for fire
alarm, power and lighting as required by the Tenant Design Manual and
applicable codes.

b. The Tenant shall make arrangements for the installation of Tenant's
submefer and pay all costs and charges in connection therewith,

C.	 The Tenant shall furnish, install, support, and connect all lighting fixtures,
including lamps.

d.	 The Tenant shall furnish and install all lighting timers, contactors, controls,
eta

11. OTHER INTERIOR WORK

a,	 The Tenant shell furnish and install all store fixtures; same to be new and
at least equal In quality and design to fixtures used in other better-grade,
recently-opened stores of the Tenant or the Tenant's parent company. All
fixtures to be subject to the approval of the Landlord's Representative, said
approval not to be unreasonably withheld or delayed provided same
conform to the foregoing.

12. MATERIALS

No materials used in connection with the Tenant's work in.or about the Terminal shall
contain any asbestos or other hazardous or toxic materials (collectively, "hazardous
materials"). if the transportation, storage, use or disposal of any hazardous materials
anywhere on the Terminal associated in any way with the Tenant's work results In any 1)
contamination of the soil or surface or groundwater or 2) loss or damage to person(s) or
property, then Tenant agrees to respond in accordance with the following paragraph:

Tenant agrees (i) to notify the Landlord Immediately of any contamination, loss or
damage, (ii) after. consultation and approval by the Landlord, to clean up the
contamination in full compliance with all applicable statutes, regulations and
standards, and (iii) to indemnify, defend and hold Landlord harmless from and
against any claims, suits, causes of action, costs and fees, including attorneys' fees,
arising from or connected with any such contamination, claim of contamination, loss
or damage. This provision shall survive the termination of the lease to which this
Schedule "B" is annexed. No consent orapproval by the Landlord shall in any way
be construed as imposing upon Landlord any liability for the means, methods, or
manner of removal, containment or other compliance with applicable law for and
with respect to the foregoing.

Tenant shall immediately notify Landlord upon Tenant's receipt of any inquiry, notice, or
threat to give notice by any governmental authority or any other third party with respect to
any hazardous material.
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13.	 OTHER MATTERS

a,	 No mezzanines constructed by the Tenant will be permitted within the
demised premises.

b.	 Surrounding tenants and the Landlord have the tight to run duct work,
piping, electrical conduit, etc., through the demised' premises. Same shall
be above the ceiling line, and where possible, tight to underside of roof
structure or below floor slab; and in all events, such work shall be done in
locations and In a manner approved in advance by the Landlord's
Representative. For coordination with surrounding tenants, the Tenant
shall provide to the Landlord's Representative reproducible drawings of his
complete mechanical and electrical systems for approval. The Tenant shall
furnish reproducible shop drawings of the as built mechanical, electrical,
and plumbing systems if they are significantly changed for the original
approved design.
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Prior to the commencement of the Tenant's work, the Tenant shall deliver
to the Landlord's Representative certificates of all required insurance, and
evidence of the payment of premiums thereon (and certificates of renewal,
and evidence of premium payments with reference thereto, where
appropriate). All such insurance shall provide, and certificates thereof shall
state, that the same is non-cancellable and non-amendable without twenty
(20) days' prior written notice to the Landlord.

B.	 In any contract or undertaking which the Tenant may make with a contractor for work in the
demised premises, provision shall be made for dismissal from the job of workmen whose
work is, In the Landlord's (and, for this purpose, "the Landlord" shall include a reference to
the Landlord's Representative) reasonable judgement, unskilled or otherwise
objectionable, and any such workmen shall be discharged, and the Tenant shall exonerate,
indemnify and hold the Landlord (and the Landlord's Representative) harmless from any
such loss, cost, damage or liability incurred by reason of compliance with any such
demand.

The Tenant shall use, and the Tenant shall require its contractor and subcontractors to
use, every legal effort to prevent work stoppages on the demised premises or elsewhere in
the Terminal, to the extent attributable to work being performed on the demised premises,:
irrespective of the reason for any such stoppage, in recognition of the fact that it is of the
utmost importance to the Landlord and all those occupying or to occupy space in the
Terminal that there be no interruption in the progress of the work and to'that end, in the
event that the conduct or presence of any employee(s) of the Tenant or the Tenant's
contractor(s) or subcontractor(s) causes a labor dispute or work stoppage, the Tenant
expressly agrees to have such employee(s) Immediately removed from the Terminal upon
the Landlord's request, and the Tenant's failure to do so shall constitute a default under the
lease. The tenant shall exonerate, indemnify and hold the Landlord (and the Landlord's
Representative) harmless from any loss, cost, damage or liability incurred by reason of
compliance with any such demand.

The Landlord's Contractor has Included in his contract with all subcontractors the following
Harmony Clause. The Tenant will be required to include this clause In all contracts with
general and subcontractors so that there will be no interruption in the process of work.

Harmony Clause

"There shall be no manifestations on the project of any dispute
between any labor organization and any Tenant contractor or
subcontractor, including but not limited to, any area standards
picketing against said contractor or subcontractor.

Should there be any manifestation of a labor dispute between any
Tenant contractor or subcontractor and any union, which results in
a stoppage of work on the part of said contractor or
subcontractor's employees or the employees of any other
employer or supplier on the project or at the Terminal, which In the
sole judgement of the Landlord will cause, or is likely to cause,
unreasonable delay in the progress of construction or operation of
any business at the Terminal, then upon written notice from the
Landlord, the Tenant shall have the obligation and the right to
declare the contractor or subcontractor in default of his contract,
and upon such notice, the Tenant shall have the right to take such
steps as are necessary to finish the uncompleted portion of the
work to be performed by the contractor or subcontractor."
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Construction — DR15

Description of Landlord's Work and Tenant's Work

LaGuardia Airport
Central'renninal Building

Flushing, NY 11371

Reference is made to that certain print package entitled Tenant Design Manual (hereinafter "Tenant Design Manual"), a copy
of which has been furnished to the Tenant and all of the terms and provisions of which are hereby incorporated herein in
full by reference. Notice is hereby given to the Tenant that the

terms and provisions of this Schedule B-3 are general and approximate due to the varying physical characteristics of
the several premises comprising the Retail.Aea. The Tenant is advised to review .the Tenant Design Manual carefully in
order to determine the particular construc(iondetails applicable to the demised premises, It is understood and agreed that u:
the event of a convict between the provisions of this Schedule B-3 and tire, Tenant Design.Manual, the provisions of this
Schedule 11-3 shall govern. In the event of any discrepancy between Schedule B=3, tine Tenant Design Manual and the
plans and specifications as finally approved by the Landlord and the Port Authority ill 	 dispute between the Landlord
and Tenant, the plans, as finally approved, shall govern. At the time Tenant submits the plans and specifeations for
approval, Tenant agrees to use.good faith efforts to notify Landlord of any discrepancy of which Tenant has knowledge,
between Schedule R-3, the Tenant Design Manual and the plans and specifications which Tenant is submitting for
approval.

"A.	 DESCRIPTION OF.EXISTING SERVICES.

	

I .	 SANITARY SEWER

A capped lateral sanitary server connection exists at a location below the demised premises for flre fenant's
Ilse.

	

2•	 WATER

A domestic water connection with valve exists at a location"in the demised premises for tine
t'enant's nsc.

3. SPRINKLER

A Complete sprinkier system exists in the demised premises, It is thedenaht's responsibility to make all
modifications to the sprinkler system that may be necessary to ensure compliance with applicable
building codes,

4. ELECTRICAL SERVICE

A 277/430 volt, 3 phase, 4 wire service exists in the premises for the tenant's ttse, it is the Tenant's
responsibility to determine the adequacy of this existing service, and, if necessary, all costs to increase
the size of the electric service.

	

51	 GAS SERVICE

Gas service has been provided by the gas utility, Tenant shall at its sole expense be responsible for the
installation of all piping from such service to the demised premises.

	

3	 TELEPHONE SERVICE

The Tenant is responsible for the installation of its telephone service. The Tenantshall snake arrangements with
mid pay to the telephone company any charges imposed by the telephone company for any work which affects
'the demised premises,

7. HVAC

A fresh air ventilation supply duct exists in the demised premises front 	 central outside air system.

The premises are served by chilled anti hot waterpipingthat exist in the demised premises.

A smoke purge exhaust duct exists ill 	 demised premises and is connected to the central system.

8. FIRE ALARM
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A fire alarnn loop from the Landlord's fire alarm priel existiin the demised premises.

9.	 DEMISING WALLS

These walls are existing apd consist of metal studs and gypsum board.

BUILDING SHELL

1. Structural Firtine, Roof, Exterior Ofthe Building— As Is condiClon .—Responsibility of poll A ulholity

2. Ftooi* Slab—The floor slab is the responsibility ofthe.Tenant, Any work perforaned by the Tenant
relating to the floor slabs for the demised premises, inchtding withoat limitation, slab preparation, slab Installation,
placement of concrete, and any demolition will be prefornned by floe Teaant's contractor at the Tenant's.expense, in
accordance with plans and specifications which shat] have been approved by the Landlord's Repi esentative prior to
commencing any such wo rk. All such work shall be.inspected by the Landlord's Representative.

C.	 SIGN BANDS

The Landlord has installed sign braekets and spot lighting (where applicable) in , the following locations for which
Tenant will fabricate and install a tenant identification sigh confonuing to Landlord specifications.

Sign Type Cl - bracket and spot lighting located in the common space adjacent to the escalators.

Sign Type C2 - bracket only located on the exterior of the Departures Level curbside, Sign Type C3 - bracket and spot
lighting located on a pylon in the food count seating area.

Sign Type C4 - two (2) brackets only located in the ceiling of the Departures Level arcade.

D,	 DESIGN REVIEW

Tenant will reimburse Landlord for fees inourred in the review of Tenant''s drawings,

S	 DESCRIPTION OF THE TENANT'S \AlbRK

All other work required to complete and fill]}' equip the demised premises shall be done by
ilia Tenant at the Tenant's sole Ostend expense, and the same shall be done as follows;

A.	 GENERAL CONDITIONS

All work done by the Tennant in the demised premises shall be governed ill 	 respects by, and
be subject to, the following:

1. The Port Authority oFNew York and New Torsoy;.and New York City Building
Requirements.

a. The detailed store plans for the completion of the demised.premises must be
prepared under the supervision of a New York registered architect or registered
engiineer. All plans including architectural, mechanical,'etccnical and sign
drawings shall have affixed thereto a State of'New York registration.starnp.

b. Prior to submission of plans to the applicable Building Departnnent(s), the
Tenant's drawings musk be submitted to the Landlord's Representative for
review in accordance with the procedure outlined in the Tenant Design
Manual. Plans will not be accepted by the applicable departments of the Port
Authority and New York City Departinent of Buildings without the prior approval
ofthe Landlord's Representative, which approval shall verify only that the
drawings are complete and in compliance with the Tenn nt' agreennentwith
the Landlord, and shall not relieve the Tenant of the obligation to conform
to the requirements of the applicable Building Department(s), State and all
other applicable codes.

o.	 Plans for the Tenant's work Oil be delivered to the Landlord's
Representative and reviewed asset forth in the Tenant Design Manual all as if
set forth herein.
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d. The Tenant shall reimburse the Landlord for plan review as set forth hm the
Schedule of Charges included in the Tenant Design Manual or in a
separate Schedule of Charges to be prepared by the Landlord.

Z. The Tenant shall not commence the Tenant's work until the Tenant has secured the
Landlord's written approval of all contractors to be used in performing the Tenant's work
and of the plans and specifications required to be submitted by the Tenant to the Landlord.
The Tenant's work shall be coordinated with the work being done by the Landlord and/or
other tenants of the Landlord in order that such work will not interfere with nor delay the
completion of work by the Landlord and/or other tenants of the Landlord. The performance
of the Tenant's wo rk shall cause no interference whatsoeve r with the completion of the
Landlor'd's work it) the domised premises, nor In the remainder of the terminal.

3. The Tenant's work shall be performed in a first-class wdrkmanl ke manner and shall be in
good and usable condition at the date of completion thereof.

4. The Landlord shall have the riM (but shall not be obligated) to perform by its own
contractor or subcontractor, on behalf of and far the account of the Tenant, any of [lie
Tenant's work which the Landlord determines, in the interest of expedition of work on the
Terminal or Retail Area; should be performed. The Landlord contemplates that the work
which the Landlord sliall in any event require to be done by the Landlord's cont ractor or
subcontractor will include, without limitation, ivork which affects any structural components
of, or the general utility systeurs for, the building in which the'dernised promises are located.
The Landlord shall notify the Tenant of wo rk which will be required fo be done by the
4andlord's.eontractoror subcontractor before the Tenant comtimences performance of any
substa»tial part of its work. The Tenant shall promptly, on demand, reir iburse the Landlord
Pei all costs of planning and perfuming such work when and as incurred by the Landlord
and for any costs incurred by the Landlo rd in obtaining all polinits in connection wherewith,
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5Conpliance with Laws: All of the 'Tenant's work shall conform to applicable statutes, ordinances, regulations,
codes and to requirements of the Landlord's insurance underwriters. The Landlord's approval of plans and
specifications shall not constitute an acknovledgeinent that work done in accordance therewith will so conform,
slid the Tenant shall be solely responsible for corrections in the Tenant's: work required by any governmental
agency or insurance underwriters, The Tenant shall obtain and convey to the Landlord approvals from all
agencies havingjurisdiction over matters relative to elect r ical, gas (if available), water, heating and cooling, and
telephone work, and shall secure its own building and occupancy permits, The Landlord reserves the right to
require changes in the Tenant's wok when necessary by reason of code requirements of directives of
governmental authorities havingjurisdiction over the demised premises.

4,	 Approvals: No approval by the Landlord shall be valid unless the same be in writing
and signed oil 	 of the Landlord.

5.	 Insurance: Prior to commencement of the Tenant's work and until the last to occur of
(A) the completion of the Tenant's work, or (b) the Commencement Date, the Tenant shall
maintain, or cause to be maintained, casualty insurance in builder's risk fo rm, covering.
the Landlord, the Landlord's agents and beneficia ries, the Landlord's Architect, the Landlord's
contractor or subcontractors, the Tenantand the Tenant's:contractors as their interests may
Appear, against loss or damage by firs, vandalism and malicious mischief, and such other risks as
are customarily covered by the so-called "extended coverage endo rsement" upon all the Tenmit's
work in place, and all materials, equipment, supplies, and tempoaystruchne5 of all kinds
incident to the Tenanit's work and builders' machinery, tools and,equipment, all while lot Ming n
pail of, or contained in, such improvements or temporary' structures while oil 	 demised
premises or when adjacent thereto while oil malls, drives, sidewalks, streets or alleys, all
in the full insuMble value thereof at all times by reputable insurance cmnpanies licensed to
do business in the State of New York, In addition, the Tenant agrees to require all contractor
and subcontr'actor's engaged in the performance of the Tenant's work to effect and maintain and
delivei`to the Tenant aiid.the Landlo rd certificates evidencing the existence of, prior to the
commencement of the Tenant's work and until the oonipletron thereof, the following
insurance coverages:

a,	 Worker's Colupensation Insurance — ] it accordance with the laws of (lie State
of New York, including Employer's Liability insurance, to the limit of $1;000,000
each accident.

b.	 Comprehensive General Liability Insurance in (lie santc form as the Tenant is
required to carry raider the terms of the Sublease to which this schedule is attaohed, with
rininimum limits of liability, of$1,000,000 each Occurrence; $2,000,000 General
Aggregate. Limit; $2,900,000 Products — Completed Operations Aggregate Lhuit;
$1,000,000 Personal and Advertising Liability; $50,000 Fire Legal Liability; and
$5,000 Medical Expenses Limit (each person); or in such greater reasonable
amounts as the Landlord may hereafter from time to time advise the Tenant in writing.
The Port Authority and the Landlord shall be named as additional insureds, and the
policy will contain in endorsement whereby the insurer agrees not to raise any
defense involving in any way the ju risdiction of the tribunal over the person of the
Port Authority, its Commissioners, officers, agents or employees, the governmental
nature of the Port Autho r ity or the provisions of any statutes respecting suits
against the Port Authority. In addition, such contractor and subcomractos shall
carry an Excess Liability policy in umbrella form with a minimum limit of
liability of $5;000,000,

C.	 Business Automobile Liability, including `tenon-owned and hired"
Automobiles, with a combined single unit Of $2,000,000, Prior to the
commencement of the Tenant's work, the Tenant shall deliverto the Landlord's
Representative certificates of all required insurance, and evidence of the paynnent of
preniianns thereon (aid certificates of renewal, and evidence of premium payments
with reference thereto, where appropriate). All such insurance shall provide, and

EAS'R45535456.3	 23



certificates thereof shall state,-that the same is non-cancellable and non-amendable
without twenty (20) days' prior wrliten notice to the Landlord.

S. In any contract or undertaking which the Tenant may make with a contractor for work in the
demised premises, provision shall be made for dismissal front the job of workmen whose work is, ht
the Landlord's (and, for this purpose, "the Landlord" shall include a reference to the Landlord's
Representative) reasonable judgement, unskilled or otherwise objectionable, and any such workmen
shall be discharged, and the Tenant shall exonerate, indemnify and hold the Landlord (and the Landlord's
Representative) harmless from any such loss, cost, damage or liability incurred by reason of
compliance with any such demand.

The Tenant shall use, and the Tenant shall require its contractor and subcont ractors to use, every legal
effort to prevent work stoppages on the demised premises or elsewhere in the Terminal, to the extent
attributable to work being performed on the demised premises, irrespective of the reason for t iny such
stoppage, in recognition of the fact drat it is of the utmost importance to (lie Landlord and all those
occupying m • to occupy space in the Terminal that there be no inter r uption in the progress of th0 work
and to that end, in the event that the conduct or presence of any eanplbyee(s) of the Tenant or the Tenant's
contractor(s) or subcontractors) causes a labor dispute or work stoppage, the Tenant expressly agrees to
hive such employees) immediately removed from the Terminal upon the Landlord's request; and the
Tenant's failure to do so shall constitute a default tinder the lease, The tenant shall exonerate, indennoity
and hold the Landlord (and the Landlord's Representative) harmless Boat any loss, cost, damage or liability
incurred by. reason of compliance with any such demand.

The Lanndlord's Contractor has included in his contract with all subcontractors the following Harmony
Clause. The Tenant will be required to include this clause in all contracts with general and subcontractors
So'thal there will be, no interruption in the process of work,

Harmony Clause

"There shall be no manifestations'on the project of any dispute between any labor
organization and any Tenant contractor orsubcontractor, including but not limited
to, any area standards picketing against said contractor or subcontractor.

Should there be any manifestation of  labor dispute between any Tenant contractor
or subcontractor and any union, which'results in a stoppage of work on the part
of said contractor or sit 

bcon tract or's employees or the employees of any other
ernployer'o'r supplier on the project or-at the Terminal, which in the sole judgement
of the Landlord will cause, or is likely to cause, unreasonable delay in the progress
of oonst'uction or operation of any business at the Terminal, then upon writted
notice fi•oin the Landlord, the Tenant shall have the obligation and the right to
declare the contractor or subcontractor in default of his cont ract, and upon such
notice, the Tenant shall have the right to take such steps as are necessary to finish
the uncompleted portion of the work to be performed by the contractor or
subcontractor.

B	 GENERAL CONSTRUCTION

The Tenant shall perform all ivork necessary to prepare the demised premises for opening for business
and shall comply with tine plan approval procedure outlined in the Tenant Design Manual which, by
reference, is made part of this Schedule B. The finish work which the Tenant is to perform shall
include, but not be limited to, tine following.

STOREFRONTS

a. The Tenantshall const ruct the storefront and closure, including all required
structural supports.

b. The design of the storefront shall be iu harmony With the other stores of
the Retail Area and shall conform to the standards of design and construction
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contained in the Tenant Design Mannal. In any event, the storefront shall be subject
to the prior approval of the Landlord's Representative.

C.	 The Tenant shall furnish and install all signs in accordance with the Tenant
Design Manual. All are subject to approval of the Landlord and the Landlord's
Representative,

2,	 FLOOR SLABS

Any work performed by the Tenant relating to the floor slabs for

The demised promises, including, without limitation, slab preparation, placement
of concrete, any demolition, will be performed by the Tenant's contractorit the
Tenant expense, in accordance with the plans and specifications which shall have
been approved.by the Landlord's Representative prior to commencing anysuch
work.

CEILINGS

a. The Tenant shall use the underwrit'er's approved non-combustible ceiling
treatment as set forth in life Tenant Design Manual. Minimum ceiling heights shall
be, in accordance with the Tenant Design Manual,

b. No combustible materials will be permitted above the ceiling. The Teina t.shall
not hang any material or fixtures fionn the roof deck a' bottom chord of str'uctirral
members. Preferably, all hanging steal] be done from the top chord of structural members
by means of trapeze-type hangers. Any such "hangers" shall be subject to the prior' approval
ofthe Landlord.

c.Tlre Tenant shall not hang anything from the ceiling grid system 
or existing mechanical

systems in the Termi ral,

INTERIOR WALLS & PARTITIONS

a. The Tenant shall install oil 	 Tenant's side of demising stud wall a two-hoar rated
ninterial fi-o n finished floor to the underside of the floor slab above the premises, as required by
focal :o • state authorities.

b. The Tenant will inotbe permitted to liongktures iron nor attach fnxtores to the
aforementioned partition. The Tenant will be required to install,a frature partition.ndjacent to
the demising petitions for the attaclrtinenit of fnxtures.in this location. Ill 	 of installing a fixture
partition, the Tenant may.submit a skate)) of proposed additional fi-aming or bracing to the
Landlo rd for approval, The Tenant must indicate oil such sketch the weights and methods of
carrying same oil 	 partitions.

C.	 All interior finish materials shall meet the flannespread requirements of all
applicable codes, ordinances and regulations.

FLOOR COVERTNO

a The Tenant shall install all floor covering within the demised

premises

6	 TRASI-i AND RUBBISH

The Tenant shall provide for an area for'dry rubbish collection containers within the donised
premises.

If the Tenantgenerates ga rbage, wet garbage containers shall be provided by the Tenant.

Tine Tenant and the'renaint's contractors shall be totally responsible during construction and fixhnring
for thei r civil trash removal.
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PLUMBING

The Tenant shall install all plumbing work for the demised premises, including but not limited
to, toilets, urinals, lavatories, drinking fountains, electric hottvater systems and other fixhues. Work
shall include all wasto piping, vent piping, water and waste connections to laterals and stubs
installed by the; Landlord. lfgas is required, Landlord will determine the route of gas line
installation and the party responsible for installation.

Upon request of the Landlord, the Tenant Will make .the toilets of

the demised premises "public".

SPRINKLERS

The Tenant shall adjust the existing sprinkler head layout and

piping (installed by the Landlord) as required to provide a folly sprmklered, demised promises, The Tenant
shall furnish and install new sprinkler heads in accordance with the Landlord's insurance carrier.

Sprinkler systems must also comply with all applicable codes and

regulMhnis, including but not limited to, requiremenits of the Port Authority of New York and
New Jersey and New fork City

Departm'bnts and the Landlord's insurance carriers.

9.	 FIRE ELXTING UISHERS

The Tenant shall furnish and install fire extinguishers as required

by applicable authorities,'iniciud ng the Port Authority of New York and New Jersey and New
York City Fire Departments and the Landlord's insu rance carriers.

10, HEATING, VW=LATiNG AND AIR C'ONDITIONiNG

a. The Tenant shall provide and Distal! a fully self-contained heating and air
conditioning system necessary to service the in the -demised premises in accordance with
the Tenant Design Manual and applicable code requirements, The equipment to be installed
by (lie Tenant may include air distribution equipment, heating and cooling coils, diffusers,
grilles, 'fire dampers, duct work, duct insulation, temperature controls and {airing.

b. Airpondifioning equipment is permitted on the roof only in locations designated by the
L-anidlord. Steel supports slid curbs for roof equipment, Miether finished and installed by the
Landlord or the Tenant, will be at the Tenant's expense. The foregoing will vary according to
the particular physical cliaracterisilcs of the. demised premises and the Tenant should review the
Tenant Design Manual for specific details.

C.	 All roof openings, blocking, flashing, steel supports and related work will be dome by
the Landlord's Contractor. The Tenant shall make arrangements with the Landlord's
Contractor directly for such wo rk, All work is subject to the approval of the Landlord's
Representative and the Landlord's Architect,

d. '	 Food tenants will be required, to I'Lindsh any and all hoods, exhaust fans, makeup air
units with heating provisions, and duct work in their premises,

e. The complete HVAC system must be in operation, inspected and balanced prio r to tine
opening of flee demised premises fo r business, The Tenant is responsible to)- balancing the
HVAC distribution system by a balancing contractor approved by the Landlord.

II,	 FLECTRiCAL

a. The Tenant shall furnish and install a complete electrical system foi l fire alarm, power
and lighting as required by the Tenant Design Manual and applicable codes.

b. The Tenant shall make arrangements for the installation of Tenant's submeter and
pay all costs and charges in connection therewith.
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C.	 The Tenant shall furnish, install, support, and connect all lighting fixtures; including
lamps.

d.	 The Tenantsball furnish and install all lighting timers, contactors, conhols, etc.

	

12,	 OT!-tER INTERIOR WORK

The Tenant shall furnish and install all store fixtures; same to be new and at least equal in
quality and design to fixtures used ill other better-grade, recently opened stores of the
Tenant or the Tenant's parent company, All fixtures to be subject to the approval of the
Landlord's R.epresentattve, said 'approval not to be unreasonably withheld or delayed
provided same conform to the foregoing.

	

13.	 MATERIALS

No materials used in connection with the Tenant's work in or about the Terminal shall contain
any asbestos or other Hazardous or toxic materials (collectively, "hazardous materials"), If
the transportation, storage, use or disposal ofany hazardous materials onyNAiere on the Terminal
associated ill any way with the Tenant's work results in any 1) contamination of thesoil or
surface or groundwater or 2) loss or damage to person(s) or property, then Tenant agrees to
respond in accordance with the following paragraph'.

Tenant agrees (i) to notify the Landlord immediately of any contamination, loss or damage, (ii)
after consultation and 'approval by the Landlord, to clean up the contamination in, full
compliance with all applicable 'statutes, regulations and standards, and (iii) to Indenwify,
defend and. hold Landlord harmless from and against any claims, wilts, causes of action,
costs and fees, including attorneys' fees, arising from or connected with any such
contamination, claim of contamination, loss or damage, This provision shall survive the
termination of the lease to which this Schedule "B" is annexed. No consent or approval by the
Landlord shall in any way be construed as imposing upon Landlord any liability for the
means, mathods, or manner of removal, containnnent or other compliance with applicable
law for and with respect to the foregoing,

Tenant shall hnmediately notify Landlord mipoii Tenant's receipt of any inquiry, notice, or
tlu'eat to.give notice by any govemnhnental authority or any other third party with respect to any
hazardous material

	

14.	 OTHER MATTERS

a.	 No mezzanines constructed by the Tenant will be permitted within the demised
premises, except as indicated on Landlord's Building Plan and as described in the Tenant
Design Manual.

b,	 Surrounding tenants and the Landlord have the right to nm duct work, piping,
electrical conduit; etc., through the demised premises. Same shall be above the ceiling,
line, and where possible, tight to underside of roof structure or below floor slab; and in all
events, such work shall be done in locations and in a manner approved in advance by the
Landlord's Representative. Forcoordination with surrounding tenants, the Tenant shall provideto
the Landlord's Representative reproducible drawings of his complete mechanical and electrical
systems for approval, The Tenant shall Banish reproducible shop drawings of the as built
mechanical, electrical, and plumbingsystens if they are significantly changed for the original
approved design
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Form - All-Purpose Ack. N.Y. (rev 1/4/2000)

For the Port Authority of NY & NJ

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )
X13

On the y	 day of ^ knnuc, r ^ the 'year 2&f-f-' before me, the undersigned, a Notary
Public in and for said state, personally appeared _L>r,vX ^^j:u^
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

1

(notarial se I and stamp)

MICHAEL F. SCHMIDT
Notary Public, State of New York

No.01SC6118149
Qualified In New York County

For Marketplace LaGuardia Limited Partnership Commission Expires November 1, 201

STATE OF MASSNc^gse^S )
ss.

COUNTY OF Kt c &k?seX )

On the R, s} day of 1)eekiv O in the year 2011, before me, the undersigned, a Notary
Public in and for said state, personally appeared RGU.I D.	 ,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)

^L\ MARGARITA DELVALLE-AVILA
Notary Public

Com
monwealth of Massachusetts
1Wy Commission Expires

October b, 2017
AGA-826 supp#1 — CSL MarketPlace & MAR.



For M.A.R. Air Foods, Inc.

STATE OF i	 h )
ss.

COUNTY OF

On the	 day of A- in the year 2011, before me, the undersigned, a Notary
Public in and for saiistate, personally appeared	 & /A m	5 1 1.1 <s L A
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)

.ELIZABETH PITTELLI
Notary Public, State of New York

No.30-4843359
Qualified in Nassau Counh/

Commission Expires Jan 27, 20 j
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THIS AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE AND THE SUBLESSEE BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

Consent Agreement No. AGA-600
Supplement No. 2
LaGuardia Airport

THIS SUPPLEMENTAL AGREEMENT, made as of August 30, 2010, by and among
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port
Authority"), MARKETPLACE LAGUARDIA LIMITED PARTNERSHIP (hereinafter called
the "Lessee") and WELLS FARGO BANK, NATIONAL ASSOCIATION (successor by merger
to Wachovia Bank, N.A.), a national banking association (hereinafter called the "Sublessee")
with a place of business at 1525 W. W.T. Harris Blvd, 1 C2-2, Charlotte, NC 28262.

WITNESSETH, That:

WHEREAS, by an agreement of lease dated September 19, 1994, bearing Port Authority
Lease No. AGA-317 (said agreement of lease, as heretofore and hereafter supplemented and
amended being hereinafter called the "Lease"), the Port Authority leased to MarketPlace
LaGuardia Limited Partnership certain areas in the Central Terminal Building (hereinafter called
the "Terminal") including those in its passenger concourses, its Center Section and its East and
West Wings (hereinafter collectively referred to as the "Premises") at LaGuardia Airport
(hereinafter called the "Airport") to be used by such parties as may be approved by the Port
Authority as provided therein; and

WHEREAS, the Lessee and the Sublessee entered into a sublease agreement
("Sublease"), dated as of September 26, 2002 pursuant to which the Lessee made available to the
Sublessee nine (9) spaces in the premises (sometimes hereinafter collectively called the "Space")
upon which the Sublessee operates automated teller machines; and

WHEREAS, heretofore and as of September 26, 2002 the Port Authority, the Lessee and
the Sublessee entered into a consent to the Sublease (hereinafter called the "Consent
Agreement'); and

WHEREAS, the Lessee and the Sublessee entered into a First Sublease Amendment,
dated as of August 18, 2008; and

WHEREAS, the Lessee and the Sublessee have requested the consent of the Port
Authority to a proposed Amended and Restated First Amendment to Sublease and Consent to
Transfer, dated as of March 20, 2010 providing, among other things, for the extension of the
term of the Sublease and certain other amendments and revisions to the Sublease, a copy of
which is attached hereto and made a part hereof (hereinafter called the "Restated First



Amendment"); and

WHEREAS, the Lessee and the Sublessee request the consent of the Port Authority to the
proposed Restated First Amendment and the Port Authority is willing to provide its consent to
same, subject to the terms and conditions of this Supplemental Agreement;

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

The Port Authority hereby consents to the Restated First Amendment.

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

3. The Lessee and the Sublessee acknowledge and agree that, in the event the Port
Authority exercises its right to revoke or terminate the Consent for any reason other than
"without cause", the Lessee and the Sublessee shall be obligated to pay to the Port Authority an
amount equal to all costs and expenses, if any, reasonably incurred by the Port Authority in
connection with such revocation or termination, including without limitation any re-entry,
regaining or resumption of possession, collecting all amounts due to the Port Authority, the
restoration of any space which may be used and occupied under the Consent (on failure of the
Lessee or the Sublessee to have it restored), preparing such space for use by a succeeding
sublessee, the care and maintenance of such space during any period of non-use of the space, the
foregoing to include, without limitation, personnel costs and legal expenses (including but not
limited to the cost to the Port Authority of in-house legal services), repairing and altering the
space and putting the space in order (such as but not limited to cleaning and decorating the
same).

4. The Lessee and the Sublessee acknowledge and agree that, in the event that upon
conducting an examination and audit the Port Authority determines that unpaid amounts are due
to the Port Authority by the Sublessee, the Sublessee shall be obligated, and hereby agrees, to
pay to the Port Authority a service charge in the amount of five percent (5%) of each amount
determined by the Port Authority audit findings to be unpaid. Each such service charge shall be
payable immediately upon demand (by notice, bill or otherwise) made at any time therefor by the
Port Authority. Such service charge(s) shall be exclusive of, and in addition to, any and all other
moneys or amounts due to the Port Authority by the Sublessee under the Consent or otherwise.
No acceptance by the Port Authority of payment of any unpaid amount or of any unpaid service
charge shall be deemed a waiver of the right of the Port Authority to payment of any late
charge(s) or other service charge(s) payable under the provisions of this paragraph with respect
to such unpaid amount. Each such service charge shall be and become fees, recoverable by the
Port Authority in the same manner and with like remedies as if it were originally a part of the
fees to be paid hereunder. Nothing in this paragraph is intended to, or shall be deemed to, affect,
alter, modify or diminish in any way (i) any rights of the Port Authority under the Consent,
including, without limitation, the Port Authority's rights to revoke the Consent or (ii) any
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obligations of the Sublessee under the Consent.

5. The Sublessee waives its right to trial by jury in any summary proceeding or
action that may hereafter be instituted by the Port Authority against the Sublessee in respect of
the Space (as defined in the Consent) and/or in any action that may be brought by the Port
Authority to recover fees, damages, or other sums due and owing under the Consent. The
Sublessee specifically agrees that it shall not interpose any claims as counterclaims in any
summary proceeding or action for non-payment of rents, fees or other amounts which may be
brought by the Port Authority unless such claims would be deemed waived if not so interposed.

6. The Lessee and the Sublessee represent and warrant 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 and the
Sublessee shall indemnify and save harmless the Port Authority of and from all claims for
commission or brokerage made by any and all persons, firms or corporations whatsoever for
services in connection with the negotiation and execution of this Supplemental Agreement.

7. The Consent and any claim, dispute or controversy arising out of, under or related
to the Consent shall be governed by, interpreted and construed in accordance with the laws of the
State of New York, without regard to choice of law principles.

8. Neither the Commissioners of the Port Authority nor any of them, or any officer,
agent or employee thereof, shall be charged personally by the Sublessee or Lessee with any
liability, or held liable to the Sublessee or Lessee, under any term or provision of this
Supplemental Agreement, or because of its execution or attempted execution, or because of any
breach thereof. The Sublessee and the Lessee agree that no representations or warranties with
respect to this Supplemental Agreement shall be binding upon the Port Authority unless
expressed in writing herein.

9. This Supplemental Agreement, together with the Consent (to which it is
supplementary) constitutes the entire agreement between the Port Authority, the Lessee and the
Sublessee 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, the Lessee
and the Sublessee. The Lessee and the Sublessee agree that no representations or warranties
shall be binding upon the Port Authority unless expressed in writing in the Consent or this
Supplemental Agreement.
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ATTEST:

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

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By

Secretary	 David Kagan

MARKETPLACE LAGUARDIA
LIMITED PARTNERSHIP

By: Mazke ace La ua dia, Inc., General
ner	 ^

By	

(3'
Print Name e 3 ^ C^• N	 Cs i

(Title)	 President
(Corporate Sea])

rr,_,_POrt Quthorit Lis 'ion!
Approval as to	 Approval as to

Terms:	 Form:

C-pv	 it

MLGI mw

WELLS FARGO BANK, NATIONAL
ASSOCIATIO

By

Pyi-fit NameAr^t^! -T" V,^LL,06

(Title) CkE C 0'7-) V& V16& President
(Corporate Sea])
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AMENDED AND RESTATED FIRST AMENDMENT TO SUBLEASE
AND.CONSENT TO TRANSFER

This Amended and Restated First Amendment to Sublease and Consent to Transfer (this
"Amendment and Consent") is made by and between MARKETPLACE LAGUARDIA
LIMITED PARTNERSHIP ( "Landlord") and WELLS FARGO BANK, N.A., successor by
merger to WACHO VIA BANK, N.A. ("Tenant").

Landlord and Tenant entered into a sublease (as amended, the "Sublease") dated
September 26, 2002, as amended by that certain First Amendment to Sublease (the "First
Amendment") dated as of August 18, 2008 for certain premises at the Central Terminal Building
at LaGuardia Airport, New York City, New York known as locations ALK2, ALK3, ALK4,
WKI, CSDS1, AR7, BR4, CR4, and DR8, containing approximately 90 square feet in the
aggregate. Terms capitalized but not defined herein shall have the meanings given in the
Sublease.

Further, effective March 20, 2010 (the "Meer Date"), Wachovia Bank, National
Association, Charlotte, North Carolina and Wachovia Bank of Delaware, National Association,
Wilmington, Delaware merged with and into Wells Fargo Bank, National Association, Sioux
Falls, South Dakota, under the title of the latter (the "Merger"). As a result of the Merger, the
Office of the Comptroller of the Currency has renumbered the charter number of Wells Fargo
Bank,.National Association, the resulting bank, from charter number 1741 to chart number I and
has authorized Wells Fargo Bank, National Association to operate the former main office of
Wachovia Bank of Delaware, National Association and the branch offices of Wachovia Bank,
National Association and Wachovia Bank of Delaware, National Association as branches of
Wells Fargo Bank, National Association.

The Sublease prohibits Tenant from transferring ten percent (10%) or more of the shares
or interests of Tenant, by sale or otherwise, without first obtaining the written consent of
Landlord. Additionally, the parties have agreed to extend the term of the Sublease and to make
certain other modifications to the Sublease, as hereinafter provided.

Accordingly, in consideration of the mutual undertakings of the parties under this
Amendment and Consent and the Sublease, the parties hereby agree as follows:

1. Amendment and Restatement of First Amendment. Landlord and Tenant
acknowledge and agree that this Amendment and Consent amends and restates the First
Amendment in its entirety.

2. Consent to Transfer. Landlord hereby consents to the'Merger on the terms and
conditions set forth herein and upon the condition that no father assignment, , subleasing or
transfer of interests of the Sublease be made by Tenant without the prior written consent of
Landlord and the Port Authority pursuant to the terns of the Sublease and this Amendment and
Consent. Tenant hereby expressly acknowledges and agrees that its rights hereunder are and at
all times shall remain subject and subordinate to the Prime Lease, as it may be amended,
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supplemented or extended from time to time. Tenant acknowledges that it has received a copy of
and reviewed the Prime Lease. Tenant agrees to comply with and be bound by all of the terms,
covenants, provisions and conditions of the Sublease to be performed or observed by Tenant
thereunder, Tenant hereby assumes, as of the Merger Date, all obligations of Tenant under the
Sublease and agrees and acknowledges that it shall be fully liable in accordance with the terms of
the Sublease for all Tenant obligations under the Sublease, specifically including, without
limitation, (i) any Tenant obligations existing or arising at any time prior to the Merger Date, and
(ii) the obligation to pay rent, additional rent and other amounts provided for under the Sublease.
Tenant shall reimburse Landlord for all of Landlord's costs incurred in connection with
reviewing its request for consent to the Merger and processing.this Amendment and Consent
(including, without limitation, reasonable attorney's fees), Tenant agrees to pay such amounts to
Landlord concurrently with the signing of this document,

3. Term. The Term of the Sublease is hereby extended for a period ending on
August 30, 2013.

4. Fixed Minimum Rent. Effective as of February 1, 2008, Fixed Minimum Rent
shall be 2 a

	per year, payable in equal monthly installments of	 in advance, on the
first day	 11 calendar month during the Term.

5. Percentage Rental Rate. Effective as of February 1, 2008, the Percentage Rental
Rate shall be M, Section 5.4 shall be deemed amended by deleting the text "an ATM service
fee equal to One Dollar Fifty Cents ($1.50) per transaction" and inserting in its stead the text "an
ATM service fee equal to Two Dollars ($2.00) per transaction", and Section 5.3 shall be
amended by deleting the first paragraph in its entirety and replacing it with the following
paragraph:

During the Term, Tenant shall pay Percentage Rental in accordance with the terms of this Section 5.3.
Percentage Rental shall be due and payable on a monthly basis on or before the tenth (10th) day following
the end of each calendar month during the Term in an amount equal to'the Percentage Rental Rate
multiplied by the Tenant's Gross Receipts for such month. Percentage Rental shall be paid in addition to
the Fixed Minimum Rent due hereunder.

6. Common Area Maintenance. Effective as of February 1, 2008, Sections 6.1, 6.2,
and 6.5 of the Sublease shall be deemed deleted and replaced with the following, respectively:

Section 6.1	 Tenant to Pay Proportionate Share of Operating Costs.

In each calendar year Tenant will pay Landlord, as Additional Rental, Tenant's
Proportionate Share of Landlord's Operating Costs (as defined in Section 6.2). The provisions of
this Section 6.1 shall apply to any partial calendar year, but Tenant's Proportionate Share of
'Operating Costs for such partial calendar year shall be, subject to a pro-rata adjustment based on
the number of days in such partial calendar year. Such proportionate share shall be paid by
Tenant in monthly installments in such amounts as are estimated by Landlord for each calendar
year, each such installment being due on the first day of each calendar month. From time to time
during any calendar year, Landlord, in exercise of its good faith judgment, may revise its
estimate of the Operating Costs for such calendar year and provide Tenant with a statement
explaining in reasonable detail the basis for such revised estimate. Thereafter the monthly
installments on account of Tenant's Proportionate Share of Operating Costs shall be
appropriately adjusted in accordance with the revised estimate so that by the end ofsuch calendar
year, the total payments of Tenant's Proportionate Share of Operating Costs shall equal Tenant's
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Proportionate Share of the amount of such revised estimate, Within one hundred twenty (120)
days after the end of each calendar year, Landlord shall deliver to Tenant a statement of
Operating Costs for such year and Tenant's Proportionate Share thereof paid or payable with
respect thereto shall be adjusted between Landlord and Tenant. Tenant shall pay Landlord, or,
provided that Tenant is not then in default under any of the terms or covenants of this Sublease
(and subject to Landlord's right to offset against amounts owing from Tenant), Landlord shall
credit Tenant's account or (if such adjustment is at the end of the . Term) pay Tenant, as the case
may be, within thirty (30) days of receipt of such statement, such amounts as may be necessary to
effect such adjustment. Failure of Landlord to provide the statement called for hereunder within
the time prescribed shall not relieve Tenant of any of its obligations hereunder.

Section 6.2	 "Landlord's Operating Costs" Defined.

The term "Landlord's Operating Costs" means the costs and expenses incurred by
Landlord in operating and maintaining the Retail Area and Retail Common Areas in a manner
which Landlord deems reasonable and appropriate and in the best interests of the Retail Area.
Landlord's Operating Costs shall include, without limitation, all costs and expenses of operating,
maintaining, repairing, lighting, signing, cleaning, and painting the Retail Area and Retail
Common Areas; maintenance of sprinkler, electrical, plumbing and mechanical systems serving
the Retail Area and Retail Common Areas, removal of trash and debris from the Retail Common
Areas, costs and expenses of inspecting and depreciation ofmachinery and equipment used in the
operation and maintenance of the Retail Area and Retail Common Areas and personal property
taxes and other charges incurred in connection with such equipment; the cost of maintaining
signage and other materials aimed at directing passengers to any portion of the Retail Area or to
other areas in the Terminal or informing passengers in the Retail Area of flight times or similar
information; costs and expenses incurred in the rental of music program services and loudspeaker
systems, including fumishing electricity therefor; costs of providing energy to light, heat,
ventilate and air-condition the Retail Common Areas; cost of water; services, janitorial services
(including costs of materials and equipment) if any, furnished by Landlord for non-exclusive use
of all tenants; costs of providing any receiving and delivery services for the use of tenants (if
provided); costs and expenses of personnel providing services in connection with the operation,
maintenance, repairing, cleaning and protection of the Retail Area and the Retail Common Areas
(including amounts incurred for wages, salaries and other compensation for services, payroll,
social security, unemployment and similar taxes, workmen's compensation insurance, disability
benefits, pensions, hospitalization, retirement plans and group insurance, uniforms and working
clothes and the cleaning thereof, tools and equipment used by such personnel, and expenses
imposed on Landlord or its agents pursuant to any collective bargaining agreement); any Taxes
imposed on Landlord with respect to the Retail Area and the Retail Common , Area; and
Landlord's insurance costs, which shall include all premiums paid by Landlord for all insurance
obtained by Landlord with respect to the Retail Area and Retail Common Areas, including,
without limitation, the fire and extended coverage insurance carried by Landlord pursuant to
Section 11.5, liability insurance for personal injury, death and property damage, insurance
against theft or other casualties, fidelity bonds for personnel, insurance against liability for
defamation and claims of false arrest occurring on and about the Retail Area and Retail Common
Areas, and plate glass insurance for any glass in the Retail Area or Retail Common Areas for
which Landlord (and not an individual subtenant is responsible; and any insurance (such as rent
insurance) required by the Port Authority to be maintained by Landlord. Any such costs and
expenses incurred which are capital expenditures (as determined in accordance with generally
accepted accounting principles) shall be amortized over the depreciable life of the applicable
capital item and only the allocable portion of such expenditure shall be included in the
calculation of Operating Costs, Such costs and expenses shall not include any costs and
expenses, the responsibility for payment of which lies with the tenant under any sublease of
space within the Retail Area. Such costs and expenses shall nut include depreciation (other than
depreciation as above specified), her the items described in Section 6.3 or Section 6.4 herein.
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Section 6.5	 Calculation of Tenant's Proportionate Share.

Tenant's Proportionate Share shall be determined by Landlord based upon an allocation
formula which in Landlord's determination fairly allocates the Operating Costs among all space
in the Retail Area rented to Tenants (except tenants operating under leases originally entered into
by the Port Authority prior to the date of the Prime Lease), Tenant has been provided with a
copy of Landlord's current allocation formula, but Landlord may revise such formula from time
to time during the Term as Landlord deems appropriate. Landlord will provide a copy of its
allocation formula to Tenant with Landlord's annual estimate of Operating Costs and with its
year-end statement of actual Operating Costs (provided that Landlord's failure to do so shall not
relieve Tenant of any of its obligations hereunder) and at any other time upon request of Tenant.
For purposes of calculating Tenant's Proportionate Share, each location shall be deemed to
contain 15 rentable square feet

Landlord's determination of Tenant's Proportionate Share of Operating Costs shall be
binding upon Tenant provided that (i) it is calculated in accordance with Landlord's then-current
allocation formula and (ii) the allocation formula provides for all costs of bussing tables and
removing trash from food courts to be allocated only to the food and beverage tenants located
adjacent to a food court; and (iii) the sum of the proportionate shares of Operating Costs paid by
all tenants in the Retail Area for a particular calendar year shall not exceed the actual Operating
Costs for such year.

7. Annual Promotional Contribution. Effective February 1, 2008, Section 1.1 shall
be deemed amended to provide that Tenant's Annual Promotional Contribution shall be2.a.
subject to annual CPI increases determined in the manner provided for in Section 6. Mot e
Sublease.

8. Tenant's Work, No Iater than November 1, 2008, Tenant shall refurbish the
automatic teller machines at each of the locations comprising the Premises ("Tenant's Work") in
accordance with the terms hereof and the provisions of the Sublease, including Section 9,4.
Tenant's Work shall be performed in a mannerthat is in keeping with. the high-quality, up-scale
decor, character and standards of the Retail Area, as determined by Landlord. Tenant's
satisfaction of this obligation is a material inducement to Landlord to enter into this Amendment
and Consent, and a failure by Tenant to satisfy the renovation obligation shall constitute an Event
of Default under the Sublease. Tenant's Work shall be performed in accordance with Schedule
B-1 of this Amendment and Consent and Landlord's Tenant Design Manual. A copy of
Landlord's Tenant Design Manual has been furnished to Tenant and is incorporated herein in
full. Tenant's Work shall be conducted so as not to unreasonably interfere with or unreasonably
disrupt the operations of other tenants of the Retail Area or of the persons using the Terminal.
Tenant shall, at its expense, remove from the Premises and Retail Common Areas all trash which
may accumulate in connection with Tenant's activities and, should Tenant fail to do so, Landlord
may, in addition to any other right or remedy of Landlord, remove such trash without notice to
Tenant, at Tenant's expense, and the expenses so incurred by Landlord shall be due and payable
by Tenant, as Additional Rent, upon demand. During any period of renovation, refurbishment,
construction, and/or decoration, Tenant shall perform all duties and obligations imposed by the
Sublease, as applicable, including, without limitation, those provisions relating to payment of
Rental, hours of operation, insurance and indemnification. Upon the expiration of the Term or
earlier termination of this Sublease, all improvements to the Premises made or performed by
Tenant shall be Landlord's property and shall be surrendered to Landlord, or shall be removed by
Tenant upon Landlord's request. Upon the expiration or earlier termination of the Sublease,
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Tenant shall remove its equipment from the Premises in accordance with Section 3.2 of the
Sublease.

9_	 Notice Address. Notwithstanding anything to the contrary in the Sublease, the
notice address for Landlord's Counsel is as follows:

Landlord's	 DLA Piper US LLP
Counsel:	 33 Arch Street, 26 tt' floor

Boston, MA 02110
Attn: Anita S. Agajanian

Notwithstanding anything to the contrary in the Sublease, Tenant's Address is as follows, and
Section 1.1 of the Sublease shall be deemed amended accordingly:

Tenant's Address: Wells Fargo Bank, N.A.
ATM Banking & Store Strategy
MAC D 1110-024
1525 W. W.T. Harris Blvd, 1 C2-2
Charlotte, NC 28262

10. Ratification of Sublease. As modified and extended hereby, the Sublease is
ratified and confirmed and shall remain in full force and effect. This Amendment and Consent
shall inure to the benefit of and be binding upon Landlord and Tenant and their respective
successors and assigns. This Amendment and Consent shall not take effect without the prior
written consent of the Port Authority, except Tenant agrees that during any period prior to receipt
of such consent it will perform all of its obligations hereunder as fully as if such Amendment and
Consent was in effect during such period.

[The remainder of this page is intentionally blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment and Consent to be
executed, under seal, dated as of February 1, 2008.

LANDLORD:	 MARKETPLACE LAGUARDIA LIMITED
PARTNERSHIP

By:
	

its

Name 9,:t4, j L , (v!rCziY,,
{? uSiGJf6t-^

Its

Hereunto duly
authorized

TENANT:	 WELLS FAIRGO BANK, N.A.

Nari
^^^

e^Vi^e..k` l ^rG^;'L^4t^7t^S
Its SC. Vî , A ,r ^•(c" b^''Li'S17IPti.-^.,

Hereunto duly authorized
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Schedule 8-1

Construction

Description of Landlord's Work and Tenant's Work

Location:
LaGuardia Airport
Central Terminal Building
Flushing, NY 11371

Landlord:
MarketPlace LaGuardia
Limited Partnership
50 Federal Street
Boston, MA 02210
(617)350-4080
FAX: (617) 423-0507

Notice is hereby given to the Tenant that the terms and provisions of this Schedule B-1 are general and
approximate due to the varying physical characteristics of the several premises comprising the Retail
Area. In the event of any discrepancy between Schedule 8-1, the plans and specifications as finally
approved by the Landlord and the Port Authority in any dispute between the Landlord and Tenant, the plans,
as finally approved, shall govern. At the time Tenant submits the plans and specifications for approval,
Tenant agrees to use good faith efforts to notify Landlord of any discrepancy of which Tenant has
knowledge, between Schedule B-1, and the plans and specifications which Tenant is submitting for
approval.

DESCRIPTION OF THE LANDLORD'S WORK,

A.	 UTILITIES

Electrical Service — Empty conduit between premises and common electric room to
be provided by Landlord's Contractor. Conductors to be run by Tenant. The
operating voltage is as follows:

120 volt, 1 Phase, 3 wire

2.	 Telephone Service — The Tenant is responsible for the installation of its telephone
service. The Tenant shall make arrangements with and pay to the telephone
company any charges imposed by the telephone company for any work which
affects the demised premises. The Landlord will supply an empty conduit at the
from the telephone closet to the premises.

DESCRIPTION OF THE TENANT'S WORK

All other work required to complete and fully equip the premises shall be done by the Tenant at the
Tenant's sole cost and expense, and the same shall be done as follows;

A.	 GENERAL CONDITIONS



All work done by the Tenant in the premises shall be governed in all respects by, and be
subject to, the following:

1. The Port Authority of New York and New Jersey; and New York City Building
Requirements.

a.	 Plans for the Tenant's work shall be delivered to the Landlord or Landlord's
representative and reviewed.

2. The Tenant shall not commence the Tenant's work until the Tenant has secured
the Landlord's written approval of all contractors to be used in performing the
Tenant's work and of the plans and specifications required to be submitted by the
Tenant to the Landlord. The Tenant's work shall be coordinated with the work being
done by the Landlord and/or other tenants of the Landlord in order that such work
will not interfere with nor delay the completion of work by the Landlord and/or other
tenants of the Landlord. The performance of the Tenant's work shall cause no
interference whatsoever with the completion of the Landlord's work in the
premises, nor in the remainder of the terminal.

3. The Tenant's work shall be performed in a first-class workmanlike manner and
shall be in good and usable condition at the date of completion thereof.

4. The Landlord shall have the right (but shall not be obligated) to perform by its own
contractor or subcontractor, on behalf of and for the account of the Tenant, any of
the Tenant's work which the Landlord determines, in the interest of expedition of
work on the Terminal or Retail Area, should be performed. The Landlord
contemplates that the work which the Landlord shall in any event require to be
done by the Landlord's contractor or subcontractor will include, without limitation,
work which affects any structural components of, or the general utility systems for,
the building in which the demised premises are located, The Landlord shall notify
the Tenant of work which will be required to be done by the Landlord's contractor or
subcontractor before the Tenant commences performance of any substantial part
of its work. The Tenantshall promptly, on demand, reimburse the Landlord for all
costs of planning and performing such work when and as incurred by the Landlord
and for any costs incurred by the Landlord in obtaining all permits in connection
wherewith.

5. Compliance with Laws. All of the Tenant's work shall conform to applicable
statutes, ordinances, regulations, codes and to requirements of the Landlord's
insurance underwriters. The Landlord's approval of plans and specifications shall
not constitute an acknowledgement that work done in accordance therewith will so
conform, and the Tenant shall be solely responsible for corrections in the Tenant's
work required by any governmental agency or insurance underwriters. The Tenant
shall obtain and convey to the Landlord approvals from all agencies having
jurisdiction over matters relative to electrical, gas (if available), water, heating and
cooling, and telephone work, and shall secure its own building and occupancy
permits. The Landlord reserves the right to require changes in the Tenant's work
when necessary by reason of code requirements or directives of governmental
authorities having jurisdiction over the demised premises.

6. Approvals: No approval by the Landlord shall be valid unless the same be in writing
and signed on behalf of the Landlord.

Insurance: Prior to commencement of the Tenant's work and until the last to occur
of (a) the completion of the Tenant's work, or (b) the Commencement Date, the
Tenant shall maintain, or cause to be maintained, casualty insurance in builder's
risk form, covering the Landlord, the Landlord's agents and beneficiaries, the
Landlord's contractor or subcontractors, the Tenant and the Tenant's contractors
as their interests may appear, against loss or damage by fire, vandalism and



malicious mischief, and such other risks as are customarily covered by the so-
called "extended coverage endorsement" upon all the Tenant's work in place, and
all materials, equipment, supplies, and temporary structures of all kinds incident to
the Tenant's work and builders' machinery, tools and equipment, all while forming
part of, or contained in, such improvements or temporary structures while on the
premises or when adjacent thereto while on malls, drives, sidewalks, streets or
alleys, all in the full insurable value thereof at all times by reputable insurance
companies licensed to do business in the State of New York. In addition, the
Tenant agrees to require all contractors and subcontractors engaged in the
performance of the Tenant's work to effect and maintain and deliver to the Tenant
and the Landlord certificates evidencing the existence of, prior to the
commencement of the Tenant's work and until the completion thereof, the following
insurance coverage:

a. Worker's Compensation Insurance—In accordance with the laws
of the State of New York, including Employer's Liability Insurance
to the limit of $1,000,000 each accident.

b. Comprehensive General Liability Insurance in the same form as
the Tenant is required to carry under the terms of the Sublease to
which this schedule is attached, with minimum limits of liability of
$1,000,000 each Occurrence; $2,000,000 General Aggregate
Limit; $2,000,000 Products — Completed Operations Aggregate
Limit; $1,000,000 Personal and Advertising Liability; $50,000 Fire
Legal Liability; and $5,000 Medical Expenses Limit (each person);
or in such greater reasonable amounts as the Landlord may
hereafter from time to time advise the Tenant in writing. The Port
Authority and the Landlord shall be named as additional insureds,
and the policy will contain an endorsement whereby the insurer
agrees not to raise any defense involving in any way the
jurisdiction of the tribunal over the person of the Port Authority, its
Commissioners, officers, agents or employees, the governmental
nature of the Port Authority or the provisions of any statutes
respecting suits against the Port Authority. In addition, such
contractors and subcontractors shall carry an Excess Liability
policy in umbrella form with a minimum limit of liability of
$5,000,000.

C,	 Business Automobile Liability, including "non-owned and hired"
automobiles, with a combined single limit of $2,000,000.

Prior to the commencement of the Tenani's work, the Tenant shall
deliver to the Landlord's Representative certificates of all required
insurance, and evidence of the payment of premiums thereon (and
certificates of renewal, and evidence of premium payments with
reference thereto, where appropriate). All such insurance shall
provide, and certificates thereof shall state, that the same is non-
cancellable and non-amendable without twenty (20) days' prior
written notice to the Landlord.

In any contract or undertaking which the Tenant may make with a contractor for work in the
premises, provision shall be made for dismissal from the job of workmen whose work is, in
the Landlord's (and, for this purpose, "the Landlord" shall include a reference to the
Landlord's Representative) reasonable judgement, unskilled or otherwise objectionable,
and any such workmen shall be discharged, and the Tenant shall exonerate, indemnify and
hold the Landlord (and the Landlord's Representative) harmless from any such lass, cost,
damage or liability incurred by reason of compliance with any such demand.

The Tenant shall use, and the Tenant shall require its contractor and
subcontractors to use, every legal effort to prevent work stoppages on the demised



premises or elsiMrff in the Terminal, to the-extent attributable to work being
performed on the premises, irrespective of the reason for any such stoppage, in
recognition of the fact that it is of the utmost importance to the Landlord and all
those occupying or to occupy space in the Terminal that there be no interruption in
the progress of the work and to that end, in the event that the conduct or presence
of any employee(s) of the Tenant or the Tenant's contractor(s) or subcontractor(s)
causes a labor dispute or work stoppage, the Tenant expressly agrees to have
such employees) immediately removed from the Terminal upon the Landlord's
request, and the Tenant's failure to do so shall constitute a default under the lease.
The tenant shall exonerate, indemnify and hold the Landlord (and the Landlord's
Representative) harmless from any loss, cost, damage or liability incurred by
reason of compliance with any such demand.

The Landlord's Contractor has included in his contract with all subcontractors the
following Harmony Clause, The Tenant will be required to include this clause in all
contracts with general and subcontractors so that there will be no interruption in the
process of work.

Harmony Clause

" There shall be no manifestations on the project of any dispute
between any labor organization and any Tenant contractor or
subcontractor, including but not limited to, any area standards
picketing against said contractor or subcontractor.

Should there be any manifestation of a labor dispute between any
Tenant contractor or subcontractor and any union, which results in
a stoppage of work on the part of said contractor or
subcontractor's employees or the employees of any other
employer or supplier on the project or at the Terminal, which in the
sole judgement of the Landlord will cause, or is likely to cause,
unreasonable delay in the progress of construction or operation of
any business at the Terminal, then upon written notice from the
Landlord, the Tenant shall have the obligation and the right to
declare the contractor or subcontractor in default of his contract,
and upon such notice, the Tenant shall have the right to take such
steps as are necessary to finish the uncompleted portion of the
work to be performed by the contractor or subcontractor.

B.	 GENERAL CONSTRUCTION

The Tenant shall perform all work necessary to prepare the premises for opening
for business and shall comply with the plan approval procedure outlined in this
Schedule B. The finish work which the Tenant is to perform shall include, but not
be limited to, the following:

TRASH AND RUBBISH

a. The Tenant shall provide for an area for dry rubbish collection
containers within the demised premises.

b. If the Tenant generates garbage, wet garbage containers shall be
provided by the Tenant.



C.	 The Tenant and the Tenant's contractors shall be totally
responsible during construction and fixturing for their own trash
removal.

	

D.	 ELECTRICAL

a. The Tenant shall furnish and install a complete electrical system
for power as required by applicable codes.

b. The Tenant shall furnish and install as directed by the Landlord or
the Landlord's representative, identity signs in each of the
premises. The Tenant shall submit sign drawings for review and
approval by the Landlord or the Landlord's representative prior to
any work.

	

E.	 FIXTURES AND CABINETS

a. The Tenant shall fabricate and install custom enclosures, using higher-
grade materials, for all ATM (automated teller machines) equipment to
be recessed into at all premises where these units shall stand alone.
The Landlord shalt not unreasonably withhold approval of the Tenant's
proposed materials used In the fabrication of said enclosures.

	

14.	 MATERIALS

No materials used in connection with the Tenant's work in or about the
Terminal shall contain any asbestos or other hazardous or toxic materials
(collectively, "hazardous materials"). If the transportation, storage, use or
disposal of any hazardous materials anywhere on the Terminal associated
in any way with the Tenant's work results in any 1) contamination of the soil
or surface or groundwater or 2) loss or damage to person(s) or property,
then Tenant agrees to respond in accordance with the following paragraph:

Tenant agrees (i) to notify the Landlord immediately of any
contamination, loss or damage, (6) after consultation and approval
by the Landlord, to clean up the contamination in full compliance
with all applicable statutes, regulations and standards, and (iii) to
indemnify, defend and hold Landlord harmless from and against
any claims, suits, causes of action, costs and fees, including
attorneys' fees, arising from or connected with any such
contamination, claim of contamination, loss or damage. This
provision shall survive the termination of the tease to which this
Schedule "B" is annexed. No consent or approval by the Landlord
shall in any way be construed as imposing upon Landlord any
liability for the means, methods, or manner of removal,
containment or other compliance with applicable law for and with
respect to the foregoing.

Tenant shall immediately notify Landlord upon Tenant's receipt of any
inquiry, notice, or threat to give notice by any governmental authority or any
other third party with respect to any hazardous material.
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For the Port Authority

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )
ari,	 -ai^

On theme ^ — day of3unvL iry in the eaF2911, b fore me, the undersigned, a Notary
Public in and for said state, personally appeared ^^ VIC^G(_004
personally known to me or proved to me on the basis of satisfactC64 evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

MICHAEL F. SCHMIDT
Notary Public, State of New York

No. OISC6118149
Qualified In New York County

Commission Expires November 1, 20 - ,
notarial seaj2nd stamp)

For MarketPlace LaGuardia Limited Partnership

STATE OF M gw6,c!ItuSAs }
ss.

COUNTY OF Nttdd^eseX }

On the ^ `i:1)	 day of Nodernbq in the year 2011, before me, the undersigned, a Notaryp

Public in and for said state, personally appeared tl AVAI 0, Me Gt/;n
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial seal and stamp)

MARGARITA DELVALLE-AVILA
Notary Public

Commonwealth of Massachusetts
My Commission Expires

October 6, 2017
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For Wells Fargo Bank, National Association

STATE OF^,^ t`p̀ )
) ss.

COUNTY OF ^/,.rL^7s>td }

On the 3 '/-,/ day of	 the year 2011, before me, the undersigned, a Notary
Public in and for said state, personally appeared ^^^ j^rav^l L 6a; --
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

qTW
W'vnol. ^ut787313

N07ARy
PUBLIC - CALIFORNIASANPPAK,,-_ _.
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THIS AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE AND THE SUBLESSEE BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

Consent Agreement No. AGA-848
Supplement No. 1
Facility - LaGuardia Airport

THIS SUPPLEMENTAL AGREEMENT, made as of February 1, 2011, by and among
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port
Authority"), MARKETPLACE LAGUARDIA LIMITED PARTNERSHIP (hereinafter called
the "Lessee") and NEWZOOM, INC. (hereinafter called the "Sublessee")

WITNESSETH, That:

WHEREAS, by an agreement of lease dated September 19, 1994, bearing Port Authority
Lease No. AGA-317 (said agreement of lease, as heretofore and hereafter supplemented and
amended being hereinafter called the "Lease"), the Port Authority leased to MarketPlace
LaGuardia Limited Partnership certain areas in the Central Terminal Building (hereinafter called
the "Terminal") including those in its passenger concourses, its Center Section and its East and
West Wings (hereinafter collectively referred to as the "Premises") at LaGuardia Airport
(hereinafter called the "Airport") to be used by such parties as may be approved by the Port
Authority as provided therein; and

WHEREAS, the Lessee and the Sublessee entered into a sublease agreement
("Sublease"), dated as of January 27, 2009 pursuant to which the Lessee made available to the
Sublessee space to operate a store for the sale at retail of the goods/services set forth therein
(sometimes hereinafter called the "Space"); and

WHEREAS, the Port Authority, the Lessee and the Sublessee entered into a consent to
sublease agreement, dated January 27, 2009 (hereinafter called the "Consent Agreement"),
pursuant to which the Port Authority consented to the Sublease;

WHEREAS, the Lessee and the Sublessee have requested the consent of the Port
Authority to a proposed First Sublease Amendment, dated as of May 30, 2011, providing for an
extension of the term to the Sublease, a copy of which is attached hereto and made a part hereof
(hereinafter called the "First Amendment to Sublease"); and

WHEREAS, the Lessee and the Sublessee request the consent of the Port Authority to the
proposed First Amendment to Sublease and the Port Authority is willing to provide its consent to
same, subject to the terms and conditions of this Supplemental Agreement;

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



effective date, as follows:

The Port Authority hereby consents to the First Amendment to Sublease.

	

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

	

3.	 Certain Definitions:

(a) "Airport" shall mean LaGuardia Airport, consisting of certain premises
identified as "LaGuardia Airport" on Sheet LGA-I of Exhibit A, and more particularly described
in Exhibit B, annexed to the City Lease, and such other property and premises as may be
acquired in connection with and added to such premises pursuant to the terms of the City Lease.

(b) "City" shall mean The City of New York, a municipal corporation of the
State of New York.

(c) "City Insureds" shall mean the following entities: The City of New York,
the officials and employees of The City of New York (to the extent that the officials and
employees of the Port Authority of New York and New Jersey are likewise insured) and the
New York City Economic Development Corporation, a local development corporation formed
pursuant to Section 1411 of the Not-For-Profit Corporation Land of the State of New York, or
such successor entity as may be designated by the City.

(d) "City Lease" shall mean the Amended and Restated Agreement of Lease of
the Municipal Air Terminals between The City of New York, as Landlord, and The Port
Authority of New York and New Jersey, as Tenant, dated as of November 24, 2004 and recorded
in the office of the City Register of the City on December 3, 2004 under City Register File No.
2004000748687, as the same may have been or may be amended or supplemented.

4.	 The City Lease

(a) The Lessee and the Sublessee acknowledge that they have received a
copy of, and are familiar with the contents of, the City Lease (excepting exhibits, schedules and
appendices referenced therein, copies of which are available to, but were not requested by, the
Lessee and Sublessee). The Permittee acknowledges that no greater rights or privileges are hereby
granted to the Lessee and the Sublessee than the Port Authority has the power to grant under the
City Lease.

(b) In accordance with the provisions of the City Lease, the Port
Authority, the Lessee and the Sublessee hereby agree as follows:

(i) The Sublease, as amended, is subject and subordinate to the City
Lease and to any interest superior to that of the Port Authority;

(ii) The Lessee and the Sublessee shall not pay the fees or other sums
under the Sublease, as amended, for more than one (1) month in advance (excluding
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under the Sublease for more than one (1) month in advance (excluding security and other
deposits required under the Sublease, as amended). Sublessee agrees that amounts due
to Landlord under Section 14.3 of the Sublease are Landlord's damages and do not and
are not intended to constitute rent payable in advance in the ordinary course of business
in contravention of this Section 18(b)(ii);

(iii) With respect to the Sublease, the Lessee and the Sublessee, as
amended, on the termination of the City Lease will, at the option of the City, enter into a
direct Agreement on identical terms with, the City;

(iv) The Lessee and the Sublessee shall indemnify the City with
respect to all matters described in Section 31 of the City Lease to the extent such
matters are referenced in, with respect to the Lessee, Lessee's indemnification
obligations in the Lease, and with respect to the Sublessee, Sublessee's indemnification
obligations in the Sublease and in the Sublease, as amended;

(v) The Lessee and the Sublessee shall not use any portion of the
Airport for any use other than as permitted under the City Lease;

(vi) The Lessee and the Sublessee shall exercise the privileges granted
under the Lease and the Sublease, respectively, in a manner consistent with the Port
Authority's obligations under Section 28 of the City Lease to the extent applicable to, for
the Lessee, Lessee's obligations under the Lease, and for the Sublessee, Sublessee's
obligations under the Sublease, as amended;

(vii) The failure of the Lessee and the Sublessee to comply with the
foregoing provisions (after, with respect to the Lessee, the notice and the cure period
provided in Section 18(a)(10) of the Lease) shall be an event of default under the Sublease,
as amended, which shall provide the Port Authority with the right to terminate the
Sublease and exercise any other rights that the Port Authority may have as the grantor of
the privilege hereunder; and

(viii) The City Insureds (as such term is defined in the City Lease) shall
be named as additional insureds or loss payees, as applicable, under each policy of
insurance procured by the Lessee and the Sublessee pursuant to the terms of the Lease,
the Sublease, as amended, as applicable.

5.	 The Consent Agreement and the Sublease, as amended, are subject to the
requirements of the United States Department of Transportation's regulations, 49 CFR Part 23.
The Sublessee agrees that it will not discriminate against any business owner because of the
owner's race, color, national origin, or sex in connection with the award or performance of any
concession agreement or any management contract, or subcontract, purchase or lease agreement
or other agreement covered by 49 CFR Part 23. The Sublessee agrees to include the above
statements in any subsequent concession agreement or contract covered by 49 CFR Part 23 that it
enters and cause those businesses to similarly include the statements in further agreement.
Further, the Sublessee agrees to comply with the terms and provisions of Schedule G, attached
hereto and hereto made a part hereof.
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6.	 Labor Harmony at the Airport

(a) General. In connection with its operations at the Airport under the Sublease, as
amended, the Sublessee shall serve the public interest by promoting labor harmony, it being
acknowledged that strikes, picketing, or boycotts may disrupt the efficient operation of the
Terminal. The Sublessee recognizes the essential benefit to have continued and full operation of
the Airport as a whole and the Terminal as a transportation center. The Sublessee shall
immediately give oral notice to the Port Authority (to be followed reasonably promptly by
written notices and reports) of any and all impending or existing labor-related disruptions and the
progress thereof.

If any type of strike, picketing, boycott or other labor-related disruption is directed
against the Sublessee at the Terminal, or against its operations thereat pursuant to the Sublease,
as amended, which in the opinion of the Port Authority (i) physically interferes with the
operation of the Airport, the Terminal or the Space, or (ii) physically interferes with public
access between the Space and any portion of the Terminal or the Airport, or (iii) physically
interferes with the operations of other operators at the Airport or the Terminal, or (iv) presents a
danger to the health and safety of users of the Airport or the Terminal, including persons
employed thereat or members of the public, the Port Authority shall have the right at any time
during the continuance thereof to take such actions as the Port Authority may deem appropriate
including, without limitation, revocation of the Consent Agreement.

(b) Labor peace agreement. The Sublessee represents that, prior to or upon entering
into this Supplemental Agreement, it has delivered to the Port Authority evidence of a signed
labor peace agreement, in the form attached hereto as Exhibit X or, in the event Exhibit X is
inapplicable, then a signed officer's certification to such effect on the required form provided by
the Port Authority.

(c) Employee Retention. If the Sublessee's concession at the Space is of the same
type (i.e., food, retail, news/gifts or duty-free concession) as that of the immediately preceding
concession operator at the Space (the "Predecessor Concession"), the Sublessee agrees to offer
continued employment for a minimum period of ninety (90) days, unless there is just cause to
terminate employment sooner, to employees of the Predecessor Concession who have been or
will be displaced by cessation of the operations of the Predecessor Concession and who wish to
work for the Sublessee at the Space. The foregoing requirement shall be subject to the
Sublessee's commercially reasonable determination that fewer employees are required at the
Space than were required by the Predecessor Concession; except, however, that the Sublessee
shall retain such staff as is deemed commercially reasonable on the basis of seniority with the
Predecessor Concession at the premises. The Port Authority shall have the right to demand from
the Sublessee documentation of the name, date of hire, and employment occupation classification
of all employees covered by this provision. In the event the Sublessee fails to comply with this
provision, the Port Authority have the right at any time during the continuance thereof to take
such actions as the Port Authority may deem appropriate including, without limitation,
revocation of the Consent Agreement.
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(d)	 Applicability of Provision. The provisions of this paragraph 6 shall apply to
concession operators which employ ten (10) or more persons at the Space.

7.	 The Lessee and the Sublessee acknowledge and agree that, in the event the Port
Authority exercises its right to revoke or terminate the Consent Agreement for any reason other
than "without cause", the Lessee and the Sublessee shall be obligated to pay to the Port
Authority an amount equal to all costs and expenses, if any, reasonably incurred by the Port
Authority in connection with such revocation or termination, including without limitation any re-
entry, regaining or resumption of possession, collecting all amounts due to the Port Authority,
the restoration of any space which may be used and occupied under the Sublease, as amended,
(on failure of the Lessee or the Sublessee to have it restored), preparing such space for use by a
succeeding sublessee, the care and maintenance of such space during any period of non-use of
the space, the foregoing to include, without limitation, personnel costs and legal expenses
(including but not limited to the cost to the Port Authority of in-house legal services), repairing
and altering the space and putting the space in order (such as but not limited to cleaning and
decorating the same).

	

8.	 The Lessee and the Sublessee acknowledge and agree that, in the event that upon
conducting an examination and audit the Port Authority determines that unpaid amounts are due
to the Port Authority by the Sublessee, the Sublessee shall be obligated, and hereby agrees, to
pay to the Port Authority a service charge in the amount of five percent (5%) of each amount
determined by the Port Authority audit findings to be unpaid. Each such service charge shall be
payable immediately upon demand (by notice, bill or otherwise) made at any time therefor by the
Port Authority. Such service charge(s) shall be exclusive of, and in addition to, any and all other
moneys or amounts due to the Port Authority by the Sublessee under the Consent Agreement or
otherwise. No acceptance by the Port Authority of payment of any unpaid amount or of any
unpaid service charge shall be deemed a waiver of the right of the Port Authority to payment of
any late charge(s) or other service charge(s) payable under the provisions of this paragraph with
respect to such unpaid amount. Each such service charge shall be and become fees, recoverable
by the Port Authority in the same manner and with like remedies as if it were originally a part of
the fees to be paid hereunder. Nothing in this paragraph is intended to, or shall be deemed to,
affect, alter, modify or diminish in any way (i) any rights of the Port Authority under the Consent
Agreement, including, without limitation, the Pont Authority's rights to revoke the Consent
Agreement or (ii) any obligations of the Sublessee under the Consent Agreement.

	

9.	 The Sublessee waives its right to trial by jury in any summary proceeding or
action that may hereafter be instituted by the Port Authority against the Sublessee in respect of
the Space and/or in any action that may be brought by the Port Authority to recover fees,
damages, or other sums due and owing under the Consent Agreement. The Sublessee
specifically agrees that it shall not interpose any claims as counterclaims in any summary
proceeding or action for non-payment of rents, fees or other amounts which may be brought by
the Port Authority unless such claims would be deemed waived if not so interposed.
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10.	 The Lessee and the Sublessee represent and warrant 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 and the
Sublessee shall indemnify and save harmless the Port Authority of and from all claims for
commission or brokerage made by any and all persons, firms or corporations whatsoever for
services in connection with the negotiation and execution of this Supplemental Agreement,

11. The Consent Agreement and any claim, dispute or controversy arising out of,
under or related to the Consent Agreement shall be governed by, interpreted and construed in
accordance with the laws of the State of New York, without regard to choice of law principles.

12. No Commissioner, director, officer, agent or employee of any party shall be
charged personally by the Lessee or the Sublessee with any liability, or held liable to the other
party, under any term or provision of the Consent Agreement, or because of the party's execution
or attempted execution, or because of any breach thereof.

13. This Supplemental Agreement, together with the Consent Agreement (to which it
is supplementary) constitutes the entire agreement between the Port Authority, the Lessee and
the Sublessee or, 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, the Lessee
and the Sublessee. The Lessee and the Sublessee agree that no representations or warranties
shall be binding upon the Port Authority unless expressed in writing in the Consent Agreement
or this Supplemental Agreement.
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ATTEST:

2,ai1

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

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By	 —

(Title)	 David Ragan
Asks-am Director	 —
Business. Properties R Airport DeAIMPMCM

MARKETPLACE LAGUARDIA
LIMITED PARTNERSHIP

TB
G rdia, Inc.

Print Name Li d. me, C'-" .

(Title)	 President

(Corporate Seal)

ATTEST:
	

NEWZOOM, INC.

By

ecretary	

rint Name-./% / ^+4r^/Z 4sJ ^£

(Title)

	

	 President
(Corporate Seal)

Authdrit 64,
Approval as to	 Approval as to

Terms:	 Form:...-	 .........- ^5.

MLGlmmw
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FIRST AMENDMENT TO SUBLEASE

This instrument (the "First amendment") is the First Amendment to a Sublease dated
January 27; 2009 (the "Sublease"), of certain premises located in the Central Terminal Building
at LaGuardia Airport behveen MarketPlaee LaGuardia Limited Partnership, a Delaware
limited partnership ('Landlord") and NewZoom, Inc., a California corporation dfbta
"Zoomsystems" ("Tenant").

Tenant has requested and Landlord has agreed to extend the Term ofthe Sublease oil
terms and conditions set forth herein. Terms not otherwise defined herein shall have the
meanings ascribed to them in the Sublease.

NOW, T[H.REFORE, in consideration of the mutual undertakings of the parties under
this Fourth Amcndment and the Sublease, the parties hereby agree as follows:

I .	 Basic Data; Term, Section L t of the Sublease is hereby amended such that the
'term of the Sublease shall expire oil 	 30, 2013.

2. Representations of the Parties. Landlord and Tenant each hereby represent and
warrant. as of the date of this First Amendment, that, to its knowledge, the other party is not in
default of its obligations under the sublease.

3. Ratification of Lease. As modified and extended hereby. the Sublease is ratified
and confirmed and shall remain in full force and effect. This First Amendment shall inure to the
benefit of and be binding upon Landlord and Tenant and their respective successors and assigns.
This First Amendment shall not take effect without the prior written consent of the Port
Authority, except Tenant agrees that during any period prior to receipt ofsuch consent it will
perform all of its obligations hereunder as fully as if such First Amendment was in effect during
such period.

(The remainder of this page is intentionally blank)
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IN WITNESS WHEREOF, the partie's hereto have caused this First Sublease Amendment, to be
eXCCLIIed under seal as of thissO) day of Vday, 2011.

LANDLORD:	 MarketPlace LaGuardia Limited Partnership

I3y-Iv3-kP)a	 a i'dia, Inc., its general
pa

ray:
Name:
Its:
I lereunto duly authorized

TENANT: NewZoom,ina

Name:''	 Russ YoShinaka
Its:	 SVP Corporate Development
Hereunto duly authorized
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SCHEDULE G

AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE (ACDBE)
PARTICIPATION

In accordance with regulations of the US Department of Transportation 49 CFR Part 23,
the Port Authority has implemented an Airport Concession Disadvantaged Business
Enterprise (ACDBE) program under which qualified firms may have the opportunity to
operate an airport business. The Port Authority has established an ACDBE participation
goal, as measured by the total estimated annual gross receipts for the overall concession
program. The goal is modified from time to time and posted on the Port Authority's
website: www.panynj.gov .

The overall ACDBE goal is a key element of the Port Authority's concession program
and Concessionaire shall take all necessary and reasonable steps to comply with the
requirements of the Port Authority's ACDBE program. The Concessionaire commits to
making good faith efforts to achieve the ACDBE goal. Pursuant to 49 CFR 23.25 (f),
ACDBE participation must be, to the greatest extent practicable, in the form of direct
ownership, management and operation of the concession or the ownership, management
and operation of specific concession locations through subleases. The Port Authority will
also consider participation through joint ventures in which ACDBEs control a distinct
portion of the joint venture business and/or purchase of goods and services from
ACDBEs. In connection with the aforesaid good faith efforts, as to those matters
contracted out by the Concessionaire in its performance of this agreement, the
Concessionaire shall use, to the maximum extent feasible and consistent with the
Concessionaire's exercise of good business judgment including without limit the
consideration of cost competitiveness, a good faith effort to meet the Port Authority's
goals. Information regarding specific good faith steps can be found in the Port
Authority's ACDBE Program located on its above-referenced website. In addition, the
Concessionaire shall keep such records as shall enable the Port Authority to comply with
its obligations under 49 CFR Part 23 regarding efforts to offer opportunities to ACDBEs.

ualification as an ACDBE

To qualify as an ACDBE, the firm must meet the definition set forth below and be
certified by the New York State or New Jersey Uniform Certification Program (UCP).
The New York State UCP directory is available on-line at www.nysucp.net  and the New
Jersey UCP at www.njucp.net .

An ACDBE must be a small business concern whose average annual receipts for the
preceding three (3) fiscal years does not exceed $47.78 million and it must be (a) at least
fifty-one percent (51 %) owned and controlled by one or more socially and economically
disadvantaged individuals, or in the case of any publicly owned business, at least fifty-
one percent (51 %) of the stock is owned by one or more socially and economically
disadvantaged individuals; and (b) whose management and daily business operations are
controlled by one or more of the socially or economically disadvantaged individuals who
own it. The personal net worth standard used in determining eligibility for purposes of
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part 23 is $750,000.

The ACDBE may, if other qualifications are met, be a franchisee of a franchisor. An
airport concession is a for-profit business enterprise, located on an airport, which is
subject to the Code of Federal Regulations 49 Part 23, subpart F, that is engaged in the
sale of consumer goods or services to the public under an agreement with the sponsor,
another concessionaire, or the owner or operator of a terminal, if other than the sponsor.
The Port Authority makes a rebuttable presumption that individuals in the following
groups who are citizens of the United States or lawful permanent residents are "socially
and economically disadvantaged":

a.	 Women;

Black Americans which includes persons having origins in any of the
Black racial groups of Africa;

C.	 Hispanic Americans which includes persons of Mexican, Puerto Rican,
Cuban, Central or South American, or other Spanish or Portuguese culture or origin,
regardless of race;

d. Native Americans which includes persons who are American Indians,
Eskimos, Aleuts or Native Hawaiians;

e. Asian-Pacific Americans which includes persons whose origins are from
Japan, China, Taiwan, Korea, Burma (Myanmar), Vietnam, Laos, Cambodia
(Kampuchea), Thailand, Malaysia, Indonesia, the Philippines, Brunei, Samoa, Guam, the
U.S. Trust Territories of the Pacific Islands (Republic of Palau), the Commonwealth
Northern Marianas Islands, Macao, Fiji, Tonga, Kiribati, Juvalu, Nauru, Federated States
of Micronesia or Hong Kong;

f	 Asian-Indian Americans which includes persons whose origins are from
India, Pakistan, Bangladesh, Bhutan, Maldives Islands, Nepal and Sri Lanka; and

g. Members of other groups, or other individuals, found to be economically
and socially disadvantaged by the Small Business Administration under Section 8(a) of
the Small Business Act, as amended (15 U.S.C. Section 637(a)).

Other individuals may be found to be socially and economically disadvantaged on a case-
by-case basis. For example, a disabled Vietnam veteran, an Appalachian white male, or
another person may claim to be disadvantaged. If such individual requests that his or her
firm be certified as ACDBE, the Port Authority, as a certifying partner in the New York
State and New Jersey UCPs will determine whether the individual is socially or
economically disadvantaged under the criteria established by the Federal Government.
These owners must demonstrate that their disadvantaged status arose from individual
circumstances, rather than by virtue of membership in a group.

1. Certification of ACDBEs hereunder shall be made by the New York State or New
Jersey UCP. If Concessionaire wishes to utilize a firm not listed in the UCP
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directories but which the Concessionaire believes should be certified as an ACDBE,
that firm shall submit to the Port Authority a written request for a determination that
the firm is eligible for certification. This shall be done by completing and forwarding
such forms as may be required under 49 CFR Part 23. All such requests shall be in
writing, addressed to Lash Green, Director, Office of Business and Job Opportunity,
The Port Authority of New York and New Jersey, 233 Park Avenue South, 4th Floor,
New York, New York 10003 or such other address as the Port Authority may
designate from time to time. Contact OBJOcert@panyni.aov for inquiries or
assistance.

General

In the event the signatory to this agreement is a Port Authority permittee, the term
Concessionaire shall mean the Permittee herein. In the event the signatory to this
agreement is a Port Authority lessee, the term Concessionaire shall mean the Lessee
herein. In the event the signatory to this agreement is a Sublessee of a Port Authority
Lessee, the term Concessionaire shall mean the Sublessee herein.

For the Port Authority
Initialed:

QQ'
For the Lessee

For the gubXessee
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Form - All-Purpose Ack. N.Y. (rev 1/4/2000)

For the Port Authority

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the'3Z^^-- day of>Cp nj' cr in the ar 2011,(beeffore me, the undersigned, a Notary
Public in and for said state, personally appeared V!G( t u!!<z3t -----.-
personally known to me or proved to me on the basis of satisfactory evidence to be the
individuals) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

c

(notarral seal and stamp)
MICHAEL F. SCHMIDT

Notary Public, State of New York
No. 01SC6118149

Qualified In New York County ll
Commission Expires November 1, 20 1^

For MarlcetPlace LaGuardia Limited Partnership

STATE OF Pasta&W	 )
) ss.

COUNTY OF tks88teW )
On the 12	 day of t* (K6(in the year 2011, before me, the undersigned, a Notary

Public in and for said state, personally appeared PaLLl v . RcCnr o
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s)` whose name(4 is (qx^ subscribed to the within instrument and acknowledged to
me that he/slfelleey executed the same in hisAwf/their capacity(ies), and that by his/her/the?r
signature(s,'on the instrument, the individual(, or the person upon behalf of which the
individual V acted, executed the instrument.

(notarial seal and stamp)

MARGARITA DELVALLE-AVILA
I1to4ary Public

	

^'	 Com monwealth of MossachuseHs

	

ulfl 	 My commission Expires
October 6, 2017
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For NewZoom, Inc.

STATE OFC , "^ r61	 )

COUNTY OF Ĉ ^ cow"'`°^ ss.

On the 'D^'- A day ofc-%t,^AP,Irrin the year 201 ] , before me, the undersigned, a Notary
Public in and for said state, personally appeared & t, Ye sll r .+a Ke- ¢ o k n l.cu-Iron e.e

personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument,

notanal seal and stamp)

PEC4Y E. KUNE
Commisalon 0 1040046
Notary Public - C®INoinle

zSee Frenaleoo Countg
M Co ' E raa Jul 6 2ot6
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THIS AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE AND THE SUBLESSEE BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

Consent Agreement No. AGA-441
Supplement No. 3
Facility - LaGuardia Airport
Port Authority Lease No AGA-317

THIS SUPPLEMENTAL AGREEMENT, made as of July 10, 2010, by and among THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port
Authority"), MARKETPLACE LAGUARDIA LIMITED PARTNERSHIP (hereinafter called
the "Lessee") and HAT WORLD, INC. (successor-in-interest to Lids Corporation), a Minnesota
corporation with a place of business at 8142 Woodland Drive, Indianapolis, Indiana 46278
(hereinafter called the "Sublessee"), whose representative is Scott Molander.

WITNESSETH, That:

WHEREAS, by an agreement of lease dated September 19, 1994, bearing Port Authority
Lease No. AGA-317 (said agreement of lease, as heretofore and hereafter supplemented and
amended being hereinafter called the "Lease"), the Port Authority leased to MarketPlace
LaGuardia Limited Partnership certain areas in the Central Terminal Building (hereinafter called
the "Terminal") including those in its passenger concourses, its Center Section and its East and
West Wings (hereinafter collectively referred to as the "Premises") at LaGuardia Airport
(hereinafter called the "Airport") to be used by such parties as may be approved by the Port
Authority as provided therein; and

WHEREAS, the Lessee and the Sublessee entered into a Sublease Agreement
("Sublease"), dated as of May 27, 1997 for certain space in the premises as to which they
requested the consent of the Port Authority, and Genesco Inc. ("Guarantor") is and continues to
be the Guarantor of the Sublessee's obligation under the Sublease. The Port Authority, the
Lessee and the Sublessee executed a Consent to Sublease, dated as of June 25, 1907 (hereinafter
as the same has heretofore been and may hereafter be amended or supplemented, called the
"Consent"), relating to such Sublease; and

WHEREAS, in connection with a bankruptcy proceeding for Lids Corporation in the
United States Bankruptcy Court (District of Delaware), pursuant to an Order Authorizing Sale of
Assents Pursuant to Section 363 and Assumption and Assignment of Lease pursuant to Section
365 (the "Order"), dated April 12, 2001, the Sublessee was assigned all the rights and obligations
of Lids Corporation under the Sublease and pursuant to an Asset Purchase Agreement, dated as
of March 13, 2001, the Sublessee acquired all of the assets of Lids Corporation. By mistake, the
"Buyer" that was described in such Order and the "Buyer" that executed such Asset Purchase
Agreement was "Hat World Corporation" and not Hat World, Inc., the correct name for the
"Buyer"; and



WHEREAS, the Lessee and the Sublessee have requested the consent of the Port
Authority to a proposed amendment to the Sublease, providing among other things, for a
extension of the term, and certain other amendments and revisions to the Sublease, a copy of
which amendment is attached hereto, herby made a part hereof and hereinafter called the "Fourth
Amendment to Sublease";

WHEREAS, the Lessee and the Sublessee request the consent of the Port Authority to the
proposed Fourth Amendment to Sublease and the Port Authority is willing to provide its consent
to same, subject to the terms and conditions of this Supplemental Agreement;

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

The Port Authority hereby consents to the Fourth Amendment to Sublease.

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

3. The Consent and the Sublease are subject to the requirements of the
United States Department of Transportation's regulations, 49 CFR Part 23. The Sublessee
agrees that it will not discriminate against any business owner because of the owner's race, color,
national origin, or sex in connection with the award or performance of any concession agreement
or any management contract, or subcontract, purchase or lease agreement or other agreement
covered by 49 CFR Part 23. The Sublessee agrees to include the above statements in any
subsequent concession agreement or contract covered by 49 CFR Part 23 that it enters and cause
those businesses to similarly include the statements in further agreement. Further, the Sublessee
agrees to comply with the terms and provisions of Schedule G, attached hereto and hereto made
a part hereof and of the Consent.

4. Labor Hannony at the Airport

(a) General, In connection with its operations at the Airport under the Consent to
Sublease, the Sublessee shall serve the public interest by promoting labor harmony, it being
acknowledged that strikes, picketing, or boycotts may disrupt the efficient operation of the
Tenninal. The Sublessee recognizes the essential benefit to have continued and full operation of
the Airport as a whole and the Terminal as a transportation center. The Sublessee shall
immediately give oral notice to the Port Authority (to be followed reasonably promptly by
written notices and reports) of any and all impending or existing labor-related disruptions and the
progress thereof.

If any type of strike, picketing, boycott or other labor-related disruption is directed
against the Sublessee at the Terminal, or against its operations thereat pursuant to the Consent,
which in the opinion of the Port Authority (i) physically interferes with the operation of the
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Airport, the Terminal or the Space, or (ii) physically interferes with public access between the
Space and any portion of the Tenninal or the Airport, or (iii) physically interferes with the
operations of other operators at the Airport or the Terminal, or (iv) presents a danger to the
health and safety of users of the Airport or the Terminal, including persons employed thereat or
members of the public, the Port Authority shall have the right at any time during the continuance
thereof to take such actions as the Port Authority may deem appropriate including, without
limitation, revocation of the Consent.

(b) Labor peace agreement. The Sublessee represents that, prior to or upon entering
into this Agreement, it has delivered to the Port Authority evidence of a signed labor peace
agreement, in the form attached hereto as Exhibit X or, in the event Exhibit X is inapplicable,
then a signed officer's certification to such effect on the required form provided by the Port
Authority.

(c) Employee Retention. If the Sublessee's concession at the Space is of the same
type (i.e., food, retail, news/gifts or duty-free concession) as that of the immediately preceding
concession operator at the Space (the "_Predecessor Concession"), the Sublessee agrees to offer
continued employment for a minimum period of ninety (90) days, unless there is just cause to
terminate employment sooner, to employees of the Predecessor Concession who have been or
will be displaced by cessation of the operations of the Predecessor Concession and who wish to
work for the Sublessee at the Space. The foregoing requirement shall be subject to the
Sublessee's commercially reasonable determination that fewer employees are required at the
Space than were required by the Predecessor Concession; except, however, that the Sublessee
shall retain such staff as is deemed commercially reasonable on the basis of seniority with the
Predecessor Concession at the premises. The Port Authority shall have the right to demand from
the Sublessee documentation of the name, date of hire, and employment occupation classification
of all employees covered by this provision. In the event the Sublessee fails to comply with this
provision, the Port Authority have the right at any time during the continuance thereof to take
such actions as the Port Authority may deem appropriate including, without limitation,
revocation of the Consent.

(d) Applicability of Provision. The provisions of this section shall apply to
concession operators which employ ten (10) or more persons at the Space.

5,	 The Lessee and the Sublessee acknowledge and agree that, in the event the Port
Authority exercises its right to revoke or terminate the Consent for any reason other than
"without cause", the Lessee and the Sublessee shall be obligated to pay to the Port Authority an
amount equal to all costs and expenses, if any, reasonably incurred by the Port Authority in
connection with such revocation or termination, including without limitation any re-entry,
regaining or resumption of possession, collecting all amounts due to the Port Authority, the
restoration of any space which may be used and occupied under the Consent (on failure of the
Lessee or the Sublessee to have it restored), preparing such space for use by a succeeding
sublessee, the care and maintenance of such space during any period of non-use of the space, the
foregoing to include, without limitation, personnel costs and legal expenses (including but not
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limited to the cost to the Port Authority of in-house legal services), repairing and altering the
space and putting the space in order (such as but not limited to cleaning and decorating the
same).

6.	 The Lessee and the Sublessee acknowledge and agree that, in the event that upon
conducting an examination and audit the Port Authority determines that unpaid amounts are due
to the Port Authority by the Sublessee, the Sublessee shall be obligated, and hereby agrees, to
pay to the Port Authority a service charge in the amount of five percent (5%) of each amount
determined by the Port Authority audit findings to be unpaid. Each such service charge shall be
payable immediately upon demand (by notice, bill or otherwise) made at any time therefor by the
Port Authority. Such service charge(s) shall be exclusive of, and in addition to, any and all other
moneys or amounts due to the Port Authority by the Sublessee under the Consent or otherwise.
No acceptance by the Port Authority of payment of any unpaid amount or of any unpaid service
charge shall be deemed a waiver of the right of the Port Authority to payment of any late
charge(s) or other service charge(s) payable under the provisions of this paragraph with respect
to such unpaid amount. Each such service charge shall be and become fees, recoverable by the
Port Authority in the same manner and with like remedies as if it were originally a part of the
fees to be paid hereunder. Nothing in this paragraph is intended to, or shall be deemed to, affect,
alter, modify or diminish in any way (i) any rights of the Port Authority under the Consent,
including, without limitation, the Port Authority's rights to revoke the Consent or (ii) any
obligations of the Sublessee under the Consent.

7. The Sublessee waives its right to trial by jury in any summary proceeding or
action that may hereafter be instituted by the Port Authority against the Sublessee in respect of
the Space (as defined in the Consent) and/or in any action that may be brought by the Port
Authority to recover fees, damages, or other sums due and owing under the Consent. The
Sublessee specifically agrees that it shall not interpose any claims as counterclaims in any
summary proceeding or action for non-payment of rents, fees or other amounts which may be
brought by the Port Authority unless such claims would be deemed waived if not so interposed.

8. The Lessee and the Sublessee represent and warrant that no broker has been
concemed 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 and the
Sublessee shall indemnify and save harmless the Port Authority of and from all claims for
commission or brokerage made by any and all persons, firms or corporations whatsoever for
services in connection with the negotiation and execution of this Supplemental Agreement.

9. The Consent and any claim, dispute or controversy arising out of under or related
to the Consent shall be govemed by, interpreted and construed in accordance with the laws of the
State of New York, without regard to choice of law principles.

10. Neither the Commissioners of the Port Authority nor any of them, or any officer,
agent or employee thereof, shall be charged personally by the Sublessee or Lessee with any
liability, or held liable to the Sublessee or Lessee, under any term or provision of this
Supplement, or because of its execution or attempted execution, or because of any breach
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thereof. The Sublessee and the Lessee agree that no representations or warranties with respect to
this Supplement shall be binding upon the Port Authority unless expressed in writing herein.

11. This Supplemental Agreement, together with the Consent (to which it is
supplementary) constitutes the entire agreement between the Port Authority, the Lessee and the
Sublessee 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, the Lessee
and the Sublessee. The Lessee and the Sublessee agree that no representations or warranties
shall be binding upon the Port Authority unless expressed in writing in the Consent or this
Supplemental Agreement.

12. By its consenting signature below, the Guarantor acknowledges and agrees that it
unconditionally guarantees the payment and performance obligation under the Consent, as
hereby amended.
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A TTT'C^T.

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

ATTEST.

Secretary

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By I" -
D;nid Kaean

(Title)	 Assistant Direenu
®usinesc Ptt) rdi, s Pe Airport Development

MARKETPLACE LAGUARDIA

LIMITED PARTNERSHIP

B	 arket lace LaG ardia, Inc., General
artne

Bw

PrintNamc?« 'jl ®• A C C; d %.'

(Title)	 President
(Corporate Seal)

ATTEST:

ecretary

"`'-Agreed to and accepted
as of July 10, 2010:

Genesco, Inc., Guarantor

By:	

^
(Tit le

e)

	) ^ fl):	 " f"'
W Authori ty Use Only_

s to	 Approval as to
 .Form:

i^
MLG/hnmw

HAT WORLD, INC.

By

Print Name K

/
kh^j(W-D t[ It1^c d.n1^

(Title)`^7 	 TP°e%
(Corporate Seal)

r,
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FOURTH AMENDMENT TO SUBLEASE

This instrument (die "Fourth Amendment') is qne Fourth Amendment to a Sublease dated
May 27, 1997, as amended by that certain First Sublease Amendment dated July 6, 1995, that
certain Amended and Restated Second Amendment to Sublease dated as of June 29, 2002 and
that certain Third Amendment to Sublease dated as of August 19, 2005 (as amended, the
"Sublease"), of certain premises located in the Central Terminal Building at LaGuardia Airport
between AlarketPlace LaGuardia Limited Partnership, a Delaware limited partnership
("Landlord") and Hat World, Inc,, a MimMSeta corporation, successor-in-interest to Lids
Corporation, dfbia Lids ("Tenant").

Tenant has requested and Landlord has agreed to extend (lie Tenu of the Sublease with
respect to Location CSARS, and to make certain other amendments to the Sublease, all on fire
terms and conditions set forth herein. Terms not otherwise defined herein shall have the
meanings ascribed to them in the Sublease.

NOW, THEREFORE, in consideration of the mutual undertakings of the parties under
this Fourth Amendment and the Sublease, the parties hereby agree as follows;

1.	 Basic Data: Term. Section 1.1 of the Sublease is hereby amended such that the
definition of Term is deleted in its entirety and is amended to add the following new definitions:

CSARS Term	 Sixteen (16) years, beginning on July 1, 1997 and ending
on June 30, 2013.

DR 10'tenn	 Thirleen (13) ycatx, beginning on July 1, 1997 and
ending oil 	 30, 2010.

Tent:	 With respeel to Location CSARS, "Tenn" shall Bream tile.
CSARS Term and wilb respect to Location DRIO,
"Tenn" shall mean the DR10 Tenu.

2. Basic Data; Fixed Minimum Rent. Commencing as Of J1.113' 1, 2010, Section L1
of the Sublease is hereby amended such that the definition of CSARS Fixed Mininium Rent is
deleted in its entirety and is amended to read as follows:

CSARS Fixed Minims m Rent: 	 2.a.	 per year, payable in installments of	 per

3. Basic Data; Percentage Rent. Commencing as of July 1, 2010, Section I.1 of the
Sublease is hereby amended such that the definitions of CSARS Percentage Rental Rate and
CSARS Percentage Rent Breakpoint are deleted in their entirety and such Section is amended to
add the folloxving new definitions:

CSARS Percentage Rental Rate:	 2.a.

CSARS Percentage Rem Breakpoint:
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4.	 Basic Data: Addresses. Commencing as of July 1, 2010, Section 1.1 of the
Sublease is hereby amended Stich that the definitions of Landlord's Address, Landlord's Counsel
and Tenant's Address are deleted in their entirety and such Section is amended to add the
following new definitions:

Landlord's Addicss: One Wells Avenue
Newton, MA 02459
Aaw President

Landlord's Counsel:	 DLA Piper LLP (US)
33 Arch Street, 261h Plow
Boston, MassachuseUS 02110
Antenna : Anita,& Ag,-^ianian

Tenant's Address; 	 Hat World, lne.
1415 Murfreesboro Road
Suite 622, Aun: Lcgal Department
Nashville IN 37217

5.	 Notices. Section 16.3 of the Sublease is hereby amended to add the follolving:

Landlord agrees to send a copy of any notice seal to Tenant in accordance wilt the tents of this
Section to:

Hat World, Ltc.
Alm: Scott Molander, Real Estate VP
7555 Woodland Avenue
hidianapolis IN 46275

and a copy of any invoices or billing inquiries to:

Hat Woj Id, hrc.
Atm: Lease Accounting

1415 Murfreesboro Road
Nashville TN 37217

6. RCI3rese tatirnns of the Parties, Landlord and Tenant each hereby represent and
WMTant, as of the date of this Fourth Amendment, that, to its actual knowledge, the other party is
not in default of its obligations under the sublease.

7. Ratification of Lease. As modified and extended hereby, the Sublease is ratified
and corntirmed and shall remain in full fo rce and efleet. This Fourth Amendment shall inuro to
the benefit of and be binding upon Landlord and Tennant and their respective successors and
assigns. This Fourth Amendment shall not take effect without the prior written consent of the
Port Authority, except Tenant agrees that during any period 131'ior to receipt of such consent it
Will perform all Of its obligations hereunder as finlly as if SUCK Fourth Amendment was in effect
during such period.

[The remainder of this page is intentionally blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Third Sublease Amendment, to be
executed under seal as of this 30th day of June, 2010.

LANDLORD:	 MarketPlnce LaGuardia Limited Partnership

TENANT:

ICY' Mat Wi 
j^

, ce I^a ypi—dip, Inc., its general
i/ 	 parts t^ ^} ^ ^ t h1	 I	 ,.

By:	 i; v
o. Mtcl-

j

Its:	 (> ,r r.r 1 w\.r .,^

Hereunto duly authorized

Hat World, Ise.

Name: Matthew N. Johnswt
Its: CltiefFinancial Officer — Genesco
Branded Group

Hereunto duly authorized
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REAFFIRMATION OF GUARANTY

The undersigned, as guarantor of Tenant's obligations under the Sublease pursuant to that certain
Guaranty dated October 31, 2005 (the "Guaranty") and as of the date of the Fourtli Amendment,
hereby (a) consents to the Fou rth Amendment; (b) ratifies the Guaranty; (c) confirms that the
Guaranty remains in full force and effect; and (d) agrees that the Guaranty includes, without
limitation; all of Tenant's obligations under the Sublease, as amended by the Fourth Amendment.

' Geuesco Inc.
/

Nan : ,Tames S. Guhui
Its: Senior Vice President of Finance/Chief

Financial Officer
Hereunto duly authorized
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SCHEDULE G

AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE (ACDBE)
PARTICIPATION

In accordance with regulations of the US Department of Transportation 49 CFR Part 23,
the Port Authority has implemented an Airport Concession Disadvantaged Business
Enterprise (ACDBE) program under which qualified firms may have the opportunity to
operate an airport business. The Port Authority has established an ACDBE participation
goal, as measured by the total estimated annual gross receipts for the overall concession
program. The goal is modified from time to time and posted on the Port Authority's
website: www.panynj.gov .

The overall ACDBE goal is a key element of the Port Authority's concession program
and Concessionaire shall take all necessary and reasonable steps to comply with the
requirements of the Port Authority's ACDBE program. The Concessionaire commits to
making good faith efforts to achieve the ACDBE goal. Pursuant to 49 CFR 23.25 (f),
ACDBE participation must be, to the greatest extent practicable, in the form of direct
ownership, management and operation of the concession or the ownership, management
and operation of specific concession locations through subleases. The Port Authority will
also consider participation through joint ventures in which ACDBEs control a distinct
portion of the joint venture business and/or purchase of goods and services from
ACDBEs. In connection with the aforesaid good faith efforts, as to those matters
contracted out by the Concessionaire in its performance of this agreement, the
Concessionaire shall use, to the maximum extent feasible and consistent with the
Concessionaire's exercise of good business judgment including without limit the
consideration of cost competitiveness, a good faith effort to meet the Port Authority's
goals. Information regarding specific good faith steps can be found in the Port
Authority's ACDBE Program located on its above-referenced website. In addition, the
Concessionaire shall keep such records as shall enable the Port Authority to comply with
its obligations under 49 CFR Part 23 regarding efforts to offer opportunities to ACDBEs.

Qualification as an ACDBE

To qualify as an ACDBE, the firm must meet the definition set forth below and be
certified by the New York State or New Jersey Uniform Certification Program (UCP).
The New York State UCP directory is available on-line at www,nysucpnet and the New
Jersey UCP at www.njuco.net .

An ACDBE must be a small business concern whose average annual receipts for the
preceding three (3) fiscal years does not exceed $47.78 million and it must be (a) at least
fifty-one percent (51 %) owned and controlled by one or more socially and economically
disadvantaged individuals, or in the case of any publicly owned business, at least fifty-
one percent (51 %) of the stock is owned by one or more socially and economically
disadvantaged individuals; and (b) whose management and daily business operations are
controlled by one or more of the socially or economically disadvantaged individuals who
own it. The personal net worth standard used in determining eligibility for purposes of
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part 23 is $750,000

The ACDBE may, if other qualifications are met, be a franchisee of a franchisor. An
airport concession is a for-profit business enterprise, located on an airport, which is
subject to the Code of Federal Regulations 49 Part 23, subpart F, that is engaged in the
sale of consumer goods or services to the public under an agreement with the sponsor,
another concessionaire, or the owner or operator of a terminal, if other than the sponsor.
The Port Authority makes a rebuttable presumption that individuals in the following
groups who are citizens of the United States or lawful permanent residents are "socially
and economically disadvantaged":

a. Women;

b. Black Americans which includes persons having origins in any of the
Black racial groups of Africa;

C.	 Hispanic Americans which includes persons of Mexican, Puerto Rican,
Cuban, Central or South American, or other Spanish or Portuguese culture or origin,
regardless of race;

d. Native Americans which includes persons who are American Indians,
Eskimos, Aleuts or Native Hawaiians;

e. Asian-Pacific Americans which includes persons whose origins are from
Japan, China, Taiwan, Korea, Bunna (Myanmar), Vietnam, Laos, Cambodia
(Kampuchea), Thailand, Malaysia, Indonesia, the Philippines, Brunei, Samoa, Guam, the
U.S. Trust Territories of the Pacific Islands (Republic of Palau), the Commonwealth
Northern Marianas Islands, Macao, Fiji, Tonga, Kiribati, Juvalu, Nauru, Federated States
of Micronesia or Hong Kong;

f. Asian-Indian Americans which includes persons whose origins are from
India, Pakistan, Bangladesh, Bhutan, Maldives Islands, Nepal and Sri Lanka; and

g. Members of other groups, or other individuals, found to be economically
and socially disadvantaged by the Small Business Administration under Section. °(a) of
the Small Business Act, as amended (15 U.S.C. Section 637(a)).

Other individuals may be found to be socially and economically disadvantaged on a case-
by-case basis. For example, a disabled Vietnam veteran, an Appalachian white male, or
another person may claim to be disadvantaged. If such individual requests that his or her
firm be certified as ACDBE, the Port Authority, as a certifying partner in the New York
State and New Jersey UCPs will determine whether the individual is socially or
economically disadvantaged under the criteria established by the Federal Government.
These owners must demonstrate that their disadvantaged status arose fi-om individual
circumstances, rather than by virtue of membership in a group.

1. Certification of ACDBEs hereunder shall be made by the New York State or New
Jersey UCP. If Concessionaire wishes to utilize a finn not listed in the UCP
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directories but which the Concessionaire believes should be certified as an ACDBE,
that firm shall submit to the Port Authority a written request for a determination that
the firm is eligible for certification. This shall be done by completing and forwarding
such forms as may be required under 49 CFR Part 23. All such requests shall be in
writing, addressed to Lash Green, Director, Office of Business and Job Opportunity,
The Port Authority of New York and New Jersey, 233 Park Avenue South, 4th Floor,
New York, New York 10003 or such other address as the Port Authority may
designate from time to time. Contact OBJOcert@panyni.gov  for inquiries or
assistance.

General

In the event the signatory to this agreement is a Port Authority permittee, the term
Concessionaire shall mean the Permittee herein. In the event the signatory to this
agreement is a Port Authority lessee, the term Concessionaire shall mean the Lessee
herein. In the event the signatory to this agreement is a Sublessee of a Port Authority
Lessee, the tern Concessionaire shall mean the Sublessee herein.

For the Port Authority
Initialed:

For the Lessee

For the Sublessee
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FOR THE COMPANY:
HAT WORLD, INC.

FOR THE UNION:
[Insert Name of Labor Organization]

MSIA VOM

DA DATE:

EXHIBIT X

EVIDENCE OF SIGNED LABOR PEACE AGREEMENT

HAT WORLD, INC. (the "Company") has complied with Board Resolution "All airports —
Labor Harmony Policy" passed October 18, 2007, which stipulates that the Company must sign a
Labor Peace Agreement with a labor organization that seeks to represent the Company's
employees and that contains provisions under which the labor organization and its members
agree to refrain from engaging in any picketing, work stoppages, boycotts or any other economic
interference with the Company's operations.

^rm=
For the Port Authority

Initialed:

A,3^4

For the Sublessee

For the Lessee



Form - All-Purpose Ack. N.Y. (rev 114!2000)

For the Port Authority

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the j(,ŷ  day of^cc^ rin the ear 201	 fore me, the undersigned, a Notary
Public in and for said state, personally appeared vi 	 ["o M h
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

(notarial sea] and stamp)
MICHAEL F. SCHMIDT

Notary No. Pub l ic, 
SCO118149 w York

C	
Qualified in New York County

For MarketPlace LaGuardia Limited Partnership mission Expires November 1, 20

STATE OF ("l A SS	 )
ss.

COUNTY OF R % ck&Pse,^ )

On the 25	 day of Oe^¢ in the year 2011, before me, the undersigned, a Notary
Public in and for said state, personally appeared ep "k 0. hd.c Gri n
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

MARGARITA DELVALLE-AVILA 	 (notarial seal and stamp)

I

, r	 Notary Public
Commonwealth of Massachusetts

My Commission Expires
October b, 2017
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For Hat World, Inc.

STATE OF rJL" b'?-^-	 )

ss.

COUNTY OF 6pilrt ^ct^ )

On the 16 t1L day of S,4La-- in the year 2011, before me, the undersigned, a Notary
Public in and for said state, personally appeared PR fV,.aO 1i ^3- co LA °anl_
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their capacity(ics), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

For Genesco Inc.

STATE OF NEW-Y RK )

^c^5ell	 ) ss.

COUNTY OF NBW-Y - )

STATE
OF

TENNESSEE

NOTARY fh
PUBLIC	 C

.1YG `p

On the 134L day of ,J,L, in the year 2011, before me, the undersigned, a Notary
Public in and for said state, personally appeared 	 j. (iui ,	 ,
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose names) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/ber/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

7

(nota> ali soa},And, stamp)

STATE
OF

' TEN. =SC EE
.r,'•. NOTARY

^^. PUBLIC
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THIS AGREEMENT SHALL NOT BE BINDING ON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY

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

AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY

Port Authority Agreement No. AGA-401
Supplement No. 2
LaGuardia Airport

THIS SUPPLEMENTAL AGREEMENT, effective as of December 31, 2007
(hereinafter called the "Effective Date"), by and among THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY (hereinafter called the 'Port Authority"), MARKETPLACE
LAGUARDIA LIMITED PARTNERSHIP (hereinafter called the "Lessee") and SUNGLASS
HUT TRADING, LLC (successor by merger to Sunglass Hut Trading Corporation) (hereinafter
called the "Sublessee"), a Delaware limited liability company with an office and place of
business at 4000 Luxottica Place, Mason, Ohio 45040.

WITNESSETH, That:

WHEREAS, by an agreement of lease dated September 19, 1994, bearing Port
Authority Lease No. AGA-317 (said agreement of lease, as heretofore and hereafter
supplemented and amended being hereinafter called the "Lease"), the Port Authority leased to
Marketplace LaGuardia Limited Partnership certain areas in the Central Terminal Building
(hereinafter called the "Terminal") including those in its passenger concourses, its Center Section
and its East and West Wings (hereinafter collectively referred to as the "premises") at LaGuardia
Airport (hereinafter called the "Airport") to be used by such parties as may be approved by the
Port Authority as provided therein; and

WHEREAS, the Lessee and Sunglass Hut Trading Corporation entered into a
sublease agreement, dated as of January 12, 1996, and

WHEREAS, heretofore and as of April 4, 1996, the Port Authority, the Lessee and
Sunglass Hut Trading Corporation entered into a consent to sublease agreement (hereinafter
called the "Consent to Sublease"), pursuant to which the Port Authority granted its consent for
the operation of a store for the sale at retail of goods/services (hereinafter called the "Sublease
Agreement") entered into between the Lessee and Sunglass Hut Trading Corporation covering
portions of the premises under the Lease (such portion being hereinafter called the "Space"); and

WHEREAS, the Lessee and Sunglass Hut Trading Corporation entered into a First
Sublease Amendment, dated May 30, 2003, (hereinafter called the "First Sublease Amendment")
consented to by the Port Authority in Supplement No. 1 to the Consent to Sublease; and
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WHEREAS, Sunglass Hut Trading Corporation merged with and into the
Sublessee, effective December 29, 2007, with Sublessee being the surviving entity and with
Luxottica U.S. Holdings Corp., a Delaware corporation, being the sole member of the Sublessee;
and

WHEREAS, the Lessee and the Sublessee have requested the consent of the Port
Authority to a proposed Second Sublease Amendment, dated December 14, 2007, providing,
among other things, for an extension of the sublease, and improvements to the Space, a copy of
which is attached hereto and made a part hereof (hereinafter called the "Second Sublease
Amendment");

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

The Port Authority hereby consents to the Second Sublease Amendment.

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

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

4. This Consent is subject to the requirements of the United States Department of
Transportation's regulations, 49 CFR Part 23. The Sublessee agrees that it will not discriminate
against any business owner because of the owner's race, color, national origin, or sex in
connection with the award or performance of any concession agreement or any management
contract, or subcontract, purchase or lease agreement or other agreement covered by 49 CFR Part
23. The Sublessee agrees to include the above statements in any subsequent concession
agreement or contract covered by 49 CFR Part 23 that it enters and cause those businesses to
similarly include the statements in further agreement. Further, the Sublessee agrees to comply
with the terms and provisions of Schedule G, attached hereto and hereto made a part hereof.

Labor Harmony at the Airport

(a) General. In connection with its operations at the Airport under the Consent to
Sublease, the Sublessee shall serve the public interest by promoting labor harmony, it being
acknowledged that strikes, picketing, or boycotts may disrupt the efficient operation of the Terminal.
The Sublessee recognizes the essential benefit to have continued and full operation of the Airport as
a whole and the Terminal as a transportation center. The Sublessee shall immediately give oral
notice to the Port Authority (to be followed reasonably promptly by written notices and reports) of

CSL- AGA-401 Supp#2	 Page 2



any and all impending or existing labor-related disruptions and the progress thereof.

If any type of strike, picketing, boycott or other labor-related disruption is
directed against the Sublessee at the Terminal, or against its operations thereat pursuant to the
Consent to Sublease, which in the opinion of the Port Authority (i) physically interferes with the
operation of the Airport, the Terminal or the Space, or (ii) physically interferes with public access
between the Space and any portion of the Terminal or the Airport, or (iii) physically interferes with
the operations of other operators at the Airport or the Terminal, or (iv) presents a danger to the health
and safety of users of the Airport or the Terminal, including persons employed thereat or members of
the public, the Port Authority shall have the right at anytime during the continuance thereof to take
such actions as the Port Authority may deem appropriate including, without limitation, revocation of
the Consent to Sublease.

(b) Labor peace agreement. The Sublessee represents that, prior to or upon
entering into this Supplemental Agreement to the Consent to Sublease, it has delivered to the Port
Authority evidence of a signed labor peace agreement, in the form attached hereto as Exhibit X, or,
if Exhibit X is inapplicable, a written notification from an officer of the Permittee on the Permittee I s
letterhead that no labor organization (as defined by 29 U.S.C. Section 152 (3)) has sought to
represent the employees of the Permittee at the Airport as of the date of such notification.

(c) Employee Retention. If the Sublessee's concession at the Space is of the
same type (i.e., food, retail, news/gifts or duty-free concession) as that of the immediately preceding
concession operator at the Space (the "Predecessor Concession"), the Sublessee agrees to offer
continued employment for a minimum period of ninety (90) days, unless there is just cause to
terminate employment sooner, to employees of the Predecessor Concession who have been or will be
displaced by cessation of the operations of the Predecessor Concession and who wish to work for the
Sublessee at the Space. The foregoing requirement shall be subject to the Sublessee's commercially
reasonable determination that fewer employees are required at the Space than were required by the
Predecessor Concession; except, however, that the Sublessee shall retain such staff as is deemed
commercially reasonable on the basis of seniority with the Predecessor Concession at the premises.
The Port Authority shall have the right to demand from the Sublessee documentation of the name,
date of hire, and employment occupation classification of all employees covered by this provision.
In the event the Sublessee fails to comply with this provision, the Port Authority have the right at any
time during the continuance thereof to take such actions as the Port Authority may deem appropriate
including, without limitation, revocation of the Consent to Sublease.

(d) Applicability of Provision. The provisions of this paragraph 5 shall apply to
concession operators which employ ten (10) or more persons at the Space.

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 and the Sublessee with any
liability or held liable to either of them under any term or condition of this Supplemental
Agreement, or because of its execution or attempted execution or because of any breach or
attempted or alleged breach thereof. The Lessee and the Sublessee agree that no representations
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or warranties with respect to this Supplemental Agreement shall be binding upon the Port
Authority unless expressed in writing herein.

7,	 This Supplemental Agreement, together with the Consent to Sublease (to which it
is supplementary) constitutes the entire agreement between the Port Authority, the Lessee and the
Sublessee 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, the Lessee
and the Sublessee. The Lessee and the Sublessee agree that no representations or warranties shall
be binding upon the Port Authority unless expressed in writing in the Sublease Agreement or this
Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority, the Lessee and the Sublessee have
executed these presents as of the date and year hereinabove written.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By^—^^
GC7;"tct(^ & Ctf re

(Title) /7554.	 }roat >P (2044-^

(Seal)

ATTEST:	 1	 MARKETPLACE LAGUARDIA LIMITED
PARTNERSHIP

ByQarkelpi)ce ^i d a Ir^c. eneral PartnerBy

By
Sec	 1^'

(Title) u^' ` ^'^ ^' `"^	 President
(Corporate Seal)

ATTEST:

Assistant Secretary

port Author Only	 -.
 as to	 Approval as to

Ters:	 Form:
jApprova:1

^led y 
MLGJminw

SUNGLASS IjUJeTRADING, LLC

By	
eve en on

(Title) Vice President meig^^er
(Corporate Seal)

D CC.
7.00'1
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EXHIBIT X

EVIDENCE OF SIGNED LABOR PEACE AGREEMENT

SUNGLASS HUT TRADING; LLC (the "Company") has complied with board Resolution "All
airports — Labor Harmony Policy" passed October 18, 2007, which stipulates that the Company
must sign a Labor Peace Agreement with a labor organization that seeks to represent the
Company's employees and that contains provisions under which the labor organization and its
members agree to refrain from engaging in any picketing, work stoppages, boycotts or any other
economic interference with the Company's operations.

FOR THE COMPANY:
	

FOR THE UNION:

SUNGLASS HUT TRADING, LLC
	

[Insert Name of Labor Organization]

BY:	 BY:

DA



SCHEDULE G

AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE (ACDBE)
PARTICIPATION

In accordance with regulations of the US Department of Transportation 49 CFR Part 23,
the Port Authority has implemented an Airport Concession Disadvantaged Business
Enterprise (ACDBE) program under which qualified firms may have the opportunity to
operate an airport business. The Port Authority has established an ACDBE participation
goal, as measured by the total estimated annual gross receipts for the overall concession
program. The goal is modified from time to time and posted on the Port Authority's
website: www.panyni.gov .

The overall ACDBE goal is a key element of the Port Authority's concession program
and Concessionaire shall take all necessary and reasonable steps to comply with the
requirements of the Port Authority's ACDBE program. The Concessionaire commits to
making good faith efforts to achieve the ACDBE goal. Pursuant to 49 CFR 23.25 (f),
ACDBE participation must be, to the greatest extent practicable, in the form of direct
ownership, management and operation of the concession or the ownership, management
and operation of specific concession locations through subleases. The Port Authority will
also consider participation through joint ventures in which ACDBES control a distinct
portion of the joint venture business and/or purchase of goods and services from
ACDBEs. In connection with the aforesaid good faith efforts, as to those matters
contracted out by the Concessionaire in its performance of this agreement, the
Concessionaire shall use, to the maximum extent feasible and consistent with the
Concessionaire's exercise of good business judgment including without limit the
consideration of cost competitiveness, a good faith effort to meet the Port Authority's
goals. Information regarding specific good faith steps can be found in the Port
Authority's ACDBE Program located on its above-referenced website. In addition, the
Concessionaire shall keep such records as shall enable the Port Authority to comply with
its obligations under 49 CFR Part 23 regarding efforts to offer opportunities to ACDBEs.

Qualification as an ACDBE

To qualify as an ACDBE, the firm must meet the definition set forth below and be
certified by the New York State or New Jersey Uniform Certification Program (UCP).
The New York State UCP directory is available on-line at www.nysucp.net and the New
Jersey UCP at www.niuco.net .

An ACDBE must be a small business concern whose average annual receipts for the
preceding three (3) fiscal years does not exceed $47.78 million and it must be (a) at least
fifty-one percent (51 %) owned and controlled by one or more socially and economically
disadvantaged individuals, or in the case of any publicly owned business, at least fifty-
one percent (51%) of the stock is owned by one or more socially and economically
disadvantaged individuals; and (b) whose management and daily business operations are
controlled by one or more of the socially or economically disadvantaged individuals who
own it. The personal net worth standard used in determining eligibility for purposes of

Page I of Schedule G (ACDBE)



part 23 is $750,000

The ACDBE may, if other qualifications are met, be a franchisee of a franchisor. An
airport concession is a for-profit business enterprise, located on an airport, which is
subject to the Code of Federal Regulations 49 Part 23, subpart F, that is engaged in the
sale of consumer goods or services to the public under an agreement with the sponsor,
another concessionaire, or the owner or operator of a terminal, if other than the sponsor.
The Port Authority makes a rebuttable presumption that individuals in the following
groups who are citizens of the United States or lawful permanent residents are "socially
and economically disadvantaged":

a. Women;

b. Black Americans which includes persons having origins in any of the
Black racial groups of Africa;

C.	 Hispanic Americans which includes persons of Mexican, Puerto Rican,
Cuban, Central or South American, or other Spanish or Portuguese culture or origin,
regardless of race;

d.	 Native Americans which includes persons who are American Indians,
Eskimos, Aleuts or Native Hawaiians;

C.	 Asian-Pacific Americans which includes persons whose origins are from
Japan, China, Taiwan, Korea, Burma (Myanmar), Vietnam, Laos, Cambodia
(Kampuchea), Thailand, Malaysia, Indonesia, the Philippines, Brunei, Samoa, Guam, the
U.S. Trust Territories of the Pacific Islands (Republic of Palau), the Commonwealth
Northern Marianas Islands, Macao, Fiji, Tonga, Kiribati, Juvalu, Nauru, Federated States
of Micronesia or Hong Kong;

f. Asian-Indian Americans which includes persons whose origins are from
India, Pakistan, Bangladesh, Bhutan, Maldives Islands, Nepal and Sri Lanka; and

g. Members of other groups, or other individuals, found to be economically
and socially disadvantaged by the Small Business Administration under Section 8(a) of
the Small Business Act, as amended (15 U.S.C. Section 637(a)).

Other individuals may be found to be socially and economically disadvantaged on a case-
by-case basis. For example, a disabled Vietnam veteran, an Appalachian white male, or
another person may claim to be disadvantaged. If such individual requests that his or her
firm be certified as ACDBE, the Port Authority, as a certifying partner in the New York
State and New Jersey UCPs will determine whether the individual is socially or
economically disadvantaged under the criteria established by the Federal Government.
These owners must demonstrate that their disadvantaged status arose from individual
circumstances, rather than by virtue of membership in a group.

Certification of ACDBEs hereunder shall be made by the New York State or New Jersey
UCP. If Concessionaire wishes to utilize a firm not listed in the UCP directories but
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which the Concessionaire believes should be certified as an ACDBE, that firm shall
submit to the Port Authority a written request for a determination that the firm is eligible
for certification. This shall be done by completing and forwarding such forms as may be
required under 49 CFR Part 23. All such requests shall be in writing, addressed to Lash
Green, Director, Office of Business and Job Opportunity, The Port Authority of New
York and New Jersey, 233 Park Avenue South, 4th Floor, New York, New York 10003
or such other address as the Port Authority may designate from time to time. Contact
OBJOcert(xpanyrrj.gov for inquiries or assistance.

General

In the event the signatory to this agreement is a Port Authority permittee, the term
Concessionaire shall mean the Permittee herein. In the event the signatory to this
agreement is a Port Authority lessee, the term Concessionaire shall mean the Lessee
herein.

bd-hA -,
For the Port Authority

Initialed:
. 
Gum= ^

For the Sublessee

^G E^
For the Lessee
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SECOND SUBLEASE A;IAIENDMENT

This instranaent (this "A AMendtnenl") is the Second Amendment to a Sublease dated
January 12, 1990, as amended b^ A that certain First Sublease Amendment dated May 30., 2003) (as
amended, the "Sublcase".) between AIarketPIace LaGuardia Limited I'srtanership
("Landlord") and Snn$lass I.Iut Triding Corporation ("'fenanr") for certain premiscS at the
Central Tennimal Building at LaGuardia Airport, New York City, New York, Temns eapimfi7cd
but not defined herein shall have the meanings given in the Sublease.

The parties have agreed that the Lenin of the Sublease .shall be extended and that certain
other modifications shall be made, as hereinafter provided.

Accordingly, in consideration of the mutt,d undertakings of the parties under Phis
Amendment and the Sublease, the parties hereby agree as follows:

L	 Basic Data; Term. Section 1.1 of the Sublease is hereby amended such than the
Tenn o ftltc Sublease shall expire on December 31 ; 2012.

2.	 Renovation of thc-Yi:errmi c_.s. By not latcrthan March 30, 2008 72natat shall, at its
sole cost and expense, perform a complete: renovation of the Premises ("Tenant's Work").
Tenant agrees that from and after the date hereof, its investment in Tenant's Work. shall be not
less than	 per square foot of the Premises. Tenant shall maintain the Premises in like-
now condition and assm-e (hot the Premises arc in it 	 tenantable and attractive condition
throughout the Term. Tenant's Work shrill be in accordance with the requirements ofSectiou
7.2, Section 7.4, Section 7.5, and Section 9.4 of the Sublease and Schedule B-2 attached berclo_

2.Tp^& ^sldres^s. Notwithstanding anything to the contruy in the Sublease, the
notice addresses for Landlord, Landlord's Counsel, and Tenant are as follows:

f.,andlord:	 One Wells Avenue
Newton, MA 02459
Atha: President

Landlord's	 DLA Piper U.S LLP
I-ounscl:	 33 Arch Strcct, 9- 6 0 ' fluor

Boston, MA 02110
Attn: Anita S. Agajanian

Tenant;	 Sunglhnss L:lut Trading Corporation
4000 Luxottica Place
Mason, 01-145040
Attu: Lease Administration

130snw69566.2



Willi a copy of default notices to:

Suuglass Hot'1"rading Co,ptnatiou
4000 Luxottica Place.
Mason, 011 X15040
Attu: Scnior tr ice President, Real Estate

4. kideraruty by Tenant. Section 11.1 of the Sublease is hereby amended such that

in the second line of the first paragraph alter the words "find those in privity of estate with

Landlord," the following words are added:

"the Port Authority, the Commissioners, employees, representatives, directors and officers of the
1'nrt Authority , and the City of New York"

5. InsurancePoliey Reguircineiita: Section 1 1.6 of the Sublease is hereby snnended

such that the first paragraph of the section is deleted in its entirety and is replaced with the

following riev paragraph:

The company or companies Meriting an y insurance which Tenant is required to take out
and maintain or cause to be taken out or nailtained pursoant to ;section 1.1, Section 11.3 and
Section I 1 A hereof as well as the lone, of such insurance shall at all times be nutlicot to Landlord's
and the Pon Authority's approval and ally such company or companies shall be becosed to (10

business, in New York. Each policy evidencing insurance required in Section 11.3(a) and Section
113(e) shall name Landlord (including Niarked'lace LaGuardia Limited Pa rtnership and
hdarketPlaee LaGuardia, Inc.), the Port Authority, all parties to bo named as additional insureds
pursuant to Section I.I hereof and such persons as are in privily of estate with Landlord (as may
be set forth in a notice, given froia lime to time b y Landlord) and Tenant are named as additional
insureds (collectively, "Insured Parties"), as tbcir respective interests appear, each with the Bane
effect as if separately insured and shall riko contain a provision by which the insurer agrees that
such policy shall not be cautcolal except after Helen = (30) days' written notice ua Landlord, tile: fort
Authority, and any person in privity of estalc Leith Landlord. Landlord shall have tine right to
chan ge the Insured L'arties from tints, to time! upon notice to Tenant, provi&d that at all times
Landlord, 'Tenon, and the )'oil shall be lnsured Pa rties. FACh such 110licy, or a
certificate tbcreof, shall be deposited with I.aodlord by Tenant pronlplty upon commcncenent of
'1'onant's olingaiion to procure the same. if-Tenant shall tail to perform any of its obligations
under Section 11,31 and Section 11.4, that in. addition to any otter ri g-fit or remedy of 1..andlord,
Landlord may perform (be s8tve and the cost thorcol,'shall ban deemed Additional Rental and shalt
be payable. upon Larndlord's demand. In the Cveil 'fenrmi carries limits of insurance higher that
those required under the teens o1' this Snblease, such higher limit„ shall bt appticablc to the
Tnsurad Parties in addition to Tenant.

6. Ratification of S ublease. As mollified and extended hereby, the Sublease is

ratified and confirmed find shall remain in full farce and effect This Amendment shall inure to

the benefit of and be binding upon Landlord and Tcriant and their respective successors and

assigns. This Amendment shall not take effect without the prior written consent of the Port
Autbority, except Tenant agrees that during any period prior to receipt of such consent it will

perform all of its obligations hereunder as flally as if such Amendment was in effect during such

period.

[The remainder of this page is intentionall y blank]
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IN WITNFESS W71EREOF, the parties hereto ha ve caused this Amendment ut be
executer!, under seal, dated as of the. 	 I	 of	 c-tnmC7CV , 2007.—. ^e

LANDLORD:	 Marlwtlllace L-v5'nardia Limited Partnership

T3V:	 arkei	 t' La .iu'rdia ]nc., its
rit„nt'ra	 ' LI 7 1 ^	 ^

Name

Its

Hereunto duly authorized

TENANT:	 SunglassF flit T:Corporation

By-

Name Steve BMW
Its	 Sr Vice Presk(Gnt

Hereunto duly authorized

REAFFIRMATION OF GUARANTY

The undersigned, sS guarantor of Tenth's obigations under the Subbase pursuant to that certain
Guaranty dated January 12. 1996 (the "Guaranty") and as of the date of the Second Sublease
Amendment, hereby (a) cnnSents to the Second Sublease Amendment; (b) consents to the first
SubleaseAmeudment dated May 30, 2002; (c) ratifies the Gnnanty; (d) contirms that the
Gnau•anty remaiuS in full force and effoct; and (c) agrees that the Guaranty includes, without
limitation, aii ol'Tenant's obligations under the Sublease as amended by the Amenahneut.

Vd' mss:	 ,,ONGLASS HOT INTERNATIONAL, INC.,

G2r.z to c	
=- T̂L^-- ----_.. _	

Vr

Natnc: _ ].r25^7>v S t l(--_	 --____. 13N,1
Namc:	 Ste" sott n—._.----- 4 —_
Title:	 Sr Vice Pres+denY

HOS'rPA693Gft2



Schedule B-2

Construction

Description of Landlord's Work and Tenant's Work

LaGuardia Airport
Central Terminal Building

Flushing, NY 11371

Reference is made to that certain print package entitled Tenant Design Manual (hereinafter "Tenant Design
Manual'), a copy of which has been furnished to the Tenant and all of the terms and provisions of which are
hereby incorporated herein in full by reference. Notice is hereby given to the Tenant that the terms and
provisions of this Schedule B-2 are general and approximate due to the varying physical characteristics of
the several premises comprising the Retail Area. The Tenant is advised to review the Tenant Design
Manual carefully in order to determine the particular construction details applicable to the demised
premises. It is understood and agreed that in the event of a conflict between the provisions of this Schedule
B-2 and the Tenant Design Manual, the provisions of this Schedule B-2 shall govern. In the event of any
discrepancy between Schedule B-2, the Tenant Design Manual and the plans and specifications as finally
approved by the Landlord and the Port Authority in any dispute between the Landlord and Tenant, the plans,
as finally approved, shall govern. At the time Tenant submits the plans and specifications for approval,
Tenant agrees to use good faith efforts to notify Landlord of any discrepancy of which Tenant has
knowledge, between Schedule 8-2, the Tenant Design Manual and the plans and specifications which
Tenant is submitting for approval.

DESCRIPTION OF EXISTING SERVICES,

A. ELECTRICAL SERVICE

A 480 volt, 3 phase, 3 wire service exists in the premises for the tenant's use. It is
the Tenant's responsibility to determine the adequacy of this existing service.'The Tenant is
responsible for the cost to increase the site of the electric service If necessary.

B. TELEPHONE SERVICE

The Tenant is responsible, for the installation of its tele phone service. The Tenant shall
make arrangements with and pay to the telephone company any charges imposed by the
telephone company for any work that affects the demised premises.

C. HVAC

The premises are served from an existing split systern, direct expansion air conditioning
unit. Us the Tenant's rosponsibility to evaluate this equipment and determine its suitability
for continued use. Any costs associated with any changes required by the Tonant to be
made to the equipment and system are the responsibility of the Tenant.

D. SPRINKLER

A sprinkler system is existing in the dernised premises. No modifications shall occur without
the written approval of the Landlord and the Landlord's Representative.

DEMISING WALLS

These walls are existing and consist of metal studs and gypsum board.



If.	 DESCRIPTION Or THE TENANT'S WORK

All other work required to complete and fully equip the demised premises shall be done by the
Tenant at the Tenant's sole cost and expense, and tho same shall be done as follows:

A.	 GENERAL CONDITIONS

Al l work dune by the Tenant in the demised premises shall be governed in all respects by,
and be subject to, the following:

The Port Authority of New York and New Jersey; and New York City Building
Requirements.

a. The detailed store plans for the completion of the demised premises must
be prepared under the supervision of a New York registered architect or
registered engineer. All plans including architectural, mechanical, electrical
and sign drawings shall have affixed thereto a State of New York
registration stamp.

b. Prior to submission of plans to (he applicable Building Department(s), the
Tenant's drawings must be submitted to the Landlord's Representative for
review in accordance with the procedure outlined in the Tenant Design
Manual. p lans will not be accepted by the applicable departments of (he
Port Authority and New York City Department of Buildings without the prior
approval of the Landlord's Representative, which approval shall verify only
that the drawings are complete and in compliance with the Tenant'
agreement with the Landlord, and shall not relieve the Tenant of file
obligation to conform to the requirements of the applicable Building
Department(s), State and all other applicable codes.

C,	 Plans for the Tenant's work shall be delivered to the Landlord's
Representative and reviewed as set forth in the Tonant Design Manual all
as if set forth herein.

The Tenant shall pot commence the Tenant's work until the Tenant has secured
the Landlord's written approval of all contractors to be used in performing the
Tenant's work and of the plans and specifications required to be submitted by the
Tenant to the Landlord. The Tenant's work shall be coordinated with the work being
done by the Landlord and/or other tenants of the Landlord in order that such work
will not interfere with nor delay the completion of work by [tie Landlord and/or other
tenants of the Landlord. The performance of the Tenants work shall cause no
interference whatsoever with the completion of the Landlord's work in the demised
premlees, nor in the remainder of the terminal.

3. The Tenant's work shall be performed in a first-class workmanlike manner and
shall be in good and usable condition at the date of completion thereof.

4. Compliance with Laws: All of the Tenant's work shall conform to applicable
statutes, ordinances, regulations, codes and to requirements of the Landlord's
insurance underwriters. The Landlord's approval of plans and specifications shall
not constitute an acknowledgement that work done in accordance therewith will so
conform, and the Tenant shall be solely responsible for corrections in the Tenant's
work required by any governmental agency or insurance underwriters. The Tenant
shall obtain and convey to the Landlord approvals from all agencies having
jurisdiction over matters relative to electrical, gas (if available), water, heating and
cooling, and telephone work, and shall secure its own building and occupancy
permits. The Landlord reserves the right to require changes in the Tenant's 'work



when necessary by reason of code requirements or directives of governmental
authorities having jurisdiction over the demised premises.

5. Approvals: No approval by the Landlord shall be valid unless the same be i n writing
and signed on behalf of the Landlord.

6. Insurance: Prior to commencement of the Tenant's work and until the last to occur
of (a) the completion of the Tenant's work, or (b) the Commencement Date, the
Tenant shall maintain, or cause to be maintained, casualty insurance in builder's
risk form, covering the Landlord, the Landlord's agents and beneficiaries, the
Landlord's Architect, the Landlord's contractor or subcontractors, the Tenant and
the Tenant's contractors as their interests may appear, against loss or damage by
fire, vandalism and malicious mischief, and such other risks as are customarily
covered by the so-called "extended coverage endorsement" upon all the Tenant's
work in place, and all materials, equipment, supplies, and temporary structures of
all kinds incident to the Tenant's work and builders' machinery, tools and
equipment, all while forming a part of, or contained in, such improvements or
temporary structures white on the demised premises or when adjacent thereto
while on malls, drives, sidewalks, streets or alleys, all in the full insurable value
thereof at all times by reputable Insurance companies licensed to do business in
the Slate of New York, In addition, the Tenant agrees to require all contractors and
subcontractors engaged in the performance of the Tenant's work to effect and
maintain and deliver to the Tenant and the Landlord certificates evidencing the
existence of, prior to the commencement of the Tenant's work and until the
completion thereof, the following insurance coverages:

a. Worker's Compensation Insurance — in accordance with the laws
of the State of New York, Including Employer's Liability Insurance,
to the limit of $1,000,000 each accident.

Comprehensive General Liability Insurance in the same form as
the Tenant is required to carry under the terms of the Sublease to
which this schedule is allachod, with minimum limits of liability of
$1,000A00 each Occurrence; $2,000,000 General Aggregate
Limit; $2,000,000 Products — Completed Operations Aggregate
Limit; $1,000,000 Personal and Advertising Liability; $50.000 Fire
Legal Liability; and $5,000 Medical Expenses Limit (each person);
or in such greater reasonable amounts as the Landlord may
hereafter from time to time advise the Tenant in writing. The Port
Authority and the Landlord shall be named as additional insureds,
and the policy will contain an endorsement whereby the insurer
agrees not to raise any defense Involving in any way the
Jurisdiction of the tribunal over the person of the Port Authority, its
Commissioners, officers, agents or employees, the governmental
nature or the Port Authority or the provisions of any statutes
respecting suits against the Port Authority. in addition, such
contractors and subcontractors shall carry an Excess Liability
policy In umbrella form with a minimum limit of liability of
$5,000,000.

C.	 Business Automobile Liability, including "non-owned and hired'
automobiles, with a combined single limit of $2,000,000.

Prior to the commencement of the Tenant's work, the Tenant shall
deliver to the Landlord's Representative certificates of ail required
insurance, and evidence or the payment of premiums thereon (and
certificates of renewal, and evidence of premium payments with
reference thereto, where appropriate). All such insurance shall
provide, and certificates thereof shall state, that the same is non-



cancellable and non-amendable wilhoul twenty (20) days' prior
written notice to the Landlord.

In any contract or undertaking which the Tenant may make with a contractor for
work in the demised premises, provision shall be made for dismissal from the job
of workmen whose work is, in the Landlord's (and, for this purpose, "the Landlord"
shall include a reference to the Landlord's Representative) reasonable judgement,
unskilled or otherwise objectionable, and any such workmen shall be discharged.
and the Tenant shall exonerate, indemnify and hold the Landlord (and lh Landlord's
Representative) harmless from any such loss, cost, damage or liability incurred by
reason of compliance with any such demand.

The Tenant shall use, and the Tenant shall require its contractor and
subcontractors to use, every legal effort to prevent work stoppages on the demised
premises or elsewhere in theTerminal, to the extent attributable to work being
performed on the demised premises, irrespective of the reason for any such
stoppage, in recognition of the fact that it is of the utmost importance to the
Landlord and all those occupying or to occupy space in the Terminal that there be
no interruption in the progress of the work and to that end, in the event that the
conduct or presence of any employee(s) of the Tenant or the Tenant's contractor(s)
or subcontractor(s) causes a labor dispute or work stoppage, the Tenant expressly
agrees to have such employee(s) immediately removed from the Terminal upon
the Landlord's request, and the Tenant's failure to do so shall constitute a default
under the lease. The tenant shall exonerate, indemnify and hold the Landlord (and
the Landlord's Representative) harmless from any loss, cost, damage or liability
incurred by reason of compliance with any such demand.

The Landlord's Contractor has included in his contract with all subcontractors the
following Harmony Clause, The Tenant will be required to include this clause in all
contracts with general and subcontractors so that there will be no interruption in the
process of work.

Harmony Clause

" There shall be no manifestations on the project of any dispute
between any labor organization and any Tenant contractor or
subcontractor, including but not limited to, any area standards
picketing against said contractor or subcontractor.

Should there be any manifestation of a labor dispute between any
Tenant contractor or subcontractor and any union, which results in
a stoppage of work on the part of said contractor or
subcontraclor's employees or the employees of any other
employer or supplier on the project or at the Terminal, which in the
sole -1 udgement of the Landlord will cause, or is likely to cause,
unreasonable delay in the progress of construction or operation of
any business at the Terminal, then upon written notice from the
Landlord, the Tenant shall have the obligation and the right to
declare the contractor or subcontractor in default of his contract.
and upon such notice, the Tenant shall have the right to take such
steps as are necessary to finish the uncompleted portion of the
work to be performed by the contractor or subcontractor.

GENERAL CONSTR UCTION

The Tenant shall perform all work necessary to prepare the demised premises for
opening for business and shall complywith the plan approval procedure outlined in
this Schedule B-2. The flnish work which the Tenant is to perform shall include, but
not be limited to, the following:



1.	 STOREFRONTS

a. The Tenant shall remove all existing finish materials at the
storefront, and replace them with any of the following approved
materials including stone, marble, granite, ceramic tae, wood or
metal.

b. The design of the storefront shall be in harmony with the other
stores of the Retail Area. In any event, the storefront shall be
subject to the prior approval of the Landlord's Representative.

C.	 The Tenant shall furnish and install all signs. All are subject to
approval of the Landlord and the Landlord's Representative.

	

2.	 CEILINGS

a. The Tenant shall replace the existing ceiling tiles in the premises
with new 2'x 2' legular edge acoustical ceiling tiles approved by
the Landlord and the Landlord's Representative.

b. The Tenant shall not hang anything from the ceiling grid system or
existing mechanical systems in the Terminal.

	

3.	 INTERIOR WALLS & PARTITIONS

a. The Tenant shall provide new paint and/or wallcovering throughout
the demised premises: All finishes shall be approved by the
Landlord and the Landlord's Representative.

b. All interior finish materials shall meet the flamespread
requirements of all applicable codes, ordinances and regulations.

	

4,	 TRASH nNCt RggRlSF1

a. The Tenant shall provide for an area for dry rubbish collection
containers within the demised promises.

b. The Tenant and the Tenant's contractors shall be totally
responsible during construction and fixhtring for their own trash
removal.

S.	 ELECTRICAL

a. The Tenant shall furnish and install all new lighting fixtures
throughout the dernised premises. All new fixtures are subject to
the approval of the Landlord and the Landlord's Representative,

b. The Tenant shall furnish and install all lighting limers, contactors,
controls, etc.

	

6.	 OTHER INTERIOR WORK

a.	 The Tenant shall furnish and install all store fixtures; same to be
new and at least equal in quality and design to fixtures used in
other better-grade, recently-opened stores of the Tenant or the



Tenants parent company. All fixtures to be subject to the approval
of the Landlord and the Landlord's Representalive, said approval
not to be unreasonably withheld or delayed provided same
conform to the foregoing.

MATERIALS

No materials used in connection with the Tenant's work in or about the
Terminal shall contain any asbestos or other hazardous or toxic materials
(collectively, "hazardous materials"). if the transportation, storage, use or
disposal of any hazardous materials anywhere on the Terminal associated
in any way with the Tenant's work results in any 1) contamination of the soil
or surface or groundwater or 2) loss or damage to person(s) or property,
then Tenant agrees to respond In accordance with the following paragraph:

Tenant agrees (i) to notify the Landlord immediately of any
contamination, loss or damage, (ii) after consultation and approval
by the Landlord, to clean up the contamination in full compliance
with all applicable statutes, regulations and standards, and (fit) to
indemnify, defend and hold Landlord harmless from and against
any claims, suits, causes of action, costs and fees, including
attorneys' fees, arising from or connected with any such
contamination, claim of contamination, loss or damage. This
provision shall survive the termination of the lease to which this
Schedule "134" is annexed. No consent or approval by the
Landlord shall in any way be construed as imposing upon Landlord
any liabilifyfor the means, methods, or manner of removal,
containment or other compliance with applicable law for and with
respect to the foregoing.

Tenant shall immediately notify Landlord upon Tenant's receipt of any
Inquiry, notice, or threat to give notice by any governmental authority or any
other third party with respect to any hazardous material.



For The Port Authority 1` Y & NJ

STATE OF NEW YORK.	 )
ss.

COUNTY OF NEW YORK

On the 3L,) ^~ day of^Tv	 in the year-2009-,before me, the undersigned, a Notary Public in and for
said state, personally appearc^ cca	 personally known to me or proved to
me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

--z

	

	 Z	 -s, .
(notarial sea and stamp

MICHAEL F. SCHMIDT
Notary Public, State of New York

No. 01SC6118149
Qualified in New York County 	 1

Commission Expires November 1, 20 r £^

For Marketplace LaGuardia Limited Partnership

STATE OF //(Gt53^'aCAC(Se:ffS	 )
) ss.

COUNTY OF /'YI,'olxlle s` ,K 	 )

On the -7,1A day of &e a,S'in the year 2009, before me, the undersigned, a Notary Public in and for
said state, personally appeared	 i	 e) , lVe fly P7r?	 personally known to me or proved to
me on the basis of satisfacto y evidence to be the indiv i dual(s) wbosc name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notalkaal	 p)
1OiftY PUBLIC

My commission expitesJune A 2011



For Sunglass Rut Trading, ?LLC

STATE OF C•/^i L	 )
) SS.

COUNTY OF G'/f/^ fn^1^	 )

On the	 u2	 day of ULy in the year 2009, before me, the undersigned, a Notary Public in and for
said state, personally appeared	 personally known to me or proved to
me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

ms
(notarial seal and stamp)

7d^. t65,	 R^. OSTERWISM
6,'0sa,-y PubQr r Stato of (Shfo

W Dym i&* n Expires E ;4-Aemb, r 2.F9, 2@qj,



THIS AGREEMENT SHALL, NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED BY
AN EXECUTIVE OFFICER THEREOF AND DELIVERED

TO THE LESSEE AND THE SUBLESSEE BY AN.AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

CONSENT TO SUBLEASE

Consent Agreement No. AGA-916
Port Authority Lease No. AGA-317
Facility - LaGuardia Airport

THIS CONSENT TO SUBLEASE AGREEMENT (hereinafter called the "Consent'),
made as of July 1, 2010, by and among THE PORT AUTHORITY OF NEW YORK AND NEW
JERSEY (hereinafter called the "Port Authority"), MARKETPLACE LAGUARDIA LIMITED
PARTNERSHIP (hereinafter called the "Lessee') and BOSTON CULINARY GROUP, INC.,
d/b/a Centerplate (hereinafter called the "Sublessee"), a corporation organized and existing under
the laws. of the State.of,Wisconsin with an office and place of business at 55 Cambridge
Parkway, Suite 200, Cambridge, Massachusetts 02142, whose representative is Joseph. H.
Armstrong.

WITNESSETH, That:

. WHEREAS, by an agreement of lease dated September 19, 1994, bearing Port Authority.
Lease No. AGA-317 (said agreement of lease, as heretofore and hereafter supplemented and
amended being hereinafter called the- "Lease"), the Port Authority leased to Marketplace
LaGuardia Limited Partnership certain areas in the Central Terminal Building (hereinafter called
the "Terminal") including those in its passenger concourses, its Center Section and its East and
West Wings (hereinafter collectively referred to as the "premises") at LaGuardia Airport
(hereinafter called the "Airport") to be used by such parties as may be approved by the Fort
Authority as provided therein; and

WHEREAS, the Lessee and the Sublessee have requested the consent of the Port
Authority to a proposed sublease agreement between the Lessee and the Sublessee, dated July 1,
2010, pursuant to which the Lessee has made available to the Sublessee a space in the premises
(sometimes hereinafter collectively called the "Space") upon which the Sublessee shall operate a
store, to provide for the sale at retail of the goods/services set forth therein, a copy of which
agreement is attached hereto, hereby made a part hereof and hereinafter called the "Sublease
Agreement";

WHEREAS, the applicable provisions of the Lease require, and the Sublease Agreement
provides, that the Sublease Agreement shall be subject and subordinate to the Lease as the same
may be amended, supplemented or extended and, further, that it shall not take effect without the

LGA-MLLP-M AGA-916



prior written consent of the Port Authority thereto embodied in an instrument signed by the Port
Authority;

WHEREAS, the Sublessee and the Lessee have requested the consent of the Port
Authority to the Sublease Agreement;

NOW, THEREFORE, for and in consideration of the covenants and mutual agreements
herein contained, the Port Authority, the Lessee and the Sublessee hereby agree, effective as of
July 1, 2010, as follows:

1. On the terms and conditions hereinafter set forth the Port Authority consents to
the Sublease Agreement.

2. Notwithstanding any provision of the Sublease Agreement to the contrary,
including but not limited to Sections 1.1 and 3.2: thereof, this Consent and the Sublease
Agreement shall terminate, without notice-to the Lessee or the Sublessee, on the day preceding
the date of expiration or-earlier termination of the Lease, or on such earlier date as the Lessee
and the Sublessee may agree upon (in those circumstances where the Lease. does not require the
consent of the Port Authority to such earlier termination); provided, however, that the Sublease
Agreement shall not terminate -in the event of the termination of the Lease prior to the expiration
of the term of the Sublease Agreement if the Port Authority shall notify the Sublessee and the
Lessee at or prior to such effective date of termination of the Lease that the Port Authority shall
and does assume the rights,and obligations of the Lessee thereunder from the date of such notice
and upon such notice the Sublessee shall be deemed to have fully attorned to the Port Authority,
all as more specifically set forth in the Lease. _ In the event of such termination, the Sublessee
shall cease its activities and operations at the Terminal, quit the Space and remove its property
and property for which it is responsible therefrom on or before the effective date of termination
of the Sublease Agreement.

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

4. (a) The Sublessee, in its operations under or in connection with the Sublease
Agreement, agrees to assume, observe, be bound by and comply with all the terms, provisions,
covenants and conditions of the Lease applicable thereto as if it were the Lessee under the Lease.

(b) All acts and omissions of the Sublessee (including but not limited to those
on or with respect to non-exclusive areas, if any) shall be deemed to be acts and omissions of the
Lessee under the Lease and, as between the Lessee and the Port Authority, the Lessee shall also
be severally responsible for said acts and omissions, including; but not limited to, the obligations
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of indemnification and repair. Accordingly, pursuant to the foregoing sentence, those acts or
omissions of the Sublessee which, if undertaken by the Lessee, would constitute a default or
breach under the Lease are subject to the application of Lease provisions which are relevant to
default and breach by the Lessee including, but not limited to, those provisions which may
provide Lessee with a grace period to cure a default and which may provide the Lessee an
opportunity to perform where fulfillment of its obligation requires activity over a period of time.

5. (a) Without in any way affecting the obligations of the Lessee under, the Lease
and under this Consent, and the obligations of the Sublessee with regard to the indemnification
provisions of the Lease, the Sublessee agrees to indemnify and hold harmless the Port Authority,
its Commissioners, officers, employees and representatives; from and against (and shall
reimburse the Port Authority for the Port Authority's costs and expenses including attorneys'
fees and other legal expenses, including the costs of its "in-house" legal staff as such costs are
determined by the Port Authority, incurred in connection with the defense of) all claims and
demands of third persons,- including but . notlimited to, claims and demands for death and
personal injuries or for property damages arising out of the interest of the Sublessee under the
Sublease Agreement, any default of the Sublessee in the performance or observance of any term
or provision hereof or outof the use, operation, control, or occupancy of the Space by the
Sublessee or by others with its consent or out of any of the acts or omissions of the Sublessee; its
officers, employees, contractors, agents, representatives, guests, invitees and business visitors on
said Space or out of any of the acts or omissions of the Sublessee, its officers, agents,
representatives, employees, members (if Sublessee is a limited liability entity, in their capacity as
members thereof), managers (if Sublessee is a limited liability entity, in their capacity as
managers thereof), and partners (if the Sublessee is a partnership) elsewhere at the Airport,
including claims and demands of the City of New York from which the Port Authority derives its
rights in the Airport, for indemnification arising by operation of law or through agreement of the
Port Authority with the said City.

(b) If so directed, the Sublessee shall at its own expense defend any suits
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, and it shall cause its insurers to agree not to,
without obtaining express advance permission from the General Counsel of the Port Authority,
raise any defense involving in any way the jurisdiction of the tribunal over the person of the Port
Authority, the immunity of the.Port Authority, its Commissioners, officers, agents or employees,
the governmental nature of the Port Authority,; or the provisions of any statutes respecting suits
against the Port Authority.

(c) Notwithstanding anything to the contrary stated herein, including but not
limited to the provisions of paragraph 6 herein, in any instance where the Sublessee's obligation
to indemnify and hold harmless the Port Authority under this Consent is inconsistent, in conflict
with or otherwise . different

,
from any obligation to indemnify the Port Authority under any

provision of the Lease (to which the Sublease Agreement is subordinate and .subject) which
requires the Lessee to cause its subtenants to indemnify the Port Authority, then the controlling
provisions shall be those which provide the broadest and most comprehensive indemnification of
the Port Authority.
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6. (a) - Neither this Consent nor anything contained herein shall constitute or be
deemed to constitute a consent to nor shall there be created an implication that there has been
consent to any enlargement or change in the rights, powers and privileges granted to the Lessee
under the Lease; nor consent to the granting or conferring of any rights, powers or privileges to
the Sublessee as may be provided under the Sublease Agreement if not granted to the Lessee
under the Lease, unless specifically set forth in this Consent, nor shall this Consent or anything
contained herein impair or affect any of the duties, liabilities, or obligations imposed on the
Lessee under the Lease.

(b) The Sublease Agreement is an agreement between the Lessee and the
Sublessee with respect to the various matters set forth therein. Neither this Consent nor anything
contained herein shall constitute an agreement between the Port Authority, the Lessee, or the
Sublessee that, except as expressly provided for in paragraph 2 herein under the circumstances
therein described and then only to the extent therein provided, the.provisions of the Sublease
Agreement shall apply and pertain as between them, it being understood that the terms,
provisions; covenants, conditions and agreements of the Lease shall, in all respects, be
controlling, effective and determinative.

(c) In the event of differences and inconsistencies between the terms of the
Sublease Agreement and the terms of the .Lease, the terms of the Lease shall control, it being the
intention of the Lessee and the Port Authority merely to permit the conduct of retail operations
by the Sublessee .to the extent permitted by the Lease, the Sublease Agreement and this Consent
and not to enlarge or otherwise. change the rights granted by the Lease. All of the terms,
provisions, covenants and conditions of the Lease shall be and remain in full force and effect, In
addition, in any case of difference or inconsistency between the provisions of this Consent and
those of the Sublease Agreement, this Consent shall be controlling. The specific mention of or
reference to the Lessee or the Port Authority in any part of the Sublease Agreement including,
without limitation thereto, any mention of any consent or approval of either the Port Authority or
the Lessee now or hereafter to be obtained, shall not be or be deemed to create an inference that
either the Port Authority or the Lessee has granted its consent or approval thereto or shall
hereafter grant its consent or approval thereto, or that the discretion of either.the Port Authority
or the Lessee as to any such consent or approval shall in anyway be affected or impaired. The
lack of any specific reference in any provision of the Sublease Agreement to the Port Authority's
or the Lessee's approval or consent shall not be deemed to imply that no such approval or
consent is required and the Lease shall, in all respects, be controlling, effective and
determinative.

(d) No provision of the Sublease Agreement including, but not limited to,
those imposing obligations on the Sublessee with respect to laws, rules; regulations, taxes,
assessments and liens, shall be construed as a submission or admission by the Port Authority that
the same could or does lawfully apply to the Port Authority, per shall the existence of any
provision of the Sublease Agreement covering actions which shall or may be undertaken by the
Sublessee including, but not limited to, construction on the Space, title to property, the right to
assign the Sublessee's interest in the Sublease Agreement, or, to further sublease the subject
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Space or any part thereof, and the right to perform services, be deemed to imply or infer that
either the Port Authority's or the Lessee's consent or approval thereto will be given or that the
discretion of either the Port Authority or the Lessee with respect thereto will in any way be
affected or impaired. Reference in this paragraph to specific matters and provisions contained in
the Sublease Agreement shall not be construed as indicating any limitation upon the rights of
either the Port Authority or the Lessee with respect to their respective discretion as to the
granting or withholding of approvals or consents as to other matters and provisions in the
Sublease Agreement which are not specifically referred to herein.

(e) It is hereby acknowledged and agreed by the Lessee and the Sublessee
that, except as -expressly provided in Section 1(e) of the Lease, the Port Authority has no
obligation 'under the Lease, this Consent or otherwise to pay, subsidize or in any manner
whatsoever finance, directly or indirectly, all or any portion of any amount of the Sublessee's
unamortized capital investment in the Space or at the premises. Any specific mention of or
reference in the Sublease Agreement to the Port Authority in connection with any paymenf or
other compensation to the Sublessee, upon termination of the Sublease Agreement or the Lease
or upon revocation of this Consent with or without cause, of any amount of the Sublessee's
unamortized capital investment in the Space or at the premises shall not be or be deemed to
create an obligation or inference of an obligation on the part of the Port Authority to either the
Sublessee or the Lessee to pay, subsidize or finance said unamortized capital investment, except
in the event of a termination under Section 1(e) of the Lease, in which event the Port Authority's
responsibility with respect to the Sublessee shall be strictly limited to the obligation expressly set
forth in such Section 1(e).

(f) Notwithstanding .anything to the contrary stated in the Sublease
Agreement, certain modifications to the Sublease shall be deemed to have been made thereto, as
follows, all of which shall supercede any provisions in the Sublease Agreement which are
inconsistent or conflict with such modifications:

(i) in the last paragraph of Section 5.6 of the Sublease Agreement, the
Port Authority shall not be bound by any confidentiality obligation undertaken by the
Lessee under the Sublease Agreement, it being understood that the Port Authority has the
right to apply whatever freedom of information policy is relevant under the
circumstances.

(ii) in the event the Sublease is assigned to a.^d assumed by the Port
Authority for any reason whatsoever, wherever the. Sublease requires or implies that the
Lessee shall provide the Sublessee with written notice of a monetary default and breach
and/or a grace period for payment obligations, the same shall not bind, apply to or be
enforceable against the Port Authority. Accordingly, the Port Authority shall not be
obligated to provide written notice to the Sublessee of a monetary default or breach, nor
shall the Subtenant be entitled to grace periods with respect to its payment obligations.
The foregoing shall be deemed to apply notwithstanding any provisions in the Sublease
Agreement to the contrary, e.g., Section 5.7 (entitled "Payment of Rental") and Article 14
(entitled "Default").
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(iii) in the event the Sublease Agreement is assigned to and assumed by
the Port Authority for whatever reason whatsoever, whenever the Sublease requires the
Lessee to be'reasonable, to not unreasonably withhold, delay or condition its consent or
approval; to use its reasonable efforts, to use best efforts, to provide reasonable notice of
inspections, or the like, the same shall not bind, apply to or be enforceable against the
Port Authority which, it is understood, shall be obligated in such instances only not to act
arbitrarily and capriciously.

(iv) Without limiting the generality of Section 10.2, entitled
"Electricity", the Lessee's responsibilities to provide connections and tie-ins for electrical
service, at Lessee's own cost and expense, shall be governed by the provisions of the
Lease.

(v) Notwithstanding anything to the contrary stated. in the Sublease
Agreement; the Sublessee shall not be entitled to any rental. abatements except those that
are consistent with Port Authority practice and/or policy applicable . to other
concessionaires at the Airport.

7. No changes or amendments to the Sublease Agreement nor any renewals or
extensions thereof shall be binding or effective upon either the Port Authority or the Lessee
unless the same have been approved in advance by the Port Authority and the Lessee in writing.
The Port Authority may at any time. and from time to time by notice to the Sublessee modify,
withdraw or amend any approval, direction, or designation given hereunder or pursuant hereto.

8. Anything contained in the Sublease Agreement or this Consent to the contrary
notwithstanding, nothing in the Sublease Agreement or this:.Consent shall be deemed to' imply
that the Sublessee has the right to make any alteration, demolition, installation, addition or
improvement to the premises or the Space, structural or non-structural, exterior or interior,
including without limitation the installation of any signs at the Airport, except pursuant to the
express written approval of the Port Authority and an approved Alteration Application which the
Lessee shall prepare and submit to the Port. Authority as more specifically provided in the Lease.

9. (a) The Port Authority shall have the right to separately revoke this Consent at
any time by the Port Authority, without cause, on thirty (30) days' notice to the Lessee and
Sublessee, as to any one or more of the spaces at the Terminal at which the Sublessee has
permission to operate, and no such revocation shall be deemed to affect the Lease or the
continuance thereof, but the Sublease Agreement as it applies to the space or spaces which are
the subject of revocation shall be terminated thereby.

(b) . In addition to all other rights of the Port Authority the Port Authority shall
have the right to separately revoke the permission granted hereunder without cause, on thirty
(30) days' notice, as to any one or more of the concession spaces and storage spaces at the
Terminal at which the Sublessee has permission to operate, in which event the Sublessee's
obligations with respect to the remaining concession and storage space(s) shall remain in effect.
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10. (a) Neither any assignment by the Lessee to the Port Authority of its interest
under the Sublease Agreement, nor the application or payment of security deposits to or for the
benefit of the Port Authority, nor any direction to the Sublessee to pay rent or other amounts to
the Port Authority, nor the payment thereof to and acceptance thereof by the Port Authority shall
constitute or denote an assumption by the Port Authority of any of the obligations of the Lessee,
under the Sublease Agreement.

(b) Without limiting the generality and notwithstanding the provisions of
paragraph 6(b) herein, the Sublessee and the Lessee further acknowledge and expressly agree
that the Port Authority shall have the right to enforce the Sublease Agreement directly against
the Sublessee, including but not limited to all insurance provisions thereof.

11. The Lessee and the Sublessee acknowledge and agree that, except 'as may be
specifically and expressly set forth in the Lease and subject to the terms and conditions of the
Lease, the Port Authority shall not be obligated to perform or furnish any services or utilities
whatsoever in connection with the Sublease Agreement or the use and occupancy of the Space
thereunder, including without limitation any obligation to provide or install or cause to be
provided or installed any meters or submeters. Without limiting the generality of the foregoing,
whenever the Port Authority undertakes pursuant to the Lease to sell, furnish and supply directly
to the Sublessee a particular service or utility (e., Section 41 of the. Lease), the Sublessee shall
take the same from the Port Authority and make payment directly to the Port Authority, as
required by the Lease, including but not limited to the payment as directed by the Port Authority
of any charge, fee or rent or increase thereof (or the portion thereof allocated by the Port
Authority to the Space or the operations therein) which any federal, state, municipal or other
governmental body, authority or agency or any public utility assesses, levies,, imposes, makes or
increases.

12. (a) In addition to the insurance required to be maintained by the Lessee under
the Lease, the Sublessee during the period the Sublease Agreement shall remain in effect shall in
its own name as insured and including the Port Authority and the Lessee as additional insureds
obtain, maintain and pay the premiums on a policy or policies of commercial .general liability
insurance, covering bodily injury, including death; products liability and property damage
liability, none of the foregoing to contain care, custody or control exclusions, the foregoing to,
provide for coverage in the limits set forth below. All the aforesaid policy or policies of
insurance shall also provide or contain an endorsement providing that the protection afforded the
Sublessee thereunder with respect to any claim or action against the Sublessee by a third person
shall pertain and apply with like effect with respect to any claim or action against the Sublessee
by the Port Authority.. or Lessee, or both, but such endorsement shall not limit, vary, change or
affect the protection afforded the Port Authority and Lessee as additional insureds. In addition,
the insurance required hereunder shall provide or contain an endorsement providing that the
protection afforded the Port Authority or Lessee, or both, thereunder as additional insureds with
respect to any claim or action against the Port Authority or Lessee, or both, by the Sublessee
shall be the same as the protection afforded the Sublessee thereunder with respect to any claim or
action against the Sublessee by a third person as if the Port Authority and Lessee were the named
insureds thereunder. Further, the said policy or policies of insurance shall also provide or
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contain a contractual liability endorsement covering the obligations assumed by the Sublessee
under subparagraphs (a) and (b) hereof.

Minimum Limit.
Commercial General Liability:	 $2,000,000

Combined single limit per occurrence
ford cath, bodily injury
and property damage liability

Commercial Automobile Liability:	 $2,000,000
Combined single limit per occurrence for
death, bodily injury and property
damage liability

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

All insurance coverages and policies required under this paragraph may be
reviewed by the Port Authority for adequacy of terms, conditions and limits of coverage at any
time and from time to time during the period the Sublease Agreement remains in effect. The.
Port Authority at any such time may make additions, deletions, amendments to or modifications
of the above-scheduled insurance requirements, including an increase in such minimum limits,
and may require such other and additional insurance, in such reasonable amounts, against such
other insurable hazards, as the Port Authority may deem advisable and the Sublessee shall"
promptly comply therewith.

(b) As to the insurance required by the provisions of this paragraph, a certified
copy of the policies or a certificate or certificates or binders satisfactory to the Port Authority
evidencing the existence thereof, shall be delivered by Lessee to the Port Authority within fifteen
(15) days after delivery of this Consent to the Port -Authority. Each policy, certificate or binder
delivered as aforesaid shall bear the endorsement of or be accompanied by evidence of payment
of the premium thereon. In the event a binder is delivered, it shall be replaced within thirty (30)
days by a certified copy of the policy or a certificate. Each such copy or certificate shall contain
a valid p-- icinn or end O'.-meat, unquaii redly committing the insurer not to cancel, terminate,
change or modify the policy without giving thirty (30) days' written advance notice thereof to
the Port Authority. Each such copy.or certificate shall contain an additional endorsement
providing that the insurance carrier shall not, without obtaining express advance permission from
the General Counsel of the Port Authority, raise any defense involving in any way the
jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port
Authority, its Commissioners, officers, agents or employees, the governmental nature of the Port
Authority or the provisions of any statutes respecting suits against the Port Authority. Any
renewal policy shall be delivered to the Port Authority at least thirty (30) days prior to the
expiration of each expiring policy, except for any policy expiring after the date of expiration of
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the Sublease Agreement. The aforesaid insurance shall be written by a company or companies
approved by the Port Authority. 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 Sublessee shall promptly
obtain anew and satisfactory policy in replacement thereof. If the Port Authority at any time so
requests, a certified copy of each of the policies shall be delivered to the Port Authority,

13. The granting of this Consent by the Port Authority shall not be or be deemed to
operate as a waiver of the rights of the Port Authority or as a consent as to any . subsequent use,
occupancy or sublease (by the Lessee or by the.Sublessee) of the Space or any other portion or
area of the premises under the Lease, or to any assignment of the Lease or the Sublease
Agreement or of any rights under either of them, whether in whole or in part.

14. Reference herein to the "Sublessee" shall mean and include the Sublessee, its
officers, agents, employees and also others on the Airport with the consent of the Sublessee.

15. No Commissioners, director, officer, agent or employee or either party shall be
charged. personally by the Lessee and the Sublessee with any liability, or held liable to the other
party, under any term or provision of this Agreement, or because of the party's execution or
attempted execution, or because. of any breach thereof.

. 16. The Sublease Agreement shall not be, changed, modified or extended except by
written instrument duly executed by the parties thereto and only with the express prior written
consent of the Port Authority.

	

17.	 Certain Definitions.

(a) "Airport" shall mean LaGuardia Airport, consisting of certain premises .
identified as "LaGuardia Airport" on Sheet LGA-1 of Exhibit A, and more particularly described
in Exhibit B, annexed to the City Lease, and such other property and premises as may be
acquired in connection with and added to such premises pursuant to the terms of the City Lease.

(b) "City" shall mean The City of New York, a municipal corporation of.the .
State of New York.

(c) "City _1m_st reds" shall mean the following entities: The City of New
York, the officials and employees of The City of New York (to the extent that the officials and
employees of the Port Authority of New York and New Jersey are likewise insured) and the
New York City Economic Development Corporation, a local development corporation formed
pursuant to Section 1411 of the Not-For-Profit Corporation Land of the State of New York, or
such successor entity as may be designated by the City.

(d) "City Lease" shall mean the Amended and Restated Agreement of Lease
of the Municipal Air Terminals between The City of New York, as Landlord, and The Port
Authority of New York and New Jersey, as Tenant, dated as of November 24, 2004 and recorded
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in the office of the City Register of the City on December 3, 2004 under City Register File. No.
2004000748687, as the same may have been or may be amended or supplemented.

	

18,	 The City	 Lease.

(a) The Lessee and the Sublessee acknowledge that they have received a
copy of, and are familiar with the contents of, the City Lease (excepting exhibits, schedules and
appendices referenced therein, copies of which are available to, but were not requested by, the
Lessee and Sublessee). The Permittee acknowledges that no greater rights or privileges are hereby
granted to the Lessee and the Sublessee than the Port. Authority has the power to grant under the..
City Lease.

(b) In	 accordance with the provisions of the City Lease, the Port
Authority, the Lessee and the Sublessee hereby agree as follows:

(i) This Consent is subject and subordinate to the City Lease and to
any interest superior to . that of the Port Authority;

(ii) The Lessee and the Sublessee shall not pay the fees or other sums
under this Consent for more than one (1).month in advance (excluding security.and other
deposits required under this Consent). Sublessee agrees that amounts due , to Landlord
under Section 14.3 of the Sublease are Landlord's damages and do not and are not
intended to constitute rent payable in advance in the ordinary course of business in
contravention of this Section 18(b)(ii);

(iii) With respect to this Consent, the Lessee and the Sublessee on the
termination of the City Lease will, at the option of the City, enter into a direct consent on
identical terms with, the City;

(iv) The Lessee and the Sublessee shall indemnify the City with
respect to all matters described in Section 31 of the City Lease to the extent. such
matters are referenced in, with respect to the Lessee, Lessee's indemnification
obligations in the Lease, and with respect to the Sublessee, Sublessee's indemnification
obligations in the Sublease and in this Consent;

(v) The Lessee and the Sublessee shall not use any portion of the
Airport for any use other than as. permitted under the City Lease;

(vi) . The Lessee and the Sublessee shall exercise the privileges granted
under the Lease and the Sublease, respectively, in a manner consistent with the Port
Authority's obligations under Section 28 of the City Lease to the extent applicable to, for
the Lessee, Lessee's obligations under the Lease, and for the Sublessee, Sublessee's
obligations under the Sublease and this Consent;

(vii) The failure of the Lessee and the Sublessee to comply with the
foregoing provisions (after, with respect to the Lessee, the notice and the cure period
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provided in Section 18(a)(10) of the Lease) shall bean event of default under this Consent,
which shall provide the Port Authority with the right to terminate this Consent and
exercise any other rights that the Port Authority may have as the grantor of the privilege.
hereunder; and

(viii) The City Insureds (as such term is defined in the City Lease) shall
be named as additional insureds or loss payees, as applicable, under each policy of
insurance procured by the Lessee and the Sublessee pursuant to the terms of the , Lease,
the Sublease and this Consent, as applicable.

19. The Lessee and the Sublessee acknowledge and agree that, in the event the Port
Authority exercises its right to revoke or terminate this Consent for any reason other than
"without cause", the Lessee and the Sublessee shall be obligated to pay to the Port Authority an
amount equal to all costs and expenses, if any, reasonably incurred by the Port Authority in
connection with such .revocation or .termination, including without limitation any re-entry;
regaining or resumption of possession, collecting all amounts due to the Port Authority, the
restoration of any space which may be used and occupied under this Consent (on failure of the
Lessee or the Sublessee to have it restored), preparing such .space for use by a succeeding
sublessee, the care and maintenance of such space during any period of non-use of the space, the
foregoing to include, without limitation, personnel costs and legal expenses (including but not
limited to the cost to the Port Authority of in-house legal services), repairing and altering the
space  and putting the space in order (such as but not limited to cleaning and decorating the
same).

20. - The Lessee and the Sublessee acknowledge and agree that,.in'the event that upon
conducting an examination and audit as described in Section 5.6 of the Sublease the Port
Authority determines that unpaid amounts are due to the Port Authority by the Sublessee, the
Sublessee shall be obligated, and hereby agrees, to pay to the Port Authority a service charge in
the amount of five percent (5%) of each amount determined by the Port Authority audit findings
to be unpaid. Each such service charge shall be payable immediately upon demand . (by notice,
bill or otherwise) made at any time therefor by the Port Authority. Such service charge(s) shall
be exclusive of, and in addition to, any and all other moneys or amounts due to the Port
Authority by the Sublessee: under this Consent or otherwise. No acceptance by the Port
Authority of payment of any unpaid amount or of any unpaid service charge shall be deemed a
waiver of the right of the Port Authority to payment of any late charge(s) or other service
charge(s) payable under the provisions of this paragraph with respect to such unpaid amount.
Each such service charge shall be and become fees, recoverable by the Port Authority in the
same manner and with like remedies as if it were originally a part of the fees to be paid
hereunder. Nothing in this paragraph is intended to, or shall be deemed to, affect, alter, modify or
diminish in any way (i) any rights of the Port Authority under this Consent, including, without
limitation, the Port Authority's rights to revoke this Consent or (ii) any obligations of the
Sublessee under this Consent.

21.	 The Sublessee specifically agrees that it shall not interpose any claims as
counterclaims in any summary proceeding or action for non-payment of rents, fees or other
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amounts which may be brought by the Port Authority unless such claims would be deemed
waived if not so interposed.

22. This Consent and any claim, dispute or controversy arising out `of, under or
related to this Consent shall be governed by, interpreted and construed in accordance with the
laws of the State of New York, withoufregard to choice of law principles.

23. This Consent is subject to the requirements of the United States Department of
Transportation's regulations, 49 CFR Part 23. The Sublessee agrees that it will not discriminate
against any business ownerbecause of the owner's race, color, national origin, or sex in
connection with the award or performance of any concession agreement or any management
contract, or subcontract, purchase or lease agreement or other agreement covered by 49 CFR Part
23. The Sublessee agrees to include the above statements in any subsequent concession
agreement or contract covered by 49.CFR Part 23 that if enters and cause those . busi n esses to
similarly include the statements in further agreement. Further, the Sublessee agrees to comply
with the terms and, provisions of Schedule G, attached hereto and hereto made a part hereof.

24. Labor Harmony at the Airport

(a) General. In connection with its operations at the Airport under. this
Consent, the Sublessee shall serve the public interest by. promoting labor harmony, it being
acknowledged that strikes, picketing, or boycotts may disrupt the efficient operation of the
Terminal. The Sublessee recognizes the essential benefit to have continued and full operation of
the Airport as a whole and the Terminal as a transportation center. The Sublessee shall
immediately give oral notice to the Port Authority (to be followed reasonably promptly by
written notices and reports) of any and all impending or existing labor-related disruptions and the
progress thereof.

If any type of strike, picketing, boycott or other labor-related disruption is
directed against the Sublessee at the Terminal, or against its operations thereat pursuant to this
Consent, which in the opinion of the Port Authority (i) physically interferes with the operation of
the Airport, the Terminal or the Space, or (ii) physically interferes with public access between
the Space and any portion of the Terminal or the Airport, or (iii) physically interferes with the
operations of other operators at the Airport or the Terminal, or (iv) presents a danger to the
health and safety of users of the Airport or the Terminal, including persons employed thereat or
members of the public, the Port Authority shall have the right at any time during the continuance
thereof to take such actions as the Port Authority may deem appropriate including, without
limitation, revocation of this Consent.

(b) Labor peace agreement. The Sublessee represents that, prior to or upon
entering into this Consent, it has delivered to the Port Authority either: (1) evidence that the
Sublessee has entered into a signed "labor peace agreement", in the form attached hereto as
Exhibit X, or (2) written notification from an officer of the Sublessee on the Sublessee's
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letterhead that no labor organization (as defined by 29 U.S.C. Section 152(5)) has sought to
represent the employees of the Sublessee at the Airport as of the date of such notification.

(c) Employee Retention. If the Sublessee's .concession at-the Space is of the
same type (i.e., food, retail; news/gifts or duty-free concession) as that of -the. immediately
preceding concession operator at the Space (the "Predecessor Concession"), the Sublessee
agrees to offer continued employment for a minimum period of ninety (90) days, unless there is
just cause to terminate employment sooner, to employees of the Predecessor Concession who
have been or will be displaced by cessation of the operations of the Predecessor Concession and
who wish to work for the Sublessee at the Space. The foregoing requirement shall be subject to
the Sublessee's commercially reasonable determination that fewer employees are required at the
Space than were required by the Predecessor Concession; except, however, that the Sublessee
shall retain such staff as is deemed commercially reasonable on the basis of seniority with the
Predecessor Concession at the premises. The Port Authority shall have the right to demand from
the Sublessee documentation of, the name, date of hire, and employment occupation classification
of all employees covered by this provision. In the event the Sublessee fails to comply with this
provision, the Port Authority have the right at any time during the continuance thereof to take
such actions as the Port Authority may deem appropriate including, without limitation,
revocation of this Consent.

(e) Applicability of Provision. The provisions of this section shall apply to
concession operators which employ ten (10) or more persons at the Space.

Lyignature page to follow]
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I  111.
MARKETPLACE

PARTNERSHIP

LAGUARDIA LIMITED

Inc., General Partner

Print Name

A TTRCT-

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

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY'^

Secretary	 t a/	 p3^
(Title)f1s5rSfanf b;i"zC r", C6A-S

(Seal) .

(Title)

	

	 President
(Corporate Seal)

BOSTON CULINARY GROUP, INC.
d/b/a Cente7lat

By	 "

Print Na e — \

(Title)_

	

	 6i residentf""666
(Seal)

frrl	
F

FQ

	

	 C	

-e.-t!
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SCHEDULE G

AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE (ACDBE) PARTICIPATION

In accordance with regulations of the US Department of Transportation 49.CFR Part 23, the Port
Authority has implemented an Airport Concession Disadvantaged Business Enterprise (ACDBE)
program under which qualified films may have the opportunity to operate an airport business.
The Port Authority has established an ACDBE participation goal, as measured by the total
estimated annual gross receipts for the overall concession program. The goal is modified from
time to time and posted on the Port Authority's website: www.panvni.nov.

The overall ACDBE goal is a key element of the Port Authority's concession program and
Concessionaire shall take all necessary and reasonable.steps to comply with the requirements of
the Port Authority's ACDBE program. The Concessionaire commits to making good faith
efforts to achieve the ACDBE goal. Pursuant to 49 CFR 23.25 (f); ACDBE participation must
be, to the greatest extent practicable, in the form of direct ownership, management and operation
of the concession or the ownership, management and operation of specific concession locations
through subleases. The Port Authority will also consider participation through joint ventures in
which ACDBEs control a distinct portion of the joint venture business and/or purchase of goods
and services from ACDBEs. In connection with the aforesaid good faith efforts; as to those
matters contracted out by the Concessionaire in its performance of this agreement, the
Concessionaire shall use, , to the maximum extent feasible and consistent with the
Concessionaire's exercise of good business judgment including mithout limit the consideration
of cost competitiveness, a good faith effort to meet the Port ' Authority's goals.. Information
regarding specific good faith steps can be found in the Port Authority's ACDBE Program located
on its above-referenced website. In addition, the Concessionaire shall keep such records as shall
enable the Port Authority to comply with its obligations under 49 CFR Part 23 regarding efforts
to offer opportunities to ACDBEs.

Qualification as an ACDBE

To qualify as an ACDBE, the firm must meet the definition set forth below and be certified by
the New York State or New Jersey Uniform Certification Program (UCP). The New York State
UCP directory is available on-line at www.n suc .net and the New Jersey UCP at
www.njucp.net .

An ACDBE must be a small business concern whose average annual receipts for the preceding
three (3) fiscal years does not exceed $47.78 million and it must be (a) at least fifty-one percent
(51%) owned and controlled by one or more socially and economically disadvantaged
individuals, or in the case of any publicly owned business, at least fifty-one percent (51 %) of the
stock is owned by one or more socially and economically disadvantaged individuals; and (b)
whose management and daily business operations are controlled by one or more of the socially
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or economically disadvantaged individuals who own it. The personal net worth standard used in
determining eligibility for purposes of part 23 is $750,000.

The ACDBE may, if other qualifications are met, be a franchisee of a franchisor: An airport
concession is a for-profit business enterprise, located on an airport, which is subject to the Code
of Federal Regulations 49 Part 23, subpart F, that is engaged in the sale of consumer goods or
services to the public under an agreement with the.sponsor, another concessionaire, or the owner
or operator of a terminal, if other than the sponsor. The Port Port Authority makes a rebuttable
presumption that individuals in the following groups who are citizens of the United States or
lawful permanent resjdents are "socially and economically disadvantaged":

a. Women;

b. Black Americans which includes persons having origins in any of the Black racial
groups of Africa;

C.	 Hispanic Americans which includes persons of Mexican, Puerto Rican, Cuban,
Central or South American, or other Spanish or Portuguese culture or origin, regardless of race;

d.	 Native Americans which includes persons who are American Indians, Eskimos,
Aleuts or Native Hawaiians;

C. Asian-Pacific Americans which includes persons whose origins are from Japan,
China, Taiwan, Korea, Burma (Myanmar), Vietnam, Laos, Cambodia (Kampuchea), Thailand,
Malaysia, Indonesia, the Philippines, Brunei, Samoa, Guam, the U.S. Trust Territories of the
Pacific Islands (Republic of Palau), the Commonwealth Northem Marianas Islands, Macao, Fiji,
Tonga, Kiribati, Juvalu, Nauru, Federated States of Micronesia or Hong Kong;

f. Asian-Indian Americans which includes persons whose origins . are from India,
Pakistan, Bangladesh, Bhutan, Maldives Islands, Nepal and Sri Lanka; and

g. Members of other groups, - or other individuals, found to be economically and
socially disadvantaged by the Small Business Administration under Section 8(a) of the Small
Business Act, as amended (15 U.S.C. Section 637(a)).

Other individuals may be found to be socially and economically disadvantaged on a case-by-case
basis. For example, a disabled 'Vietnam veteran, an Appalachian white male, or another person
may claim to be disadvantaged. If such individual requests that his or her firm be certified as
ACDBE, the Port Authority, as a certifying partner in the New York State and New Jersey UCPs
will determine whether the individual is socially or economically disadvantaged under the
criteria established by the Federal Government. These owners must demonstrate that their
disadvantaged status arose from individual circumstances, rather than by virtue of membership in
a group.

Certification of ACDBEs hereunder shall be made by the New York State or New Jersey UCP.
If Concessionaire wishes to utilize a firm not listed in the UCP directories but-which the
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Concessionaire believes should be certified as an ACDBE, that firm shall submit to the Port
Authority a written request for a determination that the firm is eligible for certification. This.
shall be done by completing and forwarding such forms as may be required under 49 CFR Part
23. All such requests shall be in writing, addressed to Lash Green, Director, Office of Business
and Job Opportunity, The.Port Authority of New York and New Jersey, 233 Park Avenue South,
4th Floor, New York, New York 10003 or. such other address as the Port Authority may
designate from time to time. Contact OBJOcert@ljanygj.gov for inquiries, or assistance.

General

In the event the signatory to this agreement is a Port Authority permittee, the term
Concessionaire shall mean the Permittee herein. In the event the signatory to this agreement is a
Port Authority lessee or sublessee, the.term Concessionaire shall mean the Lessee or Sublessee
herein, as applicable.

Initalled:	 F wry.
For the Port Authority

Qa^,
For the essee

For th Sublessee
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EXHIBIT X

EVIDENCE OF SIGNED LABOR PEACE AGREEMENT

BOSTON CULINARY GROUP INC. (the "Company") has complied with Board Resolution
"_All airports — Labor Harmony Policy" passed October 18, 2007, which stipulates that the
,Company must sign a . Labor Peace' Agreement with a'labor organization that seeks to represent
the Company's employees and that contains provisions under which the labor organization and
its members agree to refrain from engaging in any picketing, work stoppages, boycotts or any
other economic interference with the Company's operations.

FOR THE COMPANY:
	

FOR THE UNION:
BOSTON CULINARY GROUP INC. 	 [Insert Name of Labor Organization]

BY
	

BY:

DATE:
	

DATE:

For the Port Authority
Initialed:

For 

th(eS 

blessee

For the,the Lessee
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Central Terminal Building, LaGuardia Airport
Retail Sublease

This instrument is a Sublease between Market p lace LaGuardia Limited Partnership,.a Delaware limited
partnership (the "Landlord") and Boston Culinary Group, Inc., it Wisconsin corporation (the "Tenant").

The parties to this instrument hereby agree with each other as follows:

ARTICLE I
DEFINITIONS AND ATTACHMENTS

Section 1.1 Basic Data.

Each reference in this Sublease to any of the following subjects shall incorporate the data -or definition
specified below:	 -	 -

Date:	 August	 2010

Landlord:	 Marketplace LaGuardia Limited Partnership

Landlord's Address: One Wells Avenue
Newton, MA 02459
Attn: President

Address for Payment of Rental:

Address of Payment of Electric
and Water Charges:

Landlord's Counsel:.

Tenant:

Tenant's Taxpayer Identification Number:

Tenant's Address:

As directed by Landlord

Port Authority of New York and New Jersey
P.O. Box 17309
Newark, NJ 07194

DLA Piper LLP (US)
33 Arch Street, 26" Floor
Boston, Massachusetts 02110.
Attention: Anita S. Agajaman

Boston Culinary Group, Inc.

55 Cambridge Parkway
Suite 200
Cambridge, Ma 02142

Tenant's Trade Name:

Tenant's Guarantor:

Premises:

Retail Area:

MexiJoe's

None.

That portion of the Retail Area shown on Schedule A
hereto and designated thereon as Location CSAF2,
containing approximately 642 square feet.

That portion of the Terminal . leased to Landlord under
the Prime Lease as such area may be reduced or

EAS'R42993084.3



enlarged from time to time by,4andlord in its sole
discretion.	 .

Restricted Radius: None,

Permitted Use: Only as a first-class, high quality fast food Mexican-
style restaurant for the preparation and sale of freshly
made burritds featuring a variety of fillings, tacos,
quesadillas, soups, salads, non-alcoholic bottled
beverages, fountain drinks, and other related Mexican
items typically served in MexiJoe's restaurants and as

.. set forth on Schedule H attached hereto and made a part
_ hereof, and for no other purposeor purposes.

Operating Hours: 6:00 a.m. until 8:00 p.m, subject to change as provided
in Section 4:1.

Term: Approximately three (3) years (plus the initial partial'
calendar month, if any, following the Commencement
Date) beginning on the Commencement Date established
pursuant to Section 3.1 and expiring on August 30,
2013.

Commencement Date: As determined in SectionJ.1.

Time Estimated for Completion
of Tenant's Work: Sixty (60) days	 -

Fixed Minimum Rent: (payable	 per month)

First Percentage Rental Rate:

First Percentage Rent Breakpoint:

2.a.
Second Percentage Rental Rate:

Second Percentage Rent Breakpoint:

Third Percentage Rental Rate:

Third Percentage Rent Breakpoint:

Security Deposit: $9,000, in the form of a Letter of Credit (as provided in

- Section 5.8)

Initial Promotional Contribution

Annual Promotional Contribution:	 subject to annual	 increases as provided in
Section 6.4 herein.

Tenant's Required Insurance Coverage:

A.	 Commercial General Liability Insurance (written on an occurrence coverage form) with:

(i)	 Minimum Limits of Liability:

-2-
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General Aggregate (per location) $5,000,000

Each Occurrence $5,000,000

Products/Completed Ops $5,000,000

Personal Adv.Injury.	 $1,000,000

Fire Damage	 $500,000

Medical Expense $5,000

(ii)	 Coverage Extensions:

Severability of interest Clause

Contractual Liability including all oral and written contracts

Punitive Damages covered where permissible by law.

B.	 Workers' Compensation and Employers' Liability, with:

(i)	 Limits of Liability:

Bodily Injury by Aceident - SI00,000 each accident

Bodily Injury by Disease - 5500,000 policy limit

Bodily Injury by Disease - $100,000 each employee

(ii)	 Coverage Extensions:

Longshore & Harborworkers' Compensation Act, if any basis

Maritime Coverage, if any basis	 -

Voluntary Compensation Coverage	 -

C.	 Property Coverage: All Risk Property coverage including flood and earthquake, with:

0)	 Valuation:	 Replacement Cost with agreed amount endorsement

(ii)	 EDP Coverage:	 .If Any

(iii)	 Boiler & Maehinery
Coverage:	 If Any

(iv).	 Deduetibles:	 $5,000 or as approved by Landlord

D.	 Automobile Liability and Physical Damage with: 	 -

(i)	 Limits of Liability: 	 $2,000,000 — Combined Single Limit for Bodily injury and 	 -
Property Damage

_3.

EA31M429930843



(it)	 Covered Vehicles	 "Any Auto" including all owned, non-owned, leased and hired
cars

Tenant shall deliver certified copies of the policies and/or certificates of insurance evidencing such
coverage, as well as evidence of payment of all premiums thereof, within thirty (30) days of the execution of this
Sublease, Each of Tenant's certificates of insurance shall contain:

(i) the following statement known as the "Port Authority Immunity Clause":

"The insurer shat( not, without obtaining express advance permission from the General Counsel
ofthe Port Authority, raise any defense involving in any way the jurisdiction pfthe tribunal over
the person ofthe Port Authority, the immunity ofthe Pori Authority, its Commissioners, o0cers,
agents or employees, the governmental nature ofthe Part Authority or the provisions of any
statutes respecting suits against the Port Authority.

(ii) the statement, "cross-liability coverage is included,"

(iii) the Port Authority's agreement number (AGA-317) on each and every page of the certificate of
insurance, including any supplementary pages,'

(i6) the following as the .named insured Certificate Holder: Market place LaGuardia Limited
Partnership, LaGuardia Airport, Central Terminal Building, 3rd Floor West, Flushing, NY 113,71,
and

(v)	 the following list of additional insured parties, which list may be changed from time to time by
Landlord upon notice to Tenant:

a) Marke(PlaceDevelopment,inc.

b) Markc(P lace Development, Limited Partnership

c) MarketPlaceLaGuardla,Inc.

d) MarketPlace LaGuardia Limited Partnership .

e). The Port Authority of New York and New Jersey

Q The City of New York and its officials.and employees

g) The New York City Economic Development Corporation

Section 1.2 Additional Defined Terms.

As used herein, the following terms shall have the meanings specified below:

(a) "Airport" means LaGuardia Airport, New York City, New York.

(b) "Common Areas" means those areas and facilities in the Terminal which may be furnished by
Landlord or the Port Authority for the common use of Landlord, tenants and other occupants of the Retail Area, and
others entitled thereto, their officers, agents and employees, including, without limitation, all loading docks and
areas, delivery passages, pedestrian corridors, food courts, ramps, stairways, escalators, elevators, comfort stations
or rest rooms, management and other similar areas, Landlord reserves the right, in its sole discretion, to designate,
change, reduce or enlarge such areas, facilities or improvements from time to time.

.4-
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(c) "Consumer Price Index" or "C11" means the "Consumer Price Index for all Urban Consumers —
(CPI-U), All Items Unadjusted Index (1982-84 = 100) N.Y., N.Y. — Northern New Jersey, Long Island, NY — NJ-
CT" published by the U.S. Department of Labor, Bureau of Labor Statistics. If publication of the Consumer Price
Index is discontinued, Landlord shall select whatever index published by the United States Department of Labor at
that time is most nearly comparable as a measure of changes in the cost of living in the metropolitan New York City
area, or, if such index is not available, a comparable index or statistics on the purchasing power of the consumer

- dollarpublished by a responsible financial periodical shall be selected by Landlord in substitution therefor.

(d) "Default Rate" means an annual rate of interest equal to the lesser of the maximum rate of interest for
which Tenant may lawfully contract in New York, or four (4) percentage points over the rate announced from time
to time by Chase.Manhattan Bank at its main office in New York Cityas its "prime rate."

(e) "Lease Year"'shall have the following meaning: the first Lease Year shall mean the period from the
Commencement Date through the end of the calendar year in which the Commencement Date occurs; thereafter

.Lease Year shall mean each succeeding calendar year (or any partial ealendar .year at the end of the Tenn).

"Port Authority" means The Port Authority of New York and New Jersey, 225 Park Avenue South,
New York, New York 10003, landlord under the Prime Lease, and its successors and assigns.

(g) "Premises Delivery Date" means that date on which Landlord delivers notice to Tenant that Landlord's -
Work in the Premises (as described on Schedule B attached hereto) is substantially complete and that the Premises
are available to Tenant to commence Tenant's Work.	 ..

(h) "Prime Lease" means the lease dated September 19, J994 between the Port Authority (as landlord) and
Landlord (as tenant), covering certain premises in the Terminal, as such lease may be amended from time to time.

(i) "Retail Common Areas" means those portions of the Common Areas which are located near the Retail
Area and which Landlord is obligated, under the Prime Lease; to maintain and repair.

(j) "Schedule A" means Schedule A (Location of Premises) attached hereto and made a part hereof.
Nothing in Schedule A shall be treated as a representation or warranty that the Premises shall be precisely of the
dimensions or shapes shown thereon, it being the intention of the parties only to show diagrammatically rather than
precisely on Schedule A the layout of the Premises; similarly, the use designations, and the names of specific
tenants, tenant mixes or airlines, if any, reflected on Schedule A are for convenience only and are not to be treated
as a representation or warranty that the indicated portions of the Tenninal will be put to, or remain available for, any
such use. Tenant hereby acknowledges that, in entering into this Sublease, Tenant has not relied on any information
shown, or reflected on Schedule A except for the approximate location of the Premises.

(k) "Taxes'; shall mean all real estate taxes, ad valorem taxes and assessments, general and special
assessments, user fees (including, for example, without limitation, any fire user or similar fee), taxes on Landlord's
gross receipts, or any other tax imposed upon or levied against Landlord on account of its leasehold interest In the
Retail Area or against real estate or upon lessees or lessors of real estate as such (rather than persons generally) with
respect to the Retail Area, together with the reasonable costs. (including fees of attorneys, consultants, and
appraisers) of any negotiation, contest, or appeal pursued by Landlord in an effort to reduce the same.

(I) "Terminal" means the building currently known as the Central Terminal . Building at the Airport.

Section 1.3 .Attachments.

The following documents attached hereto or delivered separately to Tenant, as well as all drawings and
documents prepared pursuant thereto, are hereby made a part hereof:

Schedule A	 -	 Plan Showing the Retail Area and Location of Premises
Schedule B	 -	 Construction
Schedule C	 -	 Certificate of Vote
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Schedule D	 - Nondiscrimination Requirements
Schedule E.	 - Contractor Bid Conditions
Schedule F	 - Rules and Regulations for the Retail Area
Schedule G	 - Port Authority Consent to Sublease
Schedule H	 - Approved Menu

.,Schedule t	 - ., Form of Letter of Credit

ARTICLE2
PREIMISES

Section 2.1 Demise.

(a) Landlord hereby subleases to Tenant, and Tenant hereby subleases from Landlord, the Premises for the
Term and at the Rental hereinafter described. Landlord. grants to Tenant and its agents, employees and (where such
areas are open to the public) its customers, anon-exclusive license to use, In common with others entitled thereto
during the Term, the Common Areas, subject to the exclusive control and management thereof ar all times by
Landlord and the Port Authority and subject to the right . of Landlord.to designate and change from time to time the
portions so to housed, and subject, further, to the rights of Landlord set forth in Section 9.6.

Tenant agrees that Landlord shall have the right to Place in the Premises (but in such manner as not
unreasonably to interfere with Tenant's use ofthe Premises) utility lines, telecommunication lines, shafts, pipes and
the like, for the use and benefit of Landlord and other tenants and occupants of the Terminal, and to replace and
maintain and repair such lines, shafts, pipes and the like, in, overand upon the Premises; Landlord shall endeavor, to
the extent commercially practicable, to place any such lines; shafts, pipes . and the like above the finished ceiling,
within columns or risers, or otherwise not visible within the usable area of the Premises. Such lines, shafts, pipes
and the like, shall not be deemed part of the Premises under this Sublease. Tenant shall have no rights with respect
to the land or improvements below the floor stab or above the interior surface of the ceiling of the Premises 	 -

.. (b) This Sublease and Tenant's rights hereunder are and at all times shall remain subject and subordinate
to the Prime Lease, as it may be amended, supplemented or extended from time to time. This Sublease shall not
take effect without the prior written consent of the port Authority, except Tenant agrees that if it takes possession of
the Premises for any period prior to receipt of such consent it will perform all of its obligations hereunder as fully as
if such Sublease was in effect during such period. Tenant hereby agrees to execute the Port Authority's consent to
sublease, substantially in the form attached hereto as Schedule G and as the same may be revised from (line to time
by the Port Authority, and return the same to Landlord within five (S) days after receipt of a request for execution of
such consent by Tenant, Failure by Tenant to fully execute and deliver such consent in a timely manner shall be an
Event of Default under this Sublease. Any amendment, supplement, extension or other modification of this
Sublease shall be subject to and require the express written approval of the Port Authority thereto and, in the event

- such consent has not been obtained, such amendment, supplement, extension or other modification shall be, and be
deemed to be, void and of no force or effect whatsoever. The Port Authority shall have the right (but not the
obligation) to enforce the terns and conditions of this Sublease, directly, against Tenant to the same extent as if the
Port Authority were Landlord hereunder. Tenant agrees not to take any action or permit any condition to exist
withinthe Premises (or in any other area in the Terminal used or controlled by Tenant) which would cause Landlord
to be in default of its obligations under the Prime Lease,

This Sublease shall terminate simultaneously with the termination for any reason whatsoever of the Prime
Lease, unless the Port Authority shall notify Tenant and Landlord at or prior to such effective date of termination of
the Prime Lease that the Port Authority shall and does assume the rights and obligations of Landlord hereunder from
the date of such notice, In the event the Port Authority gives such notice to Tenant and Landlord, the rights;
obligations and liabilities of Landlord under this Sublease from the date ofsuch notice (except with respect to (i) any
prior acts or defaults of Landlord under this Sublease, which shall not be the subject of any claim of whatever kind
by Tenant against the Port Authority or entitle Tenant to an offset against or deduction from any amounts then or
thereafter owed by it under this Sublease or to be relieved of any of its obligations under this Sublease and Tenant
shall have recourse solely against Landlord with respect thereto, (ii) the application or return of any Security Deposit
not actually received in hand by the Port Authority or (iii) any prepayment of Rental by Tenant) shall be deemed to
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have been assigned to and assumed by the Port Authority and Tenant shall be deemed to have fully attorned to the .
Port Authority on the foregoing basis for the balance of the term of the subletting and to have agreed that the Port
Authority may further assign its rights and interest under this Sublease to any third party of the Port Authority's
choice and as of the effective date ofsuch assignment to such third party the Port Authority shall no longer have any
obligation or liability under this Sublease.

In the event that the Port Authority notifies Landlord that it has revoked its consent to this Sublease or
elected to terminate this Sublease without cause, Landlord may terminate this Sublease without cause upon thirty
(30) days' written notice to Tenant. Termination of this Sublease shall not relieve Tenant of any liabilities or
obligations under this Sublease which shall have accrued on or prior to, or which shall take effect on, the effective
date of termination. Termination of this Sublease shall have the same effect as though such date were the scheduled
expiration of the Term specified in Section 1.1 and shall create no obligation on the part of the Landlord or the Port
Authority,

In the event that under the provisions of Section I(e) of the Prime Lease, the Port Authority terminates the
Prime Least with respect to a . portion of the Retail Area, and. such portion includes any portion of the Premises, and
as a consequence thereof the Port Authorityrevokes its consent to this . Sublease (or as to a portion of the Premises)
then Landlord agrees to pay to Tenant an amount equal to the Tenant's unamortized capital investment in the
Premises (prorated on a square foot basis if less than all of the Premises are involved). The Subtenant's unamortized
capital investment shall be calculated as provided in Section 45(h) of the Prime Lease, with (i) amortization being
.calculated on a straight-line basis over the initial term of this Sublease and (ii) expenses for engineering,
arch itectural,.,professional and consulting services and the supervision of construction being limited to thirty percent
(30%) of the costs of work actually performed and labor and materials actually furnished in connection with the
construction of the Premises. Such payment will be made after submission to and approval by the Port Authority of
necessary evidence of such expenditures as provided in the Prime Lease and will be made either directly by the Port .
Authority or by Landlord promptly upon receipt from the Pont Authority..

ARTICLE 3
TERM

Section 3.1 Commencement Date.

If Section 1.1 specifies a fixed Commencement Date, the Term shall commence on and the Commencement
Date shall be the fixed Commencement Date; otherwise, the Commencement Date shall be the earlier to occur of the
following;	 -

(a) The day on which Tenant opens for business to the public in the Premises with the permission of
Landlord, or.

(b) The day which-is the number of days specified in Section 1.1 as Time Estimated for Completion of
Tenant's Work after the Premises Delivery Date,

Landlord and Tenant agree, upon demand of the other, to execute a declaration setting forth the Commencement
Date.

Sectional Termination,

(a) This Sublease shall terminate on the scheduled expiration of the Term specified in Section 1.1 without
the necessity of and Tenant hereby waives all rights to, any notice to terminate, vacate or quit the Premises.

(b) Tenant hereby waives any and all rights to recover or regain possession of the Premises and all rights
of redemption, granted by or under any present or future law in the event it is evicted or dispossessed for any cause,
or in the event the Pon Authority or Landlord obtains possession of the Premises in any lawful manner.
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(e) Tenant covenants and agrees to surf ender possession of the Premises upon termination of this Sublease
(whether by termination, expiration or otherwise) in as good condition as at the commencement of the Term
hereunder (or in the case of improvements or alterations made or fixtures installed subsequent thereto, then as of the
date such improvements, alterations or fixtures were made or installed) except for reasonable wear.and tear (but not
the result of any delay or failure to maintain. and repair hereunder) which does not adversely affect the efficient or
proper utilization' thereof.

If upon such termination Tenant shall fail to remove any personal propert y or trade fixtures (which Tenant
is allowed under the terms hereto to remove) affixed to the Premises in any way, whether permanent or temporary
(removable, however, without any damage to the Premises) on or before the date of termination, Landlord may
remove such property to a public warehouse for deposit or retain the property in its own possession, and sell the
property 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 Tenant to Landlord, with any balance remaining to be paid to Tenant, or may dispose
of such property as waste; if the expenses of such removal, storage and sale shall exceed the proceeds of sale,
Tenant shall pay such excess to Landlord upon demand. Tenant hereby agrees to , reimburse Landlord for the cost of
the removal.or disposal of any improvements to the Premises that incorporate, reflect or display Tenant's trade

-name, trademark, trade dress, copyright or service mark, after the expiration or termination of the:Term.

Section 3.3 Hoidine Over.

Any holding over by Tenant after the expiration of the Term with the written consent of Landlord shall be
on a month-to•mbnth basis, terminable by.either party on thirty (30) days' notice, and shall be at the same Rental
specified herein (prorated on a monthly basis) and shall otherwise be on the terns and conditions set forth herein, so
-far as applicable. Any holding over without the written consent of Landlord shall be treated as a tenancy at
sufferance and shall be on the Perms and conditions set forth, herein, so far as applicable, except that (i) the Fixed
Minimum Rent payable hereunder for each month during the holdover period shall be equal to twice the monthly
installment of Fixed Minimum Rent payable during the last full month of the Term, (ii) the installments of
Percentage Rental payable hereunder for each such month shall be equal to one-sixth (1/6") of the average
Percentage Rental payable hereunder for the last three (3) Lease Years of the Term, or ifthe Term is less than tltree
(3) Lease Years, then such installments shall be equal to one sixth (IN") of the Percentage Rental payable
hereunder for the last complete Lease Year preceding expiration of the Term, and (iii) all Additional Rental payable
hereunder shall be payable at twice the rates in effect for the last month or the Term. All payments of Fixed
Minimum Rent, Percentage Rental, and Additional Rental shall be prorated on a daily basis for the period of any
such holdover. 	 -

ARTICLE 4

USE

Section 4.1 Prompt Occuoancv and Use: Operating llou s.

The Premises shall be used for the Permitted Use only and for no other„purpose whatsoever. Tenant shall,
at its expense, procure any and all governmental licenses and permits, including, without limitation, any approvals
of the Port Authority required for the conduct of Tenant's business on the Premises and shall, at all times, comply
with the requirements of eaeh such license and permit. In no event shall Tenant install, maintain, operate or permit
any vending machine or device designed to dispense or sell food, beverages, tobacco, tobacco products or
merchandise of any kind or any equipment or device for the furnishing to the public of service of any kind.

The Premises shall be occupied as of the Commeneement . Date and shall thereafter be continuously and
uninterruptedly occupied during the Operating Hours on each and every calendar day during the Tenn (specifically
including Sundays and legal holidays) for the Permitted Use exeept during periods of alterations or renovations to
the Premises approved ;y . Landlord in accordance with the provisions of this Sublease governing Tenant
improvements, construction and alterations. Tenant agrees that Landlord may change the Operating Hours from
time to time by notice to Tenant, which in all events shall be consistent with the requirements of the Prime Lease.
Tenant's operating hours are subject to Port Authority's operating rules for the Terminal and applicable federal, state
and local laws.
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Tenant acknowledges that: (i) certain tenants of the Retail Area may from time to time not be required to be .
open for business during Operating Hours; (ii) Tenant's continuous use and occupancy obligations .under.this
Section 4,1 are a material inducement for Landlord to enter into this Sublease and but for such continuous use and
occupancy agreement, Landlord would not have entered into this Sublease; (iii) Tenant's required operation of the
Permitted Use in the Premises is necessary for Landlord to maintain a proper mix of products, services and specific
merchandise in the Retail Area and is integral to the proper and successful operation of the Retail Area and the
Terminal; and (iv) in entering into this Sublease, Tenant has not relied upon, nor has Landlord.made any express or
implied warranties to Tenant with respect to, the leasing of other space within the Retail Area or the Port Authority's.
operations within the Terminal, , and that Tenant's obligations hereunder are in no way conditioned or dependent
upon the leasing of other space in the Retail Area or the Port Authority's operations within the Terminal.

Section 4.2 Tenant's Trnde Name. 	 -

Tenant will conduct its business in the Premises under the name set out in Section LI as Tenant's Trade.
Name or a revised trade name approved in advance by Landlord in writing and under no other trade name.

ARVCLE 5
RENTAL

Section S.1 RerWs Pavnble.

Tenant agrees to pay to Landlord as rental ("Rental") for the Premises, the following:

(a) the Fixed Minimum Rent; plus

(b) the Percentage Rental; plus

(c) Tenant's Proportionate Share of Operating Costs; plus

(d) a]I additional sums, charges or amounts of whatever nature to be paid by Tenant to Landlord under this
Sublease.

All sums referred to in the preceding clauses (c) and (d) and all charges for electricity and other utilities utilized by .
Tenant at. the Premises which charges are payable by Tenant directly to the Port Authority or other provider, are
referred to in this Sublease as "Additional Rental,"

Section 5.2- Fixed Minimum Rent.

Fixed Minimum Rent shall be payable in equal monthly installments ofonc-twelfth (1112' h) of such annual
sum, in.advance, on the Orst day ofcach full calendar month during the Term. On the Commencement Date, Tenant
shall also pay any prorated Pixed Minimum Rent . for the period from the Commencement Date to the first day of the
first full calendar month. in the Term, in the eent that any Lease Year is less than a period of twelve calendar
months, the Fixed Minimum Rent shall be aoorooriately prorated.

Section 5.3 Pereentnee Rentnl.

During the Term. Tenant shall pay Percentage Rental in accordance with the terms of this Section 53.
Percentage Rental shall be due and payable on a monthly basis on or before the tenth(10th) day following the end of
each calendar month during the Tenn. Each monthly payment of Percentage Rental shall be equal to (a) the sum of
(i) the First Percentage Rental Rate multiplied by the amount by which the Tenant's year-to-date Gross Sales during
such Lease Year equal or exceed the First Percentage Rent Breakpoint but do not exceed the Second Percentage
Rent Breakpoint, (ii) the Second Percentage Rental Rate multiplied by the amount which the Tenant's year-to-date
Gross Sales during such Lease Year equal or exceed the Second Percentage Rent Broakpoinl but do not exceed the
Third Percentage Rent Breakpoint, and (iii) the Third Percentage Rental Rate multiplied by the amount which the
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Tenant ' s year-to-date Gross Sales during such Lease Year equal or exceed the Third Percentage Rent Breakpoint,
less (b) the sum of the Percentage Rental. payments made previously by Tenant with respect to such Lease Year.

As soon as practicable after the end of each Lease Year ( but in no event later than 45 days after the end of
such Lease Year), the Percentage Rental paid or payable with respect thereto shall be adjusted between Landlord
and Tenant, .Tenant shall pay any underpayment to Landlord simultaneously with the delivery of the annual
statement of Gross Sales required by Section . 5.5. Provided that Tenant is not then in default under any of the terms
or covenants of this Sublease, any overpayment shall be credited. against Rental subsequently due (or, if such
adjustment is to be made after the expiration of the Term, any overpayment shall be paid to Tenant). 	 -

For the purposes of calculating Percentage Rental: (1) each Lease Year during the Term shall be considered
an independent accounting period and the amount of Gross Sales in.any Lease Year shall not be carried over into
any other-Lease Year; and (ii) in the event any Lease Year is less than a period of twelve calendar months ((or
^exampie, in the first and last Lease Years during the Term) the Percentage Rent Breakpoint (s) shall be reduced by
multiplying the breakpoint by a fraction, the numerator of which is the number of days in such Lease Year and the
denominator of which is 365.	 - -

Section 5A "Gross Sales" Defined,

"Gross Sales" means the actual sales prices of all goods, wares and merchandise sold, leased, licensed or
delivered and the actual charges for all services performed by Tenant, in, at, from, or arising out of the use of the
Premises, whether to[ . wholesale, retail, cash, credit, or otherwise, without reserve or deduction for inability or
failure to collect. Gross Sales shall include, without limitation, sales and services (i) where the orders therefor
originate in, at, from or arising out of the use of the Premises, whether delivery or performance is made from the
Premises of from some other place, (if) made or performed by mail, telephone, or telegraph orders to or from the
Premises, ( iii) made or performed by means of mechanical or other vending devices .in the Premises, (iv) internet .
sales where the orders originate at the Premises, and (v) which Tenant, in the normal and customary course of its
business, would credit or attribute to its operations at the Premises or any part thereof. Gross Sales shall also
include any so -called "retail display allowances" or other promotional or advertising' income received by or credited
to Tenant on account of displays, promotions, advertising or other activities at the Premises. Any deposit not
refunded shall be included in Gross Sales. All proceeds from Tenant's business interruption insurance policies
relating t0 Tenant 's_ operations in the Premises shall be included Gross Sales. Each installment or credit sale shall be
treated as a sale for the full price in the month during which such sale is made, regardless of the time when Tenant
receives payment therefor and without deduction for any fee payable to the credit issuer.

The following shall be deducted from Gross Sales for purposes of determining Percentage Rent (and each
such deduction shall- be s hown on the Gross Sales statements delivered to Landlord pursuant to Section 5 . 5 hereof):
any exchange of merchandise between stores of Tenant where such exchange is made solely for the convenient
operation of Tenant's business and not for the purpose of consummating a sale made in, at or from the Premises, or
fdr the purpose of depriving Landlord of the benefit of a sale which would otherwise be made in or at tite Premises,
returns to shippers of: manufacturers, cash or credit refunds to customers on transactions (not to exceed the actual
selling price of the item returned) otherwise included in Gross Sales, sales of trade fixtures, machinery and
equipment after use thereof in the conduct of Tenant's business, and amounts collected and paid by Tenant to any
government for any sales with respect to sales or services included in Gross Sales.

Section 5.5 Statements of Gross Sates.. 	 .

Tenant shall deliver to Landlord: on or before the tenth (10") day following each calendar month during
the Tenn (including the tenth (10"') day of the month following the expiration or sooner termination of the Term) a
written statement (on the form required by Landlord detailing Gross Sales for each day during the applicable period)
certified by the chief financial officer of Tenant showing the amount of Gross Sates for such calendar month and for
the year to date, as determined in accordance with the provisions of this Sublease and with generally accepted
accounting principles (including in its first report the amount of Gross Sales for the fractional calendar month, if
any, at the commencement of the Term).
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In addition, Tenant shall deliver to Landlord (i) within ten (10) days after the close of each calendar year
and after the expiration or sooner termination of the Term, a statement of Gross Sales, as determined in accordance.
with generally accepted accounting principles, for the precedingcalendar year, such annual statement to be certified
by an independent certified public accountant or by the chief financial officer of Tenant, (if) as and when such
statement is furnished to the taxing authority, copies of any sales tax, franchise tax, income tax or other statemcnt 	 -
furnished to any federal, state or local taxing authority showing the amount of Tenant's sales from the Premises,
whether or not such statement is required to list all income which is included within Gross Sales and (iii) not later
than sixty (60) days after the expiration or earlier termination of this Sublease, a statement certified by an
independent certified public accountant of all Gross Sales arising out of Tenant's operations at the Premises during
the Term. If Tenant operates at more than one location within the Terminal, all statements of Gross Sales will be
broken down by location. If Tenant shall fail to deliver such certified annual statement to Landlord within said
period, Landlord shall have the right thereafter to employ an independent certified public accountant to examine
such books and records, including, without limitation, all records required by Section 5,6, as may be necessary to 	 -
certify the amount of Tenant's Gross Sales for such calendar year, and Tenant shall pay to Landlord, the 

cost of such
audit, as Additional Rental, upon demand.

Section 5.6 Tenant's Records.

Tenant agrees that the business upon the Premises shall be operated so that a duplicate sales slip, invoice or
non-resetlable cash register, receipt, serially numbered, or such 'other device for recording sales as Landlord
approves, shall be issued with each sale or transaction, whether for cash, credit or exchange. During business hours,
Landlord, the Port Authority and their employees and representatives shall have the right to inspect the operation of
all equipment used by Tenant, including, but not limited to, cash registers.

Tenant will keep, in accordance with generally accepted accounting principles, and preserve during the
Term hereof and thereafter until otherwise notified by the Port Authority, original or duplicate books and records
which shall disclose all information required to .determine and verify Gross Sales ("Tenant's Records"), Tenant's
Records shall be kept in a single location (at all times within the Port of New York District), either on the Premises
or at Tenant's Address specified in Section I,l. For purposes of this Sublease, Tenant's Records shall mean the
grossincome, franchise, sales and occupation tax returns with respect to each calendar year and all pertinent original
sales records; pertinent original sales records shall include, , without limitation: (iy cash register. tapes, including
tapes from-temporary registers; (ii) serially numbered sales slips; (iii) the originals of all mail orders at and to the
Premises; (iv) the original records of all telephone orders at and to the Premises; (v) the original records showing
that merchandise returned by customers was purchased at the Premises by such customers; (vi) memorandum
receipts or other records of merchandise taken out on approval; (vii) such other sales records, if any, which would
normally be examined by an independent accountant pursuant to accepted auditing standards in performing an audit
of Tenant's sales; and (viii) the records specified in (i) to (viii) above of any permitted concessionaires or licensees
of Tenant. Landlord, the Port Authority, their agents and accountants, shall have the right to make any examination
or audit of Tenant's Records (including the records of any company which is owned or controlled by Tenant, as well
as the records of any company which owns or controls Tenant selling goods or performing services similar to those
sold or performed by Tenant in the Port of New York District) which Landlord or the Port Authority may, desire at ..
any time during business hours during the Term of this Sublease and thereafter until otherwise notified by the Port
Authority. Tenant will make such records available to Landlord within forty-eight (48) hours of Landlord's request,
or immediately. upon the Pori Authority's request. If such audit shall disclose a liability in any calendar year for
Percentage Rental in excess of the Percentage Rental previously paid for such calendar year, Tenant shall promptly
pay such liability, together with interest thereon at the Default Rate from the time such payment should have been
made. Should any such liability for Percentage Rental equal or exceed three percent (3%) of the Percentage Rental
previously paid for such calendar year, Tenant shall, in addition, promptly pay the cost of audit.

Landlord agrees that allinformation gained from Tenant's Records, financial statements, inspections or
audits furnished to or conducted by or on behalf of Landlord shall be confidential and shall not be disclosed other
than to carry out the purposes hereof, provided, however, that Landlord shall be permitted to divulge such
information to the Port Authority, tender or prospective lender, any prospective purchaser of the Retail Area or
Landlord's rights therein or investor in Landlord or in connection with any administrative or judicial proceeding in
which Landlord is involved and where Landlord is required to divulge such information.
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Section 5.7 Payment of Rental.

Tenant shall pay all Rental when due and payable, without any setoff, deduction or prior demand therefor
whatsoever. If any payment of Rental is not made within ten (10) days after the due date, there shall be added
thereto, as Additional Rental to compensate Landlord for the. inconvenience, administrative burden and expense
created thereby, an amount equal to ten percent (10%) of the amount due, making the total Rental due including the
Additional Rental, one hundred ten percent (110%) of the Rental that would otherwise be due, which will continue
thereafter as the Rental due so long as said Rental, including the Additional Rental, remains unpaid, due and
payable; if any Rental is not paid within thirty (30) days after the due date, Tenant shall, in addition to the foregoing.
late charge, pay interest at the Default Rate on all Rental (but not late charges) from the due date until paid. Such
late.charge and interest on overdue Rental shall be in addition to, and not in limitation of, Landlord's other rights
and remedies in the event of such late payment, in the event that the interest and late charges which would be
required to be paid by Tenant under this Section exceed the maximum interest and late charges which may be
permitted by the laws of the state of New York, the interest obligation of Tenant shall be that amount which, when
added to the applicable late charges, equals such maximum permitted amount.

Any Additional Rental due shall be payable, unless otherwise provided herein, with the next monthly
installment of Fixed Minimum Rent. Rental and statements required of Tenant shall be paid and delivered to
Landlord at Landlord's Address or at such other place as Landlord may, from time to time, designate by notice to
Tenant. No payment by Tenant or acceptance by Landlord of a lesser amount than shall be due from Tenant to
Landlord shall be treated as other than a. payment on account, nor shall any endorsement or statement on a check for
a lesser amount, or upon any letter accompanying such check, that such lesser amount is payment in lull, be deemed
an accord and satisfaction or given any effect; and Landlord may accept such check without prejudice to * any other
rights or remedies which Landlord may have against Tenant.

Tenant agrees to make all Rental payments to the "Address for Payment of Rental". set out in Section 1. 1,
or to such other address as may be specified by Landlord by written notice. (Tenant hereby acknowledges that In the
event that the payment of Rental or any other sums payable under this Sublease is to be made directly to the Port
Authority, such payment and acceptance by the Port Authority of such amounts shall not constitute an assumption
by the Port Authority of any or all of the obligations of Landlord under this Sublease.)

Section 5.8 Security Deposit

Tenant agrees to submit to Landlord upon execution and delivery of this Sublease, and shall maintain in
effect at all times during the Term (and through the period that is thirty (30) days following the Expiration Date), a
clean, unconditional and irrevocable letter of credit (in the form attached . herdic as Schedule 1) in the amount
specified as the Security Deposit in Section 1.l (the "Letter of Credit") , and the some shall be held by Landlord as
security for the performance by Tenant of all obligations imposed upon Tenant under this Sublease. The Letter of
Credit be drawn oil bank approved in writing by Landlord and located.in  the New York/New Jersey metropolitan
area (the "Bank"). The Letter of Credit shall be addressed to Landlord, shall permit partial draws, and shall be
payable upon simple demand by Landlord accompanied by a sworn statement of an authorized officer or agent of
Landlord stating that the drawing represents amounts due to Landlord from Tenant under this Sublease. The Letter
of Credit provider must have and maintain a long term credit rating of"A" or better by either Moody's or Standard
& Poors.

The Letter of Credit shall be issued for'aterm of not less than twelve (12) months, provided the Letter of
Credit shall be automatically extended without amendment for an additional twelve (12) months from the initial and
each future expiration date (except the Letter of Credit issued during the final year of the Term shall not expire until
thirty (30) days after the end of the Term ofthe Sublease), unless not less than sixty (60) days prior to the then-
relevant expiration date, the issuer notifies the Landlord in writing that the issuer has elected not to renew the Letter
of Credit. Following notification from the issuer not to renew, Landlord shall be entitled to draw on the Letter of
Credit unless Tenant shall furnish to the Landlord a replacement Letter of Credit not later than thirty (30) days prior
to the expiration ofdte then-current Letter of Credit. It shall be considered an immediate Event of Default under this
Sublease if Tenant fails to replace the Letter of Credit upon its expiration for any reason (including without
limitation, noit-renewal by issuer or the expiration owing to the end of the terns of the then-current Letter of Credit)
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at least thirty (30) days prior to the expiration of the then current Leiter of Credit with a replacement letter of credit
that meets the requirements of this Section 5.8 and is acceptable to Landlord.

Failure to provide a substitute Letter of Credit within the time required shall be an Event of Default entitling .
Landlord to draw on the Letter of Credit and to convert the Letter of Credit into a cash Security Deposit to be held in
accordance with the provisions of this Section,

It is agreed that in the event Tenant defaults in respect of any of the terms, covenants or provisions of this
Sublease, including, but.not limited to, the payment of any Rent, and such default continues beyond the applicable
grace or cure period, if any, or if any Letter of Credit is terminated by the Bank and is not replaced at least thirty
(30) days prior to its expiration, that (A) Landlord shall have the right to require the Bank to make payment to
Landlord of so much of the entire proceeds of the letter of credit as shall be reasonably necessary to cure the default
(or the entire proceeds if notice of termination is given as aforesaid and the letter of credit is not replaced as
aforesaid), and (B) Landlord may apply said stun so paid to it by the Bank to the extent required for the payment of
any Rental or any other sum as to which Tenant is in default-beyond applicable grace and cure periods or for any
sum which Landlord may expend or may be required to expend by reason of Tenant's default beyond applicable
grace and cure periods in respect of any of the terms, covenants and conditions of this Sublease, including, but not
limited to, any damages or deficiency in the reletting of the Premises,.whether such damages or deficiency accrue
before or after summary proeeedings or other re-entry by Landlord, without thereby waiving any other rights or
remedies of Landlord with respect to such default, If Landlord applies any part of the proceeds of a Letterof Credit,
Tenant, upon demand, shall deposit with Landlord promptly the amount so applied or retained (or.inerease the
amount of the Letter of Credit)so that the Landlord shall have the full deposit on hand at all times during the Term,
If, subsequent to a Letter of Credit being drawn upon, a new Letter of Credit meeting all the requirements set forth
in this Section 5.8 is delivered to Landlord, any proceeds of the former Letter of Credit then held by Landlord shall
be promptly returned to Tenant. If a Letter of Credit is drawn upon, any proceeds received by Landlord which are
not applied to the-curing of the default shall be held by Landlord subject to the provisions hereof. 	 .

If Tenant shall faithfully perform all such obligations, then the Security Deposit shall be returned to.Tenant
upon expiration of the ;Term and surrender of the Premises, Otherwise, Landlord: shall.be  entitled to apply the
Security Deposit, pro !into, against any damages (including estimated damages) that it may sustain by reason of
Tenant's failure to perform such obligations, but such application shall not preclude Landlordfrom recovering
greater damages if the same can be established. Landlord shall, unless otherwise required by law, have no
obligation to pay interest on the Security Deposit and shall have the right to commingle the same with Landlord's
other funds. If Landlord conveys Landlord's interest under this Sublease, the Security Deposit, or any part thereof
not previously applied, may be turned over by Landlord to Landlord's grantee, and, if so turned over, Tenant agrees
to look solely to such grantee for the proper application and return thereof in accordance with the terms of this
Section 5.8. Tenant agrees that Tenant will not assign, encumber or pledge, attempt to assign, encumber or pledge
the moneys deposited herein as security, and that neither Landlord, nor its successors and assigns, shall be bound by
any such assignment, encumbrance or pledge, attempted assignment, attempted pledge; or attempted encumbrance,

The Port Authority shall not be responsible to Tenant for the return or application of any such Security
Deposit, whether or not it succeeds to the position of Landlord hereunder, unless such Security Deposit shall have
been received in hand by the Port Authority.

ARTICLE 6
OPERATING COSTS: PROMOTIONAL COSTS

Section 6.1 Tenant to Pay Prouortionate Share ofOaeratiiaCosts.

In each calendar year Tenant will pay Landlord, as Additional Rental, Tenant's Proportionate Share of
Landlord's Operating Costs (as defined in Section 6.2), The provisions of this Section 6.1 shall apply to any partial
calendar year, but Tenant's Proportionate Sharc of Operating Costs for such partial calendar year shall be subject to
a pro-rata adjustment based on the number of days in such partial calendar year. Such proportionate share shall be
paid by Tenant in monthly installments in such amounts as are estimated by Landlord for each calendar year, each
such installment being due on the first day of each calendar month. From time to time during any calendar year,
Landlord, in exercise of its good faith judgment, may revise its estimate of the Operating Costs for such calendar
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year and provide Tenant with a statement explaining in reasonable detail the basis foe. such revised estimate.
Thereafter the monthly installments on account of Tenant's Proportionate Share of Operating Costs shall be
appropriately adjusted in accordance with the revised estimate so that by the end of such calendar year, the total
payments of Tenant's Proportionate Share of Operating Costs shall equal Tenant's Proportionate Share of the
amount of such revised estimate. Within one hundred twenty (120) days after the end of each calendar year,
Landlord shall deliver to Tenant a statement of Operating Costs for such yearand Tenant's Proportionate. Share
thereof paid orpayable with respect thereto.shall be adjusted between Landlord and Tenant. Tenant shall pay
Landlord, or, provided that Tenant is not then in default under any of the terms or covenants of this Sublease (and
subject to Landlord's right to offset against amounts owing from Tenant), Landlord shall credit Tenant's account or
(if such adjustment is at the end of the Term) pay Tenant, as the case may be, within thirty (30) days of receipt of
such statement, such amounts as may be necessary to effect such adjustment.. Failure of Landlord to provide the
statement called for hereunder within the time prescribed shall not relieve Tenant of any of its obligations hereunder.

Section 6.2 "Landlord's Oueratine Costs" Define

The term "Landlord's Operating Costs means the costs and expenses incurred by Landlord in operating
and maintaining the Retail Area and Retail Common Areas in a manner which Landlord deems reasonable and

.appropriate and in the best interests of the Retail Area. Landlord's Operating Costs shall include, without limitation,
all costs and expenses of operating, maintaining, repairing, fighting, signing, cleaning, and painting the Retail Area
and Retail Common Areas; maintenance of sprinkler, electrical, plumbing and mechanical systems serving the
Retail Area and'Rclail Common Areas, removal of trash and debris from the Retail Common Areas, costs and
expenses of inspecting and depreciation of machinery and equipment used in the operation and maintenance of the
Retail Area and Retail Common Areas and personal property, taxes and other charges incurred in connection with
such equipment; the cost of maintaining signage and other materials aimed at directing passengers to any portion of
the Retail Area or to other areas in the Terminal or informing passengers in the Retail Area of Flight times or similar
information; costs and expenses incurred in the rental of music program services and loudspeaker systems, including
furnishing electricity therefor; costs of providing energy to light, heat, ventilate and air-condition the Retail
Common Areas; cost of water; services, janitorial services (including costs of materials and equipment) if any,
fumishcd by Landlord for non-exclusive use of all tenants; costs of providing any receiving and delivery services for
the use of tenants (if provided); costs and expenses of personnel providing services in connection with the operation,
maintenance, repairing, cleaning and protection of the Retail Area and the Retail Common Areas (including amounts
incurred for wages, salaries and other compensation for services, payroll, social security, unemployment and similar
taxes, workmen's compensation insurance, disability benefits, pensions, hospitalization, retirement plans and group
insurance, uniforms and working clothes and the cleaning thereof, tools and equipment used by such personnel, and
expenses imposed on Landlord or its agents pursuant to Any collective bargaining agreement); any Taxes imposed
on Landlord with respect to the Retail Area and the Retail Common Area; and Landlord's insurance costs, which
shall include all premiums paid by Landlord for all insurance obtained by Landlord with respect to the Retail Area
and Retail Common Areas, including, without limitation, the fire and extended coverage insurance carried by
Landlord pursuant to Section 11.5, liability insurance for personal injury, death and property damage, insurance
against theft or other casualties, fidelity bonds for personnel, insurance against liability for defamation and claims of
false arrest occurring on and about the Retail Area and Retail Common Areas, and plate glass insurance for any
glass in the Retail Area or Retail Common Areas for which Landlord (and not an individual subtenant is responsible;
and any insurance (such as rent insurance) required by the Port Authority to be maintained by Landlord. Any such
costs and expenses incurred which are capital expenditures (as determined in accordance with generally accepted
accounting principles) shall be amortized over the depreciable life of the applicable capital item and only the
allocable portion of such expenditure shall be included in the calculation of Operating Costs. Such costs and
expenses shall not include any costs and expenses, the responsibility for payment of which lies with the tenant under
any sublease of space within the Retail Area. Such costs and expenses shall not include depreciation (other than
depreciation as above specified), nor the items described in Section 6.3 or Section 6A herein.

Section 6.3 Commercial Rent -1'nx.

Tenant agrees to be responsible for and to make payment of any commercial rent tax, occupancy tax, or
other similar tax resulling from the use or occupancy of commercial real estate (referred to herein as "Commercial
Rent Tax") directly to the 

from
 authority.

• 14-
EAST42993054.3



In the event that and to the extent that Landlord incurs any Commercial Rent Tax on account of Tenant's
use and occupancy orthe Premises, Tenant agrees to be responsible for arid to reimburse Landlord (he full amount
of such tax.

Section 6.4 Tenant Participation in Promotional Activities.

"Tenant agrees to participate fulJy with the marketing, advertising and promotional programs for the Retail
Area sponsored by Landlord. Tenant shall pay, as Additional Rental, (i) the Initial Promotional Contribution, such
amount to be payable within thirty (30) days after Landlord bills Tenant for same, whether such billing occurs prior
to or after Tenant's initial opening for business in the Retail Area; and (ii) for each year during the form hereof, the
Annual Promotional Contribution (or a pro rata portion thereof for any partial year) such amount to be paid in equal
monthly installments on the first day of each calendar month, subject to annual C.P,I, increases provided below.
Landlord will use the Annual Promotional Contribution and the initial Promotional Contribution sole)y for
marketing and advertising the Retail Area and providing services to patrons of the Retail Area which are intended to
enhance such patrons' impressions of (he Retail Area or make using the Retail Area more convenient. The failure of
any other tenant or occupant of space within the Retail Area to participate in advertising for the Retail Area or make
promotional contributions to Landlord sltalf not relieve Tenant of any of its obligations under this Section 6.4.

On January I of each full or partial calendar year during the Term, the Annual Promotional Contribution
shall increase to an amount equal to one hundred five percent (105%) of the Annual Promotional Contribution for
the immediately preceding calendar year.	 -

Section 6.5 Calculation of T'enant's Proportionate Share,

Tenant's Proportionate Share shall be determined by Landlord based upon an allocation formula which in
Landlord's determination fairly allocates the Operating Costs among all space in the Retail Area rented to Tenants
(except tenants operating under leases originally entered into by the Port Authority prior to the date of the Prime
Lease). Tenant has been provided with a copy of Landlord's current allocation formula, but Landlord may revise
such formula from time to time during the Term as Landlord deems appropriate. Landlord will.provide a copy of its
allocation formula to Tenant with Landlord's annual estimate of Operating Costs and with its year-end statement of
actual Operating Costs (provided that Landlord's failure to do so shall not relieve Tenant of any of its obligations
hereunder) and at any other time upon request of Tenant.

Landlord's determination of Tenant's Proportionate Share of Operating Costs shall be binding upon Tenant 	 -
provided that (i) it is calculated in accordance with Landlord's then-current allocation formula and (ii) the allocation
formula provides for all costs of bussing tables and removing trash. from food courts to be allocated only to the food
and beverage tenants located adjacent to a food.court; and (iii) the sum of the proportionate shares of Operating
Costs paid by all tenants in the Retail Area for a particular calendar year shall not exceed the actual Operating Costs
for such year.

ARTICLE 7
IMPROVEMENTS

Section M Omitted.

Section 7.2 Condition of the Premises.

Tenant agrees that the Premises will be delivered by Landlord and accepted by Tenant in "AS IS" condition
and that Landlord shall not be required to perform any work in or make any alteration to the Premises upon delivery
to Tenant. All Tenant's Work shall be the responsibility of Tenant pursuant to Section 7.3 hereof,

Section 7.3 Tenant's Work.

(a) On or berore the Commencement Date, Tenant shall, at its sole cost and expense, complete all work
required to be performed pursuant to Schedule B ("Tenant's Work") in accordance with Schedule Q and the Tenant
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Design' Manual. A'copy of the Tenant Design Manual has been furnished to Tenant and is incorporated herein. in
full Tenant will be permitted by Landlord to enter the Premises prior to the Commencement Date for the purpose of
perform!ng.Tenant's Work and for the purpose of installing its fixtures and other equipment, provided Tenant shall
have obtained Landlord's and the Port Authority's written approval of the Final Plans, and Tenant shall have
deposited with Landlord the policies or certificates of insurance required in Section 11,3 and Section 11.4. Tenant's
activities shall be conducted so as not to unreasonably interfere with or unreasonably disrupt the operations of other
tenants of the Retail Area who are already open for business or of the persons using the Terminal. Tenant shall, at
its expense, remove from the Premises and Retail Common Areas all trash which may accumulate in connection

-. with Tenant's activities and, should Tenant fail to do so, Landlord may, in addition to any other right or remedy of
Landlord, remove such trash without notice to Tenant, at Tenant's expense, and the expenses so incurred by
Landlord shall be due and payable by Tenant, as Additional Rent, upon demand. During such period, Tenant shall
perform all duties and obligations imposed by this Sublease, including, without limitation, those provisions relating
to insurance and indemnification, saving and excepting only the obligation to pay Rental (other than any Additional
Rental arising out of any failure of. Tenant to perform its obligations under this Sublease), which obligation shall
commence when the Term commences. Upon the expiration of the Term or earlier termination of this Sublease, all
improvements to the Premises made or performed by Tenant pursuant to Section 7.3 or Section 9.4 and Schedule B
shall be Landlord's property and shall be surrendered to Landlord, or shall be removed by Tenant upon Landlord's
request.

(b) Tenant recognizes and acknowledges that Landlord and the Port Authority are vitally interested that
the store improvements, fixtures and furnishings in, and the decor of, the Premises be dignified, up-scale and of high
mercantile quality in keeping with the high-quality, decor, character and standards of the Retail Area and that
Landlord, accordingly, intends strictly to apply the criteria set out in the Tenant Design Manual (as the same may be
amended from time to time by Landlord) when Landlord reviews Tenant's Preliminary Space Plans and Working
Drawings for the Premises and fixturing plan (whether the original plans or plans and specifications for any
alterations in accordance with Section 9.4). Accordingly, to provide Landlord with assurances in that regard and as
a material inducement to Landlord to enter into this Sublease, Tenant agrees to construct, improve, fixture and
furnish a high-quality, up-scale store in the Premises in keeping with Landlord's design criteria and the high-quality,
decor, character and standards of the Retail Area, as determined by Landlord.

Section7A Effect ofOuenine For Business.

By opening for business, Tenant shall, in the . absenee of notice given to Landlord to the contrary, be
deemed to have certi0ed for the benefit of Landlord and the Port Authority that Tenant has; (1) accepted the
Premises; (ii) agreed that the obligations of Landlord and the Port Authority under Schedule B have been fully
performed; (iii) waived any claim that the size, location, layout, dimensions or construction of the Premises, the
Retail Area or the Retail Common Areas were not completed or furnished in.aecordancewith the terms of this
Sublease; and (iv) certified that the Term and the obligation to pay Rental have both commenced, that Tenant has no
claim for offsets or deductions against Rental and that no event has occurred which, with notice or the passage of
time, or both, would constitute a default on the part of either Landlord or Tenant_ under this Sublease.

Section 7.5 Mechanic's Liens.

No work which Landlord permits Tenant to do or which Tenant is obligated to perform pursuant to this
Sublease, whether in the nature of erection, construction, alteration or repair, shall be deemed to be for the
immediate use and benefit of Landlord so that no mechanic's or other lien shall be allowed against the estate of
Landlord by reason of any consent given by Landlord to Tenant to improve llte Premises. Tenant shall pay promptly 	 .
all persons furnishing labor or materials with respect to any work performed by Tenant or its contractor on or'about
the Premises. Tenant shall procure unconditional waivers and releases of lien claims (and/or notices of completion)
in form acceptable to Landlord from all persons furnishing labor or materials with respect to any work performed on -
behalf of Tenant in the Premises, at the time each progress payment and/or final payment is made,

In the event any mechanic's or other lien shall at any time be filed against the Premises by reason of work,
labor, services or materials performed or furnished, or alleged to be performed or furnished, to Tenant or to any one
holding the Premises through or under Tenant, Tenant shall, within five (5) days of its recordation, cause the same to
be discharged of record or bonded to the satisfaction of Landlord. If Tenant shall fail to cause such,lien forthwith to
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be so discharged or bonded after being notified of the fi tin g thereof, then, in addition to any other right or remedy:of
Landlord, Landlord may, after ten (10) days notice to Tenant, discharge the same by paying the amount claimed to
be due or may cause the same to be bonded, and the amount so paid by Landlord including reasonable attorney's
fees incurred by Landlord in either defending against such lien or procuring the discharge or bonding of such lien,
together with interest thereon at the Default Rate, shall be due and payable by Tenant to Landlord, as Additional
Rental, upon demand.

Section 7,6 Tenant's Trade Fixtures.

Provided that Tenant shall not at such time be in default of any terms or covenants of this Sublease, all
trade fixtures and apparatus (as distinguished from leasehold improvements) owned by Tenant and installed in the -
Premises shall remain the property of Tenant shall be removable at any time, including uponth'e expiration of the
Term, provided that Tenant shall repair any damage to the Premises caused by the removal of said fixtures and shall
restore the Premises to its condition prior to the installation of said fixtures- If Tenant is in default, Tenant shall not
remove or permit the removal of said property until all defaults have been cured. The parties further agree that the
foregoing phrase "trade fixtures and apparatus (as distinguished from leasehold improvements) shall refer only to
those items of equipment and trade apparatus that can be removed from the Promises without causing any damage to
the Premises (i.e., any equipment, fixture or apparatus that is intended to be permanently affixed ,. to the Premises in
any way may not be removed from the Premises).

ARTICLE 8
OPERATIONS

Section 8.1 :O perations by Tenant

(a) Tenant will conduct- its operation solely within the Premises and will not place or maintain any
merchandise, any signor other thing of any kind in the entry of the Premises or in the corridor or other Retail
Common Areas or Common Areas or elsewhere on the exterior of the Premises, except such signs as are permitted
hereunder.

(b) Tenant will not commit or suffer to be committed waste upon the Premises or any public or private
nuisance or other act or thing which may disturb the quiet enjoyment of any occupant or user of the Terminal.
Tenant will conduct its business in the Premises in all respects in a dignified manner and in accordance with high
standards of retail store operation. Tenant shall not maintain any loudspeaker or other device in such manner as to
be audible to anyone not within the Premises. Tenant shall take all steps which may be necessary to eliminate
vibration from the Premises. Tenant shall not use the Retail Common Areas for solicitations, demonstrations,
advertising or in any manner which would constitute a nuisance to shoppers, passengers or others at the Terminal.
In no event shall any unusual, noxious or objectionable odors, vapors or smoke be emitted from the Premises.

(c) Tenant will at its sole cost and expense, comply with all laws and ordinances and all rules, regulations
and requirements of all county, municipal, state, fcderal,and other governmental authorities, now in force or which
may hereafter be in force, pertaining to Tenant's construetion or installations within the Premises and Tenant's use
and occupancy of, or operations of or at, the Premises (including without limitation the National Board of Fire
Underwriters, and the Fire Rating Organization of New York). Tenant shall not make or permit any use of the
Premises (i) which would invalidate, conflict with or cause an increase in premiums for any policy of fire, extended
coverage or rental insurance covering all or any portion of the Premises or the Airport, or (it) which in the opinion of
the Landlord or the Port Authority could constitute an extra-hazardous condition, so as to increase the risks normally
attendant upon the operations contemplated under subleases in the Terminal approved by the Port Authority. Tenant
agrees to comply with all recommendations of any public or private agency having authority over insurance rates
with respect to the use and occupancy of the Premises by Tenant. Tenant shall not keep or store any flammable
materials at the Premises, without Landlord's prior written consent. If such consent is obtained, Tenant shall not
keep or store during any 24-hour period flammable liquids in excess of the Lessee's working requirements during
the said 24-hour period. Any such liquids having a flash point of less than 110° F shall be kept and stored in safety
containers of a type approved by the Underwriters Laboratories or the Factory Mutual Insurance Association.
Tenant will install and maintain any fire extinguishing apparatus required by local regulations, the Port Authority or
the requirements of insurance underwriters. Tenant shall use and maintain the Premises in such a way as to, at all

-17
EAS1142993094.3



times, minimize air pollution, water pollution or any other type of pollution emanating from . the Premises and
Landlord reserves the right to require Tenant to design and construct at Tenant's sole cost, any reasonab)e.structures,
equipment and other facilities as may be appropriate to accomplish such purposes.

(d) The Tenant shall not dispose of nor permit anyone to dispose of any waste material (whether liquid or
solid) by means of the toilets,. manholes, sanitary sewers or storm sewers in the Premises or on the Airport except
after treatment in installations or equipment included in plans and specifications submitted to and approved by the
Port Authority,

(e) The Tenant shall not operate or permit others to operate or fuel or defuel any engine or any item of
automotive equipment in the Terminal,

(f) The Tenant shall not use or permit the use of any truss or structural supporting member of the Terminal
building or roof or any part thereof for the storage of any material or equipment, or to hoist, lift, move or support
any material or equipment or other weight or load, by means of said trusses or structural supporting members.

(g) Tennant wil) ' maintain the Premises in a clean, orderly and sanitary condition and free of insects,
rodents, vermin and other pests. Tenant will keep the inside and outside of all glass in doors and windows of the
Premises clean and shall maintain any security gate in good working order. Tenant shall not permit the
accumulation of rubbish, trash, garbage and other refuse in and around the Premises, and will remove the some in
accordance with the provisions of Section 10,6 hereof.

(h) Tenant will not conduct any auction,-fire, bankrvplcy or so-called "going out of business" sales, or
conduct its business in any manner other than in the normal course of Tenant's continuing business operation.
Tenant shall not.conduct its business in a manner which is commonly known and accepted in the retail trade as a
"discount store" or "wholesale store" or "outlet store" or "surplus store."

(i) Tenant shall receive and deliver goods and merchandise only in the manner, at such times, and in such
areas as may be designated by Landlord from time to time.	 -

0) Tenant and its employees shall comply with all rules and regulations promulgated by the Port
Authority for the Terminal, the Retail Areas, the Common Areas or the Airport, including without limitation the Port
Authority's Airport Rules and Regulations, a copy of which has been delivered.to  Tenant. In addition, Tenant and
its employees shall comply with Landlord's Rules and Regulations for Retail Area attached here as Schedule F as
the same may be amended from time to time by notice to Tenant, as wall as any other rules and regulations
promulgated by Landlord for the Retail Area or the Common Areas (specifically including but not limited to rules
and regulations implementing any smoking policy established by Landlord from time to time). Tenant will, upon
request of Landlord, require its employees to wear or carry badges or other suitable means of identification. In
addition, upon objection by Landlord concerning the conduct, demeanor or appearance of any officer, employee,
agent, representative, contractor, guest or invitee of Tenant, Tenant shall take reasonable steps to remove the cause
of the objection.

(k) Tenant acknowledges the interest of Landlord in maintaining the retail portions of the Terminal in a
condition which is high)y dignified, not offensive to passengers using the Terminal, and not of a nature which will
cause controversy or attract unwanted attention to the Terminal, the Retail Area, the Port Authority or the Airport.
Accordingly, Tenant agrees that the Premises shall not be used for the sale, display, rental or other dissemination of
any pornographic or so-called "adult" material, weapons of any kind; or any other material which Landlord
determines, in their sole discretion, is not appropriate for sale, display, rental or dissemination at the Airport. Tenant
agrees that upon notice from Landlord, it will immediately remove any such materials, and the failure to promptly
remove any item referred to in such notice will constitute an Event of Default without any requirement for further
notice.

(1) Tenant agrees to use its best efforts in every proper manner to develop and increase the business
conducted by it under this Sublease; operate its business so as to maximize its revenues in accordance with business
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standards observed generally by well-run business enterprises of regional or national scope and not divert, or cause
or allow to be diverted, any business from the Terminal or the Airport.

(m) Tenant shall accept payment by at least three (3) major credit cards from its customers, such accepted
credit cards to include Mastercard and Visa.

(n) Tenant shall not place any load upon any floor in the Premises exceeding the load which the floor was 	 - -
designed to carry or which is allowed by law, whichever is less. Tenant shall repair any floor, including supporting
members, and any paved area damaged by overloading. Landlord reserves the right to further limit the weight of 	 -
heavy objects and designate their positions.

(o) In the event the Permitted Use of the Premises under this Sublease is a restaurant or provides for sale
of food and/or beverages, Tenant further agrees, in connection with its operations at the Premises: 	 -

(i) Employees of Tenant shall wear clean, washable uniforms and employees shall wear caps
or nets. The employees shall be clean in their habits and shall thoroughly wash their
hands before beginning work and immediately after each visit to the toilet and shall keep
them clean during the entire work period... No person affected with any disease in a
communicable form or who is a carrier of such disease shall work or be permitted to
work;

All food and beverages shall be clean, fresh, pure, of first-class quality and safe for
human consumption;

(iii) The Premises and all equipment and materials used shall at all times be clean, sanitary.,.
and free from rubbish, refuse, dust, dirt, offensive or unclean material, flies, and other
insects, rodents and vermin. All apparatus, utensils, devices, machines and piping used
shall be constructed so as to facilitate the cleaning and inspection thereof and shall be
properly cleaned aftereach period of use (the interval between cleanings, however, never .
to exceed eight hours) with hot water and a suitable soap or detergent and shall be rinsed
by flushing with hot water, Where deemed necessary by Landlord or the Port Authority,
final treatment by live steam under pressure or other sterilizing procedure shall be used.
All trays, dishes, crockery, glassware, cutlery, and other equipment of such type shall be
cleaned and sterilized , immediately before using same;	 -

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

(v) Particular care shall be taken to wash any dishes and perform anycleaning necessary to
maintain in a clean and sanitary condition, free of all vermin, any kitchen areas 

or 
any

other areas in the Premises in which beverages or foods may be prepared or dispensed;

(vi) dt is intended that the standards and obligations imposed by this Section 3.1(o) shall be
maintained or complied with in addition to compliance with all applicable governmental
laws, ordinances and regulations, and in the event that any of said laws, ordinances and
regulations shall be more stringent. than such standards and obligations, such laws,
ordinances and regulations shall be complied with; 	 -

(vii) Tenant shall be responsible for ensuring that any Common Areas permitted by Landlord
to be used for Tenant's deliveries are broom clean after any such deliveries. Tenant
acknowledges that - in light of the nature of Tenant's use, Landlord is particularly
concerned that a high level be maintained with respect to the sanitary condition of the
Premises. and any such Common Areas;	 -
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(viii) Tenant shall provide and install, at its sole cost and expense, an under-sink grease trap
within the Premises;

(ix) Tenant shall apply for and obtain all health permits required under state and local laws
and shall promptly forward copies of any such application (and upon receipt, any such
permit) to Landlord. In addition, Tenant shall notify Landlord immediately upon receipt
by Tenant of notice from any such permitting authority of any violations.

Section 8.2 Signwe and Advertfsing.

(a) Tenant will not place or suffer to be placed or maintained on the exterior of the Premises (or on the
interior visible from the exterior or at or on any other portion of the Airport outside the Premises) any sign,
advertising matter or any other thing of any kind, and will not place or maintain any decoration, lettering, or
advertising matter on the glass of any window, door of the Premises or the exterior demising walls of the Premises
unless and to the extent permitted by Landlord and approved by the Port Authority, Tenant will, at its sole cost and
expense, maintain such sign, decoration, lettering, advertising matter, or other thing as may be permitted hereunder
in good condition and repair at all times.

Upon the expiration of the Term or earlier termination of this Sublease, Tenant shall, at Tenant's cost at the
request of Landlord, remove or cover any and all signs and restore the Premisesand any portion of the Terminal
affected by such signs to the eondition it was in prior to the installation of any such signs.

(b) .Landlord shall have the right to review and approve any advertising or promotion of Tenant's 	 -
operations at the Premises or in the Airport, to ensure consistency with Landlord's and the Port Authority's
promotional materials and strategies and with the image of the Retail Area and the Airport which Landlord and the
Port Authority are then attempting to establish or preserve.

Section 8.3 Painting, Disolays and Merchandising by Tenaut.

Tenant will not paint or decorate any part of the exterior of the Premises, or any part of the interior visible
from the exterior thereof, without first obtaining Landlord's written approval. Tenant will install and maintain at all

	

times, subject to the other provisions of this Section 8.3, displays of merchandise in the show windows (if any) 06 	 - ..
the Premises.. In addition, Tenant recognizes and acknowledges that Landlord is vitally interested that the store
operation in and the decor of the Premises be dignified and of high mercantile quality in keeping with the high -
quality, character and standards of the Retail Area, and that but for Tenant's assurances given below, Landlord
would not enter into this Sublease. Accordingly, to provide Landlord with assurances in that regard and as a
material inducement to Landlord to enter into this Sublease, Tenant covenants with Landlord as follows:

(a) In addition to the provisions herein governing Tenant alterations, construction, improvements,
operations, painting and displays, Tenant agrees that the type, quality and location of the fixtures to be originally
installed by Tenant and the furnishings and movable articles to be originally placed by Tenant in the Premises, the
storefront, and all replacements thereof (which replacements shall be of at least equal type and quality), shall be
subject to Landlord's prior written approval; all of said fixtures, furnishings, movable articles and storefront shall be 	 -
properly maintained by Tenant throughout the Term of this Sublease;

(b) In addition to the provisions herein governing Tenant operations, painting and displays, Tenant agrees
that all merchandise shall be neatly and attractively displayed in the Premises throughout the Term of this Sublease
in accordance with a written merchandising layout plan and display guidelines, which merchandising layout plan
and display guidelines, and any amendments or modifications thereto, shall be subject to Landlord's prior written
approval; and

(c) In addition to the provisions herein governing Tenant operations and displays, Tenant agrees to keep
the Premises well-stocked with appropriate quantities of seasonable merchandise for sale in the Premises at all times
and shall fully and adequately staff the Premises with sufficient employees for the purpose of selling such
merchandise; in no event may Tenant, at any time .during the Term, remove or permit the removal of, at] or
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substantially all of Tenant's stock of merchandise fi'om the , Premises; provided that Tenant is not at such time in
default of any term of this Sublease, upon the expiration or earlier termination of this Sublease, Tenant may remove.
all stock of merchandise from the Premises; if Tenant is in default, Tenant shall not remove, or permit the removal
of, such stock of merchandise until all defaults have been cured.

Section 8.4 Hazardous Materials

Without limiting the generality of its other covenants hereunder, Tenant agrees in regard to the use and
occupancy or the Premises to comply with all environmental laws, rules, regulations, statutes and ordinances,
including, without limitation, those applicable to Hazardous Substances, as defined herein. Tenant shall not dispose`
of any Hazardous Substances at the Premises or the Terminal._ Tenant unconditionally, absolutely and irrevocably
indemnifies and agrees to defend and hold harmless Landlord, the Port Authority and their respective officers,
employees, agents, contractors and those claiming by, through or under Landlord or the Port Authority; from and
against all loss, cost and expense (including, without limitation, attorney's fees) of whatever nature suffered or
incurred by Landlord or the Port Authority on account of the use on the Premises, or the release or discharge from
the Premises, of Hazardous Substances, including, without limitation, any claims, costs, losses, liabilities and
expenses arising from the violation (or claimed violation) of any environmental laws or the institution of any action
by any parry against Tenant, Landlord or the Port Authority, based upon nuisance, negligence or other tort theory
alleging liability due to the improper generation, storage, disposal, removal, transportation or treatment of
Hazardous Substances or the imposition of a lien on any part of the Retail Area, the Common Area or the* Terminal
under the Comprehensive Environmental .Response Compensation and Liability Act of 1980, 42 U.S.C.
Section 9601, et sec., as amended ("CERCLA"), or any other federal, state or local laws pursuant to which a lien
may be imposed due to. the existenceof -Hazardous * Substances. Tenant further unconditionally, absolutely and
irrevocably guarantees the payment of any fees and expenses incurred by Landlord or the .Port Authority in
enforcing or seeking enforcementof the liability of Tenant under this indemnification.

For the purposes of this Section, "Hazardous Substances" shall mean and include, but shall. not be limited
to, any element, substance, compound or mixture, including disease-causing agents, which after release into the
environment or work place and upon exposure, ingestion, inhalation or assimilation into any organism, either
directly or indirectly, will or may reasonably be anticipated to cause 'death, disease, behavioral abnormalities,
cancer', genetic mutation, physiological malfunctions, including malfunctions in reproduction or physical
deformations in such organisms or their offspring, and all hazardous and toxic substances, wastes or materials, any
pollutants or contaminants (including, without limitation, asbestos and raw materials which include hazardous
constituents), or any other similar substances, or materials which are included under or regulated by any local, state
or federal law, rule or regulation pertaining to environmental regulation, contamination, clean-up or disclosure,
including, without limitation, CERCLA and regulations adopted pursuant to such Act, the Toxic Substances Control
Act of 1976, as heretofore or currently in effect ("TSCA") and the Resource Conservation and Recovery Act of
1976, as heretofore or currently in effect ("RCRA").

Section 8.5 Street Pricing.

(a) Tenant shall offer all items for sale at the Premises at prices not to exceed "Street Prices", which shall
be defined as follows:

(i) If Tenant conducts a similar business in off-airport locations in the Greater New York
City — Northern New Jersey Metropolitan Area (the "Metro Area"), "Street Prices" shall
mean the price regularly charged by Tenant for the some or similar item in the Metro
Area;

(ii) If Tenant does not conduct a similar business in off-airport locations in the Metro Area,
"Street Prices" shall mean the average price regularly charged in the Metro Area by
similar retailers for the same or similar item; and

(iii) If neither Tenant nor other similar retailers sell a particular item in the Metro Area,
"Street Prices" shall mean the price regularly charged by Tenant or similar retailers for
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the same or similar item in any other geographic area, with a reasonable adjustment for
any cost of living variance between such area and the Metro Area.

(b) Tenant shall post and maintain one or more notices in form and substance satisfactory to Landlord and
the Port Authority, in a location approved by Landlord and the Port Authority, to the effect that Tenant guarantees
that it subscribes to the "Street Pricing"-policy set out in subsection (a) above, such notice to be clearly visible and
unobstructed. In the event Landlord adopts a standard sign and/or standard language setting forth such information,
Tenantagrees to use the standard signage and/or language, to be posted in locations approved by Landlord.'

(c) Tenant agrees that upon Landlord's request it will,provide a list of the prices of each item offered or to
be offered at the Premises, as well as any other information reasonably requested by Landlord in order to. assure
Tenant's compliance with the provisions of this Section 8.5.

(d) Tenant shall offer a "money back guarantee" of its Street Prices, which means that it will promptly
refund the price of any item purchased at the Premises by any customer who can establish that the price charged for
such item exceeded . the".Street Price" for such item as provided in Section 8.5.	 -	 -

(e) As a means of implementing the Port Authority's street pricing policy and enforcing the provisions of
Section 8.5(a) Landlord may, at its sole discretion, levy "fines" of up to S [,000 per day on any tenant who fails to
comply with any of the provisions of this Section 8.5 within 24 hours of receipt of any demand to do so from
Landlord. Tenant agrees to pay, as Additional Rent, any such "fine" as may be levied upon it by Landlord.
Landlord and Tenant agree andacknowledge that it is impossible to calculate the damages to Landlord and to the
Landlord's retail program at the Airport in, the event Tenant fails to comply with the Street-Pricing Policy set forth
in this Section. The, parties hereby agree that the fines referenced above are intended by the parties to represent
liquidated monetary damages and are not intended as a penalty. To the extent such finesexceed the maximum
amount permitted to be collected under applicable law, this Section shall be deemed to require only as much as may
be permitted in accordance with applicable law. Landlord's rights under this Section shall be in addition to any
other rights Landlord may have following an Even( of Default.

Section 8.6 Aunroved Menu,

Tenant has provided Landlord with a complete menu of all items to be served at the Premises, including the
times of day which eachJtem is to be offered. Such menu is attached hereto as Schedule H. Tenant shall not
change the items offered for sale at the Premises without obtaining the prior written approval of Landlord.,

Section 8.7 Emolovee Trainin4.

Tenant will properly train all of its employees in the proper operation of its business (including, if
applicable, proper food handling procedures), the compliance with any applicable laws and regulations and the
provisions of this Sublease, and the provision of good service to customers. In the event that Landlord initiates one
or more customer service programs for employees of tenants in the Retail Area, Tenant will fully participate (and
cause its employees to participate) in such programs and will pay to Landlord its share of such costs. Tenant's share
will be paid to Landlord in accordance with the provisions of Section 6.), except that Landlord may allocate the
costs of any such program among tenants in the Retail Area in any manner which it deems appropriate, rather than in
accordance with each tenant's Proportionate Share.

Section 8.8 Radius Restriction

Tenant or Tenant's Guarantor shall not own, lease or operate or otherwise have an interest in any
Competing Business (as hereinafter defined) within the radius of the Airport set forth in Section 1.1 (the "Restricted
Radius") during the Tenn of this Sublease. "Competing Business" means any store directly or indirectly owned or
operated by Tenant, Guarantor or any person or business entity affiliated with Tenant or any franchisee of Tenant or
Tenant's parent entity, within the Restricted Radius which offers a similar concept or which is conducted under the
same or substantially the same name as Tenant's Trade Name,- If any Competing Business is opened within the
Restricted Radius during the Term of this Sublease, then in addition to all other rights and remedies available to
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Landlord on account of such breach, Landlord may at its election include any sales from such Competing Business
in calculating the Percentage Rental due under this Sublease; in such case Tenant shall, upon Landlord's demand
therefor, provide Landlord with monthly and annual statements and reports of gross sales from such Competing
Business in the same manner and at the same time as Tenant reports its Gross Sales under Section 5.5 of this
Sublease, .

ARTICLE 9
REPAIRS AND ALTERATIONS

Section 9.1 Repairs To Be Made By Landlord,

Landlord agrees to keep in good order, condition and repair the Retail Common Areas (except any
condition caused by any act, omission or neglect of Tenant or any contractor of Tenant or any party for whose
conduct Tenant is responsible) except as provided in Article 12 and except as such areas may be affected by the
ongoing construction at the Terminal. Without limitation, Landlord shall not be responsible to make any
improvements or repairs other than as expressly provided in this Section, and Landlord shall not be liable for any
failure to make such repairs unless Tenant has given notice to Landlord of the need to make such repairs and
Landlord has failed to commence to make such repairs within a reasonable time thereafter.

Section 9.2 Repairs To Be Made By Tenant.

All repairs to the Premises or any installations, equipment or facilities therein, other than those repairs
required to be made by Landlord pursuant to Section 9.1 hereof or Article 12 hereof, shall be made by Tenant at its
expense, using contractors approved by the Landlord. Without limiting the generality of the foregoing, Tenant will
keep dte interior of the Premises, together with all electrical, plumbing,.I-LVAC and all other mechanical systems
serving the Premises, and all plate glass windows, walls, floors, ceilings, partitions and doors, in good order,
condition and repair and will make all replacements thereto from time to time required at its expense; and will
surrender the Premises at the expiration of the Term or at such other time as it may vacate the Premises in as good
condition as when received, excepting only ordinary wear and tear (but not obsolescence), Tenant will not overload
the electrical wiring serving the Premises or within the Premises, and will install at its expense, subject to the
provisions of Section -9,4, any additional electrical wiring which may be required in connection with Tenant's
apparatus, Tenant shall obtain and maintain throughout the Term, at its sole expense, a repair and maintenance
agreement for the HVAC system serving the Premises. Tenant shall provide Landlord with a copy of such repair
and maintenance agreement within ten (10) days of the Commencement Date,

Section 9.3 Dnmape.to Premises.

Tenant will repair promptly, at its expense, any damage to the Premises and, upon demand, shall reimburse
Landlord, as Additional Rental, for the cost of the repair of any damage elsewhere in the Retail Area, , Common
Areas or the Terminal caused by Tenant, its agents, employees or contractors or by bringing into the Premises any
property for Tenant's use, or by the installation or removal of such property, regardless of fault or by whom such
damage shall be caused (unless caused by Landlord, its agents, employees, or contractors).

In the event Tenant fails to commence to maintain, clean, repair, replace or paint the Premises within a
period of five (5) days after notice from Landlord or the Port Authority that the condition of the Premises does not
meet the requirements set out in this Sublease, 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 Tenant under the
terms of this Sublease, Landlord or the Port Authority may, at its option, exercise self help rights provided in
Section 16.10 and in addition to any other remedies which maybe available to it, maintain, repair, replace, rebuild
or paint all or any part of the Premises included in the said notice, and the cost thereofshall be payable by Tenant as
Additional Rental.
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Section 9.4 Alterations by Tenant. 	 -

"Tenant will not make any alterations, renovations, improvements or other installations in, on, or to the
Premises or any part thereof (including, without limitation, any alterations of the storefront or signs, structural
alterations, or any cutting or drilling into any part of the Premises or any securing of any fixture, apparatus, or
equipment of any kind to any part of the Premises) until Tenant shall have received Landlord's and the Port
Authority's prior written approval. Any such approved alterations, additions or improvements shall: (i) be in
accordance with complete plans and specifications approved in advance by Landlord and the Port Authority; (ii) be
made by contractors or mechanics approved by Landlord; (iii) be in compliance with all applicable codes and rules,
regulations, and all procedures and requirements of Landlord and the Port Authority including the requirements of
Section 7.3, Section 7.6 and Schedule B; (iv) be made at Tenant's sole expense and at such times (specifically
excluding peak travel limes) and in such manner as Landlord may from time to time designate without interference
with or disruption ofthe operations of tenants or other occupants of the Retail Area; (v) become part of the Premises
and the property of Landlord; and (vi) be made in compliance with and all contractors performing work on the
Premises (and subcontractors thereof, at any tier of construction) shall comply with those requirements set forth in
Schedule D and Schedule E and Tenant shall include and require its contractors (and subcontractors thereof at any
tier of construction) to include in its construction contracts as direct obligations of the parties to such contracts, the
requirements set forth on Schedule E. Tenant shall pay Landlord or Landlord's contractor for the reasonable costs
of review of the plans and specifications for such alterations, renovations, additions or improvements, and general
supervision of Tenant's construction work,

Section 9.5 Chanties and Additions to Retail Area

(a) Landlord reserves the right at any time and from time to time, without the same constituting breach of.
Landlord's covenant of quiet enjoyment (express or implied) or an actual or constructive eviction, and without
incurring any liability to Tenant or otherwise affecting Tenant's obligations under this Sublease: to make such
changes, alterations, improvements, repairs or replacements !nor to the Retail Area (including the Retail Common
Areas) and the fixtures and equipment thereof, and in or to other areas of the Terminal; as Landlord may deem
necessary or desirable in connection with the remodeling, reconstruction, redevelopment, redesigning or expansion
of the Retail Area or otherwise, and in connection therewith, to change the arrangement and/or location of entrances
or passageways, parking areas, doors and doorways, access ramps, corridors, elevators, escalators or other public
parts of the Retail Area, Retail Common Areas or the Terminal; to make additions, alterations, and modifications to
and rearrangements and reductions of the Retail Area, including the Retail Common Areas; to change the
dimensions and types of stores; to convert Retail Common Areas into leasable areas; and to expand the size or the
Retail Area by acquiring or making available additional area in the Terminal; provided, however, that no such
changes shall permanently deny reasonable access to and egress horn the Premises.

(b) Tenant acknowledges that Landlord or the Port Authority may, as ofthe date hereof or anytime
hereafter, make improvements to the Retail Area or the Terminal, and that such improvements may require
substantial construction work in the Retail Area during normal business hours, which may disrupt Tenant's business
operations and create noise, dust and other concomitants of eonstruction work. Tenant agrees that it shall have no
right whatsoever to any abatement of Rental or other compensation or to any claim of breach of Landlord's covenant
of quiet enjoyment (express or implied) or an actual or constructive eviction or for .loss. of business or
inconvenience, or In any event for consequential damages on account of any such construction work, and without
incurring any liability to Tenant or otherwise affecting Tenant's obligations under this Sublease. Without limiting
the generality of the foregoing: Landlord or the Port Authority may enter the Premises.for any of the purposes in
this Sublease authorized, or for repairing, altering, remodeling, reconstructing, redeveloping, or expanding any
portion of the Retail Area or the Terminal; Landlord or the Port Authority may stop or interrupt any service or utility
system, when necessary by reason of accident or emergency or construction work until the necessity for said
interruption or stoppage has ended; Landlord or the Port Authority may temporarily or permanently close, alter,
change, modify and/or relocate any entrances, passageways, doors and doorways, corridors, elevators, escalators or
other parts of the Retail Area, Common Areas or the Terminal; and Landlord or the Port Authority may at any time
and from time to time make such changes, alterations, additions, improvements, repairs or replacements in or to the
Retail Area (including the Premises and Common Areas) and the fixtures and equipment thereof and the Terminal,
as well as in or to the entrances, passages, elevators, escalators, and stairways thereof, as it may deem necessary or
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desirable, and to change the arrangement and/or location or entrances, passageways, doors and doorways, and
corridors, elevators, stairs, toilets, or other public parts of the Retail Area, Common Areas or the Terminal.

Section 9.6 D1nna¢ement and Otacratiort of Common .areas.

Landlord will operate and maintain or will cause to be operated and maintained the Retail Common Areas
in 'a manner deemed by Landlord to be reasonable and appropriate and in the best interests of the Retail Area.
Landlord will have the right (i) to establish, modify and enforce reasonable rules and regulations with respect to the
Common Areas; (ii) to enter into, modify, and terminate agreements pertaining to the use and maintenance of the
Common Areas; (iii) to close all or any portion of the Common Areas from time to time; and (iv) to do and perform
such other acts in and to the Common Areas as Landlord shall determine to be advisable.

ARTICLE 10
UTILITIES

Section 10.1 Utilities.

Except as expressly provided in this Article 10, Tenant shall be responsible for arranging for the provision
of all utility services directly with the supplier and Tenant shall make payment for any such services directly to the
supplier. Landlord shall have no obligation to provide any services of any nature whatsoever to Tenant or to, in or
for the benefit of the Premises, or to observe or perform any obligations of Landlord under this Sublease in any case
.where any services, or obligations are required under the Prime Lease to be provided, performed or observed by the
Port Authority for the benefit of Landlord with respect to the Premises. - Landlord shall not be responsible in any
way whatsoever for the quality, impairment; interruption or stoppage of utilities (except water and sewer services
required to be provided.under Section 10.3) and Tenant agrees to look solely and directly to the Port Authority (or
the utility supplier, as applicable) for the furnishing of any-such utilities. Tenant shall have no claim against
Landlord for any such default by the Port Authority under the Prime Lease. Tenant shall be solely responsible for -
the operation of all equipment, systems, piping, tie-ins, utilities, lines and connections, mechanical, electrical,
communication and other systems located within the Premises and shall perform, in accordance with the provisions
of Section 9.4, all preventative maintenance, repairs, replacements and rebuilding of such systems.

Tenant shall not do or permit to be done anything which may interfere with, the effectiveness or
accessibility of any drainage and sewerage system, water system, ventilation, air-conditioning and heating systems,
communications system, elevators and escalators, electrical system, fire-protection system, sprinkler system, alarm
system, fire hydrants and hoses and other utility and other systems, if any, installed or located on, under, in or
adjacent to the Premises now or in the futtre.

Section 10.2 Electricity.

Tenant shall purchase, in reasonable quantity, electricity directly from the Port Authority at the same
charge which would be made by the public utility supplying electricity to the Terminal based on the quantity used
solely by Tenant (among other factors or conditions that would be applied by the public. utility in determining such
charge) .but in no event less than the amount which would reimburse the Port Authority for its cost of obtaining and
supplying electricity to Tenant.-

The Port Authority may separately meter (or require Tenant to separately meter) the Premises for the
purposes of measuring Tenant's usage, however, in the event that the Premises are not separately metered or the
meter is, for any reason, unable to record Tenant's usage during any period, Tenant's usage for that period will be
determined based on Landlord's (or the Port Authority's) reasonable estimate of Tenant's actual use for the
applicable period.

Tenant shall be solely responsible for making all connections and tie-ins to the electrical service at the point
designated by the Port Authority. In addition, Tenant shall be solely responsible for transforming and distributing
the electricityso supplied throughout the Premises, as appropriate to Tenant's requirements. The Port Authority
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may discontinue such service by giving notice to Tenant fifteen (15) days prior to such discontinuance, Tenant
shall, following the discontinuance, be responsible for acquiring electrical service directly from the public utility.

Payment shall be made (by check payable to the-Port Authority) by Tenant to the Port Authority (or
otherwise as directed bythe Port Authority) at the Address for Payment of Electric and Water Charges set forth in
Section 1.1, within ten days of receipt by Tenant of a bill for such services. Any failure on the part of Tenant to
make such payment shall be a breach or default under this Sublease with the same effect as a failure to' pay Rental
and shall be considered an Event of Default entitling Landlord to terminate this Sublease and the Port Authority to
withdraw or revoke its consent to this Sublease, and to cause its termination for cause.'

Section 10.3 Water and Sewer.

'Tenant shall purchase domestic cold water and sewerage services from the Port Authority for use at the
Premises in reasonable quantities at a rate to be determined by the Port Authority. The Tenant will separately meter.
the Premises for the purpose of measuring Tenant's water consumption, however, in the event die Premises are not
separately metered or the meter, for whatever reason, is unable to record Tenant's consumption during any period,
Tenant's consumption for that period will be determined based on the Port Authority's reasonable estimate* of
Tenant's actual consumption for the applicable period.

Section 10.4 bleat and Air Conlin e.

Pursuant to the terms of the Prime Lease, the Port Authority has agreed to heat the Premises to an even, and
comfortable working temperature from October I through April 30 on such days and during such hours as the
Terminal and the Premises are open for the conduct of retail business serving the public and to furnish air-cooling
sufficient to maintain the Premises (except for storage and toeker room areas) at a comfortable temperature from
May I Ihrougli September 30 on such days and during such hours as the Terminal and the Premises are open for the
conduct of retail business serving the public. Such air-cooling . shall be furnished subject to the terms of the Prime
Lease and in accordance with the following:

(a) If the air-cooling on the Premises can be controlled by mechanisms within the Premises orportions
thereof, Tenant shall shut off the air-cooling before closing and leaving any partieular portion of the Premises at any
time for any period. Landlord or Port , Authority shall have the right to enter the Premises for the purpose of
observing Tenant's compliance with the provisions hereof and Landlord or Port Authority. may, at Tenant's expense,
lock, seal or install any timing device On or in connection with any air-cooling control mechanism so as to provide
that each portion of the Premises shall only be air-cooled during the hours and days stipulated hereunder;

(b) If Tenant, in accordance with this Sublease, erects any partitions or makes any improvements, which
partitions or improvements stop, hinder, obstruct or interfere with the cooling of, the air or the heating of the
Premises, then Tenant shall be responsible for installing supplementary heating or cooling capacity at its expense. 	 ..
No such action by Tenant shall impose any obligation on the Landlord or Port Authority to install facilities, fixtures
or equipment for air-eoolmg or for heating additional to those presently existing or presently contemplated or to
increase the capacity or output of existing or presently contemplated facilities, equipment or fixtures and Tenant
shall not in any such event be relieved of any of its obligations hereunder because a comfortable temperature is not
maintained. No approval given by Landlord or the Port Authority to the erection of partitions or the making of any
improvements shall be or be deemed to be a representation that the work approved of will.not stop, hinder, obstruct
or interfere with either the cooling of the air or the heating of the Premises or any portion thereof;

(c) Tenant shall not waste or dissipate the air-cooling or heating service by any act or omission including
but not limited to the permitting of outside doors or windows to remain open. Without otherwise affecting any
rights or remedies in the event of any breach by Tenant of its obligations under this Section 10.4, the Port Authority
shall have the right to discontinue the heating or air-cooling service daring any period of such waste or dissipation
and any failure of the Port Authority to supply any such service under such conditions shall not affect any of
Tenant's obligations under this Sublease.. It is hereby understood further that the installation by Tenant of any
equipment which itself requires air-cooling or which requires additional quantities of air-cooling or which requires
additional quantities of air-cooling at the portion of the Premises where such equipment is installed, or the
concentration in any portion of the Premises of such a number of people so as to require additional quantities of air-
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cooling, shall not impose any obligation on die Pori Authority to increase the capacity or output of initially existing
facilities, equipment or fixtures for the supply of chilled water and Tenant shall not.in  any such event be relieved of
any of its obligations hereunder; and

(d) .The-Port Authority may at its option furnish the air-cooling either in whole or pariially.by installing
complete units oil Premises and no such installation on the Premises shall be construed to be an eviction of
Tenant or shall be grounds for any diminution or abatement of the Rental payable hereunder.

Section 10.5 Government Regulatioe.

If any federal, state, municipal or other governmental body, authority or agency or any public utility
assesses, levies, imposes, makes or increases any charge, fee or rent on the Port Authority for any service, system or
utility now or in the future supplied to or available to the Premises (including but not limited to any sewer rent or
chargefor the use of sewer systems), Tenant shall, at the option of the Port Authority exercised at any time and from
time to time by notice to Tenant, pay, in accordance with the said notice, such charge, fee or rent or increase thereof
(or the. portion thereof allocated by the Port Authority to the Premises or the operations therein) either directly to the
governmental body, authority or agency or to the public utility or directly to the Port Authority.

Section 10.6 Trnsh and Garbage Removal

" Tenant shall be solely responsible, at Tenant's expense, for removal of trash, garbage, debris and other
waste material from the Premises, on a daily basis, in a manner approved by Landlord unless the Landlord elects to
provide such services. Tenant shall contract with the Port Authority's disposal contractor at the Terminal for the
disposal of its trash, garbage, debris and other waste material. In the event Landlord elects to provide such services,
the Landlord's costs of providing such services shall be included in Landlord's Operating Costs in accordance with
the provisions of Section 6.2 and Tenant shall pay to Landlord the Tenant's Proportionate Share of such costs in
accordance with the provisions of Section 6.1. All trash, garbage and debris, while on the Premises, shall be
temporarily stored in suitable waste receptacles, made of metal or other suitable material, with tight-fitting covers,
sufficient to safely store whatever is to be contained therein as determined by the Landlord. 	 -

Section 10.7 Cleaning Services

Tenant. shall, at its expense, provide the Premises (including, without limitation, exterior plate glass,
exterior doors and

-
framing, exterior wall, exterior signs and the service entrance) with those janitorial, window

cleaning, pest and vermin control, waste removal, repainting and other services required to maintain the Premises in
a clean, sanitary, safe, and attractive condition in accordance with the standards of first class, upscale retail
establishments, but in any event not less than the standards of the Retail Area. In the event that either Landlord or
the Port Authority provide pest and vermin control services for the Premises and other locations within the Retail
Area, Tenant will reimburse Landlord for the cost of providing such' services to the Premises; Tenant shall
supplement such services if necessary in order to keep the Premises free from pests and vermin.

Section -10.8 Discontinuance mtd Interru3tions of Services

Neitfier Landlord not the Port Authority shall be liable to Tenant in damages or otherwise (t) if any utility
shall become unavailable from the Port Authority or from any public utility company, public authority or any other
person or entity supplying or distributing such utility, or (li) for any interruption in any service hereunder (including,
without limitation, any heating, ventilation or air-conditioning) caused by the making of any necessary repairs or
improvements or by any cause beyond the reasonable control of .Landlord (or the Pon Authority, as the case may
be), and the same shall not constitute a termination of this Sublease or an eviction of Tenant. In no event shall Port
Authority or Landlord be liable to Tenant for indirect or consequential damages. -

The Port Authority is under no obligation to supply services if and to the extent and during any period that
the supplying of any such service or the use of any necessary component shall be prohibited or rationed by any
federal, state or municipal law, rule, regulation, requirement, order or direction and if the Port Authority deems it in
the public interest to comply therewith even though such law, rule, regulation, requirement, order or direction may
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not be mandatory on the Port Authority asa public agency. The Port Authority is not obligated to perform or
furnish (and may cease performance of) any service whatsoever in connection with the Premises at any time while
Tenant wastes any such services (or Landlord wastes any services to it under the Prime Lease) or is in default under
this Sublease (or Landlord is in default under the Prime Lease,)

Section 10.9 Deliveries.

Tenant shall, at Tenant's sole cost and expense, make deliveries in a timely manner, to a designated area in
accordance with the Landlord's rules and regulations. Landlord may, at its option, provide receiving and delivery
services to tenants in the Retail Area. In such event Tenant shall use such service for all of its deliveries to the
Terminal and the Premises, and the cost of providing such services shall be included in the Landlord's Operating
Costs in accordance with the provisions of Section 6.2 and Tenant shall pay its Proportionate Share of such cost in
accordance with the provisions of Section 6.1.

In the event that Landlord determines that allocating the cost of receiving and the delivery service in
accordance with Tenant's Proportionate Share, would not be an equitable manner in which to allocate such costs, the
Landlord, in its sole discretion, may make an allocation of such costs and Tenant agrees to pay its share, as
determined by Landlord. Landlord, will upon request provide Tenant with Landlord's basis for such allocation, in
reasonable detail

ARTICLE I I
IN'DEMN'ITY AND INSURANCE

Section'1I.I Indemnity by Tenant.

To the maximum extent permitted by law, Tenant shall indemnify and save harmless Landlord, the
directors, officers, agents and employees of Landlord, and those . in privity of estate with Landlord, the Port
Authority, the commissioners, employees, representatives, directors and officers of the Pori and the City
of New York from and against all claims, expenses (including, without limitation, attorney's fees) or liability of
whatever nature: (i) arising from any default, act omission or negligence of Tenant, or Tenant's contractors,
licensees, agents, servants or employees, or the Failure of Tenant or such persons to comply with any rule, order,
regulation or lawful direction now or hereafter in force of any public authority, in each case to the extent the same
are related, directly or indirectly, to the Premises or Tenant's use thereof; or (ii) arising, directly or indirectly, from
any Accident, injury or damage, however caused, to any person or property on or about the Premises; or (iii) arising
directly or indirectly, out of default by Tenant under any of the terms or covenants of this Sublease, or in connection
with any mechanical, electrical, plumbing, or any other equipment or installations that are to be maintained or
repaired by Tenant; or (iv) arising from any accident, injury or damage to any person or property occurring outside
of the Premises but within the Terminal or the general area of the Terminal, where such accident, injury or damage
results, or is claimed to have resulted from, any act, omission or negligence on the part of Tenant, or Tenant's
contractors, licensees, agents, servants or,employees or customers, or anyone claiming by, through or underTenant.

Without limiting the generality of this Section l I.1, Tenant.agrees to indemnify Landlord and save it
harmless from and against all claims relating to the sale of beer, wine and other alcoholic beverages in the Premises
and arising from (1) any act, omission or negligence of Tenant, or Tenant's contractors, licensees, agents, servants
or employees, or (2) any accident, injury or damage whatsoever caused to any person or to ttte property of any
person occurring from and after the Commencement Dateand until the end of the Term, hereof, whether such
accident, injury or damage occurswiihin ' the Premises, the Retail Area, the Common Areas,. the Terminal, or
otherwise. This indemnity and hold harmless agreement shall include indemnity against all costs, expenses
(including, without limitation, reasonable attorneys' fees) and liabilities incurred in or in connection with any such
claim, or any action or proceeding brought thereon. If any action or proceeding be brought against Landlord by
reason of any such claim, Tenant upon notice from Landlord shall at Tenant's expense resist or defend such action
or proceeding and employ counsel therefor acceptable to Landlord.

The provisions of this Section 11. 1 shall survive the expiration or termination of this Agreement.
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Section 11.2 Landlord Not Responsible for Acts of Others,

Landlord shall not be responsible or liable to Tenant, or to those claiming by, through or under Tenant, for
any loss or damage which may be occasioned by or through the acts or omissions of the Port Authority or of persons
occupyingspace adjoining (lie Premises or any other part of the Retail Area, or, to the maximum extent permitted by
law, for any loss or damage resulting to. Tenant, or those claiming by, through or under Tenant, or its or, their
property, from the breaking, bursting, stoppage or leaking of electrical cable and wires, and water, gas, sewer or
steam pipes. To the maximum extent permitted bylaw, Tenant agrees to use and occupy the Premises, and to use
such other portions of the Retail Common Areas and Retail Area, as Tenant is herein given the right to use, at
Tenant's own risk.

Section 113 Tenant's Insurance.

. At all limes after the execution. of this Sublease, Tenant will take out and keep in force, at its expense
Tenant's Required' Insurance Coverage specified,in Section '1.1, specifically including but not limited to:

(a) commercial general liability insurance, written on an occurrence basis and including contractual
liability coverage to cover any liabilities assumed under this Sublease and including cross-liability coverage,
insuring against all claims for injury to or death of persons or damage to property on or about the Premises; the limit
of such public liability coverage shall be not less than the limit specified in Section 1.1;

(b) all-risk property insurance, written at replacement cost value and with an agreed amount endorsement,
covering all of the leasehold improvements and Tenant's personal property in the Premises (including, without

_	 limitation, inventory, trade fixnnes, floor coverings, furniture and other property removable by Tenant under the
provisions of this Sublease);	 .

(c) if and to the extent required by law, worker's compensation or similar insurance with limits and
additional coverage as described in Section 1,1;

(d) if requested by Landlord, business interruption insurance, rent insurance, sprinkler damage insurance,
and such other types of insurance coverages and amounts as the Landlord may reasonably require, such amounts to
be consistent with other major airports in North America, or as the Port Authority may require, in its sole and
absolute discretion; and

(e) Tenant agrees to maintain Tenant's Additional Required Insurance specified in Section 1.1 hereof.

Notwithstanding the foregoing, Landlord reserves the right upon thirty (30) days' notice to Tenant to
require that it increase the coverage limits on such insurance. The foregoing insurance shall be in compliance with
the requirements of this Artiele I I and shall insure against all claims, demands or actions for.injury to, or death of,
one or more persons in one or more accidents, and fordamage to property, as well as for damages due to time loss or
means of support; so that at all times Landlord and the Port Authority will be fully and completely, protected against
any claims that may arise by reason of the dispensing of beer, wine and other alcoholic beverages in the Premises.

Section 11.4 Tenant's Contractor's insurance.

Tenant shall require any contractor of Tenant performing work on the Premises to take out and keep- in
force, at no expense to Landlord, the insurance coverages set out in Schedule 8, attached hereto.

Section 11.5 Landlord's lusuranee.

Landlord shall take out and keep in force all insurance required pursuant to the terms of the Prime Lease, as
amended from time to time, to be maintained by Landlord,
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Section 11.6 Policv Requirements.

The company or companies writing any insurance which Tenant is required to take out and maintain or
cause to be taken out or maintained pursuant to Section 1,1, Section 11.3 and Section 11.4 liereof as well as the form
of such insurance shall.at all times be subject to Landlord's and the Port Authority's approval and any such company
or companies shall be licensed to do business in New York and shall have an A.M. Best rating of A-VII or better.
Each policy evidencing insurance required in Section 11.3(a) and Section 11.3(e) shall name Landlord (including
Marketp lace LaGuardia Limited Partnership and MarketPlaee LaGuardia, Inc.), the Port Authority, all parties to be
named as additional 'insureds pursuant to Section 1.1 hereof and such, persons as are in privity of estate with
Landlord (as may be set forth in a notice given from time to time by Landlord) and Tenant as additional insureds
(collectively, "Insured Parties"), as their respective interests appear, each with the same effect as if separately
insured and shall also contain a provision by which the insurer agrees that such . policy shall not be canceled except
after thirty (30) days' written notice to Landlord, the Port Authority, and any person in privity of estate with
Landlord... Landlord shall have the right to change the Insured Parlies from time to time upon notice to Tenant,
provided lhat,at all times Landlord, Tenant, and the Port Authority shall be Insured Parties. Each such policy; or a
certificate thereof, shall be deposited with Landlord by . Tenant . promptly upon commencement of Tenant's
obligation to procure the same. If Tenant, shall fail to perform any of its obligations under Section 11.3 or Section
11.4, then in addition to any other right or remedy of Landlord, Landlord may perform the same and the cost thereof
shall be deemed Additional Rental and shall be payable upon Landlord's demand. In the event Tenant carries limits
of insurance higher than those required under the terms of this Sublease, such higher limits shall be applicable re the 	 -
Insured Parties in addition to Tenant.

In the defense of any claim, demand, expense or liability which is to be covered under insurance policies by
Tenant as described in this Sublease (even if such claim, demand, expense orliability. is groundless, false or
fraudulent), Tenant agrees on its own behalf, and shall cause its insurers to agree, not to, without obtaining express 	 . .
advance permission from the General Counsel of the Port Authority, raise any defense involving in any way the
jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental nature of the Port Authority or the provisions of .
any statutes respecting suits against the Port Authority,

Section I1.7 Increase in Insurance Premiums.

Tenant will not do or suffer to be done, or keep or suffer to be kept, anything in, upon or about the Premises
which will contravene Landlord's policies of hazard or liability insurance or which will prevent Landlord from
procuring such policies with companies acceptable to Landlord. If anything done, omitted to be done or suffered by
Tenant to be kept in, upon or about the Premises shall cause the rate of fire or other insurance on the Premises or on
other property of Landlord or of others within the Retail Area to be increased beyond the minimum rate from time to
time applicable to the Premises or to any such property for the use or uses made thereof, Tenant will pay, as
Additional Rental, the amount of any such increase upon demand.

Section 11.8 Waiver of Ri vht or Recoverv.

Insofar as, and to the extent that, the following provision may be effective without invalidating or making it
impossible to secure insurance coverage obtainable from responsible insurance companies doing business in New
York (even though extra premium may result therefrom), Landlord and Tenant mutually agree that, with respect to
any hazard which is covered by insurance then being carried by them (or required under the terms of this Sublease to
be covered by them), respectively, the one carrying (or required hereunder to carry) such insurance and suffering
such loss releases the other of and from any and all claims with respect to such loss; and they further mutually agree
that their respective insurance companies shall have no right of subrogation against the other on account (hereof. If
(he release of either party provided above shall contravene any law, with respect to exculpatory agreements, the
liability of the parry for whose benefit such release was intended shall remain but shall be secondary to that of the
other party's insurer.

ARTICLE 12
DAMAGE AND DESTRUCTION
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Section 12,1 Casualty.

In the event the p remises are damaged or destroyed, as a result offire or other casualty (without fault on the
part of Tenant, its employees, officers, guests, invitees, contractors or persons doing business with Tenant) Landlord
may, at its election, repair such damage or terminate the Sublease, with respect to all or any portion of the Premises.

In the event the Sublease or the Prime Lease is terminated as a result of any fire or other casualty this
Sublease shall expire as of the effective termination date in such notice of termination. 	 -

In the event Landlord elects to rebuild or repair any or all of the Premises, Tenant shall be obligated to
rebuild, repair and/or replace the leasehold improvements in the Premises (including those items set forth on
Schedule 8 hereof), at Tenant's expense, to substantially the same condition as the condition prior to such casualty.

Section 12,2 Condemnation.

If the Premises (or any portion thereof), or twenty-five percent (25%) or more of the Terminal shall be ..
taken by condemnation or right of eminent domain or any other action or proceeding by any governmental agency,
or by the Port Authority under applicable provisions of the Prime Lease, Landlord shall have the right to terminate
this Sublease, by written notice, with respect to all or any portion of the Premises. Such termination shall be
effective as of the date specified in such notice. Tenant hereby agrees to deliver such portion of the Premises, as
requested, on the date specified in such notice.

In the event the Sublease is terminated with respect to any portion of the Premises, Tenant shall, at
Tenant's cost, restore the remainder of the Premises, as nearly as practicable, to its condition prior to such -
condemnation or taking.

Landlord shall have and Tenant hereby grants and assigns to Landlord, at I rights to recover for damages to
the Premises and the Terminal and the leasehold interest hereby created, and to compensation accrued or to accrue
by reason of such taking or damages. Tenant covenants to deliver such further assignments and assurances of such
assignment as Landlord.may from time to time request.

Tenant shall not assert any claim to any .compensation, award or part - thereof against Landlord, the
condemning authority or the Port Authority as a result of any condemnation, Tenant hereby acknowledging that
Landlord and the Port Authority shall be entitled to all awards made or to be made and all' consideration of Rental
free of any claim of right 'of the Subtenant. Nothing herein shall limit Tenant's right to prosecute in any
condemnation proceedings, a claim for the value of any of Tenant's trade fixtures installed in the Premises by
Tenant, at Tenant's expense, or for relocation expenses provided that.such action shall not effect the amount of
compensation otherwise recoverable hereunder by Landlord or the Port Authority from the taking authority.

No taking or conveyance pursuant to this Section 12.2 shall be or be construed as an eviction of Tenant or a
breach of this Sublease and Tenant shall have no basis for any claim against Landlord or the Port Authority for
damages, consequential or otherwise.

ARTICLE I3
ASSICNAIENT AND SUBLETTING

Section 13.1 Assienmcnt and Subtettin2 Prohibited

Tenant will not assign this Sublease, in whole or in part, nor sublet all or any part of the Premises, nor
license concessions or sublease departments therein, nor grant leasehold mortgages or collateral assignments
affecting this Sublease, without first obtaining the written consent of Landlord and the Port Authority. This
prohibition includes any subletting or assignment which would otherwise occur by operation of law, merger,
consolidation, reorganization, transfer or other change of Tenant's corporate or proprietary structure, or an
assignment or subletting to or by a receiver or trustee in any Federal or state bankruptcy, insolvency, or other
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proceedings. Consent by Landlord or the Port Authority to any assignment or subletting shall not constitute a
waiver of the requirement for such consent to any subsequent assignment or subletting.

Section 13.2 Transfer of Corporate Shares.

If Tenant (or Tenant's Guarantor) is a corporation (other than a corporation the outstanding voting stock of
which is

'
I isted on a "national securities exchange", as defined in the Securities Exchange Act of 1934), partnership,

business trust or other entity having transferable shares or interests, and if at any time after execution of this
Sublease a transfer of ten percent (10%) or more of the shares or interests of Tenant (or Tenant's Guarantor) entity
by.sale, assignment, bequest, inheritance, operation of law or other disposition (including such a transfer to or by a
receiver or trustee in Federal or state bankruptcy, insolvency, or other proceedings) shall be deemed to be an
assignment of this Sublease. Tenant agrees to give Landlord written notice of such proposed event'and a request for
Landlord's approval, at least thirty (30) days prior to the date of such proposed transfer.

Section 13.3 Acceutnace of Rent From Transferee.

The acceptance by Landlord or the Port Authority of the payment of Rental following any assignment or
other transfer prohibited by this Article shall not be deemed to be a consent by Landlord or the Port Authorityto any
such assignment or other transfer nor shall the same be deemed to be a waiver of any right or remedy of Landlord or
the Port Authority hereunder. 	 -

Section 13.4 Other Assignment and Subletting Requirements.

If Tenant subleases all or any portion of the Premises or assigns or otherwise transfers this Sublease or
Tenant's interest therein, Tenant shall pay to Landlord, at the times and in the manner specified by Landlord, one
hundred percent (100%) of any Excess Rent (as defined below). For purposes of this Section, the term "Excess
Rent" shall meanthe difference between all amounts which Tenant receives from an assignee or sublessee by virtue
of an assignment or sublease pursuant to the provisions of this ARTICLE 13 and the total charges due under this
Sublease forthe subleased or assigned area, provided such difference is greater than zero. In any case, the Tenant
originally named herein shall remain Fully liable for Tenant obligations hereunder, including, without limitation, the
obligation to pay the rent and other amounts provided under this Sublease. Tenant also hereby agrees to pay as
additional rent-to Landlord, within fifteen (15) days of billing therefor, all legal and other fees *and administrative
expenses incurred by Landlord in connection with reviewing any assignment, other transferor subletting by Tenant
or change in or transfer of The control of Tenant (whether or not such assignment, subletting, transfer or change is
approved), including without limitation any costs or expenses incurred in obtaining the Port Authority's consent, and
with related documentation. It shall be a condition of the validity of any assignment or other transfer or subletting
that the assignee or transferee or subtenant agree directly with; Landlord, in form satisfactory to Landlord, to be
bound by all Tenant obligations hereunder from and after the effective date of the assignment, transfer or sublease,
including, without limitation, the obligation to pay rent and other amounts provided for under this Sublease and the
covenant against further assignment or other transfer or subletting. It shall also be a condition of the validity of any
assignment or other transfer orsubletting that the assignee or transferee or subtenant agree in writing to the standard
consent ngrcement of the Port Authority, which .consent shall be in form satisfactory to the Port Authority.

ARTICLE I4
DEFAULT

Section 14.1 "Event of Default" Defined,

Any one or more of the following events shall constitute an "Event of Default": 	 -	 -

(a) Tenant shall fail to pay the Rental or other charges on or before the same becomes due hereunder;

(b) Tenant shall fail to perform or observe any term or condition of this Sublease which, because of its
character, would immediately jeopardize Landlord's interest (such as, but without limitation, failure to maintain
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public liability insurance) and such failure continues for 48 hours after notice (which may be oral) from Landlord
thereof;

(c) Tenant fails to comply with any request by Landlord to conform to the requirements of Landlord's
Street Pricing policy set forth in Section 85;

(d) Tenant ceases, suspends or significantly reduces its operations, without Landlord's prior written
approval, for a substantially continuous period of twenty -four (24) hours or more;

(e) Tenant shall fail to perform or observe any other term or condition contained in this Sublease within
the. lime specified or in the event there is no time specified for such performance, within three (3) days after notice
from Landlord thereof (unless such default is of such a nature (hat it cannot be cured within such three-day.period, in
which event no Event of Default shalt occur so long as Tenant shall commence the curing of the default within such
three-day period and shall thereafter promptly and diligently prosecute the curing of the same);

(f) Tenant shall vacate or abandon the Premises;

(g) Tenant shall fail to take possession of the Premises within Fifteen (t5) days after the Premises Delivery
Date, or if Tenant has taken possession of the Premises within such fifteen-day period, thereafter fails to promptly
and diligently perfornt Tenant's Work;

(h) except as otherwise provided by applicable law, if the estate hereby created shall be taken on execution
or by other process of law; or if Tenant shall be judicially declared bankrupt or insolvent according to law, or if any,
assignment shall be made of the property of Tenant for the benefit of creditors, or if a receiver, guardian,
conservator, trustee in involuntary bankruptcy or other similar officer shall be appointed to taka.eharge of all or any
substantial part of Tenant's property by a court of competent jurisdiction, or if a petition shall be filed for the
reorganization of Tenant under any provisions 'of low now or hereafter enaefed, and such proeeeding is not
dismissed within forty-five (45) days after it is begun, or if Tenant shelf file  a petition for such reorganization, or for
arrangements under any provisions of such laws providing aplan for a debtor to settle, satisfy or extend the time for
the payment of debts;

(1) as a result of any action by Tenant (or failure to act when required), Landlord shall receive a notice of
default under the Prime Lease from the Port Authority;

(j) any other event expressly identified as an "Event of Default" in this Sublease;

provided, however, that if Landlord is required hereunder to give Tenant notiee of such default and Landlord sball..
have sent to-Tenant a notice of any such default, even though. such default shall have been cured and this Sublease
not terminated, and during the same twelve month period in which Landlord shall have sent such notice of default to
Tenant, Tenant shall thereafter during such twelve month period default in any matter ("Subsequent Default"), then
such Subsequent Default shall be deemed to be an Event of Default upon Landlord giving Tenant notice thereof and
Tenant shall have no grace period within which to cure such Subsequent Default

Section 142 Remedies.

Upon the occurrence and continuance of an Event of Default, Landlord, without notice (o Tenant in any
i nstance (except where expressly provided for below), may do any one or more of the following: 	 .

(a) Landlord may exereise its right of self-help provided in Section 16.10.

(b) Landlord may, at any time thereafter, at Landlord's option, give written notice to Tenant stating that
this Sublease and the Term shall expire and terminate on the date specified in such notice, which date shall not be
less than three (3) days after the giving of such no6ee, whereupon this Sublease and the Term and all rights of
Tenant under this Sublease shall automatieally expire and terminate as if the date specified in the notice given
pursuant to this Section 14.2(b) were the originally scheduled expiration date and Tenant shall immediately quit and
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surrender the Premises, but Tenant shall remain liable for damages as provided herein or pursuant to Jaw.
Thereupon Landlord may re-enter the Premises, by summary proceedings or otherwise, and may remove Tenant and
all other per and property from the Premises, and may store such property in a public warehouse or elsewhere at
the cost of and for the account of Tenant without resort to legal process and without Landlord being deemed guilty
of trespass or becoming liable for any loss or damage occasioned thereby and without prejudice to any other
remedies which Landlord may have hereunder, at law or in equity. 	 -

(c) Landlord may exercise any other legal or equitable right or remedy which it may have

(d) Landlord may decline to retake possession of the Premises and may sue for the Rental as the same
becomes due or sue for the present value of the Rental to accrue under this Sublease and other damages or remedies
to which Landlord may be entitled.

(e) Landlord may elect to retake possession of the Premises and, without initially reletting the Premises,
sue for the present value of the Rental to accrue under this Sublease and other damages or remedies to which
Landlord may be entitled.:

(0 Landlord may retake possession of the Premises, relet the Premises and sue for damages. During the
period of time that Landlord is trying to relet die Premises, Tenant will be liable for the full Rental. Landlord may
sue from month to month for the damages which accrue in accordance with this subsection, or may sue for the
present value of the total damages which will be due throughout the remaining Term in aecordance with the measure
of damages set forth in Section 14.3. The election of whether to sue on a month-to-mondi basis or for the total
amount shall be at the sole option and discretion of Landlord.	 -

(g) If Tenant vacates or abandons the Premises, Landlord shall have the right, but not the obligation, to
relet the Premises for the remainder of the Term of this Sublease. Nothing herein shall be construed as in any way
denying Landlord the right in the event of any breach * or default under this Sublease to treat the same as an entire
breach at Landlord's option and immediately sue for the entire damages occasioned thereby, including the present
value of all future damages to be incurred.

(h) Landlord's re-entry or taking of possession of the Premises shall not be construed as an election to
terminate this Sublease. unless Landlord gives written notice of such termination. Any re-entry or taking of
possession by Landlord shall not affect or diminish the ongoing obligation or liability of'renant for all Rental and
other obligations due and owing under IhisSublease. Re-entry by Landlord will not obligate Landlord to mitigate
damages by reletting. Wherever in this Sublease Landlord has reserved or is granted the right of re-entry into the
Premises, the use of such word is not intended, nor shall it be construed to be limited to its technical legal meaning.
If Landlord re-enters, it' may take possession of the Premises, remove all persons and property from the Premises
and store such property at Tenant's expense or resort to legal process without being deemed guilty of trespass or
becoming liable for any loss or damage occasioned thereby.

(i)- _Landlord may relet the Premises or any part thereof for such term or terms (which may extend beyond
the Term), and at such rentals and upon such other terms and conditions as Landlord in its sole discretion deems
advisable and such reletting shall not in any way relieve Tenant from the obligations and liabilities under this
Sublease. Any and all amounts received upon such reletting and all rentals received by Landlord therefrom shall be
applied first to any indebtedness owed by Tenant to Landlord other than Rental due hereunder, then to pay any cost
and expense of reletting, including brokers' and attorneys' fees and costs of alterations and repairs, then to the
Rental due hereunder; if there is any residue, it shall be applied to any deficiencies of future Rental that may become
due under this Sublease, At the expiration of the Term any funds due Tenant shall then be paid. It is understood
that said funds shall not draw interest while held by Landlord as security for Tenant's obligations hereunder.

Q) Notwithstanding any reletting without termination, Landlord may, at any time in the future after said
reletting, elect to deem this Sublease terminated for any prior breach or default.
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(it) The covenant to pay, Rental and other amounts hereunder and to perform all obligations hereunder are
independent covenants  from, the other terms and provisions of this Sublease and Tenant shall have no right, to hold
back, offset or fail to pay any such amounts for any alleged default by Landlord or for any other reason whatsoever,

(I) The remedies described herein are hot exclusive and are cumulative, and Landlord will be entitled to
any and all other remedies now or hereafter provided by law or in equity in the event of any default or breach by
Tenant of (be terms of this Sublease. Landlord may pursue one or more remedies against Tenant and need not elect
its remedy until such time as findings of fact have been made by judge or jury, whichever is applicable, in a trial
court of competent jurisdiction. To the extent permitted by law, Tenant waives any right of redemption, re-entry or
repossession.

(m) Tenant acknowledges that the continued operation of business in the Premises in the manner and upon
the terms set forth in this Sublease are of a special importance to the commercial viability of the Retail Area.
Therefore, in the event this.Sublease is not canceled and terminated upon the occurrence of the events . set forth in
Section 14.1(h), then Tcnant, and the trustee in bankruptcy or other representative of Tenant, or, in the event of an
assignment, Tenant's assignee shall, .prior to the assumption of this Sublease by such representative or trustee or
assignee, comply with all of the provisions of Article 13 hereof and, in addition, provide adequate assurance to
Landlord; of the source of Rental and other consideration payable under this Sublease; that any Percentage ,Rental
payable under this Sublease shall not decline substantially after the date of such assumption or assignment, as the
case may be; that assumption or assignment of this Sublease will not breach any provision of the Prime Lease and
will not breach substantially any provisiod , in any other sublease, financing agreement, or master agreement relating
to the Retail Area; of the continued . use.of the Premises in accordance with the Permitted Use only, Tenant hereby
acknowledging that only in the operating of such business for the Permitted. Use may Landlord be adequately
assured that assumption or assignment of this Sublease will notdisrupt substantially the tenantmix or balance in the
Retail Area; that the quality of goods to be sold in the Premises will not decline; that the operation of the business in
the Premises shall continue to be of the high standard rompatible with Landlord's other tenants in the Retail Area;
that Tenant's suppliers of merchandise or goods for sale in the Premises are willing to continue to furnish such
merchandise and goods of the same qualilyend, caliber as theretofore sold in the Premises, of the source of funds
necessary to pay for Tenant's merchandise and goods to be sold in the Premises, all on a current basis; of the
continuous operation of business in the Premises in strict accordance with the requirements of Article 4 hereof; that
the design and furnishings of the Premises shall continue to be acceptable to Landlord in accordance with the terms
hereof; and of such other matters as Landlord may reasonably require at the time of such assumption or assignment.
The furnishing of assurances in accordance with the foregoing, or as may be directed by a court of competent
jurisdiction, shall not be deemed to waive any of the covenants or obligations of Tenant set forth in this Sublease, In
the event that any person assuming this Sublease, or taking the same by assignment, shall desire to make alterations
to the Premises, Landlord may further require adequate assurance, by lien and completion bond, cash deposit or such
other means as Landlord mayapprove, of the source of payment for the estimated cost of any work to be performed
in connection therewith. Notwithstanding the foregoing, such alterations shall be subject in all respects to the rights
and obligations of Landlord or Tenant relating , to such alterations, including, without limitation, those set forth in
Article 9 hereof.	 -

Section 14.3 Damages.

(a) if Landlord elects to terminate this Sublease under the provisions of Section 14.2 above, Landlord may
recover from Tenant damages computed in accordance with the following formula in addition to its other remedies:

(i) the worth at the time of award of any unpaid Rental which has been earned at the time of
such termination; plus

(ii) the worth at the time of award of the amount by which any unpaid Rental which would
have been earned after termination until the time of award exceeds the amount of such
Rental less (hatTenant proves could have been reasonably avoided; plus

(iii) any other amount necessary to compensate Landlord for all the detriment proximately
caused by Tenant's failure to perform its obligations under this Sublease or which in the
ordinary course would be likely to result therefrom including, without limitation, late
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charges owing to the Port Authority as a result of delays caused by Tenant, the cost of
repairing the Premises and reasonable attorneys' fees; plus

(iv) at Landlord's election, such other amounts in addition to or in lieu of the foregoing as
may be permitted from time to time by applicable state law. Damages shall be due and
payable from the date of termination. For the purposes of clauses (i) and (ii) of this
Section, the "worth at the time of award" shall be computed by add ing. interest at the
Default Rate to the past Rental due.

(b) For the purpose of this Article, "Rental" for each calendar year of the unexpired Term shall be the
Rental (including Annual Fixed Minimum Rent, Annual Percentage Rental and Additional Rental) payable during
the preceding year, or, if the default occurs less than one (1) year from the Commencement Date, an amount equal to
one and one-half (1.5) times the average Annual Fixed Minimum Rent for the initial Term serforth in Section I.t.

(c) In addition to the foregoing, Tenant also agrees to indemnify and save Landlord harmless from and
against all reasonable expenses and attorney's fees which Landlord may incur in connection with'any termination of
this Sublease or reentry or repossession or the re-letting of the Premises, that Landlord may re-let the Premises, or
any portion thereof, for a period which may, at Landlord's option, be less than or exceed the period which would

-otherwise have constituted the balance of the Term, and may grant commercially reasonable concession or free rent,
and to reimburse Landlord, upon demand therefor, for the unamortized portion of(x) the costs incurred . by Landlord
(including, without limitation, buildout costs, construction allowance, architect's and engipecr's fees, and attorney's
fees for preparation and negotiation of this Sublease) in connection with the improvement and/or preparation of the
Premises for occupancy by Tenant and (y) any brokerage commission incurred by Landlord with. respect to this
Sublease (in both cases, the unamortizcd portions shall be calculated as of the date of termination of the Sublease
and shall include interest thereof at the Default Rate). Any.suit brought to collect the amount of deficiency for any
month shall not prejudice in any way the right of Landlord to collect the deficiency for any subsequent month by a
similar proceeding.

(d) In the event of any default by Tenant hereunder, Tenant will reimburse Landlord for all expenses and
reasonable attorneys' fees incurred by Landlord in collecting any amount due from Tenant, enforcing any obligation
of Tenant hereunder, curing any default of Tenant or in obtaining possession of, or in re-letting the Promises; and
Tenant shall pay all reasonable attorneys' fees and expenses arising out of any litigation in which Landlord shall
become involved by reason of any default, act or failure to act, or negligence of Tenant or anyone acting under
Tenant.`

(e) In addition to all other remedies provided in this Sublease, Landlord shall be entitled to restrain by
Injunction any violation; or any attempted or threatened violation, of any of the covenants, conditions, or provisions
of this Sublease.

Section 14.4 Landlord's Default.

Landlord shall in no event be in default in the performance of any of Landlord's obligations hereunder
'unless and until Landlord shall have failed to perform such obligations within thirty (30) days after written notice by
Tenant to Landlord properly specifying wherein Landlord has failed to perform any such obligation (unless such
default is of a nature that it cannot be cured within such thirty day period, in which event no default shall occur so
long as Landlord shall commence the curing of the default within the thirty day period and promptly prosecute the
curing of the same). In no event shall Landlord ever be liable to Tenant for indirect or consequential damages.

Further, if the Port Authority notifies Tenant that the Pon Authority has assumed Landlord's rights under
this Sublease, Tenant shall not assert any right to deduct the cost of repairs or any monetary claims against Landlord
theretofore accrued from Rental thereafter due and payable, but shall look solely to Landlord and not the Port
Authority for satisfaction of such claim.

In the event Tenant shall claim under any provision of this Sublease that Landlord has unreasonably
withheld or delayed its consent or approval to some request of Tenant, Tenant shall have no claim for damages by
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reason of such alleged withholding or delay, and Tenant's sole remedy therefor shall be declaratory or injunctive
relief, but in any event without the recovery of damages.

Section 14.5 Cross Default.

Tenant agrees that any Event of Default by (i) Figs-LaGuardia Limited Partnership under thatcertain
sublease dated September 16, 1999 (as the same may be amended from time to time, the "Figs Sublease") between
Landlord and Boston Concessions Group, Inc. (now known as Boston Culinary Group, Inc.) and assigned to Figs-
LaGuardia Limited Partnership effective September 15, 2000 forthe spaces then known as Location CSAFI and
Location DFI and storage space Location CSBS3 or (H) Tenant under that certain sublease dated May 27, 2005 (as
the same may be amended from time to time, the "BCG Sublease") between Landlord and Tenant for the spaces
then known as Locations BR4A, DR[ 1, DR 12 and WR4, shall also constitute an Event of Default under this
Sublease, and that upon the occurrence of an 'Event of Default by the tenant under the Figs Sublease or Tenant under
the BCG sublease, Landlord shall be entitled to exercise any or all of its rights and remedies provided in Sections
14.2 and 14.3 hereunder, in addition to Landlord's rights and remedies under the Figs Sublease and the BCG - -
Sublease. In addition, upon the occurrence of an Event of Default under this Sublease (as the same may be
amended fromtime to time), such default shall also constitute an Event of Default under the BCG Sublease and
Landlord shall be entitled to exercise any or all of its fights or remedies provided in Sections 14.2 and 14.3 of the
BCG Sublease in addition to Landlord's rights and remedies hereunder.

Section 14.6 Miscellaneous.

Nothing herein contained shall be construed as limiting or precluding the recovery by Landlord against
Tenant ofany.sums or damages to which, in addition to the damages particularly provided above, Landlord may .
lawfully be entitled by reason of any default hereunder on the part of Tenant. Further, if this Sublease is guaranteed
on behalf of Tenant, all of the foregoing provisions of this Article 14 with respect to bankruptcy, etc. of Tenant shall
be treated as reading "Tenant or the guarantor" hereof and shall, accordingly, apply fully to any such guarantor.

ARTICLE 15
LANDLORD'S ACCESS TO THE PREMISES

Section 15.1 Landlo rd's Right of Access.

Landlord and the Port Authority shall have the right to enter the Premises at all reasonable hours (or at any
time in the event of an emergency) for the purpose of inspecting or of making repairs, alterations or additions to the
Premises, the Retail Area or the Terminal and Landlord shall also have the right to make access available at all
reasonable hours to prospective purchasers of any part of the Retail Area. In addition, the Port Authority shall have
all rights of access and entry reserved in Section 14 of the Prime Lease. Tenant shall not place any additional lock
on or change any lock on the operational mechanism of any door of the Premises without the prior consent of
Landlord.

For a period commencing three (3) months prior. to the expiration of the Term, Landlord may have
reasonable access to the premises at all reasonable hours for the purpose of exhibiting the same to prospective
tenants.

Section 15.2 Access During the Last i\4onth of Term.

If during the last month of the Term, Tenant shall have removed substantially all of Tenant's property
therefrom (not including property which will be owned by Landlord at the expiration of the Term), Landlord may
immediately enter and alter, renovate and redecorate the Premises, without elimination or abatement of Rental, or
incurring liability to Tenant for any compensation, and such acts shall have no effect upon otherwise applicable
terms of this Sublease.

ARTICLE 16
A4ISCELLANEOI)S
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Section 16.1 Coven •.urt or Uuiet Enioyinent.

Subject to the terns and provisions of this Sublease and the Prime Lease and on payment of Rental and
compliance with all of the terms and provisions of this Sublease, Tenant shall lawfully, peaceably and quietly have,
hold, occupy and enjoy the Premises during the Term hereof, without hindrance or ejection by Landlord or by any
persons lawfully claiming under Landlord; the foregoing covenant of quiet enjoyment is in lieu of any other
covenant, express or implied.

Section 16.2 Brokeragc.

Landlord and Tenant each warrants and represents to the other that it has dealt with no broker in connection
with the. consummation of this Sublease. In the event of any brokerage claims against Landlord or Tenant from any
party predicated upon dealings with the other party named herein Landlord and Tenant each agree to defend the
same and hold the other harmless from and indemnify the other against such claim,

Section 16,3 Notices. 	 -

Any notice, demand, request, approval, consent or other instrument which may be or is required to be given
undecthis Sublease shall be in writing and shall be deemed to have been given when sent by telegram or mailgram,
when mailed by United States registered or certified mail, return receipt requested, postage prepaid, or when
received or refused, if sent by overnight courier ordelivery service, addressed to Landlord or Tenant at the
respective addresses set forth in Section I.I of this Sublease, and in the case of notices to Landlord,. with a copy to
Landlord's Counsel set forth in Section 1.1, or to such other address or addresses as.either party may designate by
notice to the other in accordance with this Section..

Section 16.4 No Personal Liabilit y of Landlord

Tenant agrees to look solely to Landlord's then equity interest in the Retail Area and the Prime Lease for
recovery ofanyjudgment from Landlord; it being specifically agreed that neither Landlord (whether Landlord be an
individual, partnership, firm, corporation, trustee or other fiduciary) nor any of the partners comprising Landlord,
nor any beneficiary of any trust of which any person holding Landlord's interest is trustee nor any successor in
interest to any of the foregoing shall ever be personally liable for any such judgment, or for the payment of'any
monetary obligation to Tenant. The covenants of Landlord contained in this Sublease shall-be binding upon
Landlord and Landlord's successors only with respect to breaches occurring during Landlord's and Landlord's
successors' respective periods of ownership of Landlord's interest hereunder.

Section 16.5 Non-Discrimination

Tenant herein covenants by and for itself, its successors and assigns, and all persons claiming under or
through them, and this Sublease is made and accepted upon and subject to the following conditions: that there shall
be no discrimination against or segregation of any person or group.ofpersons on account of sex, marital status, race,
color, creed, religion, national origin, ancestry; *or otherwise as prohibited by law, in the teasing, subleasing,
transferring, use, occupancy, tenure or enjoyment ofthe Premises or the Retail Area, nor shall Tenant itself, or any

claiming under or through Tenant, establish or permit any such practice or practices of discrimination or
segregation with reference to the selection, location, number, use or occupancy of tenants, lessees, subtenants,
sublessees, or vendees in the Premises or the Retail Area; and that Tenant, its successors and assigns hereby agree to
comply with the Nondiscrimination Requirements, as amended from time to time by the Port Authority, attached
hereto as Schedule D.

Section 16.6 Su bordhra tion.

Tenant's rights under this Sublease are, and shall remain subject and subordinate to, all matters of public
record, as they now exist or may hereafter be amended, with respect to the Retail Area,
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Section 16.7 Status Report. 	 —

Recognizing that Landlord may find it necessary to establish to third parties, such as the Port Authority,
accountants, banks, lenders or the like, the then-current status of performance hereunder, Tenant shall, upon the
request of Landlord from time to time, promptly furnish a statement of the status of any matter pertaining to this
Sublease. Without limiting the generality of the foregoing, Tenant specifically agrees, promptly upon the
commencement of the Term hereof, to acknowledge to Landlord satisfaction of any requirements with respect to
construction except for such matters as Tenant may set forth specifically in said statement. 	 -

Section 16.8 Recording.

Tenant agrees not to record this Sublease, but each party hereto agrees, on the request of the other, to
execute, acknowledge and deliver a Memorandum of Sublease or Short Form Sublease reasonably satisfactory in
Conn to Landlord's attorneys. In no event shall such document set forth the Rental or other charges payable by
Tenant under this Sublease; and any such document shall expressly state that it is executed pursuant to the
provisions contained in this Sublease; and is not intended to vary the terns and conditions of this Sublease. In the
event of termination of this Sublease, Tenant agrees to execute a recordable instrument setting forth the fact of and
date of such termination and hereby irrevocably designates and appoints Landlord as its attorney-in-fact to execute
in the name of Tenant and to record such instrument.

Section 16.9 Landlord's Securitv.7ntgrest,

To secure the performance of Tenant's o litigations . under this Sublease, Tenant hereby grants to Landlord a
security interest in and an express contractual lien upon. all of Tenant's equipment, furniture, furnishings, appliances,
goods, trade fixtures, inventory, ordinary chattels and personal property which now or hereafter is brought
upon the Premises by Tenant, and all after acquired property, replacements and proceeds (provided,.however, that
such grant of a security interest shall not be deemed effective or binding until * the Port Authority has given its
written consent to this Sublease.) The parties agree that this Sublease shall constitute a security agreement for
purposes of the Uniform Commercial Code in effect in the state in which the Premises are located. Landlord is
authorized to. prepare and file financing statements covering the security described above and Tenant hereby
irrevocably designates and appoints Landlord as its attorney-in-fact to execute and file in the name of Tenant any
such statements. Tenant shall execute upon demand any such statements. Failure to so execute shall constitute a
default under this Sublease. Upon the occurrence and continuation of any Event of Default, any and all of Tenant's
obligations to Landlord secured hereby shall, at Landlord's option, be immediately due and payable without notice
or demand. In addition to all rights or remedies of Landlord under this Sublease and the law, including the right to a
judicial foreclosure, Landlord shall have all rights acid remedies of a secured party under the Uniform Commercial
-Code In effect in the state in which the Premises are located. Landlord's security interest shall be subordinate to the
lien or security interest of any vendor or lessor of equipment or chattels upon the Premises or of any lender taking or
succeeding to a purchase money security interest thereon,. and upon Tenant's written request, if no default exists
hereunder, Landlord shall execute an instrument confirming such subordination. This security agreement and the
security hereby created shall survive the termination of this Sublease, until all Tenant's obligations hereunder are
satisfied if such termination results from Tenant'som. Tena default. In the event that the Prime Lease is terminated for any
reason, the security interest granted hereby shall be automatically assigned to and inure to the benefit of the Port
Authority.

Section 16.10	 SW-Hotn.

Landlord shall have the right, but shall not be required, to pay such sums or do any act which requires the
expenditure of moneys which may be necessary or appropriate by reason of the failure or neglect of Tenant to
perform any of the provisions of this Sublease, whether or not Landlord has given notice to Tenant of the need for
such action or payment and whether or not Tenant has commenced to cure the default or condition complained of by
Landlord. In the event of the exercise of such right by Landlord, Tenant agrees to pay to Landlord forthwith upon
demand all such sums, with interest thcreon from the dale Landlord pays such sums at the Default Rate; and if
Tenant shall default in such payment, Landlord shall have the same rights and remedies as Landlord has hereunder
for the failure of Tenant to pay the Rental.
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Section 16.11	 Unavoidable Delays.

in the event that either party hereto shall be delayed or hindered in or prevented from the performance of
any act required hereunder by reason of strikes, lockouts, inability to procure labor or materials, failure of power,
restrictive governmental laws or regulations, riots, insurrection, war, fire or other casualty or other reason of a
similar or dissimilar nature beyond the reasonable control of the party-delayed in performing . work or doing acts
required under the terms of this Sublease, then performance of such act shall be excused for the period of the delay
and the period from the performance of any such act shall be extended for a period equivalent to the period of such
delay (any such delay is herein referred to as an "Unavoidable Delay"), During the period of performance of
Tenant's Work, the provisions of this Section 16.11 shall not operate to excuse Tenant from completing construction
of the Premises within the Time Estimated for Completion of Tenant's Work unless Tenant gives written notice of
the delaying event to Landlord within three (3) days of the occurrence of such delaying event. Such written notice
shall specify the nature of the delaying event and the number of days of delay claimed to be resulting therefrom.
The Time Estimated for Completion of Tenant's Work shall be extended fora period equivalent to the period of
actual delay. After the Commencement Date, the provisions of this Section shall not operate to extend the Term.
This Section. 16.11. shall not be applicable to Tenant's obligations to procure insurance or to pay Rental or any other
sums, moneys, costs, charges or expenses required to be paid by Tenant hereunder. Unless Tenant gives notice to
Landlord within ten . ([ 0) days after becoming aware that an event described above will delay its performance
hereunder, such event shall not excuse such delay. Tenant shall not be entitled to more than ten days extension for
any delay caused by the failure of Landlord to , fulfill its obligations hereunder or to take any other action except to
the extent that such delays are caused by Landlord's failure to take such action within five days after Tenant has
given notice to Landlord stating the action required to be taken and the manner in which Tenant may be delayed if
Landlord fails to take such action.

Section 16.12	 No Joint Venture.

_ Any intention to create a joint venture or partnership relation between the parties is hereby expressly
disclaimed. The provisions of this Sublease in regard to the payment by Tenant and the acceptance by Landlord of a
percentage of Gross Sales is a reservation for rent for the use of the Premises. 	 .

Section 16.13	 Waiver.

Failure on the part of Landlord or Tenant to complain of any action or non-action on the part of the other,
no matter how long the same may continue, shall never be a waiver by Landlord or Tenant of its rights hereunder.
Further, no waiver at any time of any of the provisions hereof by Landlord or Tenant shall be construed as a waiver
of any of the other provisions hereof, and A waiver at any time of any of the provisions hereof shall not be construed
as a waiver at any subsequent time of the same provisions. The consent or approval of Landlord or Tenant to or of
any action by the other requiring such consent or approval shall not be construed to waive or render unnecessary
Landlord's or Tenant's consent or approval to or of any subsequent similar act by the other.	 . .

Section 16.14	 Invalidity of Particular Provisions

If any term or provision of this Sublease, or the application thereof, to any person or circumstances shall, to
any extent, be invalid or unenforceable, the remainder of this Sublease, or the application of such term or provisions
to persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected
thereby, and each term and provision of this Sublease shall be valid and be enforced to the fullest extent permitted
by law.

Section 16.15	 Provisions 6indine, Etc

Except as herein otherwise expressly provided, the terns hereof shall be binding . upon and shall inure to the
benefit of the successors and assigns, respectively, of Landlord and Tenant and,, if Tenant shall be an individual,
upon and to his heirs, executors, administrators, legal representatives, successors and assigns. Each term and each
provision of this Sublease to be performed by Tenant shall be construed to be both a covenant and a condition. The
reference contained to the successors and assigns of Tenant is not intended to constitute a consent to assignment by
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Tenant, but has reference only to those instances in which Landlord may later,give consent to a particular
assignment as required, by the provisions of this Sublease. If Tenant is several persons, natural or corporate, the
liability of such persons for compliance with the obligations of Tenant under this Sublease shall bejoint and several.

If Tenant (or a general partner of Tenant) is a corporation, the persons executing this Sublease on behalfof
Tenant (or such general partner) hereby covenant.and represent and warrant that:; Tenant (or such general partner) is
a duly constituted corporation in good standing qualified to do business in the state in which the Retail Area is
located, and all Tenant's (or such general partner's) franchises and corporate taxes have been paid to date; and such
persons are duly authorized by the governing body of such corporation to execute and deliver this Sublease on
behalf of the corporation.

fn the event Tenant is a partnership, the persons executing this Sublease on behalf of Tenant hereby
represent and warrant that: Tenant is duly organized and validly existing and is qualified to do business in the state
in which the Retail Area is. located; all future forms, reports, fees and other documents necessary for Tenant to
comply with applicable to will be tiled by Tenant when due; and such persons are duly authorized to execute and
deliver this Sublease on behalf of the partnership.	 -

Section 16.16	 When Snbfense Becomes Binding.

Subject to Section 2.1, this document shall become effective and binding only upon the execution and
delivery hereof by both Landlord and Tenant. All negotiations, eonsideration, representations and understandings
between Landlord and Tenant. are incorporated herein and may be modified or altered only by written agreement
signed by both Landlord and Tenant, and no actor omission of any employee or agent of Landlord or course of prior -
dealings between the parties, shall alter, change or modify any of the provisions hereof. This Sublease may be 	 -
executed in more than one counterpart, and each such counterpart shall be deemed to bean original document. -
Without limiting the generality of the foregoing provisions of this Section 16.16, Tenant acknowledges that it has
made such inspections of the Premises, the Retail Area and the Terminal as Tenant has deemed necessary, is leasing
the Premises in "as is" condition, in the condition they are now (reasonable wear and tear and damage by fire or
other casualty or taking excepted), without any representation or warranty whatsoever with respect to the condition
of the Premises or the Retail Area; Tenant further acknowledges that, in entering into this Sublease; Tenant has not
relied upon, nor has Landlord made, any prior oral or written understandings or representations concerning the
Premises, the Retail Area, the Terminal, the condition of the Premises, the Retail Area or the Terminal, projected
volumes of business for the Premises, the Retail Area or the Terminal, economic or business projections, or the like,

Section I6.17	 lnteruretation.

(a) The captions, table of contents and index of defined terms appearing in this Sublease are inserted only
as a matter of convenience and in no way amplify, define, limit, construe or describe the scope or intent of the
Sections of this Sublease nor in any way affect this Sublease. Except . where otherwise expressly provided, each
reference in this Sublease to a Section orArticle shall mean the referenced Section or Article in this Sublease.

(b) The neuter, feminine or masculine pronoun when used herein shall each include each of the other.
genders and the use of the singular shall include the plural.

(c) The parties hereto agree that all the provisions of this Sublease are to be construed as covenants and
agreements as though the words importing such covenants and agreements were used in each separate provision
hereof.

(d) Although the printed provisions of this Sublease were drawn by Landlord, this Sublease shall not be
construed for or against Landlord or Tenant, but this Sublease shall be interpreted in accordance with the general
tenor of the language in an effort to reach the intended result.

(e) The parties hereto agree that all references in this Sublease to statutes shall be deemed to refer to such
statutes or regulations as they may be amended from time to time and to any successor statute or regulation thereto.
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If, references to a Section, include all Subsections thereof; references to a Subsection (e.g., Section 6.1)
include all subdivisions (e.g., 6.1(a)) thereof In this Sublease (i) the use of the terms "include," "includes," or
"including" means "include without limitation;' "includes without limitation," or "including without limitation,"
respectively, as the case may be; (ii) the word "or" is used in its inclusive sense, i.e., when the word "or" is used in
this Sublease to describe a result occasioned by the occurrence of any multiple specified events or conditions; the
result shall also be occasioned by the occurrence of more than one of the events or conditions, unless the context
otherwise indicates; (iii) "may" is used in the permissive sense, creates discretionary authority, and does not impose
a duty; (iv) "shall" and "will" are used inthe imperative sense and each imposes a duty; (v) a statement or definition
followed by a listing of examples shall not invoke e'u Ian gSngj ili, i.e., the examples are descriptive only and shall
not limit the generality of the statement or definition; and (vi) where a general category is described by specific
examples introduced by "including," the listing of the specific examples shall not be interpreted to be exhaustive.

Section 16.13	 Amendment.

This Sublease contains the entire agreement of the parties and may not be modified except by an instrument
in writing. Further any amendment, modification, supplement or extension of the Sublease which does not have the
express written approval of the Port Authority shall be void and of no force and effect.

Section 16.19 - Anolicable Lawt Choice or Law and Forutn

The laws of the State of New York shall govern the .validity, performance and enforcement of this
Sublease. If either party institutes legal suit or action for enforcement of any obligation contained herein, it is
agreed that the venue of such suit or action shall be the county in which the Retail Area is located, or the United
'States District Court having jurisdiction over such county. Tenant and Landlord hereby waive trial by jury in any'
action, proceeding or counterclaim brought by either party against the other or any matter whatsoever arising out of
or in any way connected with this Sublease, the relationship of Landlord and Tenant created hereby, Tenant's use or
occupancy of the Premises, and/or any claim for injury or damage. in the event Landlord commences any action or
proceeding for non-payment of Rental, Tenant shall not interpose any counterclaim of any nature or description,
other than a compulsory counterclaim, in any action or proceeding. The foregoing shall not be construed as a waiver.
of Tenant's right to assert such claim in a separate action or proceeding instituted by Tenant.

Section 16,20	 Tenant's Certification

Tenant hereby warrants, represents and certifies that Tenant is not acting, directly or indirectly, for or on
behalf of any person, group, entity, or nation named by any Executive Order or the United States Treasury
Department as a terrorist, "Specially Designated National and Blocked Person", or other banned or blocked person,
group, entity, nation, or transaction pursuant to any law, order, rule, or regulation that is enforced or administered by
the Office of Foreign Assets Control and that it is not engaged in this transaction, directly or indirectly, on behalf of,
or instigating or facilitating this transaction, directly or indirectly, on behalf of any. such person, group, entity, or
nation. Tenant agrees that any breach of the foregoing shall at Landlord's election be a default under this Sublease
for which there shall be no cure, and Tenant hereby agrees to defend, indemnify, and hold harmless Landlord from
and against any and all claims, damages, losses, risks, liabilities, and expenses (including attorneys' fees and costs)
arising from or related to any breach of the foregoing warranty, representation, and certification. The provisions of
this Section 16.7_0 shalt survive the expiration or earlier termination of the Ter.".n.
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IN )AgTNESS WHEREOr, the panics 
h

ave caused this Sublease to be executed under seat as of the date
set forth in Section I. I.

Landlord:	 Marketplace LaGuardia Limited Partnership

Y., t	 I c	 I	 ardia, Inc.
It e a n r

By^	
t

Its
Her mZ%u! )y authorized

Tenant:	 Boston Culinary^;roup, or_

By-. -tea

*i

s..	 Y ^ J^

areunto du y author ze

.Attachments: ._	 ...	 ..

Schedule A Plan Showing the Retail Area and Location of Premises
Schedule B	 - Construction	 -

-	 Schedule C	 - Certificate of Vote
Schedule 	 - Nondiscrimination Requ irements
Schedule Contractor Bid Conditions
Schedule F	 - Rules and Regulations ror the Retail Area
Schedule G	 - Port Authority Consent to Sublease
Schedule H Approved Menu

-	 Schedule I	 - Form of Letter of Credit
Delivered separately: Tenant Design Manual 	 -
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Schedule B

Construction

Description of Landlord's Work and Tenant's Work

LaGuardia Airport

Central Terminal Building	 -

Flushing, NY 11371

Reference is made to that certain print.package entitled Tenant Design Manual (hereinafter
_ "Tenant Design Manual"), acopy of which has been furnished to the Tenant and all of the terms and

provisions of which are hereby incorporated herein in full by reference. Notice is hereby given to the
Tenant thafthe tenns and provisionsof this Schedule B are general and approximate due to the varying
physical characteristics of the several premises comprising the Retail Area. The Tenant is advised to review
the Tenant Design Manual carefully in order to determine the particular construction details applicable to
the demised premises. It is understood and agreed that in the event of a conflict between the provisions of
this Schedule B and the Tenant Design Manual, the provisions of this Schedule B shall govern. In the
event of any discrepancy between Schedule B, the Tenant Design Manual and the plans and specifications
as finally approved by the Landlord and. the Port Authority in any dispute between the Landlord and
Tenant, the plans, as finally approved, shall govern. At the time Tenant submits the plans and specifications

_ for approval, Tenant agrees to use good faith efforts to notify Landlord of any discrepancy of which Tenant
. has knowledge, between Schedule B, the Tenant Design Manual and the plans and specifications which
'Tenant is submitting for approval.

A.	 DESCRIPTION OF EXISTING SERVICES,

I.	 SANITARY SEWER
A lateral . sanitary sewer connection and branch piping exists in the demised premises for
the tenant's use. It is the Tenant's responsibility to make all modifications to the sanitary
piping necessary to connect new equipment that may be supplied by the Tenant.

2. WATER
Domestic water connection exists in the demised premises for the tenant's use. It is the
Tenant's responsibility to make all modifications to the domestic water piping necessary
to connect new equipment that may be supplied by the Tenant.

3. SPRINKLER
A complete sprinkler system exists in the demised premises. It is the tenant's
responsibility to make all modifications to the sprinkler system that tray be necessary to
ensure compliance with applicable building codes.

4. ELECTRICAL SERVICE	 -
A 277/480 volt, 3 phase, 4 wire service exists in. the premises for the tenant's use. It is the
Tenant's responsibility to determine the adequacy of this existing service, and, if
necessary, assume all costs to increase the size of the electric service.
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5. GAS SERVICE
Gas service exists in the demised premises.. It is the Tenant's responsibility to determine
the adequacy of this service, The Tenant shall be responsible for any repairs or
modification to the gas lines necessary to connect new equipment that may be supplied
by the Tenant.

6. TELEPHONE SERVICE
The Tenant is responsible for the installation of its telephone service. The Tenant shall
make arrangements with and pay to the telephone company any charges imposed by the
telephone company for any work which affects the demised premises.

T	 HVAC
A fresh air ventilation supply duct exists in the demised premises from the central outside
air system.

The premises are served by a fan coil with chilled and hot water piping. It is the Tenant's
responsibility to verify, the adequacy of this equipment and insure that it is completely
functional for continued use in the premises..

A smoke purge exhaust duct exists in the demised premises and is connected to the
central system:

8. FIRE ALARM
..	 A fire alarm loop from the Landlord's fire alarm panel exists in the demised premises.

9. DEMISING WALLS
These walls are existing and consist of metal studs and gypsum board,

A.	 BUILDING SHELL

I.	 Structural Frame, Roof, Exterior of theBuilding— As Is condition —_Responsibility of
Port Authority.

2. Floor Slab — The floor slab is the responsibility of,the Tenant, Any work performed by
the Tenant relating to the floor slabs for the demised premises, including without
limitation, slab preparation, slab installation, placement of concrete, and any demolition
will he mreformed by the Tenant's contractor at the Tenant's expense, in accordance with
plans and specifications which shall have been- approved by the Landlord's
Representative prior to commencing any such work. All such work shall be inspected by
the Landlord's Representative..	 .

C.	 SIGN BANDS

The Landlord has installed sign brackets and spot lighting (where applicable) in the following
locations for which Tenant will fabricate and install a tenant identification sign conforming to
Landlord specifications.
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Sign Type CI - bracket and spotlighting located in the common space adjacent to the escalators.

Sign Type C2 - bracket only located on the exterior of the Departures Level curbside:

Sign Type C3 - bracket and spot lighting located on a pylon in the food court seating area.

Sign Type C4 - two (2) brackets only located in the ceiling of the Departures Level arcade.

D.	 DESIGNREVIFtW	 -	 -

Tenant will reimburse Landlord for fees incurred in the review of Tenant's drawings,

E.	 DESCR[PTIONOFTJ[B TENANT'S WORK

All other work required to complete and fully equip the demised premises shall be done by the
Tenant aflhe Tenant's sole cost and expense, and the same shall be done as follows:

A.	 GENERAL CONDITIONS

All work done by the'renant in the demised premises shall be governed in all respects by, and be
subject to, the following: .

I.	 The Port Authority of New York and New Jehey; *and New York City Building
Requirements.

a. The detailed store plans for the completion of the demised premises must be
prepared under the supervision of a New York registered architect or registered
engineer. All plans including architectural, mechanical, electrical and sign
drawings shall have affixed thereto a State ofNew York registration stamp,

b. Prior to submission of plans to.the applicable Building Department(s), the
Tenant's drawings must be submitted to the Landlord's Representative for
review in accordance with the procedure outlined in the Tenant Design Manual.
Plans will not be accepted by the applicable departments of the Port Authority
and New York City Department of Buildings wiihout the prior approval of the
Landlord's Representative, which approval shall verify only that the drawings
are complete and in compliance with the Tenant' agreement with the Landlord,
and shall not relieve the Tenant of the obligation to conform to the requirements
of the applicable Building Department(s), State and all other applicable codes.

G.	 Plans for the Tenant's work shall be delivered to the Landlord's Representative
and reviewed as set forth in the Tenant Design Manual all as if set forth herein.
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The Tenant shall reimburse the Landlord for plan review as set forth in the
Schedule of Charges included in the Tenant Design Manual or in a separate
Schedule of Charges to be prepared by the Landlord.

2. The Tenant shall not commence the Tenant's work until the Tenant has secured the
Landlord's written. approval of all contractors to be used in performing the Tenant's work
and of the plans and specifications required to be submitted by the Tenant to the
Landlord. The .Tenant's work shall be coordinated with the work being done by the
Landlord and/or other tenants of the Landlord in order that such work will not interfere
with nor delay the completion of work by the Landlord and/or other tenants of the
Landlord. The performance of the Tenant's work shall cause no interference whatsoever
with the completion of the Landlord's work in.the demised premises, nor in the
remainder of the terminal.

3. The Tenant's work shall be performed in a first-class workmanlike manner and shall be
in good and usable condition at the date of completion thereof. 	 '

4. The Landlord shall have the right (but shall not be obligated) to perform by its own
contractor or subcontractor, on behalf of and for the account of the Tenant, any of the
Tenant's work which the Landlord determines, in the interest of expedition of work on ._
the Terminal or Retail Area, should be performed. The Landlord contemplates that the
work which the Landlord shall in any event require to be done by the Landlord's
contractor or subcontractor will include, without limitation, work which affects any
structural components of, or the general utility systems for, the building in which the
demised premises are located. The Landlord shalt notify the Tenant of work which will
be required to be done by the Landlord's contractor or subcontractor before the Tenant
commences performance of any substantial part of its work. The Tenant shall promptly,
on demand, reimburse the Landlord for all costs of planning and performing such work
when and as incurred by the Landlord and for any costs incurred by the Landlord in
obtaining all permits in connection wherewith.

S. Compliance with Laws: All of the Tenant's work shall eonform to applicable statutes,
ordinances, regulations, codes and to requirements of the Landlord's insurance
underwriters. The Landlord's approval of plans and specifications shall not constitute an
acknowledgement that work done in accordance therewith will so conform, and the
Tenant shall be solely responsible for corrections in the Tenant's work required. by any
governmental agency or insurance underwriters. The Tenant shall obtain and convey to
the Landlord approvals from all agencies having jurisdiction over matters relative to
electrical, gas(if available), water, heating and cooling, and telephone work, and shall
secure its own building and occupancy permits. The Landlord reserves the right to require
changes in the Tenant's work when necessary by reason of code requirements or
directives of governmental authorities having jurisdiction over the demised premises..

6.	 Approvals: No approval by the Landlord shall be valid unless the same be in writing and
signed on behalf of the Landlord.

Insurance: prior to commencement of the Tenant's work and until the last to occur of (a)
the completion of the Tenant's work, or (b) the Commencement Date, the Tenant shall
maintain, or cause to be maintained, casualty insurance in builder's risk form, covering
the Landlord, the Landlord's agents and beneficiaries, the Landlord's Architect, the
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Landlord's contractor on subcontractors, the Tenant and the Tenant's contractors as their
interests may appear, against loss or damage by fire, vandalism and malicious mischief,.

-	 and such other risks as are customarily'covered by the so-called "extended coverage
endorsement" upon all the Tenant's work in place, and all materials, equipment, supplies,
and temporary structures of all kinds incident to the Tenant's work and builders'
machinery, tools and equipment, all while forming a part of, or contained in, such
improvements or temporary structures while on the demised premises or when adjacent

thereto while on malls,. drives, sidewalks, streets or alleys, all in the full insurable value
thereof at all limes by reputable insurance companies licensed to do business in the State
of New York. In addition, the Tenant agrees to require all contractors and subcontractors
engaged in the performance of the Tenant's work to effect and maintain and deliver to the
Tenant and the Landlord certificates evidencing the existence of, prior to the
commencement of the Tenant's work and until the completion thereof, the following
insurance coverages:

a. Worker's Compensation Insurance — In accordance with the laws of the
State of New York, including Employer's Liability Insurance, to the
limit of$1,000,000 each accident.

b. Comprehensive General Liability Insurance in the same form as the
Tenant is required to carry under the terms of the Sublease to which
this schedule is attached, with minimum limits of liability of
$1,000,000 each Occurrence; $2,000, 000' General Aggregate Limit;
$2,000,000 Produets — Completed Operations Aggregate Limit;
$1,000,000 Personal aud Advertising Liability; $50,000 Fire Legal
Liability. ; and $5,000 Medical Expenses Limit (each person); or in such
greater reasonable amounts as the Landlord may hereafter from time to
time advise the Tenant in writing, The Port Authority and the Landlord
shall be named as additional insureds, and the policy will contain an
endorsement whereby the insurer agrees not to raise any defense
involving in any way thejurisdictioo of the tribunal over the person of
the FortAuthority, 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. In addition, such
contractors and subcontractors shall carry an Excess Liability policy in
umbrella form with a minimum limit of liability of $5,000,000.

C.	 Business Automobile Liability, including "non-owned and hired"
automobiles, with a combined single limit of $2,000,000.

Prior to the commencement of the Tenant's work, the Tenant shall
deliver to the Landlord's Representative certificates of all required
insurance, and evidence of the payment of premiums thereon (and
certificates of renewal, and evidence ofpremium payments with
reference thereto, where appropriate). All such insurance shall provide,
and certificates thereof shall state, that the same is non-cancellable and
non-amendable without twenty (20) days' prior .written notice to the
Landlord.

8.	 In any contract or undertaking which the Tenant may make with a contractor for work in
the demised premises, provision shall be made for dismissal from the job of workmen
whose work is, in the Landlord's (and, for this purpose, "the Landlord" shall include a
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reference to the Landlord's Representative) reasonable judgement, unskilled or otherwise
objectionable, and any such workmen shall be discharged, and the Tenant shall -
exonerate, indemnify and hold the Landlord (and th Landlord's Representative) hannless
from any such loss, cost, damage or liability, incurred by reason of compliance with any
such demand.

The Tenant shall use, and the Tenant shall require its contractor and subcontractors to
use, every legal effort to prevent work stoppages on the demised premises or elsewhere in
the Terminal, to the extent attributable to work being performed on the demised premises,
irrespective of the reason for any such stoppage, in recognition of the fact that it is of the
utmost importance to the Landlord and all those occupying or to occupy space in the
Terminal that there be no interruption in the progress of the work and to that end, in the
event that the conductor presence of any employce(s) of the Tenant or the Tenant's
contractor(s) or subcontractor(s) causes a labor dispute or work stoppage, the Tenant
expressly agrees to have such employees) immediately removed from the Terminal upon
the Landlord's request, and the Tenant's failure to do so shall constitute a default under
the lease. The tenant shall exonerate, indemnify and hold the Landlord (and the
Landlord's Representative) harmless from any loss, cost, damage or liability incurred by
reason of compliance with any such demand.

The Landlord's Contractor has included in his contract with all subcontractors the
following Harmony Clause. The Tenant will be required to include this clause in all
contracts with general and subcontractors so that there will be no interruption in the
process of work.

Harmony Clause

." There shall be no manifestations on the project of any dispute
between any labor organization and any Tenant contractor or

-

	

	 subcontractor, including but not limited to, any area standards picketing
against said contractor or subcontractor.

Should there be any manifestation of a labor dispute between any
Tenant contractor or subcontractor and any union, which results in a
stoppage of work on the part of said contractor or subcontractor's
employees or the employees of any other employer or supplier on the
project or at the Terminal, which in the solejudgement of the Landlord
will cause, or is likely to cause, unreasonable delay in the progress of
construction or operation of any business at the Terminal, then upon

written notice from the Landlord, the Tenant shall have the obligation
and the right to declare the contractor or subcontractor in default of his
contract, and upon such notice, the Tenant shall have the right to take
such steps as are necessary to finish the uncompleted portion of the
work to be performed by the contractor or subcontractor.

B.	 GENERAL C4 TR it CTl

The Tenant shall perform all work necessary to prepare the demised premises foropening
for business and shall comply with the plan approval procedure outlined in the Tenant
Design Manual which, by reference, is made part of this Schedule B. The finish .work
which the Tenant is to perform shall include, bill not be limited to, the following: .

1.	 STOREFRONTS

13-G
cnstus"30e4.3



a. The Tenant shall construct the storefront and closure, including all
required structural supports.

b. The design of the storefront shall be in harmony with the other stores of
the Retail Area and shall conform to the standards of design and
construction contained in the Tenant Design Manual. In any event, the
storefront shall be subject to the prior approval ofthe Landlord's
Representative.

C. The Tenant shall furnish and install all signs in accordance with the
Tenant Design Manual. All are subject to approval of the Landlord
and the Landlord's Representative

2. FLOOR SLABS

a. Any work performed by the Tenant relating to the floor slabs for the
demised premises, including, without limitation, slab preparation,
plaeement of concrete, any demolition, will be performed by the
Tenant's contraetorat the Tenant's expense, in accordance with the 	 -
plans and specifications which shall have been approved by the
Landlord's Representative prior to commencing any such work,

3. CEILtNGS

a. The Tenant shall usethe underwriter's approved non-combustible
ceiling treatment as set forth in the Tenant Design Manual. Minimum
ceiling heights shall be in accordance with the Tenant Design Manual.	 -

b. No combustible materials will be permitted above the ceiling. The
Tenant shall not hang any material or fixtures from the roof deck or
bottom chord of structural members. Preferably, all hanging shall be .
done.. from - the top chord of structural members by means of trapeze-
type hangers. Any such "hangers" shall be subject to the prior. approval
of the Landlord.

c. The Tenant shall not. hang anything from the ceiling grid system or
existing mechanical systems in the Terminal.

INTERIOR WALLS & PARTITIONS

a. The Tenant shall install on the Tenant's side of demising stud wall a
two-hour rated material from finished floor to the underside of the Floor
slab above the premises, as required by local or state authorities.

b. The Tenant will not be permitted to hang fixtures from nor attach
fixtures to the aforementioned partition. The Tenant will be required to
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install a fixture partition adjacent to the demising partitions for the
attachment of fixtures in this location. to lieu of installing a fixture
partition, the Tenant may . submit a sketch of proposed additional
framing or bracing to the Landlord for approval. The Tenant must
indicate on such sketch the weights and methods of carrying same on
the partitions.

C.	 All interior finish materials shall meet the fiamespread requirements of
all applicable codes, ordinances and regulations.

S.	 FLOOR COVERING

a.	 - The Tenant shall install all floor covering within the demised premises

6.	 TRASH AND RUBBISH

a. The Tenant shall provide for an area for dry rubbish collection
containers within the demised premises.

b. If the Tenant generates garbage, wet garbage eontainers shall be
provided by the Tenant.

C.	 The Tenant and the Tenant's contraetors'shall be totally
responsible during construction and fixturing for their own trash
removal.

7.	 PLUMBING

a. The Tenant shall install all plumbing work for the demised premises,
including but not limited to, toilets, urinals, lavatories, drinking
fountains, electric hot water systems and other fixtures. Work shall
include all waste piping, vent piping, water and waste connections to
laterals and stub's installed by the Landlord. Ifgas is required, Landlord
will determine the route of gas line installation and the party
responsible for installation.

It.	 Upon request of the Landlord, the Tenant will make the toilets of the
demised premises "public".

8.	 SPRIMISRS

a. The Tenant shall adjust the existing sprinkler head layout and piping
(installed by the Landlord) as required to provide a .fully . sprinkled
demised premises. The Tenant shall furnish and install new sprinkler
heads in accordance with the Landlord's insurance carrier.
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b. Sprinkler systems must also comply with all applicable codes and
regulations, including but not limited to, requirements of the Port.
Authority of New York and New Jersey and New York City
Departments and the Landlord's insurance carriers.

9. FIRPF.XTtNGIJISHERS

a. The Tenant shall furnish and install fire extinguishers as required by
applicable authorities, including the Port Authority of New York and
New Jersey and New York City Fire Departments- and the Landlord's
insurance carriers.

10. HEATING VENTILATWO AND AIR CONDITIONING

a. The Tenant shall provide certification that the existing heating and air
conditioning.system in the demisedpremises is fully operational and in
,good working condition, The Tenant will install any new air
distribution equipment, healing and cooling coils, diffusers, grilles, fire

	

dampers, duct work, duet insulation, temperature controls and wiring	 ..
that may be necessary..

b. Air conditioning equipment is permitted on the roof only in locations
designated by the Landlord. Steel supports and curbs for roof

.

	

	 equipment, whether furnished and installed by the Landlord or the _.
Tenant, will be at the Tenant's expense. The foregoing will vary
according to the particular physical characteristics of the demised
promises and the Tenant *should review the Tenant Design Manual for
specific details.

C.

	

	 All roof openings, blocking, flashing, steel supports and related work -
will be done by the Landlord's Contractor—The Tenant shall make
arrangements with the Landlord's Contractor directly for such work.
All work is subject to the approval of the Landlord's Representative
and the Landlord's Architect.

d. Food tenantswill be required to furnish any and all hoods, exhaust
fans, makeup air units with heating provisions, and duct work in their
premises.

e. The complete HVAC system must be in operation, inspected and
balanced prior to the opening of the demised premises for business. The
Tenant is responsible for balancing the HVAC distribution system by a
balancing contractor approved by the Landlord.

it.	 ELECTRICAL
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a, The Tenant shall furnish and install a complete electrical system for fire
alarm, power and lighting as required by the Tenant Design Manual
and applicable codes.

b. The Tenant shall furnish, install, support, and connect all lighitng
fixtures, including. Iamps.The Tenant. shall furnish and install all
lighting timers, contactors, controls, etc.

12. OTHER INTERIOR WORK

A.	 The Tenant shall furnish and install all store fixtures; same to be new
and at least equal in quality and design to fixtures used in other better-
grade, recently opened stores of the Tenant or the Tenant's parent
company. All fixtures to be subject to the approval of the Landlord's
Representative, said approval not to be unreasonably withheld or
delayed provided same conform to the foregoing, ,

13. MATERIALS

No materials used in connection with the Tenant's work in or about the
Terminal shall contain any asbestos or other hazardous or toxic
materials (collectively, "hazardous materials"). if the transportation,
storage, use or disposal of any hazardous materials anywhere on the
Terminal associated in any way with the Tenant's work results in any
I) contamination of the soil or surface or groundwater or 2) loss or
damage to person(s) or property, then Tenant agrees to respond in -
accordance with the following paragraph:

Tenant agrees (i) to notify - the Landlord immediately of any
contamination, loss or damage, (ii) after consultation and approval by
the Landlord, to clean up the contamination in full compliance with all
applicable statutes, regulations and standards, and (iii) to indemnify,
defend and hold Landlord harmless from and against any claims, suits,
causes of action, costs and fees, including attorneys' fees, arising from
or connected with any such contamination, claim of contamination, loss
or damage. This provision shall survive the termination of the lease to

- which this Schedule "B" is annexed. No consent or approval by the
Landlord shall in any way be construed as imposing upon Landlord any
liability for the means, methods, or manner of removal, containment or
other compliance with applicable law for and with respect to the
foregoing.

Tenant shall immediately notify Landlord upon Tenant's receipt of any
inquiry, notice, or threat to give notice by any governmental authority
or any other third party with respect to any hazardous material.
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I5.	 OTHER MATTERS

a. No mezzanines constructed by the Tenant will be permitted within the
demised premises, except as indicated on Landlord's Building Plan and
as described in the Tenant Design Manual.

b. Surrounding tenants and the Landlord have the right to run duct work,
piping, electrical conduit, etc., through the demised premises. Same
shall be above the ceiling line, and where possible, tight to underside of
roof structure or below floor slab; and in all events, such work shall be
done in locations and in a manner approved, in advance by the
Landlord's Representative. For coordination with surrounding tenants,
the Tenant shall provide to the Landlord's Representative reproducible
drawings of his complete mechanical and electrical systems for
approval. The Tenant shall furnish reproducible shop drawings ofthe as
built mechanical, electrical, and plumbing systems if they are
significantly changed for the original approved design.
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Schedule C

Certificate of Vote

f,	 (name of seerelarvl 	 Secretary of (name pfcoroorationI	 hereby certify that the following is a

true copy of 'a resolution of the board of directors of this corporation adopted at a meeting duly called and held on

Idatel	 a quorum being present and acting throughout, and that such resolution has not been revoked,

amended or modified and is in full force and effect:

VOTED: That the President for other officer) be and is hereby authorized, singly, to execute and
deliver on behalf of this corporation a lease between MarketPlace LaGuardia Limited Partnership,
as landlord, and this corporation, as tenant, and all related amendments, agreements, certificates,
consents, instruments and documents, for. approximately __ rentable square feet of retail
space located in the Central Terminal Building at LaGuardia Airport, New York City, New York,
upon such terms and conditions as the signing officer shall determine to be necessary or
appropriate. The signature of the President (or refer to other officer as applicable) thereon shall
conclusively evidence its approval by this vote.

This is to certify further that as of the date hereof 	 -	 is the President (or refer to other

officer as applicable] of this corporation

Secretary

Dated:	 120

(SEAL)

C-t
EASn42997034.3



Schedule 	 . .

Nondiscrimination Requirements

I. Tenant shall not exclude any person from participation in, nordeny any person the benefits of, nor
otherwise subject any person to discrimination in, the use by Tenant of the Premises or in the construction of any
Improvements or the furnishing of any services at the Premises on the grounds of race, creed, color, national origin,
sex, age, disability or marital,slatus and Tenant shall use such space in compliance with all other requirements
imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation, Subtitle A, Office
of the Secretary, Part 21, Non-discrimination in Federally-assisted programs of the Department of Transportation-
Effectuation of Title VI of the Civil Rights Act of 1964, 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 Tenant's operations at the Premises, whether by reason . of agreement
between the Port Authority and the United States Government or otherwise.

Tenant's non-compliance with the provisions of this Schedule  shall constitute a material breach of this
Sublease. In the event of any such breach of any of the above non-discrimination provisions, Landlord and the Port
Authority each may take appropriate action to enforce compliance; or in the event such noncompliance shall
continue for a period of seven (7) days after receipt of written notice from Landlord or the Port Authority, Landlord
and the Port Authority each shall have the right to terminate this Sublease and the telling thereunder with the same
force and effeet as a termination under Section 16.2 of this Sublease, or may pursue such other remedies as may be
provided by law; and as to any or all of the foregoing, each of Landlord and the Port Authority may take such action
as the United States may direct. Tenant shall indemnify and hold harmless Landlord and the Port Authority from
any claims and demands of third persons, including the United States of America, resulting from Tenant's
noncompliance with any of the provisions of this Schedule D and Tenant shall reimburse Landlord and the Port
Authority for any loss or expense incurred by reason of such noncompliance. Nothing contained in this Schedule D
shall grant or shall be deemed to grant to Tenant the right to perform any construction at the Premises;

Z. in addition to and without limiting any other.term-or provision of this Sublease, Tenant shall
undertake an-affirmative action program as required by 14 CFR part 152, Subpart E, to insure that no person shall on
the grounds of race, creed, color, national origin, sex, age, disability or marital status be excluded from participating
in any employment activities covered in 14 CFR Part 152, Subpart E, Tenant shall assure that no person is excluded
on these grounds from participating in or receiving the services or benefits of any program or activity covered by
this paragraph. Tenant also shall require that its covered suborgan izal ions provide written assurances to Tenant and
the Port Authority that they similarly will undertake affirmative action programs and that they will require written
assurances from their suborganizations, as required by 14 CFR Part 152, Subpart E, to the same effect; .

3.	 In addition to and without limiting any other term or provision ofthe Sublease!

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

(b) in addition to and without limiting the foregoing or Schedule E or section 2 of this
Schedule D, Tenant shall, in eonnection with (i) its continuing operation, maintenance and repair of the Premises, or
any portion (hereof, including all purchasing procurement and subcontractors opportunities associated with the
operations under this Sublease, including without )imitation, the purchase of supplies, equipment, labor and other
services, and (ii) every agreement for concession or consumer services in the Premises throughout the Term, commit
itself to and use good faith efforts to implement an extensive program of affirmative action, including specific
affirmative action steps to be taken by Tenant, to ensure, to the maximum extent feasible and consistent with cost
competitiveness and other considerations properly present in the exercise of good business judgment (A) maximum
opportunities for employment and contracting by minorities and women, (B) meaningful participation and (C)
meaningful interest (in the business to be operated in any portion of the Premises) by Minority Business Enterprises
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("MBEs") and Women-owned Business Enterprises ("WBEs") (such program. is referred to herein as the "Tenant's
Affirmative Action Program"). In meeting. the said commitment Tenant shall submit to Landlord and Port Audtority
for its review and approval Tenant's Affirmative Action Program, within thirty (30) days after the execution of this
Sublease. Tenant shall incorporate in Tenant's Affirmative -Action Program such revisions and changes which
Landlord and Port Authority initially or from time to time may reasonably require. Tenant throughout the term of
the letting under this Sublease shall document its efforts in implementing Tenant's Affinnative'Action Program,
shall keep' Landlord and Port Authority fully advised of Tenant's progress in implementing Tenant's Affirmative
Action Program and shall supply to Landlord and Port Authority such information, data and documentation with
respect thereto as Landlord and Port Authority may from time to time and at any time request, including but not
limited to annual reports.

4.	 The following terms used in this Schedule D:shall have the following meanings:

(a)	 "Minority" as used herein shall have the meaning as defined in Paragraph 11(c) of Part 1 , of
Schedule E,

(b)	 "Minority Business Enterprise" (MBE) as used herein shall have the meaning as defined in the
first paragraph of Part 11 of Schedule E.

(c)	 "Women-owned Business Enterprise" (WBE) as used herein shall have the meaning as defined in
the first paragraph of Part tl of Schedule E.

(d) 	 "Good faith efforts" to include meaningful participation by MBEs and WBEs shall include at least
the following:

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

(ii) Actively and affirmatively soliciting bids for subcontractors from MBEs and WBEs,
including circulation of solicitations to minority and female contractor associations.
Tenant shall maintain records detailing the efforts made to provide for meaningful M 3E
and WBE participation as called for in Paragraph 3 including the names and addresses of

all MBEs and WBEs contacted and, if any such MEE or WBE is not selected as a joint
venturer or subcontractor, the reason for such decision. 	 - -

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

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

-subcontractors.	 -

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

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

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

(e) "Meaningful participation" shall mean that at least twelve percent (INOx) of the total dollar value
of such purchases and subcontracts is from Minority Business Enterprises and that at least five
percent (5%) of the total dollar value of such purchases and subcontracts is from Women-owned
Business Enterprises.

D-2
EAS')91993084.3



(() "Meaningful interest" shall mean that at least twenty percent (20%) in the aggregate of all gross
dollar sales and other receipts generated in each annual period of this Sublease from retail
activities and other subordinate agreements hereunder by businesses which are approved by the
.Port Authority as the parties to such agreements and which are owned, controlled and actually
managed and operated by Disadvantaged Business Enterprises.

(g)	 To qualify for certification as a DBE, a firm must be:

(i) a small business concern; and

(ii) owned and controlled by one or more socially and economically disadvantaged
individuals; and

(iii) actually managed and operated by one or more of the socially and economically
disadvantaged individuals who control it.

With respect to a corporation, `Control' as used in this paragraph shall mean legal and beneficial ownership by one
person, firm or corporation, or a group acting in concert, of a majority of the issued and outstanding shares of the
capital stock and voting rights of another corporation. With respect to a person or firm other than a corporation,
"control" as used in this paragraph shall mean the power to direct the management and policies of such person or
firm, whether by legal or beneficial ownership or otherwise.

Determination of Business Size:

(1) The size standards established by the SBA in 13 CFR Part 121, as revised on May. 25,
1988, are used for making size determinations.

(2) No retail firm is considered small if, including its affiliates, it averaged annual gross safes
in excess of $30 million over the previous three years.

(3) All affiliates of a firm, as well as the firm itself, are considered when determining gross
sales earned or number of persons employed. Affiliation exists if one firm controls or has
the power to control the other, or a third party or parties controls or has the power to
control both firms:

Socially and Economically Disadvantaged Individuals:

(1) Any person having 	 current 8(a) certification form from the .Small Business
Administration is considered to be socially and economically disadvantaged.

(2) _ The Port Authority makes a `rebuttable presumption" that individuals in the following
groups who are citizens of the United States (or lawful permanent residents) are socially
and economically disadvantaged:

(i) Portuguese: (a person of Portuguese, Brazilian, or other Portuguese culture or
origin, regardless or race);

(ii) Black: (a person having origins in any of the Black racial groups of Africa);

(iii) Hispanic: (a person of Mexican, Puerto Rican, Cuban, Central or South
American, or other Spanish culture or origin, regardless of race);

(iv) American Indian and Alaska Native: (a person having origins in any of the
original peoples of North America); or

D-3
EAS'IN42993084.3



(v)	 Asian American: (a person having origins in any of the original peoples of the
Far East, Southeast Asia, the Indian subcontinent, or the Pacific Islands).

The Port Authority will generally assume that business owners who fall into one of these groups arc.
socially and economically disadvantaged. Their disadvantaged status will not . generally be investigated unless a
third party challenge is made.	 ..

(3) Other individuals may be found to be socially and economically disadvantaged oil case-
by-ease basis. For example, a disabled Vietnam veteran, an Appalachian white male, or
another person may claim to -be disadvantaged. if such individual requests that his or her
firm be certified as DBE, the Port Authority, as part of the certification process, will
determine whether the individual is socially and economically disadvantaged under the
criteria established by the Federal Government. These owners must demonstrate that
their disadvantaged status arose from individual circumstances, rather than by virtue of
membership in a group,

The Port Authority has compiled a list, which may be supplemented and revised from time to time by the
Port Authority, to indicate the firms the Port Authority determines satisfy the criteria for DBE certification. Such
list shall be made available upon request. The Port Authority makes no representation as to the. financial
responsibility of such firms, their technical competence to perform, nor any other performance-related
qualifications. Only listed DBEs and such firms not so listed but certified by_the Port Authority as DBEs hereunder
will count toward the DBE goals.

Certification of DBEs hereunder shall be made by the Office of Business and Job Opportunity of the Port
Authority. To. utilize a firm not so listed, there must be submitted to the Port Authority a written request for a
determination that the proposed firm is eligible for certification. This shall be done by completing and forwarding
such form as may be required by the Port Authority from time to time. All such requests shall be in writing
addressed to the Office of Business and Job Opportunity, The Port Authority of New York and New Jersey, One
World Trade Center, 63 East, New York, NY 10048. Eligibility for certification shall only be made in writing over
the name of the Director in charge of the Office of Business and Job Opportunity. The determination of the Port
Authority shall be final and binding on the applicant. For inquiries or assistance please contact Mr. John Alexander
at (212j435-6513.

With respect to Paragraph 3(b)(i) hereof,

(a) It is agreed that Tenant shall develop on-the-job training opportunities and/or participate
in training programs including upgrading programs and apprenticeship and trainee programs . relevant to its
respectiveemploymentneeds.

(b) Tenant shall employ and train all operations, maintenance and other personnel required
for the performance of the applicable matter. In addition to the training of the initial personnel staff, Tenant . shall
train replacement personnel as needed to meet staffing requirements.

(c) Tenant shall also place in effect a tesiing program whereby personnel within a specific
job classification are tested initially and periodically retested for proficiency within that job classification. With
concurrence by Landlord, certain job classifications may be exempted from such testing or retesting.

(d) Tenant shall provide all instructors, literature, training aids, and equipment necessary to
train personnel. Tenant shall provide sufficient classroom and on-the-job  training for personnel to ensure their
competence. The training shall provide at least three (3) months of on-the-job training for all personnel. Personnel
will be required to pass the testing program appropriate to their positions prior to assuming those positions on a full
time basis. Tenant shall administer such test and retrain personnel as needed.

(e) Tenant shall document its effortsin implementing the said program, shall keep Landlord
and Port Authority fully advised of Tenant progress in implementing the said program and shall supply to Landlord
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and Port Authority such information, data and documentation with respect thereto as Landlord and Port Authority
may from timeto time and at any time request. Such material shall include but is not limited.to providing Landlord
and Port Authority within a month following the commencement of the term of this Sublease, and whenever
thereafter- requested by the Port Authority, a list of skilled and unskilled positions and supervisory and management
positions required to complete and sustain performance.

Tenant's non-compliance with the provisions of this Paragraph 5 shall constitute a material breach of this
Sublease. In the event of the breach by Tenant of any of the above provisions of this Paragraph 5 each of Landlord
and Port Authority may take any appropriate action to enforce compliance; or in the event such non-compliance
shall continue for a period of seven (7) days after receipt of written notice from Landlord or the Port Authority,
Landlord and the Port Authority each shall have the right to terminate this Sublease and the letting thereunder with
the same force and effect as a termination under Section 16.2 of this Sublease, or may pursue such other remedies as
may be provided by law.

In the implementation of Paragraphs 3 and 5, Landlord or Port Authority may consider compliance by
Tenant with the provisions of any federal, state or local law concerning affirmative action-equal employment
opportunity which are at least equal to the requirements of this Paragraphs 3 and .5 as effectuating the provisions of
these Paragraphs 3 and 5, If Landlord or Port Authority determines that by virtue of such compliance with the
provisions of any such federal, state or local law that the provisions hereof duplicate or conflict with such law
Landlord or Port Authority may waive the applicability of the provisions of this Paragraph 3 to the extent that such
duplication or conflict exists.

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

6. Tenant shall furnish good, prompt and efftcient.service hereunder, adequate to meet all demands
therefor at Terminal; fumish said service on a fair, equal and non-discriminatory basis to all users thereof, and,
without being construed in derogation of Section 8.5 of this Sublease, charge fair, reasonable and non.
discriminatory prices for each unit of sale or service, provided that Tenant may make reasonable and non-
discriminatory discounts, rebates or other similar types of price reductions to volume purchasers; and

Tenant acknowledges that:

(a) The Port Authority has applied for and received a grant or grants of money from the
Administrator of the Federal Aviation Administration pursuant to the Airport and Airways Development Act of
1970, as the same has been amended and supplemented or superseded by similar federal legislation, and under prior
federal statutes which said Act superseded and the Port Authority may in the future apply for and receive further
such grants. In connection therewith, the Port Authority has undertaken and may in the future undertake certain
obligations respecting its operation of the Airport and the activities of its contractors, lessees, and permittees
thereon. The performance by Tenant of the covenants, promises and obligations contained in this Sublease is
therefore a special consideration and inducement to any consent to any sublease by the Port Authority, and if the
Administrator of the Federal Aviation Administration or any other governmental officer or body : having jurisdiction
over the enforcement of the obligatio n s of the Port Authority in connection with the Federal Airport Aid, shall make
any orders, recommendations or suggestions respecting the performance by Tenant of such covenants, promises and
obligations, Tenant will promptly comply therewith, at the time or times when and to the extent that the Port
Authmrity may direct.

(b) Without limiting the generality of this Paragraph 5, this Sublease Is subject to the
requirements of the U.S. Department of Transportation's regulations, 49 CFR part 23, subpart F. Tenant agrees that
it will not discriminate against any business owner. because of the owner's race, color, national origin, or sex in
connection with the award or performance of any concession agreement covered by 49 CFR part 23, subpart F.

(c) Tenant agrees to include the above statements in any subsequent concession agreements
that it enters and cause those businesses to similarly include the statements in further agreements, the foregoing not
to be construed as approval by Landlord or the Port Authority of any such agreements as required.
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8.	 Tenant shall require all contractors (and subcontractors thereof, at any tier of construction) to
include in all contracts for construction relating to the Premises the following statements:

(a) The contractor shall not discriminate against employees. or applicants for employment
because of race, creed, color, national origin, sex, age, disability or marital status, and shall undertake or 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 oroiher forms of
compensation, and selections for training or retraining, including apprenticeships and on thejob training;

(b) At the request of either the Port Authority or Landlord, 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 Landlord to
fumish 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;

(c) 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;

(d) The contractor will include the provisions of subparagraphs (a) through (c) 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;

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

-	 Contractor Bid Conditions

Part l. Affirmative Action Guidelines-Eeual Emolument Opportunity

1. As a matter of policy the Port Authority and Landlord hereby require Tenant and Tenant shall
require the Contractor; as hereinafter defined, to comply with the provisions set forth hereinafter in this Schedule E.
and in Section 31 of the Prime Lease. The provisions set forth in this Pitt 1 are similar to the conditions for bidding
on federal government contracts adopted by the Office of Federal Contract Compliance and effective'May 8, 1978.

Tenant as well as each bidder, contractor and subcontractor of Tenant and each subcontractor of a
contractor at any tier of construction (herein collectively referred to as "the Contractor") must Polly comply with the
clause entitled "Equal Employment Opportunity" and conditions set forth herein (said conditions being herein called
"Bid Conditions"). Tenant hereby commits itself tothe goals for minority and female utilization set forth below and
all other requirements, terms and conditions of the Bid Conditions. Tenant 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. 	 -

IL	 Tenant and the Contractor shall each appoint an.exccutive of its company to assume the
responsibility . tbrthe implementation of the requirements, terms and conditions of the following Bid Conditions:

(a)	 The goats for minority and female participation, expressed in percentage terms, 'rot the
Contractors' workforce at the construction site are as follows:

30% Minority, All Skilled Trades
4.0% Minority, Laborers
6.9% Female, All Skilled Trades
6.9% Female Laborers

In the event that during the performance of such contract the Office of Federal Contract Compliance
establishes different goals for the New York City area Tenant/Contractor shall be deemed bound to such different
goals and this Section shall be deemed amended to substitute such goals for the goals set forth above. These goals
are applicable to all Tenant's/Contractor's construction work performed in and for the Premises. The term
"Contractor" hereinafter shall include Tenant should Tenant or an affiliate thereof be the contraclor.

The 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
goals shall be a violation of the contract and, where the contractor is the Tenant, the Sublease. Compliance with the
goals will be measured against the total work hours performed.

(b) The Contractor shall provide written. notification to Tenant and Tenant shall provide written
notification to Landlord and to the Manager of the Office of Business and Job Opportunity of the Port Authority
within 10 working days of award orally construction subcontract in excess of S10,000 at any tier for construction
work. The notification. shalt 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:
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(2)	 "Minority" includes:

W

	

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

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

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

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

(d) Whenever the Contractor, or any subcontractor at any tier, subcontracts a portion of the
construction work involving any construction trade, it shall physically include in each subcontract in excess of
510,000 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.

(t) Neither the provisions of any collective bargaining agreement, nor the failure by a union with
whom the Contractor has a collective bargaining agreement, to refer either minorities or women shall excuse the
Contractor's obligations hereunder,

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

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

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

(1) Ensure and maintain a working environment free of harassment, intimidation, and
coercion at allsites, 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.
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(3) Maintain a current file of the names, addresses and telephone numbers of each minority
and female offthe-sheet 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 Tenant 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 . programsto.the
sources compiled under subparagraph (2) above.

(6) Disseminate the Contractor's EEO Policy by providing notice of the policy to unions and
training programs and requesting their cooperation in assisting, the Contractor in meeting its EEO
obligations;, by, including it in any policy manual and collective bargaining agreement; by publicizing it in
the Contractor's newspaper, annual report, etc.; by specific review of the policy with all management	 ..
personnel and with all minority and female EEO 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 itcros 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 recmitment
area and employment needs. Not later than one month prior to the date for the acceptance of applications
for 
all or other training by any recruitment source, the Contractor shall send written notification

to organizations such as the above, describing the openings, screening procedures, and tests to be used in
the selection process.

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

(11) Tests and other 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.
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(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 Fecord 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, imder 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 con(ractor-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 tinder Paragraph (h)
hereof provided that: the Contractor actively participates in the group; makes good faith efforts to assure that the
group hasa positive impact on the employment of minorities and women in the industry, ensures that the concrete
benefits of the program are reflected in the Contractor's minority and female workforce participation, makes good
faith efforts to meet its individual goals and timetables, and can provide access to documentation which
demonstrates the effectiveness of actions taken on behalf of the Contractor. The obligation to comply, however, is
the Contractor's and failure of such a group to fulfill an obligation shall not be a defense for the Contractor's non-
compliance;

(j) A single goat for minorities anda 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 Tenant. Any
Contractor who fails to carry out sucb 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, Tenant shall proceed accordingly.

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

E-4
EAS'1W2993084.3



maintained in an easily understandable retrievable form; however, to the degree that existing records satisfy this
requirement, contractors shall not be required to maintain separate records.

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

(q) Without limiting any other obligation, term or provision tinder 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 11 Minority, Business Enterprises/Women-Owned Business Enterprises

As a matter of policy the Port Authority requires Tenant and Tenant shall itself and shall require the general
contractor or other construction supervisor and each of Tenant's contractors to use every good faith effort to provide
for meaningful participation by Minority Business Enterprises (MBEs) and Women-owned Business Enterprises
(WBEs) in the construction work, pursuant to the provisions of this Schedule E. For purposes hereof, Minority
Business Enterprise (MBE) shall mean any business enterprise which is at least fifty-one percentum owned by, or in
the case ora 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 lease
fifty-one percentum owned by, or in the case of  publicly owned business, at least fifty-one perccntum of the stock
of which is owned by women and such.ownership is real, substantial and continuing. A minority shall be as defined
in paragraph 11(c) of Part 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 portlons'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 else list of eligible MBEs and WBEs maintained by the Port Authority or seeking
minorities and women from other sources for the purpose of soliciting bids for subcontractors.

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

(0	 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.
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Schedule F

Rules and Regulations for the Retail Area	 .

TRASH REMOVALIRECYCLING

The Tenant shall contract the services of the on-site carting company for all trash removal and pay all costs or fees
for this service directly to the carting company,

The Tenant is always " responsible for the removal of its own trash to the compactor. Whenever possible, trash
should be removed from the premises before or after business hours to minimize any inconveniences to airport
patrons.

Corn pactor Location

A trash chute is located in the service corridor behind the West Food Court service operators. Always place trash. in
the chute. If the compactor is full or fails to operate for any reason, notify the management office. Store the trash in
your premises until the compactor is returned to service. Leaving trash on the floor of the service corridor is
forbidden. Trash that is allowed to pileup in the service corridor generates foul odors and increases the chances of
attracting rodents.

Recycling

A recycling program based on a New York City ordinance.is in effect at the Airport. Tenants mustseparate cans,
bottles, plastic, and cardboard from their typical garbage in the West End Food Court, recycling carts are located
near the trash chute for the containment of these items. In the East End; recycling carts are located near the
compactor located outside the Terminal.

General Rules

Trash may not be left outside your store or in back hallways, stairwells, or passageways for any reason.

Never use the trash receptacles in the common area for your garbage. Remember, you, not the custodians, are
responsible for disposing ofyour own garbage.

Trash should be removed from the premises on a regular basis. It should not accumulate within your store.
Allowing wet garbage to accumulate may create a pest problem, and the accumulation of dry garbage is a potential
source of fire.

SIGNAGE

The Tenant's storefront signage must be continuously illuminated during business hours.

As a general rule, all signage must remain within the lease line and be professionally fabricated. No handwritten
signs, banners or flags are permitted, and under no circumstances shall any sign be attached to the storefront or
adjacent windows.

All permanent signage must be approved in writing by the Landlord.

HOUSEKEEPING ISSUES

Merchant Operations Inspection

Landlord will periodieally conduct inspections of your store. Specific areas which are targeted include maintenance
issues such as:

F-1
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Trash. removal/control

Overall clean] iness/condition of storefront and storefront windows

Overall cleanliness/condition of store interior

Presentation and condition of visual merchandising displays

Proper operation of lighting and/or menuboards

Identification of code violation

Extermination

Currently the Port Authority provides extermination services within the premises on a regular basis. If normal
exterminating services arc not sufficient in controlling pests or vermin, the Tenant should consult with the
exterminating representative regarding other methods of treatment In sll cases, however, the Tenant has ultimate
responsibilities for the proper maintenance of the premises and may be required to supplement the exterminating
services.

Window Cleaning

Tenants are responsible for keeping the interior and exterior of storefront windows clean. Windows must be cleaned
on a regular basis, and should be scheduled before or after business hours..

Inspection Requirements/Maintenance of Systems

Tenants are responsible for the routine inspection, maintenance and repair of any and all smoke detection devices,
fire suppression and extinguishing systems by licensed companies. Copies of all reports should be forwarded to the
Marketplace Development Management Office.

All food service operators shall contract for the periodic removal of solids from their grease interceptors, and the
necessary servicing of grease producing equipment including, but not limited to, fans, ducts, hoods, drip pans, etc.

Conveyance of Services

The Tenant, their employees or contractors may not perform any work in the common area during hours the Food
Court is open without the prior consent of the Landlord..

The Tenant shall not pennit its contractor to perform work of any nature unless the contractor has submitted a
properly completed Certificate of Insurance to the Landlord. In the event that a Certificate of Insurance is not on file
with the Landlord, the Landlord will request that the Tenant's Contractor stop all work immediately until proper
evidence of such a Certificate is submitted.

Store Operations

The Tenant shall not permit their employees or agents to engage in promotions on behalf of the Tenant in the
common area without the prior written consent of the Landlord. 	 -

Tenants shall not play loud music or generate other noise that, in the opinion of the Landlord, prohibits the right of
others from the quiet and peaceful enjoyment of the common area.

Tenants shall allow the Landlord or its representative immediate access to the premises upon reasonable request.
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Deliveries	 -

All deliveries to the premises shall be made according to the attached delivery plan. Delivery vehicles may not be
left unattended. Deliveries should be scheduled so they do not conflict with peak hours at the airport.

The Departures Level ramp and roadway is restricted in height to vehicles less than 1I'6" and in weight to vehicles
less than 30,000 GVW, All vehicles exceeding these requirements must make deliveries to the Arrivals Level of the
Central Terminal Building: and follow the route shown on the delivery plan.

Delivery staff should at all times respect the flow of passengers within the Terminal. Proper right of way should be
given to passengers when entering an elevator or steering a cart through the common areas of the Terminal

All delivery carts, utility carts and trash collection dumpsters most adhere to the following specifications:

q" revolving while rubber, non-marking comer bumpers on platforms or base of carts.

F611 encircling rubberbumpers around lower platform base.

Handles, bag holders or other components of cart_ s that can cause damage, are to be protected with 3" revolving,
white rubber, non-marking. bumpers.

The base of all carts shall be of tubular construction.

All carts shall be equipped with 8" x 1.75" Semi-Pneumatic bail bearing wheels.
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Schedule G

Port Authority Consent to Sublease

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

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

REPRESENTATIVE OF THE PORT AUTHORITY

CONSENT TO SUBLEASE

Consent Agreement No. AGA-
Port Authority Lease No, AGA-317
Facility -LaGuardia Airport

THIS CONSENT TO SUBLEASE AGREEMENT (hereinaftcr called the "Consent'), made
by and among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port
Authority", and MARKETPLACE LAGUARDIA LIMITED PARTNERSHIP (hereinafter called the "lessee') and

a	 corporation (11creinaller called the "Sublessec")
with an office and place of business at _ , 	 . whose representative is

WRNESSETH, That:

WHEREAS, by an agreement of lease dated September 19, 1994, bearing Port Authority Lease No. AGA-
317 (said agreement of lease, as heretofore and hereafter supplemented and amended being hereinafter called the
"Lease'), the Port Authority (eased to Marketplace LaGuardia Limited Partnership certain areas in the Central
Terminal Building (hereinafter called the"Terminal") including those in its passenger concourses, its Center Scetion
and its East and West Wings (hereinafter collectively referred to as the "premises") at LaGuardia Airport
(hereinafter called the "Airport") to be used by such parties as may be approved by the Port Authority as provided
therein; and

WHEREAS, the Lessee and the Sublessee have requested the consent of the Port Authority to a proposed
sublease agreement between the Lessee and the Sublessee, dated , pursuant to which the Lessee has
made available to the Sublessee, spaces in the premises (sometimes hereinafter collectively called the "Space")
upon which the Sublessee shalt operate a store, and maintain storage space, to provide for the sale at retail of the
goods/services set forth therein, a copy of which agreement is attached hereto, hereby made a part hereof and
hereinafter called the "Sublease Agreernent";

WHEREAS, the applicable provisions of the Lease require, and the Sublease Agreement p rovides, that the
Sublease Agreement shall be subject and subordinate to the Lease as the same may be amended, supplemented or
extended and, further, that it shall not take effect without the prior written consent of the Port Authority thereto
embodied in an instrument signed by the Port Authority;

WHEREAS, the Sublessee and the Lessee have requested the consent of the Port Authority to the Sublease
Agreement;

.NOW, THEREFORE, for and in consideration of the covenants and mutual agreements herein contained,
the Port Authority, the Lessee and the Sublessee hereby agree, effective as or. as follows:
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I.	 On the .terms and conditions hereinafter set forth the Port Authority consents to the Sublease
Agreement.	 -	 -

2. Notwithstanding any provision of the Sublease Agreement to the contrary, including but not
limited to Sections 1.1 and 3.2 thereof, this Consent and the Sublease Agreement shall terminate, without notice to
the Lessee or the Sublessee, on the day preceding the date of expiration or earlier termination of the Lease, or on
such earlier dale as the Lessee and the Sublessee may agree upon (in those circumstances where the Lease does not
require the. consent of the Port Authority to such earlier termination); p rovide o ever, that the Sublease
Agreement shall not terminate in the event of the termination of the Lease prior to the expiration of the term of the
Sublease Agreement if the Port Authority shall notify the Sublessee and the Lessee at or prior to such effective date
of termination of the Lease that the Port. Authority shall and does assume the rights and obligations of the Lessee
thereunder from the date of such notice and upon such notice the Sublessee, shall be deemed to have fully attomed to
the Port Authority, all as more specifically set forth in the Lease. In the event of such termination, the Sublessee
shall cease its activities and operations at the Terminal, quit the Space and remove its property and property for
which it is responsible therefrom on or before the effective date of termination of the Sublease Agreement,

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

4. (a). The Sublessee, in its operations under or in connection with the Sublease Agreement, agrees to
assume, observe, be bound by and comply with all the terms, provisions, covenants and conditions of the Lease
applicable thereto as if it were the Lessee under the Lease,

(b) All acts and omissions of the Sublessee (including but not limited to those on or-with.respect
to non=exclusive areas, if any) shall be deemed to be acts and omissions of the Lessee under the Lease and, as
between the Lessee and the Port Authority, the Lessee shall also be severally responsible for said acts and
omissions, including, but not limited to, the obligations of indemnification and repair. Accordingly, pursuant to the
foregoing sentence, those acts or omissions of the Sublessee which, if undertaken by the Lessee, would'constilute a
default or breachunder the Lease are subject to the application of Lease provisions which are relevant to default and
breach by the Lessee Including, but not limited to, those provisions which may provide Lessee with a grace period to 	 .
cure a default and which may provide the Lessee air opportunity to perform where fulfillment of its obligation
requires activity over a period of time.

5. (a) Without in any way affecting the obligations of the Lessee under the Lease and under this
Consent, and flee obligations of the Sublessee with regard to the indemnification provisions of the Lease, the
Sublessee agrees to indemnify and.hold harmless (lie Port Authority, its Commissioners, officers, employees and
representatives, from and against (acrd shall reimburse the Port Authority for the Port Authority's costs and expenses
including attorneys' Ices and other legal expenses, including the costs of its "in-house" legal staff as such costs are
determined by the Port Authority, incurred in connection with the defense of) all claims and demands of third
persons, including but not limited to, claims and demands ,r death and personal injuries or for property damages
arising out of the interest of the Sublessee under the Sublease Agreement, any default of the Sublessee in the
performance or observance of any term or provision hereofor out of the use, operation, control, or occupancy of the
Space by the Sublessee or by others with its consent or out of any of the acts or omissions of the Sublessee, its
officers, employees, contractors, agents, representatives, guests, invitees and business visitors on said Space or out
of any of the acts or omissions of the Sublessee, its officers, agents, representatives, employees, members (if
Sublessee is a limited liability entity, in their capacity as members thereoo, managers (if Sublessee is a limited
liability entity, in their capacity as managers thereof), and partners (if the Sublessee is a partnership) elsewhere at
the Airport, including claims and demands of the City of New York from which the Port Authority derives its rights
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in the Airport, for indemnification arising by operation of law or through agreement of the Port Authority with the
said City.

(b) If so directed, the Sublessee shall at its own expense defend any suits 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, and it shall cause its insurers to agree not to, without obtaining express advance permission from the General
Counsel of the Port Authoriy, raise any defense involving in any way the jurisdiction of the tribunal over the person
of the Port Authority, the Immunity of the Port Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port. Authority, or the provisions of any statutes respecting suits against the Port
Authority.

(c) Notwithstanding anything to the contrary stated herein, including but not limited to the
provisions of paragraph 6 herein, in any instance where the Sublessee's obligation to indemnify and hold harmless
the Port Authority' under. this Consent is inconsistent, in conflict with or otherwise different from any obligation to
indemnify the Port Authority under any provision of the Lease (to which the Sublease Agreement is subordinate and
subject) which requires the Lessee to cause its subtenants to indemnify the Port Authority, then the controlling
provisions shall be those which provide the broadest and most comprehensive indemnification of the Port Authority.

6. _ (a) Neither this Consent nor anything contained herein sholt . constitute or be deemed to constitute
a consent to nor shall there be created an implication that there has been consent to any enlargement or change in the
rights, powers and privileges granted to the Lessee under the Lease, nor consent to the granting or conferring of any
rights, powers or privileges to the Sublessee as may be provided under.the Sublease Agreement if not granted to the
Lessee under the Lease, unless specifically set forth in this Consent, nor shall this Consent or anything contained
herein impair or affeet any of the duties, liabilities, or obligations imposed on the Lessee under the Lease.

(b) The Sublease Agreement is an agreement between (he Lessee and the Sublessee with respect to

	

the various matters set forth therein.- Neither this Consent nor anything contained , herein shall eonstimte an 	 -
agreement between the Port Authority, the Lessee, or . the Sublessee that, except as expressly provided for in
paragraph 2 herein under the circumstances therein described and then only to the extent therein provided, the
provisions of the Sublease Agreement shall apply and pertain as between them, it being understood that the terms,
provisions, covenants, conditions and agreements of the Lease shall, in all respects, be controlling, effective and
determinative.

(c) In the event of differences and inconsistencies between the terms of the Sublease Agreement
and the terms of the Lease, the terms of the Lease shall control, if being the intention of the Lessee and the Port
Authority merely to permit the conduct of retail operations by the Sublessee to the extent permitted by the Lease, the
Sublease Agreement and this Consent and not to enlarge or otherwise change the rights granted by the Lease. All of
the terms, provisions, covenants and conditions of the Lease shall be and remain in full force and effect. In addition,
in any case of difference or inconsistency between the provisions of this Consent and those of the Sublease
Agreement, this Consent shall be controlling. The specific mention of or reference to the Lessee or the Port
Authority in any part of the Sublease Agreement including, without limitation thereto, any mention of any consent
or approval of either the Port Authority or the Lessee now or hereafter to be obtained, shall not be or be deemed to
create an inference that either the Port Authority or the Lessee has granted its consent or approval thereto.or shall
hereafter grant ils consent or approval thereto, or that the discretion of either the Port Authority or the Lessee as to
any such consent or approval shall . in any way be affected or impaired. The lack of any specific reference in any
provision of the Sublease Agreement to the Port Authority's or the Lessee's approval or consent shall not be deemed
to imply that no such approval or consent is required and the Lease shall, in all respects, be controlling, effective and
determinative.

(d) No provision of the Sublease Agreement including, but not limited to, those imposing
obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments and liens, shall be construed
as a submission or admission by the Port Authority that the same could or does lawfully apply to the Port Authority,
nor shall the existence of any provision of the Sublease Agreement covering actions which shall or may be
undertaken by the Sublessee including, but nol limited to, construction on the Space, title to property, the right to
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assign the Sublessee's interest in the Sublease Agreement, or to further sublease the subject Space or any part
thereof, and the right to perform services, be deemed to imply or infer that either the Port Authority's or the Lessee's
consent or approval thereto will be given or that the discretion of either the Port Authority or the Lessee with respect
thereto will in any way be affected or impaired. Reference in this paragraph to specific matters and provisions
contained in the Sublease Agreement shall not be construed as.indicating any limitation upon the rights of either the
.Port Authority or the Lessee with respect to their respective discretion as to the.granting or withholding of approvals
or consents as to other matters and provisions in the Sublease Agreement which are not specifically referred to
herein.

(e) It is hereby acknowledged and agreed by the Lessee and the Sublessee that, except as
expressly provided in Section t(e) of the Lease, the Port Authority has no obligation under the Lease, this Consent
or otherwise to pay, subsidize or in any manner whatsoever finance, directly or indirectly, all or any portion of any

- amount of the Sublessee's unamortized capital investment in the Space or at the premises, Any specific mention of
or reference in the Sublease Agreement to the Port Authority in connection with any payment or other compensation
to the Sublessee, upon termination of the Sublease Agreement or the Lease or upon revocation of this Consent with
or without cause, of any amount of the Sublessee's unamortized capital investment in the Space or at the premises
shall not be or be deemed to create an obligation or inference of an obligation on the part of the Port Authority
either the Sublessee or the Lessee to pay, subsidize or finance said unamortized capital investment, except in the
event of a termination under Section fit) of the Lease, in which event the Port Authority's responsibility with
respect to the Sublessee shall be strictly limited to the obligation expressly set forth in such Section Ile).

(0 Notwithstanding anything to the contrary stated in the Sublease. Agreement, certain
modifications to the Sublease shall be deemed to have been made thereto, as follows, all of which shall supercede
any provisions in the Sublease Agreement which are inconsistent or conflict with such modifications:

- - (i) in the last paragraph of Section. 5.6 of the Sublease Agreement, the Port Authority
shall not be bound by any confidentiality obligation undertaken by the Lessee under the Sublease
Agreement, it being understood that the Port Authority has the right to apply whatever freedom of,
information policy is relevant under the circumstances,

(ii) in the event the Sublease is assigned to and assumed by the Port Authority for any
reason whatsoever, wherever the Sublease requires or implies that the Lessee shall provide the Sublessee
with written notice of a monetary default and breach and/or a grace period for payment obligations, the
same shall not bind, apply to or be enforceable against the Port Authority. Accordingly, the Port Authority
shall not be obligated to provide written notice to the Sublessee of a monetary default or breach, nor shall
the Subtenant be entitled to grace periods with respect to its payment obligations: The foregoing shall be
deemed to apply notwithstanding any provisions in the Sublease Agreement to the contrary, M Section 5.7
(entitled "Payment of Rental") and Article 14 (entitled "Default"),

(iii) in the event the Sublease Agreement is assigned to and assumed by the Port
Authority for whatever reason whatsoever, whenever the Sublease requires the Lessee to be reasonable, to
not unreasonably withhold, delay or condition its consent or approval, to use its reasonable efforts, to use
best efforts, to provide reasonable notice of inspections, or the like, the same shall not bind, apply to or be
enforceable against the Pori Authority which, it is understood, shall be obligated in such instances only not
to act arbitrarily and capriciously.

(iv) without limiting the generality of Section 10.2, entitled "Electricity", the Lessee's
responsibilities to provide connections and tie-ins for electrical service, at Lessee's own cost and expense,
shall be governed by the provisions of the Lease.

(v) notwithstanding the provisions of Section 16.3, as between the Sublessee and the
Port Authority, notices (of any kind) front the Port Authority shall only be required to be given to the
Sublessee, and any notice sent by the Port Authority to any person or entity other than the Sublessee shall
be for informational purposes only. Any failure on the part of the Port Authority to send the informational
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copy shall not be and shall not be deemed to be a breach of this Consent or the Sublease Agreement nor
shall any such failure impair or affect the validity of the notice actually given,

7. No changes or amendments to the Sublease Agreement nor any renewals or extensions thereof
shall be binding or effective upon either the Port. Authority or the Lessee unless the same have been approved in
advance by the Port Authority.and the Lessee in writing. The Port Authority may at any time and from time to time
by notice to the Sublessee modify, withdraw or amend any approval, direction ,, or designation given hereunder or
pursuant hereto.

8. Anything contained in the Sublease Agreement or this Consent to the contrary notwithstanding,
nothing in the Sublease Agreement or this Consent shall be deemed to imply that the Sublessee has the right to make
any alteration, demolition, installation, addition or improvement to the premises or the Space, structural or non-
structural, exterior or interior, including without limitation the installation of any signs at the Airport, except
pursuant to the express written approval of the Port Authority and an approved Alteration Application which the
Lessee shall prepare and submit to the Port Authority as more specifically provided in the Lease.

9. (a). The Port Authority shall have the right to separately revoke this Consent at any time by the
Port Authority. without cause, on thirty (30) days' notice to.the Lessee and Sublessee, as to any one or more of the
spaces at the Terminal at which the Sublessee has permission to operate, and no such revocation shall be deemed to
affect the Lease or the continuance thereof, but the Sublease Agreement as it applies to the space or spaces which
are the subject of revocation shall be'terminatcdthereby.

(b) (Add if Sublessee has more than one concession space under the Sublease] In addition to
all other rights of the Port. Authority the Port Authority shall have the right to separately revoke the permission
granted hereunder without cause, on thirty (30) days' notice, as to any one or more of the concession spaces and
storage spaces at the Terminal at which the Sublessee has permission to operate, in which event the Sublessce's
obligations with respect to the remaining concession and storage space(s) shall remain in effect.

(c) In the event. the Port Authority exercises it rightto revoke this Consent if the Sublessee shall
fail to keep, perform and observe each and every promise, agreement, condition, term and provision contained in
this Consent, the Sublessee shall be obligated to reimburse the .Port Authority for any and all personnel and legal
costs (including but not limited to the cost to the Port Authority of in-house legal services) and disbursements
incurred by it arising out of, relating to, or in connection with the enforcement or revocation of this Consent
including, without limitation, legal proceedings initiated by the Port Authority to exercise its revocation rights and to
collect all amounts due and owing to the Port Authority under this Consent.

10. (a) Neither any assignment by the Lessee to the Port Authority of its interest under the Sublease
Agreement, nor the application or payment of security deposits to or for the benefit of the Port Authority, nor any
direction to the Sublessee to pay rent or other amounts to the Port Authority, nor the payment thereof to and
acceptance thereof by the. Port Authority shall constitute or denote an assumption by the Port Authority ofany of the
obligations of the Lessee under the Sublease Agreement.

(b) Without limiting the generality and notwithstanding the provisions of paragraph 6(b) herein,
the Sublessee and the Lessee- further acknowled ge An d expressly agree that the Po rt Authority shall have 'ilia right to
enforce the Sublease Agreement directly against the Sublessee, including but not limited to all insurance provisions
thereof.

11. The Lessee and the Sublessee acknowledge and agree that, except as may be specifically and
expressly set forth in the Lease and subject to the terms and conditions of the Lease, the Port Authority shall not be
obligated to perform or furnish any services or utilities whatsoever in connection with the Sublease Agreement or
the use and occupancy of the Space thereunder, including without limitation any obligation to provide or install or
cause to be provided or installed any meters or submeters. Without limiting the generality of the foregoing,
whenever the Port Authority undertakes pursuant to the Lease to sell, furnish and supply directly to the Sublessee a
particular service or utility (e.g ;, Section 41 of the Lease), the Sublessee shall take the same from the Port Authority
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and make payment directly to , the Port Authority, as required by the Lease, including but not limited to the payment
as directed by the Port Authority of any charge, fee or rent or increase thereof (or the portion thereof allocated by the
Port Authority to the Space or the operations therein) which any federal, state, municipal or other governmental
body, authority or agency or any public utility assesses, levies,. imposes, makes or increases.

12. (a) In addition to the insurance required to be maintained by the Lessee under the Lease, the
Sublessee during the period the Sublease Agreement shall remain in effect shall in its own name as insured and
including the Port Authority and the Lessee as additional insureds obtain, maintain and pay the premiums on a
policy or policies of commercial general liability insurance, .covering . bodily injury, including death, products
liability and property damage liability, none of the foregoing to contain care, custody or control exclusions, the
foregoing to provide for coverage in the limits set forth below. All the aforesaid policy or policies of insurance shall
also provide or contain an endorsement providing that the protection afforded the Sublessee thereunder with respect
to any claim or action against the Sublessee by a third person shall pertain and apply with like effect with respect to
any claim or action against the Sublessee by the Port Authority or Lessee, or both, but such endorsement shall not
limit, vary, change or affect the protection afforded the Port Authority and Lessee as additional insureds. In
addition, the insurance required hereunder shall provide or contain an endorsement providing that the protection
afforded the Port Authority or Lessee, or both, thereunder as additional insureds with respect to any claim or action
against the Port Authority or Lessee, or both, by the Sublessee shall be the some as the protection afforded the
Sublessee thereunder with respect to any claim or action against the Sublessee by a third person as if the Port
Authority and Lessee were the named Insureds thereunder. Further, the said policy or policies of insurance shall
also provide or contain a contractual liability endorsement covering the obligations assumed by the Sublessee under
subparagraphs (a) and (b) hereof.

Minimum Limit
Commercial General Liability: 	 S2,000,000

Combined single limit per occurrence
for death, bodily injury
and property damage liability

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

All insurance coverages and policies required under this paragraph may be reviewed by the Port
Authority for adequacy of terms, conditions and limits of coverage at any time and from time to time during the
period the Sublease Agreement remains in effect. The Port Authority at any such time may make additions,
deletions, amendments to or modifications of the above-scheduled insurance requirements, including an increase in
such minimum limits, and may require such other and additional insurance, in such reasonable amounts, against
such other insurable hazards, as the Port Authority may deem advisable and the Sublessee shall promptly comply
therewith.

(b) As to the insurance required by the provisions of this paragraph, a certified copy of the
policies or  ceriificate or certificates or binders satisfactory to the Port Authority evirleneing the existence thereof,
shall be delivered by Lessee to the Port Authority within fifteen (15) days after delivery of this Consent to the Port
Authority. Each policy, certificate or binder delivered as aforesaid shall bear the endorsement of or be accompanied
by evidence of payment of the , premium thereon. In the event a binder is delivered, it shall be replaced within thirty
(30) days by a certified copy of the policy or a certificate. Each such copy or certificate shall contain a valid
provision or endorsement, unqualifiedly committing the insurer not to cancel, terminate, change or modify the
policy without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such copy or
certificate shall contain an additional endorsement providing that the insurance carrier shall not, without obtaining
express advance permission from the General Counsel of the Port Authority, raise any defense involving in any way
the jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port Authority, its
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Commissioners, officers, agents or employees, the governmental nature of the Port Authority or the. provisions of
any statutes respecting suits against the Port Authority. Any renewal policy shall be delivered to the Port Authority
at least thirty (30) days prior to the expiration of each expiring policy, except for any policy expiring after the date
of expiration of the Sublease Agreement. The aforesaid insurance shall be written by a company or companies

"approved by the Port Authority. If at any timeany 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 Pori Authority, the Sublessee shall promptly obtain a new and, satisfactory policy in
replacement thereof. If the Port Authority at any time so requests, a certified copy of each of the policies shall be
delivered to the Port Authority.

13. The granting of this Consent by the Port Authority shall not be or be deemed to operate as a
waiver of the rights of the Port Authority or as a consent as to any subsequent use, occupancy or sublease (by the
Lessee or by the Sublessee) of the Space or'any other portion or area of the premises under the Lease, or to any
assignment of the Lease or the Sublease Agreementor of any rights under either of them, whether in whole or in
parl

14. Reference herein to the "Sublessee" shall mean and include the Sublessee, its officers, agents,
employees and also others on the Airport with the consent of the Sublessee.

IS. Neither the Commissioners of the Port Authority nor any of them, nor any officer, agent or
employee thereof shall be held personally liablo-to the Lessee or to the Sublessee under any term provision of this
Consent or because of its execution or because of any breach or alleged or attempted breach thereof or otherwise.

16. '	 The Sublease Agreement shall not be changed, modified or extended except by written instrument
duly executed by the parties thereto and only with the express prior written consent of the Port Authority.

17. Certain Definitions.

..

	

	 (a)	 "Airport" shall mean LaGuardia Airport, consisting of certain premises identified as
"LaGuardia Airport" $n Sheet LOA-I of Exhibit A, and more particularly described in Exhibit B, annexed to the City
Lease, and such other property and premises as may be acquired in connection with and added to such premises
pursuant to the terms of the Ciry Lease.

(b) "City" shall mean The City of New York, a municipal corporation of the State of New
York.

(c) "City Insureds" shall mean the following entities: The City of New York, the officials -
and employees of The City of New York (to the extent that the officials and employees of the Port Authority of
New York and New Jersey are likewise insured) and the New York City Economic Development Corporation, a
local development corporation formed pursuant to Section 1411 of the Not-For-Profit Corporation Land of the State
ofNew York, or such successor entity as may bedesignated , by the City,

(d) "City Lease" shall mean the Amended and Restated Agreement of Lease of the .
Munieioal Air Terminals between The City of New York, as Landlord, and The Port Authority of New York and
New Jersey, as Tenant, dated as of November 24, 2004 and recorded in the office of the City Register of the City on
December 3, 2004 under City Register File No. 2004000743687, as the same may have been or may be amended or
supplemented.

i8.	 The City Lease,

(a) The Lessee and the Sublessee acknowledge that they have received a copy of, and are
familiar with the contents of, the City Lease (excepting exhibits, schedules and appendices referenced therein; copies
of which are available to, but were not requested by, the Lessee and Sublessee). The Permittee acknowledges that no
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greater rights or privileges are hereby granted to the Lessee and the Sublessee than the Port Authority has the power to
grant under the City Lease. 	 .

(b) In accordance with the provisions of the Ciy Lease, the Port Authority, the Lessee and
the Sublessee hereby agree as follows:

	

W	 This Consent is subject and subordinate to the City Lease and to any -.
interest superior to that of the Port Authority;

(ii) The Lessee and the Sublessee shall not pay the fees or other sums under this
Consent for more than one (1) month in advance (excluding security and other deposits required under this
Consent). Sublessee agrees that amounts due to Landlord under Section 14.3 of the Sublease are
Landlord's damages and do not and are not intended to constitute rent payable in advance in the ordinary
course of business in contravention of this Section I8(b)(ii);

(iii) With respect to this Consent, the Lessee and the Sublessee on the termination
of the City Lease will, at the option ofthe City, enter into a direct consent on identical terms with, the City;

(iv) . The Lessee and the Sublessee shall indemnify the City with respect to all
matters described in Section 31 of the City Lease to the extent such matters are referenced in, with respect
to. the Lessee, Lessee's indemnification obligations in the Lease, and with respect to the Sublessee,
Sublessee's indemnification obligations in the Sublease and in this Consent;

(v) The Lessee and the Sublessee shall not use any portion of the Airport for

	

any use other than as	 permitted under the City Lease; 	 -

(vi) The Lessee and the Sublessee shall exercise the privileges granted under
the Lease and the Sublease, respectively, in a manner consistent with the Port Authority's obligations
under Section 28 of the City Lease to the extent applicable to, for the Lessee, Lessee's obligations-
under the Lease, and for the Sublessee, Sublessee's obligations under the Sublease and this Consent;

(vii) The failure of the Lessee and the Sublessee to comply with the foregoing
provisions (after, with respect to the Lessee, the notice and the cure period provided in Section 18(a)(10) of
the Lease) shall be an event of default under this Consent, which shall provide the Port Authority with the,
right to terminate this Consent and exercise any other rights that the Port Authorit y may have as the
grantor of the privilege hereuuder, and

(viii) The City Insureds (as such term is defined in the City Lease) shall be named as
additional insureds or loss payees, as applicable, under each policy of insurance procured by the Lessee
and the Sublessee pursuant to the terms of the Lease, the Sublease and this Consent, as applicable.

19. (a) If the Sublessee shall fail to pay any amount required under this Consent when due to the Port
Authority, or if any such amount is found to be due as the result of an audit, theft, in such event, the Port Authority
inay impose (by statement, bill or otherwise) a late charge with respect.to  each such unpaid amount for each late
charge period (hereinbelow described) during the entirety of which such amount remains unpaid, each such late
charge not to exceed an amount equal to eight-tenths of one percent of such unpaid amount for each late charge
period. There shall be twenty-four (24) late charge periods during each calendar year; each late charge period shall
be for a period of at least fifteen (15) calendar days except one late charge period each calendar year may be for a
period of less than fifteen (I5) (but not less than thirteen (13)) calendar days, Without limiting the generality of the
foregoing, late charge periods in the case of amounts found to have been owing to the Pon Authority as the result of
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Port Authority audit findings shall consist of each late charge period following the date the unpaid amount should
have been paid under this Consent. 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 to paymentof any late charge
or late charges payable under the provisions of this paragraph, with respect to such unpaid amount. Nothing in this
paragraph.is intended to, orshall be deemed to, affect, alter, modify or diminish in any way (i) any rights ofthe Port
Authority under this Consent, including without limitation under paragraph 7 hereof or (ii) any obligations of the
Sublessee under this Consent." In the event that any late charge imposed pursuant to this paragraph shall exceed a
legal maximum applicable to such late charges, then, in such event, each such late charge payable under this
Consent shall be payable instead at such legal maximum.

(b) Notwithstanding the provisions of subparagraph (a), above, regarding late charges, if a late
charge with respect to such unpaid amount is due and payable pursuant to the terms of the Sublease Agreement (a
"Sublease Late Charge'), the Port Authority shall decrease the amount of the large charge imposed by this paragraph
17 by the amount of the Sublease Late Charge that has been paid by Sublessee to either the Lessee or the Port
Authority, provided that if directed by the Port Authority to pay such amounts directly to the Port Authority,
Sublessee would be required to make such payments directly to the Port Authority,

20. The Sublessee waives its right to trial by jury in any summary proceeding or action that may
hereafter be instituted by the Pon Authority against the Sublessee in respect of the Space and/or in any action that
may be brought by the Port Authority to recover fees, damages, or other sums due and owing under the Consent
Agreement. The Sublessee specifically agrees that it shall not interpose any claims as counterclaims in any
summary proceeding or action for non-payment of rents, fees or other amounts'which may be brought by the Port
Authority unless such claims would be deemed waived if not so interposed.

2t. This Consent is subject to the requirements of the United States Department of Transportation's
regulations, 49 CFR Part 23. The Sublessee agrees that it will not discriminate against any business owner because
of the owner's race, color, national origin, or sex in connection with the award or performance of any concession
agreement or any management contract, or subcontract, purchase or lease agreement or other agreement covered by
49 CFR Part 23, The Sublessee agrees to include the above statements in any subsequent concession agreement or
contract covered by 49 CFR Part 23 that it enters and cause those businesses to similarly include the statements in
further agreement. Further, the Sublessee agrees to comply with the testes and provisions of Shedgle Q attached
hereto and hereto made a part hereof,

22.	 Labor Harmony at the Airport

(a) Qeneral. In connection with its operations at the Airport under this Consent, the
Sublessee shall serve the public interest by promoting labor harmony, it being acknowledged that strikes, picketing,
or boycotts may disrupt the efficient operation of the Terminal. The Sublessee recognizes the essential benefit to
have continued and full operation of the Airport as a whole and the Terminal as a transportation center, The
Sublessee shall immediately give oral notice to the Port Authority (to be followed reasonably promptly by written
notices and reports) of any and all impending or existing labor-related disruptions and the progress thereof

. If any type of strike, picketing, boycott or other labor related disruption is directed against the
Sublessee at the Terminal, or against its operations thereat pursuant to this Consent, which in the opinion ofthe Port
Authority (i) physically interferes with the operation of the Airport, the Terminal or the Space, or (ii)physically
interferes with public access between the Space and any portion of the Terminal or the Airport, or (iii) physically
interferes with the operations of other operators at the Airport or the Terminal, or (iv) presents a danger to the health
and safety of users of the Airport or the Terminal, including persons employed thereat or members of the public, the
Port Authority shall have the right at any time during the continuance thereof to take such actions as the Port
Authority may deem appropriate including, without limitation, revocation of this Consent.

(b) Labor oeace aereerntm . The Sublessee represents that, prior to or upon entering into this
Consent, it has delivered to the Port Authority either: (1) evidence that the Sublessee has entered into a signed "labor

G_9
GAST14 2 99 3 0 84,3



peace agreement", in the form attached hereto.as Exhibit X or (2) written notification from an officer of the..
Sublessee on the Sublessee's letterhead that no labor organization (as defined by 29 U.S.C. Section 152($)) has
sought to represent the employees of the Sublessee at the Airpon as of the date of such notification.

(c) Fair ployee Retention.	 If the Sublessee's concession at the Space is of the same type
- (i.e., food, retail, news/gifts or duty-free concession) as that of the immediately preceding concession . operator at the

Space (the "Predecessor Concession"), the Sublessee agrees to offer continued employment for a minimum period
of ninety (90) days, unless there is just cause to terminate employment sooner, to employees of the Predecessor

_ Concession who have been or will be displaced by cessation of the operations of the Predecessor Concession and
who wish to work for the Sublessee at the Space. The foregoing requirement shall be subject to the Sublessee's
commercially reasonable determination that fewer employees are required at the Space than were required by the
Predecessor Concession; except, however, that the Sublessee shall retain such staff as is deemed commercially
reasonable on the basis of seniority with the Predecessor Concession at the premises. The Port Authority shall have

- the right to demand from the Sublessee documentation of the name, date of hire, and employment occupation
classification of all employees covered by.this provision. In the event the Sublessee fails to comply with this
provision, the Port Authority have the right at any time during the continuance thereof to take such actions as the
Port Authority may deem appropriate including, without limitation, revocation of this Consent.

(d) Aoolicability of Provision. The provisions of this section shall apply to concession
operators whisk employ ten (10) or more persons at the Space,

23.	 JADD IF SUBLESSEE IS A PARTNERSHIP OR JOINT VENTURE) Notwithstanding any
-- provision to the contrary in this Consent, the two corporations comprising the joint venture (partnership] known
as 	 and said joint venture [partnership), shall be and be-deemed to be jointly and severally
liable for each and every obligation under this Consent. 	 -

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

)PLEASE NOTE: In (he event that Sublessee is a partnership or joint venture, this consent should be
prepared in such a way that the general partner will sign this consent. If the Sublessee is a limited liability
entity, this consent must be signed by the member(s). or manager(s) authorized to enter into contracts
pursuant to the entity's operating agreement, a copy of which should be provided to the Port Authority.)

ATTEST:
	

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY'

—_.	 By	 ....
Secretary

ATTEST:	 MARKETPLACE LAGUAROIA LIMITED PARTNERSHIP

By: Marketplace LaGuardia, Inc., General Partner
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Secretary
By

(Title)

	

	 President
(Corporate Sea))

ATTEST:

By
Secretary

(Title)
(Corporate Seat)
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Form - All-Purpose Ack. N.Y. (rev 114/2000)

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK	 . )

On the	 day of	 in the year 20. before me, the undersigned, a Notary Public in and for
said state, personally appeared , personally known to me or proved to me on
the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged to me that he/sire/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.

(notarial seal and stamp)

STATE OF	 )
) ss.

COUNTY OF	 )

On the	 day of	 in the year 20_, before me, the undersigned, a Notary Public in and for
said state, personally appeared , personally known to me or proved to me on
the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed.
the instrument.

(notarial seal and stamp)

STATE OF	 )
ss.

COUNTY OF	 )

On the	 day of	 in the year 20_, before me, the undersigned, a Notary Public in and for
said state, personally appeared . , personally known to me or proved to me on
the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and'that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.

(notarial seat and stamp)
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EXHIBIT X

EVIDENCE OF SIGNED LABOR PEACE AGREEMENT

(the "Company") has complied with Board Resolution "All airports — Labor Harmony
Policy" passed October 18, 2007, which stipulates that the Company must sign a Labor Peace Agreement with a
labor organization that seeks to represent the Company's employees and that contains provisions under which the
labor organization and its members agree to refrain from engaging in any.picketing, work stoppages, boycotts or any
other economic interference with the Company's operations.

FOR THE COMPANY:. 	 FOR THE UNION:

(Insert name of Sublessee]
	

(Insert Name of Labor Organization]

BY:
	 BY:

DATR:—....	 DA
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SCHEDULE G

AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE (ACDBE) PARTICIPATION

In accordance with regulations of the US Department of Transportation 49 CFR Part 23, the Port Authority has
implemented an Airport Concession Disadvantaged Business Enterprise (ACDBE) program under which qualified
firms may have the opportunity to operate an airport business. The Port Authority has established an ACDBE
participation goal, as measured by the total estimated annual gross receipts for the overall concession program. The
goal is modified from time to time and posted on the Port Authority's website: www l)anyni gov.

The overall ACDBE goal is a key element ofthe Port Authority's concession program and Concessionaire shall take
all necessary and reasonable steps to comply with the requirements of the Port Authority's ACDBE program. The
Concessionaire commits to making good faith efforts to achieve the ACDBE goal. Pursuant to 49 CFR.23.25 (t),
ACDBE participation must be, to the greatest extent practicable, in the form of direct ownership, management and 	 -
operation of the concession or the ownership, management and operation of specific concession locations through
subleases. The Port Authority will also consider partieipation_throughjoint ventures in which ACDBEs control a
distinct portion of the joint venture business and/or purchase of goods and services from ACDBEs. In connection
with the aforesaid good faith efforts, as to those matters contracted out by the Concessionaire in its perfomtance of
this agreement, the Concessionaire shall use, to the maximum extent feasible and consistent with the
Codcessionaire's exercise of good business judgment including without limit the consideration of cost
competitiveness, a good faith effort to , rneet the Port Authority's goals. Information regarding specific good faith _.
steps can be found in the Port Authority's ACDBE Program located on its above-referenced website. In addition,
the Concessionaire shall keep such records as shall enable the Port Authority to comply with its obligations under 49
CFR Part 23 regarding efforts to offer opportunities to ACDBEs.

Qualification as an ACDBE

To qualify as an ACDBE, the firm must meet the definilion.set forth below and be certified by the New York State
or New Jersey Uniform Certification Program (UCP). The New York State UCP directory is available on-line at
www.nvsueo.net and the New Jersey UCP at www.niuco.net .

An ACDBE must be a small business concern whose average annual receipts for the preceding three (3) fiscal years
does not exceed $47.78 million and it must be (a) at least fifty-one percent (51%) owned and controlled by one or
more socially and economically disadvantaged individuals, or in the case of any publicly owned business, at least
fifty-one percent (St%) of the stock is owned by one or more socially and economically disadvantaged individuals;
and (b) whose management and daily business operations are controlled by one or more of the socially or
economically disadvantaged individuals who own it. The personal net worth standard used in determining eligibility
for purposes of part 23 is $750,000.

The ACDBE may, if other. qualifications are met, be a franchisee of a franchisor. An air port concession is a for-
profit business enterprise, located on an airport, which is subject to the Code of Federal Regulations 49 Part 23,
subpart F. that is engaged in the sale of consumer goods or services to the public tinder an agreement with the
sponsor, another concessionaire, or the owner or operator of a terminal, if other than the sponsor. The Port Port
Authority makes a rebuttable presumption that individuals in the following groups who are citizens of the United
Stales or lawful permanent residents are "socially and economically disadvantaged":

a. Women;

b. Black Americans which includes persons having origins in any of the Black racial groups of
Africa;	 -	 -
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C.	 Hispanic Americans which includes persons of Mexican, Puerto Rican, Cuban, Central or South
American, or other Spanish or Portuguese culture or origin, regardless of race;

d.	 Native Americans which includes persons who are American Indians, Eskimos, Aleuts or Native
Hawaiians;	 -

C. Asian-Pacific Americans which includes persons whose origins are from Japan, China, Taiwan,.
Korea, Burma (Myanmar), Vietnam, Laos, Cambodia (Kampuchea), Thailand, Malaysia, Indonesia, the Philippines,
Brunei, Samoa, Guam, the U.S. Trust Territories of the Pacific Islands (Republic of Palau), the Commonwealth
Northern Marianas islands, Macao, Fiji, Tonga, Kiribati, Juvalu, Nauru, Federated States of Micronesia or Hong
Kong;

f. Asian-Indian Americans which includes persons whose origins are from India, Pakistan,
Bangladesh, Bhutan, Maldives Islands, Nepal and Sri Lanka; and

g. Members of other groups, or other individuals, found to be economically and socially
disadvantaged by the Small Business Administration under Section 8(a) of the Small Business Act, as amended (15
U.S : C. Section 637(a)).

Other individuals may be found to be socially and economically disadvantaged on a case-by-case basis. For
example, a disabled Vietnam veteran, an Appalachian white male, or another person may claim to be disadvantaged.
If such individual requests that his or her firm be certified asACDBE, the Port Authority, as a certifying partner in
the New York State and New Jersey UCPs will determine whether the individual is socially or economically
disadvantaged under the criteria established by the Federal Government. These owners must demonstrate that their
disadvantaged status arose from individual circumstances, rather than by virtue of membership in a group.

Certification of ACOBEs hereunder shall be made by the New York State or New Jersey UCP. If Concessionaire
wishes to utilize a firm not listed in the UCP directories but which the Concessionaire believes should be certified as
an ACDBE, that firm shall submit to the Port Authority a written request for a determination that the firm is eligible
(or certification. This shall be done by completing and forwarding such forms as maybe required under 44 CFR 	 ..
Part 23. All such requests shall be in writing, addressed'to Lash Green, Director, Office of Business and Job
Opportunily, The Port Authority of New York and New Jersey, 233 Park Avenue South, 4th Floor, New York, New
York 10003 or such other address as the Port Authority may designate from time to time. Contact
OBJOcertrr'gbanvni.nov for inquiries or assistance.

General

In the event the signatory to this agreement is a Port Authority permittee, the term Concessionaire shall mean the
:Permittee herein. In the event the signatory to this agreement is a Port Authority lessee or sublessee, the term
Concessionaire shall mean the Lessee or Sublessee herein, as applicable; -
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Schedule H

Approved Menu
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Schedule]

.[Form of Letter of Credit[

Irrevocable Standby Letter of Credit No.

Issued in	 Massachusetts on [Date]

]icon/:Beneficiary

[Tenant)	 Marketplace LaGuardia Limited Partnership
(Address)	 One Wells Avenue, Suite 205

Newton, MA 02459

Amount: $	 Date and Place of Expiration:
[Date) at (Issuing Bank's Counters]

Credit Available With: [Issuing Bank]

Available By Drafts at Sight.

We hereby establish our irrevocable Letter of Credit in your favor for the account of [Tenant), up to an
_	 aggregate amount not to exceed 	 Thousand Dollars ($.	 ), available by your draft(s) drawn on

us atsight accompanied by: 	 -

• A statement. purportedly signed by an authorized officer of the Beneficiary which provides that the
Applicant is in default of its obligations to the Beneficiary under a lease (the "Lease") dated [date], between the
Beneficiary, as landlord, and the Applicant, as tenant, and that on account of such default, the Beneficiary is entitled
to draw under this Letter of Credit,-gr a statement purportedly signed by an authorized officer of the Beneficiary
which provides that the Applicant has failed to provide a replacement letter of credit in accordance with the terms of
the Lease, and that on aecount thereof, the Beneficiary is entitled to draw under this Letter of Credit; and

This original Letter of'Credit.

This Letter of Credit shall expire at our oftice on [date] (the "Stated Expiration Date") or any other
automatically extended expiration date. It is a condition that this Letter of Credit shall beAcemed automatically
extended without amendment for successive one (1) years periods from the Stated Expiration Date, unless at (cast.
sixty (60) days prior to the then-eurrcnt expiration date, we send you and the Applicant notice in writing by
registered/certified mail, return receipt requested, or by overnight courier, that we elect not to renew this Letter of
Credit for any such additional one (1) year period.

This Letter of Credit is for the benerit of the Beneficiary and its successors and assigns.

Dra(l(s) and/or documents must be presented at [address of issuing bank].

We undertake that draft(s) drawn and presented in conformity with this Letter of Credit will be duly
honored.

Partial drawings are permitted.

r

[Authorized Signature]
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Form - All-Purpose Ack. N.Y. (rev 1(4/2000)

STATE OF NEW YORK
) ss.

COUNTY OF NEW YORK	 )

On the	 day of	 in the year 20_, before me, the undersigned, a Notary Public in and for
said state, personally appeared , personally known to me or proved to me on
the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by his%her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.

(notarial seal and stamp)

STATE OF	 )
ss.

COUNTY OF	 )

Outhe	 day of	 in the year 20. ,before me, the undersigned, a Notary Public in and for,
said state, personally appeared , personally known to me or proved to me on
the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument
and; acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.

(notarial seal and stamp)

STATE OF
ss.

	

COUNTY OF	 )

On the day of in the year 20 me, the undersigned, a Notary Public in and for
said state, personally appearedpersonally known to me or proved to me on
the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.

(notarial seal and stamp)
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EXHIBIT X

EVIDENCE OF SIGNED LABOR PEACE AGREEMENT

(the "Company") has complied with Board Resolution "All airports — Labor Harmony
Policy' passed October 18, 2007, which stipulates that the Company must sign a Labor Peace Agreement with a
labor organization that seeks to represent . the Company's employees and that contains provisions under which the
labor organization and its members agree to refrain from engaging in any picketing, work stoppages, boycotts or any
other, economic interference with the Company's operations.

FOR THE COMPANY:	 FOR THE UNION:

[Insert name of Sublessee] 	 [Insert Name of Labor Organization]

BY:	 BY:

DATE:	 DATE:
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SCHEDULE G

AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE (ACDBE) PARTICIPATION

In accordance with regulations of the US Department of Transportation 49 CFR Part 23, the Port Authority has
implemented an Airport Concession Disadvantaged Business Enterprise (ACDBE) program under which qualified
firms may have , the opportunity to operate an airport business. The Port Authority has established an ACDBE
participation goal, as measured by the total estimated annual gross receipts for the overall concession program. The
goal is modified from time to time and posted on the Port Authority's website: www.nanvni gov.

The overall ACDBE goal is a key element of the Port Authority's concession program and Concessionaire shall take
all necessary and reasonable steps to comply with the requirements of the Port Authority's ACDBE program. The
Concessionaire commits to making good faith efforts to achieve the ACDBE goal. Pursuant to 49 CFR 23..25 (0, -
ACDBE participation must be, to the greatest extent practicable, in the form of direct ownership, management and
operation of the concession or the ownership, management and operation of specific concession locations through
subleases. The Port Authority will also consider participation through joint ventures in which ACDBEs control a
distinct portion of the joint venture business and/or purchase of goods and services from ACDBEs. In connection
with the aforesaid good faith efforts, as to those matters contracted out by the Concessionaire in its performance of
this agreement, the Concessionaire shall use, to . the. maximum extent feasible and consistent with the
Concessionaire's exercise. of good business judgment including without limit the consideration of cost
competitiveness, a, 	 faith' effort to meet the Port Authority's goals. Information regarding specific good faith
steps can be found in the Port Authority's ACDBE Program located on its above-referenced website. In addition,
the Concessionaire shall keep such records as shall enable the Port Authority to comply with its obligations under 49
CFR Part 23 regarding efforts to offer opportunities to ACDBEs.

Qualification as an ACDBE

To qualify as an ACDBE, the firm must meet the definition set forth below and be certified by the New York State
or New Jersey Uniform Certification Program (UCP). The New York State UCP directory is available on-line at
www.nvsucp net and the New Jersey UCP at www.njucp.net .

An ACDBE must be a small business concern whose average annual receipts for the preceding three (3) fiscal years
does not exceed $47.78 million and it must be (a) at least fifty-one percent (51%) owned and controlled by one or
more socially and economically disadvantaged individuals, or in the case of any publicly owned business, at least:
fifty-one percent (51 %) of the stock is owned by one or more socially and economically disadvantaged individuals;
and (b) whose management and daily business operations are controlled by one or more of the socially or
economically disadvantaged individuals who own it. The personal net worth standard used in determining eligibility
for purposes of part 23 is. $750,000.

The ACDBE may, if other qualifications are met, be a franchisee of a franchisor. An airport concession is a for-
profit business enterprise, located on an airport, which is subject to the Code of Federal Regulations 49 Part 23,
subpart F, that is engaged in the sale of consumer goods or services to the public .under an agreement with the
sponsor, another concessionaire, or the owner or operator of a terminal, if other than the sponsor. The Port Port
Authority makes a rebuttable presumption that individuals in the following groups who are citizens of the United
States or lawful permanent residents are "socially and economically disadvantaged":

a.	 Women;

K	 Black Americans which includes persons having origins in any of the Black racial groups of
Africa;

G-14
EAM429930843



C.	 Hispanic Americans which includes persons of Mexican, Puerto Rican, Cuban, Central or South
American, or other Spanish or Portuguese culture or origin, regardless of race;

d. Native Americans which includes persons who are American Indians, Eskimos, Aleuts or Native
Hawaiians;

e. Asian-Pacific Americans which includes persons whose origins are from Japan, China, Taiwan,
Korea, Burma (Myanmar), Vietnam, Laos, Cambodia (Kampuchea), Thailand, Malaysia, Indonesia, the Philippines,
Brunei, Samoa, Guam, the U.S. Trust Territories of the Pacific Islands (Republic of Palau), the Commonwealth
Northern Marianas Islands, Macao, 'Fiji, Tonga, Kiribati, Tuvalu, Nauru, Federated States of Micronesia or Hong
Kong;

f	 Asian-Indian. Americans which includes persons whose origins are from India, Pakistan,
Bangladesh, Bhutan, Maldives Islands, Nepal and Sri Lanka; and

g. Members of other groups, or other individuals, found to be economically and socially
disadvantaged by the Small Business Administration under Section 8(a) of the Small Business Act, as amended (15
U.S.C. Section 637(a)).

Other individuals may be found to be socially and economically disadvantaged on a case-by-case basis. For
,. example; a disabled Vietnam veteran, an Appalachian white male, or another person may claim to be disadvantaged.

If such individual requests that his or her firm be certified as ACDBE, the Port Authority, as a certifying partner in
the New York State and New Jersey UCPs will determine whether the individual is socially or economically
disadvantaged under the criteria established by the Federal Government. These owners must demonstrate that their
disadvantaged status arose from individual circumstances, rather than by virtue of membership in a group,

Certification of ACDBEs hereunder shall be made by the New York State or New Jersey UC ,P. If Concessionaire
wishes to utilize a firm not listed in the UCP directories but which the Concessionaire believes should be certified as
an ACDBE, that firm shall submit to the Port Authority a written request for a determination that the firm is eligible
for certification. This shall be done by completing and forwarding such forms as may be required under 49 CFR
Part 23. All such requests shall be in writing, addressed to Lash Green, Director, Office of Business and Job
Opportunity, The Port Authority of New York and New Jersey, 233 Park Avenue South, 4th Floor, New York, New
York 10003 or such other address as the Port Authority may designate from time to time. Contact
OBIOcert(ct^oanynLgov for inquiries or assistance.

General

In the event the signatory to this agreement is a Port Authority perim"ce, the term Concessionaire shall mean the
Permittee herein. In the event the signatory to this agreement is a Port Authority lessee or sublessee, the term
Concessionaire shall mean the Lessee or Sublessee herein, as applicable.

G-15
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Schedule I

[Form of Letter of Credit)

Irrevocable Standby Letter of Credit No.

Issued in	 Massachusetts on [Date]

Applicant:

[Tenant]
[Address] .

Amount: $

Credit Available With: [Issuing Bank]

Available By Drafts at Sight.

Beneficiary:

MarketPlace LaGuardia Limited Partnership
One Wells Avenue, Suite 205
Newton, MA 02459

Date and Place of Expiration:
[Date] at [Issuing Bank's Counters]

We hereby establish our irrevocable Letter of Credit in your favor for the account of [Tenant], up town
aggregate amount not to exceed Thousand Dollars ($J^, available by your draft(s). drawn on
us at sight accompanied by:

A statement purportedly signed by an authorized officer of the Beneficiary which provides that the
Applicant is in default of its obligations to the Beneficiary under a lease (the "Lease") dated [date], between the
Beneficiary, as landlord, and the Applicant, as tenant, and that on account of such default, the Beneficiary is entitled
to draw under this Letter of Credit,. or a statement purportedly signed by an authorized officer of the Beneficiary
which provides that the Applicant has failed to provide a replacement letter of credit in accordance with the terms of
the Lease, and that on account thereof, the Beneficiary is entitled to draw under this Letter of Credit; and

This original Letter of Credit.

This Letter of Credit shall expire at our office on [date] (the "Stated Expiration Date") or any other
automatically extended expiration date. It is a condition that this Letter of Credit shall be deemed automatically
extended without* amendment for successive one (1) years periods from the Stated Expiration Date, unless at least
sixty (60) days prior to the then,current expiration date, we send you and the Applicant notice in writing by
registered/certified mail, return receipt requested, or by overnight courier, that we elect not to renew this Letter of
Credit for any such additional one (1) year period.

This Letter of Credit is for the benefit of the Beneficiary and its successors and assigns.

Draft(s) and/or documents must be presented at [address of issuing bank].

We undertake that draft(s) drawn and presented in conformity with this Letter of Credit will be duly
honored.

Partial drawings are permitted.

[Authorized Signature]

I-1
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Form - All-Purpose Ack. N.Y. (rev 1/4/2000)

For The Port Authority of NY & NJ
STATE OF NEW YORK )

ss. -

COUNTY OF NEW YORK

On the, 	 day of	 -in the y ar 28i-d bore rt}^, the undersigned, a Notary
Public in and for said state, personally apeared )ĉ c r	 f^'GS;.
personally known to me or proved to me on the basis of satisfactory evidence to be the
individuals) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.	 r^	 ,

(notarial 	 and stamp)

MICHAEL F. SCHMIDT
Notary Public, State of New York

STATE OF ^{(1 SS>	 )	 No. O1SC8118149'
Qualifled in New York County

ss.	 Commission Expires November 1, 20 43a'
COUNTY OF N(i^pt^S?^ )

p
On the- 254h day ofj puCi(q in the year 20/b, before me, the undersigned, a Notary

Public in and for said state, personally appeared p aLAL . O, ^AC G nn
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument. 	 r

( otarial seal , and stap)

1	 MARGARITA DEL VALLE-AVILA

STATE OF ( 4 i	 {-,t,,, .r)	 ,^	 Notary Public
).SS.	 t`1t Commonwealth of Massachusetts

rimy Commission -expires
COUNTY OF l ,l `,	 }; t l ri- )	 October 6, 2017

On the '(bkh day of QQ,C.t W in the year 2010, before me, the undersigned, a Notary
Public in and for said state, personally appeared	 '(tvih) MCNOM04N.
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their capacity(ies), and t at by his/her/their
signature(s) on the instrument, the individual(s), or the person upon balf 	 which the
individual(s) acted, executed the instrument. 	 f /	 r

nptarial*aid stamp)

JENNIFER MALLOW JENKINS
NOTARY PUBLIC

MY COMMISSION EXPIRES NOV. 3D, 2015



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

TO THE LESSEE AND THE SUBLESSEE BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY"

Consent Agreement No. AGA-583
Supplement No. 1
Facility - LaGuardia Airport

THIS SUPPLEMENTAL AGREEMENT, made October 27, 2009, by and among THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port
Authority"), MARKETPLACE LAGUARDIA LIMITED PARTNERSHIP (hereinafter called the
"Lessee") and 'BROOKSTONEPROPERTIES, INC. a corporation organized and existing under the
laws of the State of New Hampshire with an office and place of business at One Wells Avenue,
Newton, MA 02459, whose representative is Phillip Roizin.

WITNESSETH, That:

WHEREAS, by an agreement of lease dated September 19, 1994, bearing Port Authority
Lease No. AGA-317 (said agreement of lease, as heretofore and hereafter supplemented and
amended being hereinafter called the "Lease"), the Port Authority leased to MarketPlace LaGuardia
Limited Partnership certain areas in the Central Terminal Building (hereinafter called the
"Terminal") including those in its passenger concourses, its Center Section and its East and West
Wings (hereinafter collectively referred to as the "premises") at LaGuardia Airport (hereinafter called
the "Airport") to be used by such parties as may be approved . by the Port Authority as provided
therein; and

WHEREAS, the Lessee and the Sublessee entered into a sublease agreement ("Sublease"),
dated as of May 8, 2001, pursuant to which the Lessee made available to the Sublessee space to
operate a store, to provide for the sale at retail of the goods/services set forth therein (sometimes
hereinafter called the "Space"); and

WHEREAS, heretofore the Port Authority, the Lessee" and the Sublessee entered into a
consent to sublease agreement (hereinafter called the "Consent Agreement"), dated May 17, 2001,
pursuant to which the Port Authority consented to the Sublease;

WHEREAS, the Lessee and the Sublessee entered into a First Sublease Amendment, dated as
of February 2, 2006 ("First Sublease Amendment"); and

WHEREAS, the Lessee and the Sublessee entered into a Second Sublease Amendement,
dated as of March 20, 2008 ("Second Sublease Amendment"); and

WHEREAS, the Lessee and the Sublessee request the consent of the Port Authority to
proposed First Amendment and Second Amendment and the Port Authority is willing to provide its
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consent to same, subject to the terms and conditions of this Supplemental Agreement;

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

1. The Port Authority hereby consents to the First Amendment as of February 2, 2006
and to the Second Amendment as of March 20, 2008.

2. The City Lease

(a) Definitions:

(i)	 "Airport" shall mean LaGuardia Airport, consisting of certain
premises identified as "LaGuardia Airport" on Sheet LGA-1 of Exhibit A, and more
particularly described in Exhibit B, annexed to the City Lease, and such other property
and premises as may be acquired in connection with and added to such premises pursuant
to the terms of the City Lease.

(ii) "Basic Lease" or "City Lease" shall mean the Amended and
Restated Agreement of Lease of the Municipal Air Terminals between The City of New
York, as Landlord, and The Port Authority of New York and New Jersey, as Tenant,
dated as of November 24, 2004 and recorded in the office of the City Register of the City
on December 3, 2004 under City Register File No. 2004000748687, as the same may
have been or may be amended or supplemented.

(iii) "City" shall mean The City of New York, a municipal
corporation of the State of New York.

(b) The Lessee and the Sublessee acknowledge that they have
received a copy, and are familiar with the contents, of the City Lease. The Lessee and the
Sublessee acknowledge that no greater rights or privileges are hereby granted to the Lessee
and the Sublessee than the Port Authority has the power to grant under the City Lease.

(c) In accordance with the provisions of the City Lease, the Poir
Authority, the Lessee and the Sublessee hereby agree as follows:

(i) The Lease and the Consent Agreement are subject and subordinate.
to the City Lease and to any interest superior to that of the Port
Authority;

(ii) - The Lessee and the Sublessee shall not pay the fees or other sums
under the Consent Agreement and the Lessee shall not pay the
rentals or other sums under the Lease for more than one (1) month in
advance (excluding security and other deposits required under the
Consent Agreement);
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(iii) With respect to the Consent Agreement, the Lessee and the
Sublessee on the termination of the City Lease will, at the option of
the City, enter into a direct agreement on identical terms with the
City;

(iv) The Lessee and the Sublessee shall indemnify the City, as third party
bere firiary hereunder, with respect to all matters described in
Section 31 of the City Lease that arise out of the Permittee's
operations at the Airport, or arise out of the acts or omissions of the
Lessee's officers, employees, agents, representatives, contractors,
customers, business visitors and guests at the Airport with the
Lessee's and the Sublessee's consent;

(v) The Lessee and the Sublessee shall not use any portion of the
Airport for any use other than as permitted under the City Lease;

(vi) The Lessee and the Sublessee shall use the Space in a manner
consistent with the Port Authority's obligations under Section 28 of
the City Lease;

(vii) The failure of the Lessee and the Sublessee to comply with the
foregoing provisions shall be an event of default under the Consent
Agreement, which shall provide the Port Authority with the right to
revoke the Consent Agreement and exercise any other rights that the
Port Authority may have as the grantor . of the permission hereunder;
and

(viii) The City shall be named as an additional insured or loss payee, as
applicable, under each policy of insurance procured by the Lessee
pursuant to the Lease and by the Sublessee pursuant to the Consent
Agreement.

3. The Consent Agreement and the Sublease, as amended, are subject to the
requirements of the United States Department of Transportation's regulations, 49 CFR Part 23.
The Sublessee agrees that it will not discriminate against any business owner because of the
owner's race, color, national origin, or sex in connection with the award or performance of any
concession agreement or any management contract, or subcontract, purchase or lease agreement
or other agreement covered by 49 CFR Part 23. The Sublessee agrees to include the above
statements in any subsequent concession agreement or contract covered by 49 CFR Part 23 that it
enters and cause those businesses to similarly include the statements in further agreement.
Further, the Sublessee agrees to comply with the terms and provisions of Schedule G, attached
hereto and hereto made a part hereof.

4. Labor Harmony at the Airport

(a) General. In connection with its operations at the Airport under the Consent
Agreement, the Sublessee shall serve the public interest by promoting labor harmony, it being
acknowledged that strikes, picketing, or boycotts may disrupt the efficient operation of the Terminal.
The Sublessee recognizes the essential benefit to have continued and full operation of the Airport as

csl-Marketplace & brookstone AGA-583



a whole and the Terminal as a transportation center. The Sublessee shall immediately give oral
notice to the Port Authority (to be followed reasonably promptly by written notices a ,d reports) of
any and al! impending or existi; g labor-related disruptions and the progress thereof.

if any type ofstr-ke, pi ,,keting, boycott or other labor-related disriuption is directed against the
Sublessee at the Terminal, or against its operations thereat pursuant to the Consent Agreement,
which in the opinion of the Port Authority (i) physically interferes with the operation of the Airport,
the Terminal or the Space, or (ii) physically interferes with public access between the Space and any
portion of the Terminal or the Airport, or (iii) physically interferes with the operations of other
operators at the Airport or the Terminal, or (iv) presents a danger to the health and safety of users of
the Airport or the Terminal, including persons employed thereat or members of the public, the Port
Authority shall have the right at any time during the continuance thereof to take such actions as the
Port Authority may deem appropriate including, without limitation, revocation of the Consent
Agreement.

(b) Labor peace agreement. The Sublessee represents that, prior to or upon entering into
this Supplemental Agreement, it has delivered to the Port Authority evidence of  signed laborpeace
agreement,.in the form attached hereto as Exhibit X or, in the event Exhibit X is inapplicable, then a
signed officer's certification to such effect on the required form provided by the Port Authority.

(c) Employee Retention. If the Sublessee's concession at the Space is of the same type
(i.e., food, retail, news/gifts or duty-free concession) as that of the immediately preceding concession
operator at the Space (the "Predecessor Concession"), the Sublessee agrees to offer continued
employment. for a minimum period of ninety (90) days, unless there is just cause to terminate
employment sooner, to employees of the Predecessor Concession who have been or will be displaced
by cessation of the operations of the Predecessor Concession and who wish to work for the Sublessee
at the Space. The foregoing requirement shall be subject to the Sublessee's commercially reasonable
determination that fewer employees are required at the Space than were required by the Predecessor
Concession; except, however, that the Sublessee shall retain such staff as.is  deemed commercially
reasonable on the basis of seniority with the Predecessor Concession at the premises. The Port
Authority shall have the right to demand from the Sublessee documentation of the name, date of hire,
and employment occupation classification of all employees covered by this provision. In the event
the Sublessee fails to comply with this provision, the Port Authorityhave the right at any time during
the continuance thereof to take such actions as the Port Authority may deem appropriate including,
without limitation, revocation of the Consent Agreement.

(d) Applicability of Provision. The provisions of this section shall apply to concession
operators which employ ten (10) or more persons at the Space.

5.	 In the event that upon conducting an examination and audit the Port Authority
determines that unpaid amounts are due to the Port Authority by the Lessee and the Sublessee
(the "Audit Findings"), the Lessee and the Sublessee shall be obligated, and hereby agrees, to pay
to the Port Authority a service charge in the amount equal to five percent (5%) of the Audit
Findings. Each such service charge shall be payable immediately upon demand (by notice, bill or
otherwise) made at any time therefore by the Port Authority. Such service charge(s) shall be
exclusive of, and in addition to, any and all other money or amounts due to the Port Authority by
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the Lessee and the Sublessee under the Consent Agreement or otherwise. Such service charge.
shall not be payable if the Port Authority has received, for each month covered by the
examination and audit period. No acceptance by the Port Authority of payment of any unpaid
amount or of any unpaid service charge shall be deemed a waiver of the right of the Port
Authority of payment of any late charge(s) or other service charge(s) payable under the
provisions of this paragraph with respect to such unpaid amount. Each service charge shall be
and become fees, recoverable by the Port Authority in the same manner and with like remedies as
if it were originally a part of the fees to be paid. Nothing in this paragraph is intended to, or shall
be deemed to, affect, alter, modify or diminish in any way (i) any rights of the Port Authority
under the Consent Agreement, including, without limitation, the Port Authority's rights to revoke
the Consent Agreement or (ii) any obligations of the Lessee and the Sublessee under the Consent
Agreement.

& In the event the Port Authority exercises it right to revoke the Consent Agreement for
any reason other than "without cause", as referenced in paragraph 9 of the Consent Agreement, the
Lessee and the Sublessee shall be obligated to pay to the Port Authority an amount equal to all costs
and expenses reasonably incurred by the Port Authority in connection with such revocation,
including without limitation any and all personnel and legal costs (including but not limited to the
cost to the Port Authority of in-house legal services) and disbursements incurred by it arising out of,
relating to, or in connection with the enforcement or revocation of the Consent Agreement
including, without limitation, legal proceedings initiated by the Port Authority to exercise its
revocation, rights and to collect all amounts due and owing to the Port Authority under the Consent
Agreement.

7. The Lessee and the Sublessee represent and warrant 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 and the
Sublessee shall indemnify and save harmless the Port Authority of and from all claims for
commission or brokerage made by any and all persons, firms or corporations whatsoever for
services in connection with the negotiation and execution of this Supplemental Agreement.

8. The Sublessee specifically agrees that it shall not interpose any claims as
counterclaims in any summary proceeding or action for non-payment of rents, fees or other
amounts which may be brought by the Port Authority unless such claims would be deemed
waived if not so interposed.

9. (a) Notwithstanding any otherprovision in this Supplemental Agreement, in the
event that the Sublessee shall continue to use the Space after the expiration or earlier termination of
the term of the Sublease, such continuation of use shall not be deemed to operate as a renewal or
extension of the Sublease but shall only create a month-to-month extension of the Sublease, which
extension shall be terminable on thirty (30) days' notice.

(b)	 The Sublessee acknowledges that the failure of the Sublessee to surrender,
vacate and yield up the Space to the Port Authority on the effective date of such expiration,
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revocation or termination will or may cause the Port Authority injury, damage or loss. The Sublessee
hereby assumes the risk of such injury, damage or loss and hereby agrees that it shall be responsible
for the same and shall pay the Port Authority for the same whether such are foreseen or unforeseen,
special, direct, consequential or otherwise and the Sublessee hereby expressly agrees to indemnify
and hold the Port Authority harmless against any such injury, damage or loss.

10. No Commissioners, director, officer, agent or employee of any party shall be
charged personally by the other parties hereto with any liability, or held liable to any other party,
under any term or provision of this Supplemental Agreement, or because of the party's execution
or attempted execution, or because of any breach thereof.

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

12. This Supplemental Agreement, together with the Consent Agreement (to which it is
supplementary) constitutes the entire agreement between the Port Authority, the Lessee and the
Sublessee 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, the Lessee
and the Sublessee. The Lessee and the Sublessee agree that no representations or warranties shall
be binding upon the Port Authority unless expressed in writing in the Consent Agreement or this
Supplemental Agreement.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Port Authority, the Lessee and the Sublessee have
executed these presents as of the date first above written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK

ATTEST:

•	 ...^	 ret

ATTEST:

,0?JAJ
A S5 I'S 	 7r—Ic" U-r-e.

MARKETPLACE LAGUARDIA LIMITED
TN SH

B?Mj e a ^li , Inc., General Partner

B

Print Name Pw d e v ' ^^^^

(Title)	 President

(Corporate Seal)

BROOKSTONE]

By

Print Name
	 A

(Title)	 President
(Corporate Seal)

/YN /

Port Authorfty Use Only:
Approval as to Approval as to

Terms: Form:

i n

MLG/mmw
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E;Y1IIBfT' `C

Eb'IDENCE OF SI<VE[ LABOR PEACE AGREEMENT

8ROOKSTONE PROPERTIES, INiC. (the "Company") has complied with board Resolution
"All airports — Labor Harmony Policy" passed October 18, 2007, which stipulates that the
Company must sign a Labor Peace Agreement with a labor organization that seeks to represent
the Company's employees and that contains provi sions under which the labor organization and
its members agree to rekain kom engaging in any picketing, work stoppages, boycotts or any
other economic interference with the Company's operations.

FOR THE CONIPANY:
	 FOR THE UNION:

BROOKSTONE PROPERTIES, INC.	 (Insert Name of Labor Organization)

BY:
	

BY:

DATE:
	 DATE:

For the Port Authority

rnitialed:
-.	 For the L-essrc 13dO^

For the Svbltssee

AGA-583 supp#I - CSL MarketPlace &:Brooksmne



SCHEDULE G

AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE (ACDBE)
PARTICIPATION

In accordance with regulations of the US Department of Transportation 49 CFR Part 23,
the Port Authority has implemented an Airport Concession Disadvantaged Business
Enterprise (ACDBE) program under which qualified firms may have the opportunity to
operate an airport business. The Port Authority has established an ACDBE participation
goal, as measured by the total estimated annual gross receipts for the overall concession
program. The goal is modified from time to time and posted on the Port Authority's
website: www.panvnj.gov .

The overall ACDBE goal is a key element of the Port Authority's concession program
and Concessionaire shall take all necessary and reasonable steps to comply with the
requirements of the Port Authority's ACDBE program. The Concessionaire commits to
making good faith efforts to achieve the ACDBE goal. Pursuant to 49 CFR 23.25 (0,
ACDBE participation must be, to the greatest extent practicable, in the form of direct
ownership, management and operation of the concession or the ownership, management
and operation of specific concession locations through subleases. The Port Authority will
also consider participation through joint ventures in which ACDBEs control a distinct
portion of the joint venture business and/or purchase of goods and services from
ACDBEs. In connection with the aforesaid good faith efforts, as to those matters
contracted out by the Concessionaire in its performance of this agreement, the
Concessionaire shall use, to the maximum extent feasible and consistent with the
Concessionaire's exercise of good business judgment including without limit the
consideration of cost competitiveness, a good faith effort to meet the Port Authority's
goals. Information regarding specific good faith steps can be found in the Port
Authority's ACDBE Program located on its above-referenced website. In addition, the
Concessionaire shall keep such -records as shall enable the Port Authority to comply with
its obligations under 49 CFR Part 23 regarding efforts to offer opportunities to ACDBEs.

Qualification as an ACDBE

To qualify as an ACDBE, the firm must meet the definition set forth below and be
certified by the New York State or New Jersey Uniform Certification Program (UCP).
The New York State UCP directory is available on-line at www.nysuenet and the New
Jersey UCP at www.njucp.net .

An ACDBE must be a small business concern whose average annual receipts for the
preceding three (3) fiscal years does not exceed $47.78 million and it must be (a) at least
fifty-one percent (51%) owned and controlled by one or more socially and economically
disadvantaged individuals, or in the case of any publicly owned business, at least fifty-
one percent (51 %) of the stock is owned by one or more socially and economically
disadvantaged individuals; and (b) whose management and daily business operations are
controlled by one or more of the socially or economically disadvantaged individuals who
own it. The personal net worth standard used in determining eligibility for purposes of
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part 23 is $750,000.

The ACDBE may, if other qualifications are met, be a franchisee of a franchisor. An
airport concession is a for-profit business enterprise, located on an airport, which is
subject to the Code of Federal Regulations 49 Part 23, subpart F, that is engaged in the
sale of consumer goods or services to the public under an agreement with the sponsor,
another concessionaire, or the owner or operator of a terminal, if other than the sponsor.
The Port Authority makes a rebuttable presumption that individuals in the following
groups who are citizens of the United States or lawful permanent residents are "socially
and economically disadvantaged":

a. Women;

b. Black Americans which includes persons having origins in any of the
Black racial groups of Africa;

G.	 Hispanic Americans which includes persons of Mexican, Puerto Rican,
Cuban, Central or South American, or other Spanish or Portuguese culture or origin,
regardless of race;

d.	 Native Americans which includes persons who are American Indians,
Eskimos, Aleuts or Native Hawaiians;

C.	 Asian-Pacific Americans which includes persons whose origins are from
Japan, China, Taiwan, Korea, Burma (Myanmar), Vietnam, Laos, Cambodia
(Kampuchea), Thailand; Malaysia, Indonesia, the Philippines, Brunei, Samoa, Guam, the
U.S. Trust Territories of the Pacific Islands (Republic of Palau), the Commonwealth
Northern Marianas Islands, Macao, Fiji, Tonga, Kiribati, Juvalu, Nauru, Federated States
of Micronesia or Hong Kong;

f. Asian-Indian Americans which includes persons whose origins are from
India, Pakistan, Bangladesh, Bhutan, Maldives Islands, Nepal and Sri Lanka; and

g. Members of other groups, or other individuals, found to be economically
and socially disadvantaged by the Small Business Administration under Section 8(a) of
the Small Business Act, as amended (15 U.S.C. Section 637(a)).

Other individuals may be found to be socially and economically disadvantaged on a case-
by-case basis. For example, a disabled Vietnam veteran, an Appalachian white male, or
another person may claim to be disadvantaged. If such individual requests that his or her
firm be certified as ACDBE, the Port Authority, as a certifying partner in the New York
State and New Jersey UCPs will determine whether the individual is socially or
economically disadvantaged under the criteria established by the Federal Government.
These owners must demonstrate that their disadvantaged status arose from individual
circumstances, rather than by virtue of membership in a group.

Certification of ACDBEs hereunder shall be made by the New York State or New Jersey
UCP. If Concessionaire wishes to utilize a firm not listed in the UCP directories but
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which the Concessionaire believes should be.certified as an ACDBE, that firm shall
submit to the Port Authority a written request for a determination that the firm is eligible
for certification. This shall be done by completing and forwarding such forms as may be
required under 49 CFR Part 23: All such requests shall be in writing, addressed to Lash
Green, Director, Office of Business and Job Opportunity, The Port Authority of New ,
York and New Jersey, 233 Park Avenue. South, 4th Floor, New York, New York 10003
or such other address as the Port Authority may designate from time to time. Contact
OBJOcertna,panyni.gov for inquiries or assistance.

General

In the event the signatory to this agreement is a Port Authority permittee, the term
Concessionaire shall mean the Pennittee herein. In the event the signatory to this
agreement is a Port Authority lessee, the term Concessionaire shall mean the Lessee
herein. In the event the signatory to this agreement is a Sublessee of a Port Authority
Lessee, the term Concessionaire shall mean the Sublessee herein.

Initialed:
For the Port Authority

q4k
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FIRST SUBLEASE AMENDMENT

This instrument, dated as of 	 2, 200 , is the First Amendment to a
Sublease dated May 8, 2001 (as amended, the "S(iblease") between MarketPlace LaGuardia
Limited Partnership ("Landlord") and Brookstone Properties, Inc., a New Hampshire
corporation, d/b/a Brookstone ("Tenant") for certain premises located in the Central Terminal
Building at LaGuardia Airport, New York City, New York. Terms capitalized but not defined
herein shall have the meanings given in the Sublease.,

WHEREAS, the parties have agreed to add Location BR5/6 to the Premises and to extend
the Term of the Sublease on all of the terms and conditions of the Sublease except as specifically
set forth herein.

NOW THEREFORE in consideration of the mutual undertakings of the parties under this
First Amendment and the Sublease and for other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, the parties agree as follows:

1. 'Basic Data: Tenant's Address. Section 1.1 of the Sublease is hereby amended such
that the definition of Tenant's Address is hereby deleted in its entirety and amended to read as
follows:

Tenant's Address:	 One Innovation Way
Merrimack, NH 03054-4873

2. Basic Data , Landlord's Address. Section 1.1 of the Sublease is hereby amended such
that the definition of Landlord's Address is hereby deleted in its entirety and amended to read as
follows:

Landlord's Address: One Wells Avenue
Newton, MA 02459
Attention: President

3. Basic Data: Landlord's Counsel, Section 1.1 of the Sublease is hereby amended such
that the definition of Landlord's Counsel is hereby deleted in its entirety and amended to read as
follows:

Landlord's Counsel. 	 Until February 15,2006:
DLA Piper Rudnick Gray Cary US LLP
One International Place, 21" Floor
Boston, MA 02110-2613
Attention: Anita S. Agajanian

On or after February 16, 2006:
DLA Piper Rudnick Gray Cary US LLP
33 Arch Street
Boston, MA 02110
Attention: Anita S. Agajanian
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4. Basic Data; Premises. Section 1.1 of the Sublease is hereby amended, such that the
definition of Premises is hereby deleted in its entirety and amended to read as follows:

Premises:	 That portion of the Retail Area designated as Location CSDPI A
containing approximately nine hundred twenty-six (926) square feet
and akiosk on Location DR7 having dimensions of approximately 24'-
0" by Y-6", as shown on Schedule A attached to the original Sublease
( "CSDPIA and DR7").

That portion of the Retail Area designated as Location BR5/6
containing approximately one hundred twelve (112) square feet, as
shown on Schedule A-1 attached to this First Amendment ("BR5/6").

That portion of the Central Terminal Building designated as Location
ASLI containing approximately one hundred sixty (160) square feet of
storage space, as shown on Schedule A-2 attached to this First'
Amendment ("Storage Space")

5. Basic Data: Operating Hours, Section 1.1 of the Sublease is hereby amended, such
that the following language is added to the end of the definition for Operating Hours:

For BR5/6, Operating Hours shall begin one (1) hour prior to the first
scheduled departure from Concourse B and shall continue until at least.
the time of the last actual departure from Concourse B, each and every
day during the Term.

6. Basic Data: Term. Section 1.1 of the Sublease is hereby amended, such that the
definition of Term is hereby deleted in its entirety and amended to read as follows:

Term:	 Beginning on June 12, 2001, and ending on August 30, 2013.

7. Basic Data: BR5/6 Commencement Date BR5/6 Rent Commencement Date and
Storage Space Commencement Date, Section 1.1 of the Sublease is hereby amended, such that
the following new definitions are added after the definition of Commencement Date:

BR5/6 Commencement Date: 	 On the date of this First Amendment, as first provided above.

BR5/6 Rent Commencement	 The earlier to occur of either fifteen (15) days following BR5/6
Date:	 Commencement Date or the date on which Tenant opens for business to

the public in BR5/6.

Storage Space Commencement 	 On the date of this First Amendment, as first provided above.
Date:

8. Basic Data: Fixed Minimum Rent, Commencing on the BR5/6 Rent Commencement
Date and continuing for the remainder of the Term, Section 1.1 of the Sublease is hereby
amended, such that the definition of Fixed Minimum Rent is hereby deleted in its entirety and is
amended to read as follows:

Fixed Minimum Rent: 	 Beginning on the BR5/6 Rent Commencement Date, Fixed Minimum
Rent shall equal 

2.a.	
payable in monthly installments of
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9. Basic Data: Storage Space Rent, Commencing on the Storage Space Commencement
Date and continuing for the remainder of the Term, Section 1.1 of the Sublease is hereby amended
to add the following new definition for Storage Space Rent, which amount shall be considered a
part of the Fixed Minimum Rent: '

Storage Space Rent: 	 2.a.	 per year, payable in monthly installments of; 	as a part
of Fixed Minimum Rent... Cas s^e+t a maA

10.Basic Data: Percentage Rent Break >oint. Commencing on the BR5/6 Rent
Commencement Date and continuing for the remainder of the Term, the definitions of Percentage
Rent Breakpoint and Percentage Rent in Section 1.1 of the Sublease are hereby deleted in their
entirety and the following new definitions are added:

CSDPIA and DR7 Percentage
RentBreakpoint:	 2.a.

BR516 Percentage Rent
Breakpoint:

Percentage Rent:	 Percentage Rent shall mean the Percentage Rent attributable to
CSDP IA and DR7 plus the Percentage Rent attributable to BR5/6, as
further described in Paragraph 13 of this First Amendment.	 -

11. Basic Data: Gross Sales. As of the BR516 Commencement Date, Section 1.1 of the Sublease is hereby
amended to add the following new terms:

CSDPIA and DR7 Gross Sales:	 The Gross Sales, as defined in Section 5.4, originating from and attributed to
CSDP IA and DR7.

BR516 Gross Sales: 	 The Gross Sales, as defined in Section 5.4, originating from and attributed to
BR516.

Gross Sales:	 CSDP IA and DR7 Gross Sales plus BR516 Gross Sales,

12.Basic Data: Tenant's Required Insurance Coveraue. The Sublease is hereby amended
to add the following language to the end of Section 1.1:

Tenant shall deliver certified copies of the policies and/or certificates of insurance
evidencing such coverage, as well as evidence of payment of all premiums thereof, within thirty
(30) days of the execution of this Sublease. Each of Tenant's certificates of insurance shall
contain:

(i) the following statement known as the "Port Authority Immunity Clause":

"The insurer shall not, without obtaining express advance permission from the
General Counsel of the Port Author ty, raise any defense involving in any way the

jurisdiction of the tribunal over the person of the Port Authority, the immunity of the
Port Authority, its Commissioners, officers, agents or employees, the governmental
nature of the Port Authority or the provisions of any statutes respecting suits against
the Port Authority."

(ii) the statement, "cross-liability coverage is included,"
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(iii) the Port Authority's agreement number (AGA-583) on each and every page of
the certificate of insurance, including any supplementary pages,

(iv) the. following as the named insured Certificate Holder: MarketPlace LaGuardia
Limited Partnership, LaGuardia Airport, Central Terminal Building, 3rd Floor
West, Flushing, NY 11371, and

(v) the following list of additional insured parties, which list may be changed from
time to time by Landlord upon notice to Tenant:

a) MarketPlace Development, Inc. .

b) MarketPlace Development, Limited Partnership

c) MarketPlace LaGuardia, Inc.

d) MarketPlace LaGuardia Limited Partnership

e) The Port Authority of New York and New Jersey

I)	 The City of New York and its officials and employees

g) The New York City Economic Development Corporation

13.Additional Defined Terms. Section 1.2(f) of the Sublease is hereby deleted in its

entirety and amended to read as follows:

(0 "Port Authority" means The Port Authority of New York and New Jersey, 225
Park Avenue South, New York, New York 10003, landlord under the Prime Lease, and its
successors and assigns.

14.Percentage Rental. As of the BR5/6: Commencement Date, the first paragraph of
Section 5.3 is deleted in its entirety and is amended to read as follows:

During the Term, Tenant shalt pay Percentage Rental in accordance with the terms of this Section
5.3. Percentage Rental shall be due and payable on a monthly basis on or before the tenth (10'h)
day of the month following the end of each calendar month during the Term. 	 ,.

Each monthly payment of CSDPIA and DR7 Percentage Rental shall be equal to (a) the
-Percentage Rental Rate multiplied by the amount by which the Tenant's year-to-date CSDPIA and
DR7 Gross Sales during such Lease Year exceeds the CSDPIA and DR7 Percentage Rent
Breakpoint, less (b) the sum of the CSDPIA and DR7 Percentage Rental payments made
previously by Tenant with respect to such Lease Year.

Each monthly payment of BR5/6 Percentage Rental shall be equal to (a) the Percentage Rental
Rate multiplied by the amount by which the Tenant's year-to-date BR5/6 Gross Sales during such
Lease Year exceeds the BR5/6 Percentage. Rent Breakpoint, less (b) the sum of the BR5/6
Percentage Rental payments made previously by Tenant with respect to such Lease Year.

15.Calculation of Tenant's Proportionate Share of Operating Costs. Section 6.5 of the
Sublease is hereby amended such that the first sentence is deleted in its entirety and amended to
read as follows:
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Tenant's Proportionate Share shall be based upon Location CSDPIA (926 square feet) and
Location BR 516 (112 square feet) only (and shall not be based upon Location DR7) and shall
be determined by Landlord based upon an allocation formula which in Landlord's
determination fairly allocates the Operating Costs among all space in the Retail Area rented to
tenants (except tenants operating under leases originally entered into by the Port Authority
prior to the date of the Prime Lease).

16. Tenant's Work, Section 7.2 of the Sublease is hereby amended to add the following
new Section 7.2(c), Section 7.2(d), and Section 7.2(e):

(c) Tenant agrees that BR516 will. be  delivered by Landlord and accepted by Tenant in
"as is" condition, without any representation or warranty. On or before the BR516
Rent Commencement Date, Tenant shall, at its expense, complete all work to
construct a new first -class Brookstone store, -in BR5(6 ("BR5/6 Tenant's Work") in
accordance with the requirements of Article 7 and Section 9 . 4 of the Sublease, the
Tenant Design Manual, and the attached Schedule B-2.

:5,tn-e3f0e--400to
(d) On or before Mareh4 266& Tenant shall, at Tenant 's expense, repaint, refixture and

refurbish CSDPIA and DR7 to "like new" condition, such work to be known as
"CSDPIA and DR7 Refurbishment." Such work shall be performed in accordance
with the requirements of Article 7 and Section 9.4 of the Sublease, the Tenant 	 O -1 A
Design Manual, and the attached Schedule. B-3. and Schedule B4, which are 	 W ^•
attached to this First Amendment. 	 -

^icrre 3o r amGto
(e) If Tenant fails. to complete the CSDPIA and DR7 Refurbishment by BeeeffibiF41,

29B5, Landlord shall have the right to terminate this Sublease upon five (5) days'
written notice to Tenant. Upon exercise of such right to terminate as aforesaid, the
rights and obligations of the parties hereto shall cease as of the effective date of
termination with the same force and effect as though such termination date were the
regularly scheduled expiration date of the Term.

17. Acceptance.of Credit Cards. The Sublease is hereby amended to add the following
new Section 8.1(n) to the end of Section 8.1:

(n)	 Tenant shall accept as payment from its customers no fewer than three (3) major
credit or debit cards; such accepted credit cards to include Mastercard and Visa.

18. Indemnity by Tenant. Section 11.1 of the Sublease is amended such that the first
sentence of the first paragraph shall read as follows:

"To the maximum extent permitted by law, Tenant shall indemnify and save harmless
Landlord, the directors, officers, agents and employees of Landlord, and those in privity of
estate with Landlord, the Port Authority, the commissioners, employees, representatives,
directors and officers of the Port Authority, and the City of New York from and against all
claims, expenses (including, without limitation, attorney's fees) or liability of whatever
nature:..."

19. Insurance: Section 11.3(e) of the Sublease is hereby deleted in its entirety and .
amended to read as follows:

(e)	 Tenant agrees to maintain Tenant's Additional Required Insurance specified in
Section 1.1 hereof.
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20. Remedies. The Sublease is hereby amended such that Section 14.2(b) is deleted in its
entirety and amended to read as follows:

"Landlord may, at any time thereafter, at Landlord's option, give written notice to Tenant
stating that this.Sublease and the Term shall expire and terminate on the date specified in such
notice, which date shall not be less than three (3) days after the giving of such notice,
whereupon this 'Sublease and the Term and all rights of Tenant under this Sublease shall
automatically expire and terminate as if the date specified in the notice given pursuant to this
Section 14.2(b) were the originally scheduled expiration date and Tenant shall immediately
quit and surrender the Premises, but Tenant shall remain liable for damages as provided
herein or pursuant to law. Thereupon Landlord may re-enter the Premises, by summary
proceedings or otherwise, and may remove Tenant and all other persons and property from the
Premises, and may store such property in a public warehouse or elsewhere at the cost of and
for the account of Tenant without resort to legal process and without Landlord being deemed
guilty of trespass or becoming liable for any loss or damage occasioned thereby and without
prejudice to any other remedies which Landlord may have hereunder, at law or in equity."

21. As modified and amended hereby, the Sublease is ratified and confirmed and remains
in full force and effect. This First Amendment shall inure to the benefit of and be binding upon

Landlord and Tenant and their respective successors and assigns.

[The remainder of this page is intentionally blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this First Amendment to be
executed, under seal, dated as of the date first mentioned above.

LANDLORD:	 MarketPlace LaGuardia Limited Partnership

By:etP	 La a i
General P 

eBy:
Its PSidG
Hereunto duly authorized

TENANT:	 44^^A4	 rookstone Properties, Inc.

Y:	 k9t, -
Its
Heret j 	zedl	l 
Executive Vice President
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C. BUILDING SHELL

Structural Frame, Roof, Exterior of the Building — As is condition —
Responsibility of Port Authority.

2.	 Floor Slab — The floor slab is the responsibility of the Tenant. Any
work performed by the Tenant relating to the floor slabs for the
demised premises, including without limitation, slab preparation, slab
installation, placement of concrete, and any demolition will be
preformed by the Tenant's contractor at the Tenant's expense, in
accordance with plans and specifications which shall have been
approved by the Landlord's Representative prior to commencing any,
such work All such work shall be inspected by the Landlord's
Representative

D. DESIGN REVIEW

I.	 Tenant will reimburse Landlord for fees incurred in the review of
Tenant's drawings with respect to all work to be performed by Tenant
in and about the demised Premises.

2.	 Tenant shall reimburse Landlord for fees incurred to produce Lease
Outline Documents for the demised premises

It.	 DESCRIPTION OF THE TENANT'S WORK

All other work required to complete and fully equip the demised premises shall be done by the
Tenant at the Tenant's sole cost and expense, and the same shall be done as follows:

A.	 GENERAL CONDITIONS

All work done by the Tenant in the demised premises shall be governed in all respects by,
and be subject to, the following:

The Port Authority of New York and New Jersey; and New York City
Building Requirements.

a. The detailed store plans for the completion of the demised
premises must be prepared under the supervision of a New
York registered architect or registered engineer. All plans
including architectural, mechanical, electrical and sign
drawings shall have affixed thereto a State of New York
registration stamp.

It.	 Prior to submission of plans to the applicable Building
Department(s), the Tenant's drawings must be submitted to
the landlord's representative for review in accordance with the
—procedure outlined in the Tenant Design Manual. Plans will
not be accepted by the applicable departments of the Port
Authority and New York City Department of Buildings
without the prior approval of the landlord's representative,
which approval shall verify only that the drawings are
complete and in compliance with the Tenant' agreement with
the Landlord, and shall not relieve the Tenant of the obligation
to conform to the requirements of the applicable Building
Departtnent(s), State and all other applicable codes.
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C.	 Plans for the Tenant's work shall be delivered to the
landlord's representative and reviewed as set forth in the
Tenant Design Manual all as if set forth herein.

2. The Tenant shall not commence the Tenant's work until the Tenant has
secured the Landlord's written approval of all contractors to be used in
performing the Tenant's work and of the plans and specifications
required to be submitted by the Tenant to the Landlord. The Tenant's
work shall be coordinated with the work being done by the Landlord
and/or other tenants of the Landlord in order that such work will not
interfere with nor delay the completion of work by the Landlord and/or
other tenants of the Landlord. The performance of the Tenant's work
shall cause no interference whatsoever with the completion of the
Landlord's work in the demised premises, nor in the remainder . of the
terminal

3. The Tenant's work shall be performed in a first-class workmanlike
manner and shall be in good and usable condition at the date of
completion thereof.	 -

4. Compliance with Laws: All of the Tenant's work shall conform to
applicable statutes, ordinances, regulations, codes and to requirements
of the Landlord's insurance underwriters. The Landlord's approval of
plans and specifications shall not constitute an acknowledgement that
work done in accordance therewith will so conform, and the Tenant
shall be solely responsible for corrections in the Tenant's work required
by any governmental agency or insurance underwriters. The Tenant
shall obtain and convey to the Landlord approvals from all agencies
having jurisdiction over matters relative to electrical, gas (if available),
water, heating and cooling, and telephone work, and shall secure its
own building and occupancy permits. The Landlord reserves the right
to require changes in the Tenant's work when necessary by reason of
code requirements or directives of governmental authorities having
jurisdiction over the demised premises. 	 -

5..	 Approvals: No approval"by the Landlord shall be valid unless the same
is in writing and signed on behalf of the Landlord.

6.	 Insurance: Prior to commencement of the Tenant's work and until the
last to occur of (a) the completion of the Tenant's work, or (b) the
Commencement Date, the Tenant shall maintain, or cause to be
maintained, casualty insurance in builder's risk form, covering the
Landlord, the Landlord's agents and beneficiaries, the Landlord's
Architect, the Landlord's contractor or subcontractors, the Tenant and
the Tenant's contractors as their interests may appear, against loss or
damage by fire, vandalism and malicious mischief, and such other risks
as are customarily covered by the so-called "extended coverage
endorsement" upon all the Tenant's work in place, and all materials,
equipment, supplies, and temporary structures of all kinds incident to
the Tenant's work and builders' machinery, tools and equipment, all
while forming a part of, or contained in, such improvements or
temporary structures while on the demised premises or when adjacent
thereto while on malls, drives, sidewalks, streets or alleys, all in the full
insurable value thereof at all times by reputable insurance companies
licensed to do business in the State of New York. In addition, the
Tenant agrees to require all contractors and subcontractors engaged in
the performance of the Tenant's work to effect and maintain and
deliver to the Tenant and the Landlord certificates evidencing the .
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existence of, prior to the commencement of the Tenant's work and until
the completion thereof, the following insurance coverage:

a. Worker's Compensation Insurance — In accordance with the
laws of the State of New York, including Employer's Liability
Insurance, to the limit of $1,000,000 each accident.

b. Comprehensive General Liability Insurance in the same fort,
as the Tenant is required to carry under the terms of the
Sublease to which this schedule is attached, with minimum
limits of liability of $1,000,000 each Occurrence; $2,000,000
General Aggregate Limit; $2,000,000 Products — Completed
Operations Aggregate Limit; $1,000,000 Personal and
Advertising Liability; $50,000 Fire Legal Liability; and
$5,000 Medical Expenses Limit (each person); or in such
greater reasonable amounts as the Landlord may hereafter
from time to time advise the Tenant in writing. The Port
Authority and the Landlord shall be named as additional
insureds, and the policy will contain an endorsement whereby
the insurer agrees not to raise any defense involving in any
way the jurisdiction of the tribunal over the person of the Port
Authority, its Commissioners, officers, agents or employees,
the governmental nature of the Port Authority or the
provisions of any statutes respecting suits against the Port
Authority. In addition, such contractors and subcontractors
shall carry an Excess Liability policy in umbrella form with a
minimum limit of liability of $5,000,000.

c,	 Business Automobile Liability, including "non-owned and
hired" automobiles, with a combined single limit of
$2,000,000.

Prior to the commencement of the Tenant's work, the Tenant shall
deliver to the landlord's representative certificates of all required
insurance, and evidence of the payment of premiums thereon (and
certificates of renewal, and evidence of premium payments with
reference thereto, where appropriate). All such insurance shall provide,
and certificates thereof shall state, that the same is non-cancellable and
non-amendable without twenty (20) days' prior written notice to the
Landlord.

In any contract or undertaking which the Tenant may make with a
contractor for work in the demised premises, provision shall be made
for dismissal from the job of workmen whose work is, in the
Landlord's (and, for this purpose, "the Landlord" shall include a
reference to the landlord's representative) reasonable judgment,
unskilled or otherwise objectionable, and any such workmen shall be
discharged, and the Tenant shall exonerate, indemnify and hold the
Landlord (and the landlord's representative) harmless from any such
loss, cost, damage or liability incurred by reason of compliance with
any such demand.

The Tenant shall use, and the Tenant shall require its contractor and
subcontractors to use, every legal effort to prevent work stoppages on
the demised premises or elsewhere in the Terminal, to the extent
attributable to work being performed on the demised premises,
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irrespective of the reason for any such stoppage, in recognition of the
fact that it is of the utmost importance to the Landlord and all those
occupying or to occupy space in the Terminal that there be no
interruption in the progress of the work and to that end, in the event that
the conduct or presence of any employee(s) of the Tenant or the
Tenant's contractor(s) or subcontractor(s) causes a labor dispute or
work stoppage, the Tenant expressly agrees to have such employee(s)
immediately removed from the Terminal upon the Landlord's request,
and the Tenant's failure to do so shall constitute a default under the
lease. The tenant shall exonerate, indemnify and hold the Landlord (and
the landlord's representative) harmless from any loss, cost, damage or
liability incurred by reason of compliance with any such demand.

The Landlord's Contractor has included in his contract with all
subcontractors the following Harmony Clause. The Tenant will be
required to include this clause in all contracts with general and
subcontractors so that there will be no interruption in the process of
work.

Harmony Clause

" There shall be no manifestations on the project of any
dispute between any labor organization and any Tenant
contractor or subcontractor, including but not limited to, any
area standards picketing against said contractor or
subcontractor.

Should there be any manifestation of a labor dispute between any
Tenantcontractor or subcontractor and any union, which results in a
stoppage of work on the part of said contractor or subcontractor's
employees or the employees of any other employer or supplier on the
project or at the Terminal, which in the sole judgment of the Landlord
will cause, or is likely to cause, unreasonable delay in the progress of
construction or operation of any business at the Terminal, then upon
written notice from the Landlord, the Tenant shall have the obligation
and the right to declare the contractor or subcontractor in default of his
contract, and upon such notice, the Tenant shall have the right to take
such steps as are necessary to finish the uncompleted portion of the
work to be performed by the contractor or subcontractor.

B.	 GENERAL CONSTRUCTION

The Tenant shall perform all work necessary to prepare each of the demised premises for
opening for business and shall comply with the plan approval procedure outlined in this
Schedule B, The finish work which the Tenant is to perform shall include, but not be
limited to, the following:	 -

1.	 STOREFRONTS

a. The Tenant shall construct the storefront and closure, if any,
including all required structural supports.

b. The design of the storefront shall be in harmony with the other
stores of the Retail Area and shall conform to the standards of
design and construction contained in the Tenant Design
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Manual. In any event, the storefront shall be subject to the
prior approval of the Landlord's Representative.

C.	 The Tenant shall finish and install all signs in accordance with
the Tenant Design Manual_ All are subject to approval of the
Landlord and the Landlord's Representative.

2.	 FLGGR SLABS

a.	 Any work performed by the Tenant relating to the Floor slabs
for the demised premises, including, without limitation, slab
preparation, placement of concrete, any demolition, will be
performed by the Tenant's contractor at the Tenant's expense,
in accordance with the plans and specifications which shall
have been approved by the Landlord's Representative prior to
commencing any such work.

3. ,	CErLJNOS

a. No combustible materials .will be permitted above the ceiling.
The Tenant shall not hang any material or fixtures from the
roof deck or bottom chord of structural members. Preferably,
all hanging shall be done from the top chord of structural
members by means of trapeze-type hangers: Any such
"hangers" shall be subject to the prior approval of the
Landlord.

b. The Tenant shall not hang anything from the ceiling grid
system or existing mechanical systems in the Terminal.

4. TRASH AND RUBBISH

a.	 The Tenant shall provide for an area for dry rubbish collection
containers within the demised premises.

-	 b.	 The Tenant and the Tenant's contractors shall be totally
responsible during construction and fixturing for their own
trash removal.

5. FIRE EXTINGUISHERS

a.	 The Tenant shall furnish and install fire extinguishers as
required by applicable authorities, including the Port
Authority of New York and New Jersey and New York City
Fire Departments and the Landlord's insurance carriers.

6. ELECTRICAL

a. The Tenant shall install a complete electrical system for power
and lighting.as required by the Tenant Design Manual.

b. The Tenant shall make all arrangements for the installation of
Tenant's sub-meter, and pay all costs and charges in connection
therewith.

C.	 The Tenant shall furnish, install, support and connect all .
lighting fixtures, including lamps.
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d.	 The Tenant shall furnish and install all lighting timers,
contactors, controls, etc.

7. OTHER INTERIOR WORK

The Tenant shall furnish and install all store fixtures; same to be new
and at least equal in quality and design to fixtures used in other better-
grade, recently-opened stores of the Tenant or the Tenant's parent
company. All fixtures to be subject to the approval of the Landlord's
Representative, said approval not to be unreasonably withheld or
delayed provided same conform to the foregoing.

8. MATERIALS

No materials used in connection with the Tenant's work in or about the
Terminal shall contain any asbestos or other hazardous or toxic
materials (collectively, "hazardous materials"). if the transportation,.
storage, use or disposal of any hazardous materials anywhere on the
Terminal associated in any way with the Tenant's work results in any
1) contamination of the soil or surface or groundwater or 2) loss or
damage to person(s) or property, then Tenant agrees to respond in
accordance with the following paragraph:

-	 Tenant agrees (i) to notify the Landlord immediately of any
contamination, loss or damage, (ii) after consultation and approval by
the Landlord, to clean up the contamination in full compliance with all
applicable statutes, regulations and standards, and (iii) to indemnify,
defend and hold Landlord harmless from and against any claims, suits,
causes of action, costs and fees, including attorneys' fees, arising from
or connected with any such contamination, claim of contamination, loss
or damage. This provision shall survive the termination of the lease to
which this Schedule "B" is annexed. No consent or approval by the
Landlord shall in any way be construed as imposing upon Landlord any
liability for the means, methods, or manner of removal, containment or
other compliance with applicable law for and with respect to the
foregoing.

Tenant shall immediately notify Landlord upon Tenant's receipt of any
inquiry, notice, or threat to give notice by any governmental authority
or any other third party with respect to any hazardous material.

9. CONSTRUCTION BARRICADES

The Tenant shall furnish and install a construction barricade
- constructed of metal studs and gypsum board prior to any construction

in the premises. The barricade shall be properly finished and painted to
the satisfaction of the landlord and the landlord's representative. The
Landlord will provide at the Tenant's expense a sign or signet with the
Tenant's logo' and indicating that the Tenant is coming to the Terminal,
reasonably satisfactory in all respects to the Landlord, so that same may
appear on such temporary barricades.
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Schedule B-3
Construction

CSDPIA and DR7 Refurbishment
with respect to Location CSDPIA

LaGuardia Airport
Central Terminal Building

Flushing,NY 11371

Reference is made to that certain print package entitled Tenant Design Manual (hereinafter "Tenant Design
Manual'), a copy of which has been furnished to the Tenant and all of the terms and provisions of which are hereby
incorporated herein in full by reference. Notice is hereby given to the Tenant that the terms and provisions of this
Schedule B-3 are general and approximate due to the varying physical characteristics of the several premises
comprising the Retail Area. The Tenant is advised to review the Tenant Design Manual carefully in order to
determine the particular construction details applicable to the demised premises. It is understood and agreed that in
the event of a conflict between the provisions of this Schedule B-3 and the Tenant Design Manual, the provisions of
this Schedule.B-3 shall govern. In the event of any discrepancy between Schedule B-3, the Tenant Design Manual
and the plans and specifications as finally approved by the Landlord and the Port Authority in any dispute between
the Landlord and Tenant, the plans, as finally approved, shall govern. At the time Tenant submits the plans and
.Specifications for approval, Tenant agrees to use good faith . efforts to notify Landlord of any discrepancy of which
Tenant has knowledge, between Schedule B-3, the Tenant Design Manual and the plans and specifications which
Tenant is submitting for approval.

I.	 DESCRIPTION OF EXISTING SERVICES.

A.	 COMMON FACILITES

I	 Corridors — Are existing and in accordance with applicable building
codes.

2. Truck Receiving Facilities — All deliveries to and from the demised
premises will be made, either directly or indirectly, by the Tenant from
designated areas determined by the Landlord.

3. Retail Common Areas — Air-conditioned and lighted with architectural
treatment as existing.

B.	 BUILDING SHELL

1. Struchrral Frame, Roof, Exterior ofthe Building—As Is condition—
Re pnr.	 ity of Port Autbority,

2. Floor Slab — The floor slab is the responsibility of the Tenant. Any
work performed by the Tenant relating to the floor slabs for the
demised premises, including without limitation, slab preparation, slab
installation, placement of concrete, and any demolition will be
preformed by the Tenant's contractor at the Tenant's expense, in
accordance with plans and specifications which shall have been
approved by the Landlord's Representative prior to commencing any
such work. All such work shall be inspected by the Landlord's
Representative
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C.	 DESIGN REYIEW

Tenant will reimburse Landlord for fees incurred an the review of
Tenant's drawings with respect to all work to be performed by Tenant
in and about the demised Premises.

2.	 Tenant shall reimburse Landlord for fees incurred to produce Lease
Outline Documents for the demised premises

IL	 DESCRIPTION OF THE TENANT'S WORK

All other work required to complete and fully equip the demised premises shall be done by the
Tenant at the Tenant's sole cost and expense, and the same shall be done as follows:

A.	 GENERAL CONDITIONS

All work done by.the Tenant in the demised premises shall be governed in all respects by,
and be subject to, the following:

I	 The Port Authority of New York and New Jersey; and New York City
Building Requirements. 	 -

a. The detailed store plans for the completion of the demised
premises must be prepared under the supervision of a New
York.registered architect or registered engineer. All.plans
including architectural, mechanical, electrical and sign
drawings shall have affixed thereto a . State of New York
registration stamp.

b. Prior to submission ofplans to the applicable Building
_	 Department(s), the Tenant's drawings must be submitted to

the landlord's representative for review in accordance with the
procedure outlined in the Tenant Design Manual, Plans will
not be accepted by the applicable departments of the Port
Authority and New York City Department of Buildings
without the prior approval of the landlord's representative,
which approval shall verify only that the drawings are
complete and in compliance with the Tenant' agreement with
the Landlord, and shall not relieve the Tenant of the obligation
to conform to the requirements of the applicable Building
Department(s), State and all other applicable codes.

C.	 Plans for the Tenant's work shall be delivered to the
landlord's representative and reviewed as set forth in the
Tenant Design Manual all as if set forth herein.

2.	 The Tenant shall not commence the Tenant's work until the Tenant has
secured the Landlord's written approval of all contractors to be used in
performing the Tenant's work and of the plans and specifications
required to be submitted by the Tenant to the Landlord. The Tenant's
work shall be coordinated with the work being done by the Landlord
and/or other tenants of the Landlord in order that such work will not
interfere with nor delay the completion of work by the Landlord and/or
other tenants of the Landlord. The performance of the Tenant's work
shall cause no interference whatsoever with the completion of the
Landlord's work in the demised premises, nor in the remainder of the
terminal.
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3. The Tenant's work shall be performed in a first-class workmanlike
manner and shall be in good and usable condition at the date of
completion thereof.

4. Compliance with Laws: All of the Tenant's work shall conform to
applicable statutes, ordinances, regulations, codes and to requirements
of the Landlord's insurance underwriters. The Landlord's approval of
plans and specifications shall not constitute an acknowledgement that
work done in accordance therewith will so conform, and the Tenant
shall be solely responsible for corrections in the Tenant's work required
by any governmental agency or insurance underwriters. The Tenan t
shall obtain and convey to the Landlord approvals from all agencies
baying jurisdiction over matters relative to electrical, gas (if available),
water, heating and cooling, and telephone work, and shall secure its
own building and occupancy permits. The Landlord reserves the right
to require changes in the Tenant's work when necessary by reason of
code requirements or directives of governmental authorities having
jurisdiction over the demised premises.

5. Approvals: No approval by the Landlord shall be valid unless the same
is in writing and signed on behalf of.the Landlord.

6;	 Insurance: Prior to commencement of the Tenant's work and until the
last to occurof (a) the completion of the Tenant's work, or (b) the
Commencement Date, the Tenant shall maintain, or cause to be
maintained, casualty insurance in builder's risk form, covering the

-	 Landlord, the Landlord's agents and beneficiaries, the Landlord's
Architect, the Landlord's contractor or subcontractors, the Tenant and
the Tenant's contractors as1heir interests may appear, against loss or
damage by fire, vandalism and malicious mischief, and such other risks
as are customarily covered by the so-called "extended coverage
endorsement" upon all the Tenant's work in place, and all materials,
equipment, supplies, and temporary structures of all kinds incident to
the Tenant's work and builders' machinery, tools and equipment, all
while forming a part of, or contained in, such improvements or
temporary structures while on the demised premises or when adjacent
thereto while on malls, drives, sidewalks, streets or alleys, all in the full
insurable value thereof at all times by reputable insurance companies
licensed to do business in the State of New York. In addition, the
Tenant agrees to require all contractors and subcontractors engaged in
the performance of the Tenant's work to effect and maintain and
deliver to the Tenant and the Landlord certificates evidencing the
existence of, prior to the commencement of the Tenant's work and until
the completion thereof, the following insurance coverage:

a,	 Worker's Compensation Insurance — In accordance with the
laws of the State of New York, including Employer's Liability
Insurance, to the limit of$1,000,000 each accident..

b.	 Comprehensive General Liability insurance in the same form
as the Tenant is required to carry under the terms of the
Sublease to which this schedule is attached, with minimum"
limits of liability of $1,000,000 each Occurrence; $2,000,000
General Aggregate Limit; $2,000,000 Products — Completed
Operations Aggregate Limit; $1,000,000 Personal and
Advertising Liability; $50,000 Fire Legal Liability; and
$5,000 Medical Expenses Limit (each person) •, or in such
greater reasonable amounts as the Landlord may hereafter
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from time to time advise the Tenant in writing. The Port
Authority and the Landlord shall be named as additional
insureds, and the policy will contain an endorsement whereby
the insurer agrees not to raise any defense involving in any
way thejurisdiction of the tribunal over the person 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. In addition, such contractors and subcontractors
shall carry an Excess Liability policy in umbrella form with a
minimum limit of liability of $5,000,000.

C.	 Business Automobile Liability, including "non-owned and
hired." automobiles, with a combined single limit of
$2,000,000,

Prior to the commencement of the Tenant's work, the Tenant shall
deliver to the landlord's representative certificates ofall required
insurance, and evidence of the payment of premiums thereon (and
certificates of renewal, and evidence of premium payments with
reference thereto, where appropriate). All such insurance shall provide,
and certificates thereof shall state, that the same is non-cancellable and
non-amendable without twenty (20) days'prior written notice to the
Landlord.

-	 7.	 In any contract or undertaking which the Tenant may-make with a
contractor for work in the demised premises, provision shall be made
for dismissal from the job of workmen whose work is, in the
Landlord's (and, for this purpose, "the Landlord" shall.include a
reference to the landlord's representative) reasonable judgement,
unskilled or otherwise objectionable, and any such workmen shall be
discharged, and the Tenant shall exonerate, indemnify and hold the
Landlord (and the landlord's representative) harmless from any such
loss, cost, damage or liability incurred by reason of compliance with
any such demand.

The Tenant shall use, and the Tenant shall require its contractor and
subcontractors to use, every legal effort to prevent work stoppages on
the demised premises or elsewhere in the Terminal, to the extent
attributable to work being performed on the demised premises,
irrespective of the reason for any such stoppage, in recognition of the
fact that it is of the utmost importance to the Landlord and all those
occupying or to occupy space in the Terminal that there be no
interruption in the progress of the work and to that end, in the event that
the conduct or presence of any employee(s) of the Tenant or the
Tenant's contractors) or sulbcontractor(s) causes a labor dispute or
work stoppage, the Tenant expressly agrees to have such employee(s)
immediately removed from the Terminal upon the Landlord's request,
and the Tenant's failure to do so shall constitute a default under the
lease. The tenant shall exonerate, indemnify and hold the Landlord (and
the landlord's representative) harmless from any loss, cost, damage or
liability incurred by reason of compliance with any such demand.

The Landlord's Contractor has included in his contract with all
subcontractors the following Harmony Clause. The Tenant will be
required to include this clause in all contracts with general and
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subcontractors so that there will be no interruption in the process of
work.

Harmony Clause

" There shall be no manifestations on the project of any
dispute between any labor organization and any Tenant
contractor or subcontractor, including but not limited to, any
area standards picketing against said contractor or
subcontractor.

Should there be any manifestation of a labor dispute between
any Tenant contractor or subcontractor and any union, which
results in a stoppage of work on the part of said contractor or
subcontractor's employees or the employees of any other
employer or supplier on the project or at the Terminal, which

in the sole judgment of the Landlord will cause, or is likely
to cause, unreasonable delay in the progress of construction or
operation of any business at the Terminal, then upon written
notice from the Landlord, the Tenant shall have the obligation
and the right to declare the contractor or subcontractor in
default of his contract, and upon such notice, the Tenant shall
have the right to take such steps as are necessary to finish the

..	 uncompleted portion of the work to be performed by the
contractor or subcontractor.

B.	 GENERAL CONSTRUCTION

The Tenant shall perform all work necessary to prepare each of the demised premises for
opening for business and shall comply with the plan approval procedure outlined in this
Schedule B. The finish work which the Tenant is to perform shall include, but not be
limited to, the following:

1	 CEILINGS

a. The Tenant shall install new ceiling tiles throughout the
premises and shall use an underwriter's approved non-
combustible ceiling treatment as set forth in the Tenant Design
Manual. Minimum ceiling heights shall be in accordance with
the Tenant Design Manual.

b. No combustible materials will be permitted above the ceiling.
The Tenant shall not hang any material or fixtures from the
roof deck or bottom chord of structural members. Preferably,
all hanging shall be done from the top chord of structural
members by means of trapeze-type hangers, Any such
"hangers" shall be subject to the prior approval of the
Landlord.

C.	 The Tenant shall not hang anything from the ceiling grid
system or existing mechanical systems in the Terminal.

2. FLOORING

a.	 The Tenant shall replace all wom, chipped, or broken floor
tiles throughout the premises.

3. PAINTING
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a. The Tenant shall repair all painted gypsum board walls as
required throughout the premises, and re-paint all painted
gypsum board wall surfaces in the premises.

4. TRASH AND RUBBISH

a.	 The Tenant and the Tenant's contractors shall be totally
responsible during construction and fixturing for their own
trash removal.

5. ELECTRICAL

a. The Tenant shall install a complete electrical system for power
and lighting as required by the Tenant Design Manual.

b. The Tenant shall make all arrangements for the installation of
Tenant's sub-meter and pay all costs and charges in connection
therewith.

C.	 The Tenant shall furnish, install, support and connect all
lighting fixtures, including lamps.

d.	 The Tenant shall furnish and install all lighting timers,
contactors, controls, etc.

6,	 OTHER INTERIOR WORK

_	 The Tenant shall famish and install all labor and materials
necessary to restore store fixtures; same to be made to look
new and at least equal in quality and design to fixtures used in
other better-grade, recently-opened stores of the Tenant or the
Tenant's parent company. All fixtures to be subject to the
approval of the Landlord's Representative, said approval not
to be unreasonably withheld or delayed provided same
conform to the foregoing.

MATERIALS

No materials used in connection with the Tenant's work in or
about the Terminal shall contain any asbestos or other.
hazardous or toxic materials (collectively, "hazardous
materials"). If the transportation, storage, use or disposal of
any hazardous materials anywhere on the Terminal associated
in any way-with the Tenant's work results in any 1)
contamination of the soil or surface or groundwater or 2) loss
or damage to person(s) or property, then Tenant agrees to
respond in accordance with the following paragraph:

Tenant agrees (i) to notify the Landlord immediately of any
contamination, loss or damage, (ii) after consultation and
approval by the Landlord, to clean up the contamination in full
compliance with all applicable statutes, regulations and
standards, and (iii) to indemnify, defend and hold Landlord
harmless from and against any claims, suits, causes of action,
costs and fees, including attorneys' fees, arising from or
connected with any such contamination, claim of
contamination, loss or damage. This provision shall survive
the termination of the lease to which this Schedule "B" is
annexed. No consent or approval by the Landlord shall in any
way be construed as imposing upon Landlord any liability for
the means, methods, or manner of removal, containment or
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other compliance with applicable law for and with respect to
the foregoing.

Tenant shall immediately notify Landlord upon Tenant's
receipt of any inquiry, notice, or threat to give notice by any
governmental authority or any other third party with respect to
any hazardous material
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Schedule 134
Construction

CSDPIA and DR7 Refurbishment
with respect to Location DR7

LaGuardia Airport
Central Terininal Building

Flushing, NY 11371

Reference is made to that certain print package entitled Tenant Design Manual (hereinafter "Tenant Design
Manual"), a copy of which has been furnished to the Tenant and all of the teens and provisionsof which are hereby
incorporated herein in " full by reference. Notice is hereby given to the Tenant that the terms and provisions of this
Schedule 114 are general and approximate due to the varying physical characteristics of the several premises
comprising the Retail Area. The Tenant is advised to review the Tenant Design Manual carefully in order to
determine the particular construction details applicable to the demised premises. It is understood and agreed that in
the event of a conflict between the provisions of this Schedule B4 and the Tenant Design Manual, the provisions of
this Schedule B4 shall govem.In the event of any discrepancy between Schedule B-4, the Tenant Design Manual
and the plans and specifications as finally approved by the Landlord and the Port Authority in any dispute between
the Landlord and Tenant, the plans, as finally approved, shall govern. At the time Tenant submits the plans and
specifications for approval, Tenant agrees to use good faith efforts to notify Landlord of any discrepancy of which
Tenant has knowledge, between Schedule B-4, the Tenant Design Manual and the plans and specifications which
Tenant is submitting for approval.

DESCRIPTION OF EXISTING SERVICES

A.	 COMMON FACILITES

Corridors — Are existing and in accordance with applicable building -
codes.

2. Truck Receiving Facilities —All deliveries to and from the demised
premises will be made, either directly or indirectly, by the Tenant from
designated areas determined by the Landlord.

3. Retail Common Areas —Air-conditioned and lighted with architectural
treatment as existing.

B.	 BUILDING SHELL

I.	 Structural Frame, Roof, Exterior of the Building — As Is condition -
Responsibility of Port Authority: 	 -

2.	 Floor Slab —The floor slab is the responsibility of the Tenant. Any
work performed by the Tenant relating to the floor slabs for the
demised premises, including without limitation, slab preparation, slab
installation, placement of concrete; and any demolition will be
preformed by the Tenant's contractor at the Tenant's expense, in
accordance with plans and specifications which shall have been
approved by the Landlord's Representative prior to commencing any
such work. All such work shall be inspected by the Landlord's
Representative
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C.	 DESIGN REVIEW

I.	 Tenant will reimburse Landlord for fees incurred in the review of
Tenant's drawings with respect to all work to be performed by Tenant
in and about the demised Premises,

2.	 Tenant shall reimburse Landlord for fees incurred to produce Lease
Outline Documents for the demised premises

	

H.	 DESCRIPTION OF THE TENANT'S WORK

All other work required to complete and fully equip the demised premises shall be done by the
Tenant at the Tenant's sole cost and expense, and the same shall be done as follows:

A.	 GENERAL CONDITIONS

All work done by the Tenant in the demised premises shall be governed in all respects by,
and be subject to, the following:

t.	 The Port Authority of New York and New Jersey; and New York City
Building Requirements.

a. The detailed store plans for the completion of the demised
-	 premises must be prepared under the supervision of a_New

York registered architect or registered engineer. All plans
including architectural, mechanical, electrical and sign
drawings shall have affixed thereto a State of New York
registration stamp:	 -

b. Priorto submission of plans to the applicable Building
Department(s), the Tenant's drawings must be submitted to
the landlord's representative for review in accordance with the
procedure outlined in the Tenant Design Manual. Plans will
not be accepted by the applicable departments of the Port
Authority and New York City Department of Buildings

	

-	 without the prior approval of the landlord's representative,
which approval shall verify only that the drawings are
complete and in compliance with the Tenant' agreement with

- the Landlord, and shall not relieve the Tenant of the obligation
to conform to the requirements of the applicable Building
Department(s), State and all other applicable codes,

C.	 Plans for the Tenant's work shall be delivered to the
landlord's representative and reviewed as set forth in the
Tenant Design Manual all as if set forth herein.

2.	 The Tenant shall not commence the Tenant's work until the Tenanthas
secured the Landlord's written approval of all contractors to be used in
performing the Tenant's work and of the plans and specifications
required to be submitted by the Tenant to the Landlord. The Tenant's
work shall be coordinated with the work being done by the Landlord
and/or other tenants of the Landlord in order that such work will not
interfere with nor delay the completion of work by the Landlord and/or
other tenants of the Landlord. The performance of the Tenant's work
shall cause no interference whatsoever with the completion of the
Landlord's work in the demised premises, nor in the remainder of the
terminal.
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The Tenant's work shall be performed in a first-class workmanlike
manner and shall be in good and usable condition at the date of
completion thereof.

4. Compliance with Laws:.All of the Tenant's work shall conform to
applicable statutes, ordinances, regulations, codes and to requirements
of the Landlord's insurance underwriters. The Landlord's approval of
plans and specifications shall not constitute an acknowledgement that
work done in accordance therewith will so conform, and the Tenant
shall be solely responsible for corrections in the Tenant's work required
by any governmental agency or insurance underwriters. The Tenant
shalt obtain and convey to the Landlord approvals from all agencies
having jurisdiction over matters relative to electrical, gas (if available),
water, healing and cooling, and telephone work, and shall secure its
own building and occupancy permits. The Landlord reserves the right
to require changes in the Tenant's work when necessary by reason of
code requirements or directives- of governmental authorities having

-jurisdiction over the demised premises.

5. Approvals: No approval by the Landlord shall be valid unless the same
is in writing and signed on behalf of the Landlord.

6. Insurance: Prior to commencement of the Tenant's work and until the
last to occur of (a) the completion of the Tenant's work, or (b) the
Commencement Date, the Tenant shall maintain, or cause to be
maintained, casualty insurance in builder's risk form, covering the
Landlord, the Landlord's agents and beneficiaries, the Landlord's
Architect, the Landlord's contractor or subcontractors, the Tenant and
the Tenant's contractors as their interests may appear, against loss or
damage by fire, vandalism and malicious mischief, and such other risks
as are customarily covered by the so-called "extended coverage
endorsement" upon all the Tenant's work in place, and all materials,
equipment, supplies, and temporary structures of all kinds incident to
the Tenant's work and builders' machinery, tools and equipment, all
while forming a part of, or contained in, such improvements or
temporary structures while on the demised premises or when adjacent
thereto while on malls, drives, sidewalks, streets or alleys, all in the full
insurable value thereof at all times by reputable insurance companies
licensed to do business in the State of New York. In addition, the
Tenant agrees to require all contractors and subcontractors, engaged in
the performance of the Tenant's work to effect and maintain and
deliver to theTenant and the Landlord certificates evidencing the
existence of, prior to the commencement of the Tenant's work and until
the completion thereof, the following insurance coverage:

a. Worker's Compensation Insurance—In accordance with the
laws of the State of New York, including Employer's Liability
Insurance, to , the limit of $1,000,000 each accident.

b. Comprehensive. General Liability Insurance in the same form
as the Tenant is required to carry under the terms of the
Sublease to which this schedule is attached, with minimum
limits of liability of $1,000,000 each Occurrence; $2,000,000
General Aggregate , Limit; $2,000,000 Products — Completed
Operations Aggregate Limit; $1,000,000 Personal and
Advertising Liability; $50,000 Fire Legal Liability; and
$5,000 Medical Expenses Limit (each person); or in such
greater reasonable amounts as the Landlord may hereafter
from time to time advise the Tenant in writing. The Port
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Authority and the Landlord shall be named as additional
insureds,.and the policy will contain an endorsement whereby
the insurer agrees not to raise any defense involving in any
way thejurisdiction of the tribunal over the person 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. In addition, such contractors and subcontractors
shall carry an Excess Liability policy in umbrella form with a
minimum limit of liability of $5,000,000.

C.	 Business Automobile Liability, including "non-owned and
hired" automobiles, with a combined single limit of
$2,000,000.

Prior to the commencement of the Tenant's work, the Tenant
shall deliver to the landlord's representative certificates of all
required insurance, and evidence of the payment of premiums
thereon (and certificates of renewal, and evidence of premium
payments with reference thereto, where appropriate). All such
insurance shall provide, and certificates thereof shall state, that
the same is non-cancellable and non-amendable without

-	 twenty (20) days' prior written notice to the Landlord.

7.	 In any contract or undertaking which the Tenant may make with a 	 .
dismissal from the job of workmen whose work is, in the Landlord's
(and, for this purpose, "the Landlord" shall include a reference to the	 -
landlord's representative) reasonable judgement, unskilled or otherwise
objectionable, and any such workmen shall be discharged, and the
Tenant shall exonerate, indemnify and hold the Landlord (and the
landlord's representative) harmless from any such loss, cost, damage or
liability incurred by reason of compliance with any such demand.

The Tenant shall use, and the Tenant shall require its contractor and
subcontractors to use, every legal effort to prevent work stoppages on
the demised premises or elsewhere in the Terminal, to the extent
attributable to work being performed on the demised premises,
irrespective of the reason for any such stoppage, in recognition of the
fact that it is of the utmost importance to the Landlord and all those
occupying or to occupy space in the Terminal that there be no
interruption in the progress of the work and to that end, in the event that
the conduct or presence of any employee(s) of the Tenant or the
Tenant's contractor(s) or subcontractor(s) causes a labor dispute or
work stoppage, the Tenant expressly agrees to have such employee(s)
immediately removed from the Terminal upon the Landlord's request,
and the Tenant's failure to do so shall constitute adefault under the
lease. The tenant shall exonerate, indemnify and hold the Landlord (and
the landlord's representative) harm]ess from any loss, cost, damage or
liability incurred byreason of compliance with any such demand.

The Landlord's Contractor has included in his contract with all -
subcontractors the following Harmony Clause. The Tenant will be
required to include this clause in all contracts with general and
subcontractors so that there will be no interruption in the process of
work.

Harmony Clause
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" There shall be no manifestations on the project of any
dispute between any labor organization and any Tenant
contractor or subcontractor, including but not limited to, any
area standards picketing against said contractor or
subcontractor.

Should there be any manifestation of a labor dispute between
any Tenant contractor or subcontractor and any union, which
results in a stoppage of work on the part of said contractor or
subcontractor's employees or the employees of any other
employer or supplier on the project or at the Terminal, which
in the sole judgement of the Landlord will cause, or is likely to
cause, unreasonable delay in the progress of construction or
operation of any business at the Terminal, then upon written
notice from the'Landlord,'the Tenant shall have the obligation
and the right to declare the contractor or subcontractor in
default of his contract, and upon such notice, the Tenant shall
have the right to take such steps as are necessary to finish the
uncompleted portion of the work to be performed by the
contractor or subcontractor.

B.	 GENERAL CONSTRUCTION

The Tenant shall perform all work necessary to prepare each of the demised premises for
opening for business and shall comply with the plan approval procedure outlined in this
Schedule B. The finish work which the Tenant is to perform shall include, but not be
limited to, the following:

TRASH AND RUBBISH

The Tenant and the Tenant's contractors shall be totally responsible
during construction and fixturing for their own trash removal.

2. ELECTRICAL

The Tenant shall replace all defective lighting fixtures at the kiosk, and
remove all existing lighting fixtures in the ceiling above the kiosk that
Pan no longer be serviced as a result of the kiosk's presence.

3. TRADE FIX'T'URES / CABINETS

The Tenant shall furnish and install all labor and materials necessary to
restore store fixtures; same to be made to look new and at least equal in
quality and design to fixtures used in other better-grade, recently-
opened stores of the Tenant or the Tenant's parent company. All
fixtures to be subject to the approval of the Landlord's Representative,
said approval not to be unreasonably withheld or delayed provided
same conform to the foregoing.

4. MATERIALS

No materials used in connection with the Tenant's work in or about the
Terminal shall contain any asbestos or other hazardous or toxic
materials (collectively, "hazardous materials"). if the transportation,
storage, use or disposal of any hazardous materials anywhere on the
Terminal associated in any way with the Tenant's work results in any
1) contamination of the soil or surface or groundwater or 2) loss or
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damage to person(s) or property, then Tenant agrees to respond in
accordance with the following paragraph:

Tenant agrees (i) to notify the Landlord immediately of any
contamination, loss or damage, (ii) after consultation and approval by
the Landlord, to clean up the contamination in full compliance with all
applicable statutes, regulations and standards, and (iii) to indemnify,
defend and hold Landlord harmless from and against any claims, suits,
causes of action, costs and fees, including attorneys' fees, arising from
or connected with any such contamination, claim of contamination, loss
or damage. This provision shall survive the termination of the lease to
which this Schedule 13" is annexed. No consent or approval by the
Landlord shall in any way be construed as imposing upon Landlord any
liability for the means, methods, or manner of removal, containment or
other compliance with applicable law for and with respect to the

"	 foregoing.

Tenant shall immediately notify Landlord upon Tenant's receipt of any
'inquiry, notice, or threat to.give notice by any governmental authority
or any other third party with respect to any hazardous material.
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SECOND AMENDMENT TO SUBLEASE

This instr anent, dated as of March 20; 2008, is the Second Amendment to a Sublease
dated May 8, 2001 between Marketplace LaGuardia Limited Partnership ("Landlord") and
Brookstone Properties, Inc. ("Tenant"), which was previously amended by a certain First
Sublease Amendment (the "First Amendment") dated as , of February 2, 2006 (as amended, the
"Sublease"). Pursuant to the Sublease, Tenant leases from Landlord certain premises at the
Central Terminal Building at LaGuardia Airport, New York City, New York known as Location
CSDPIA, containing approximately 926 square feet; Location DR7, akiosk with dimensions of
approximately 24' 0" by 5' 6"; Location BR516, containing approximately 112 square feet; and
Location ASLI, containing approximately 160 square feet. Terms capitalized but not defined
herein shall have the meanings given in the Sublease.

The parties have agreed that certain modifications shall be made to the'Sublease, as
hereinafter provided.

Accordingly, in consideration of the mutual undertakings of the parties under this Second
Amendment to Sublease (this "Amendment") and the Sublease, the parties hereby agree as
follows:

1.	 Termination. As of the date hereof, Section 3.2 of the Sublease is hereby deleted
in its entirety and replaced with the following:

Section 3.2 Termination."

(a) This Sublease shall terminate on the scheduled
expiration of the Term specified in Section 1.1 without the
necessity of, and Tenant hereby waives all rights to, any notice to
terminate, vacate or quit the Premises.

(b) Tenant 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 Iaw in the event it is
evicted or dispossessed for any cause, or in the event the Port
Authority or Landlord obtains possession of the Premises in any
lawful mariner.

(c) Tenant covenants and agrees'to surrender
possession of the Premises upon termination of this Sublease
(whether by termination, expiration or otherwise) in as good
condition as at the commencement of the Term hereunder (or in
the case of improvements or alterations made or fixtures installed

alterations or fixtures were made or installed) exce pt for
reasonable wear and tear (but not the result of any delay or failure
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to maintain and repair hereunder) which does not adversely affect
the efficient or proper utilization thereof.

(d)	 In addition to its otter rights under this Sublease,
, "Landlord reserves the right to terminate this Sublease with respc,-
to Location BR516 at any time upon ten (10) days' prior nott^, `y
Tenant. If Laudlord does not exercise the right to terminate
described in this section, the Sublease'shall be deemel lermi, a:a d
with respect to Location BR S/{ at l 1;51) tu. on A2`71P

(from the t..rmr i.>. itas ;, t ..^ .tr;	 W " ratmo
, 	 ,	 s1,^ ^:'.; t.. W, .x > tadlo.^d's right

V f "  r z.:u,imum Rent shall be reduced to
per year; (ii) beginning on the date of such termination,

j

	

	 "Percentage Rent" shall mean the Percentage Rent attributable to
sales at Locations CSDPIA and DR7; and (iii) Sections 14 (titled
"Percentage Rental") and 15 (titled "Calculation of Tenant's
Proportionate Share of Operating Costs") of the First Amendment
shall be deemed deleted and the original terms of the Sublease
shall govern the issues covered in those sections of the First
Amendment.

(e)	 If upon termination of this Sublease Tenant shall
fail to remove any personal property or trade fixtures (which
Tenant is allowed under the terms hereto to remove) affixed to the
Premises in any way, whether permanent or temporary (removable,
however, without any damage to the Premises) on or before the
date of termination, Landlord may remove such property to a
public warehouse for deposit or retain the property in its own
possession, and sell the, property 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 Tenant to Landlord, with any
balance remaining to be paid to Tenant, or may dispose of such
property as waste; if the expenses of such removal, storage and
sale shall exceed the proceeds of sale, Tenant shall pay such excess
to Landlord upon.demand. Tenant hereby agrees to reimburse
Landlord for the cost of the removal or disposal of any
improvements to the Premises that incorporate, reflect or display
Tenant's trade name, trademark, trade dress, copyright" or service
mark, after the expiration or termination of the Term.

2-	 Ratification of Sublease. As modified and extended hereby, the Sublease is
ratified and confirmed and shall remain in full force and effect. This Second Amendment to

Sublease shal
l inure to the benefit of and be binding upon Landlord and Tenant and their

respectiYe swccessors_and assigns, This Second Amendment to Sublease shall not take effect__
without the pnor written-consent of the Port Authority, except Tenant agrees that during any

per, Oct
,or to

 Amendment to 	
hereunder as fully as

Sublease was m effect uring such period
if sucYt

z

apgTi1490120.4



[The remainder of this page is intentionally blank]

3
SOSTA490120.4



IN WITNESS WHEREOF, the parties hereto have caused this Second Amendment. to
Sublease to be executed, under seal as of the date first written above.

LANDLORD:	 MarketPIace LaGuardia Limited Partnership

By:	 Marketplace LaGu di Inc., its
general	 e	 s r

	

u	 i

Name

Its

Hereunto duly authorized

TENANT:	 Brookstone Properties

Byc
Nine	 Philipol^ln	 "F
Its	 xecutive Vi Presideh,
Hereunto duly authorized

A
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RFAFF11MATION OF GUARANTY

The undersigned, as guarantor of Tenant's obligations under the Sublease pursuant to that certain
Guaranty dated February 2, 2001 (the "Guaranty"), as of the date of the Second Amendment to
Sublease, hereby (a) consents to the First Sublease Amendment and the Second Amendment to
Sublease; (o) ratifies the Guaranty; (c) confirms that the Guaranty remains in full force and
effect; and (d) agrees that the Guaranty includes, without limitation, C of Tenant's obligations
under the Sublease as amended by the First Sublease Amendment and the Second Amendment to
Sublease.

BROO-10TO-KE (1 1	 INC,

By: 
A

Name
Its

	

	 Phi RoWn
Executive Vice President

5
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Form - All-Purpose Ack. N.Y. (rev 11412000)

For The Port Authority Of New York & New Jersey

STATE OF NEW YORK.
) ss.

COUNTY OF NEW YORK )

On the __K^7 	 day o	 _ in tha yi ar 3 FF3 b 1 e_ me, the undersigned, a Notary
Public in and for said state, personally appeared 	 crsr =r ^C^ aE^

personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

MICHAEL F. SCHMIDT
Notary Public State of New York

No, OlSC6118149	 ^la 3'"^	 ~^ °= .'
Qualified in NeW York County 	 ---

Commission Expires November 1, 20
(notarial seal and stamp)

For Marketplace LaGuardia Limited Partnership

STATE OFh&6 %6&! ?d )

ss.

COUNTY OFJt'iYf ^^G)

On the ^l ` L day of ^^, in the year^A^ fo e me hp undersigned, a Notary
Public in and for said state, personally appeared 	 Cj lG
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the w irinstrument and acknowledged to me
that he/she/they executed the same in his/her/their capa ity(ic$), and that by his/her/their
signature(s) on the instrument, the individual(s), or the 	 ion behalf of which the,
individual(s) acted, executed the instrument.

seal and stamp)

AGA-583 supp#1 — CSL MarketPlace & Brookstone
DEW

^nnnw

AH A. SANDERS
t^ y	 n!ntah maig

Bt1f8^i^Y ^	

C^^m^.althM0.leeeachwelh
My Comminalon Expinw

Match 11, 2018



For Brookstone Properties, Inc.

STATE OF II,j H

COUNTY OF ^^^f j;Oz^^ ^^)

On the 3	 day of Urv- in the year 2009, before me, the undersigned, a Notary
Public in and for said state, personally appeared KIt- tl'^a^ ts.-.,; T-, d_ f A' I c.. I( t(1 - I	 5

personally known to me or proved to me on the basis of satisfactory evidenbe to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/their capacity(ies), and that byhis/her/their'
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

i
(notarjM	 fgnp)

Notary Put is - New HampaWre
My Commissbn Expires Soptamber 5, 2012

AGA-583 supp#1 — CSL Marketp lace & Brookstone



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

TO THE LESSEE AND THE SUBLESSEE BY AN AUTHORIZED
REPRESENTATIVE OF THE PORT AUTHORITY

CONSENT TO SUBLEASE

Consent Agreement No. AGA-910
Port Authority Lease No. AGA-317
Facility - LaGuardia Airport

THIS CONSENT TO SUBLEASE AGREEMENT (hereinafter called the "Consent'),
made as of January 30, 2007, by and among THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY (hereinafter called the "Port Authority"), MARKETPLACE LAGUARDIA
LIMITED PARTNERSHIP (hereinafter called the "Lessee") and ABP CORPORATION, dtbla
An Bon Pain (hereinafter called the "Sublessee"), a corporation organized and existing under the
laws of the State of Delaware with an office and place of business at One An Bon Pain Way,
Boston, Massachusetts 02110, whose representative is Tom Pedulla: .

WITNESSETH, That:

WHEREAS, by an agreement of lease dated September 19, 1994, bearing Port Authority
Lease No, AGA-317 (said agreement of lease, as heretofore and hereafter supplemented and
amended being hereinafter called the "Lease"), the Port Authority leased to MarketPlace
LaGuardia Limited Partnership certain areas in the Central Terminal Building (hereinafter called
the "Terminal") including those in its passenger concourses, its Center Section and its East and
West Wings (hereinafter collectively referred to as the "premises") at LaGuardia Airport
(hereinafter called the "Airport") to be used by such parties as may be approved by the Port
Authority as provided therein; and

WHEREAS, the Lessee and the Sublessee have requested the consent of the Port
Authority to a proposed sublease agreement between the Lessee and the Sublessee, dated January
30, 2007, pursuant to which the Lessee has made available to the Sublessee a space in the
premises (sometimes hereinafter collectively called the "Space") upon which the Sublessee shall
operate a store, to provide for the sale at retail of the goods/services set forth therein, a copy of
which agreement is attached hereto, hereby made a part hereof and hereinafter called the
"Sublease Agreement";

WHEREAS, the applicable provisions of the Lease require, and the Sublease Agreement
provides, that the Sublease Agreement shall be subject and subordinate to the Lease as the same
may be amended, supplemented or extended and, further, that it shall not take effect without the
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prior written consent of the Port Authority thereto embodied in an instrument signed by the Port
Authority;

WHEREAS, the Sublessee and the Lessee have requested the consent of the Port
Authority to the Sublease Agreement;

NOW, THEREFORE, for and in consideration of the covenants and mutual agreements
herein contained, the Port Authority, the Lessee and the Sublessee hereby agree, effective as of
January 30, 2007, as follows:

1. On the terms and conditions hereinafter set forth the Port Authority consents to
the Sublease Agreement.

2. Notwithstanding any provision of the Sublease Agreement to the contrary,
including but not limited to Sections 1.1 and 3.2 thereof, this Consent and the Sublease
Agreement shall terminate, without notice to the Lessee or the Sublessee, on the day preceding
the date of expiration or earlier termination of the Lease, or on such earlier date as the Lessee
and the Sublessee may agree upon (in those circumstances where the Lease does not require the
consent of the Port Authority to such earlier termination); provided, however, that the Sublease
Agreement shall not terminate in the event of the termination of the Lease prior to the expiration
of the term of the Sublease Agreement if the Port Authority shall notify the Sublessee and the
Lessee at or prior to such effective date of termination of the Lease that the Port Authority shall
and does assume the rights and obligations of the Lessee thereunder from the date of such notice
and upon such notice the Sublessee shall be deemed to have fully attorned to the Port Authority,
all as more specifically set forth in the Lease. In the event of such termination, the Sublessee
shall cease its activities and operations at the Terminal, quit the Space and remove its property
and property for which it is responsible therefrom on or before the effective date of termination
of the Sublease Agreement.

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

4. (a) The Sublessee, in its operations under or in connection with the Sublease
Agreement, agrees to assume, observe, be bound by and comply with all the terms, provisions,
covenants and conditions of the Lease applicable thereto as if it were the Lessee under the Lease.

(b) All acts and omissions of the Sublessee (including but not limited to those
on or with respect to non-exclusive areas, if any) shall be deemed to be acts and omissions of the
Lessee under the Lease and, as between the Lessee and the Port Authority, the Lessee shall also
be severally responsible for said acts and omissions, including, but not limited to, the obligations
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of indemnification and repair. Accordingly, pursuant to the foregoing sentence
omissions of the Sublessee which, if undertaken by the Lessee, would constih
breach under the Lease are subject to the application of Lease provisions which
default and breach by the Lessee including, but not limited to, those provisic
provide Lessee with a grace period to cure a default and which may provide
opportunity to perform where fulfillment of its obligation requires activity over a I

5. (a) Without in any way affecting the obligations of the Lessee i
and under this Consent, and the obligations of the Sublessee with regard to the i.
provisions of the Lease, the Sublessee agrees to indemnify and hold harmless the
its Commissioners, officers, employees and representatives, from and agaii
reimburse the Port Authority for the Port Authority's costs and expenses incluc
fees and other legal expenses, including the costs of its "in-house" legal staff as
determined by the Port Authority, incurred in connection with the defense of)
demands of third persons, including but not limited to, claims and demands
personal injuries or for property damages arising out of the interest of the Subic
Sublease Agreement, any default of the Sublessee in the performance or observan
or provision hereof or out of the use, operation, control, or occupancy of the
Sublessee or by others with its consent or out of any of the acts or omissions of the
officers, employees, contractors, agents, representatives, guests, invitees and busin
said Space or out of any of the acts or omissions of the Sublessee, its of
representatives, employees, members (if Sublessee is a limited liability entity, in th
members thereof), managers (if Sublessee is a limited liability entity, in thei
managers thereof), and partners (if the Sublessee is a partnership) elsewhere a
including claims and demands of the City of New York from which the Port Authoi
rights in the Airport, for indemnification arising by operation of law or through agr
Port Authority with the said City.

(b) If so directed, the Sublessee shall at its own expense def
based upon any such claim or demand (even if such suit, claim or demand is groun
fraudulent), and in handling such it shall not, and it shall cause its insurers to
without obtaining express advance permission from the General Counsel of the P
raise any defense involving in any way the jurisdiction of the tribunal over the pers
Authority, the immunity of the Port Authority, its Commissioners, officers, agents 1

the governmental nature of the Port Authority, or the provisions of any statutes re
against the Port Authority.

(c) Notwithstanding anything to the contrary stated herein, inch
limited to the provisions of paragraph 6 herein, in any instance where the Sublesse
to indemnify and hold harmless the Port Authority under this Consent is inconsiste
with or otherwise different from any obligation to indemnify the Port Authori
provision of the Lease (to which the Sublease Agreement is subordinate and sr
requires the Lessee to cause its subtenants to indemnify the Port Authority, then tt
provisions shall be those which provide the broadest and most comprehensive inder,
the Port Authority,
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6. (a) Neither this Consent nor anything contained herein shall constitute or be
deemed to constitute a consent to nor shall there be created an implication that there has been
consent to any enlargement or change in the rights, powers and privileges granted to the Lessee
under the Lease, nor consent to the granting or conferring of any rights, powers or privileges to
the Sublessee as may be provided under the Sublease Agreement if not granted to the Lessee
under the Lease, unless specifically set forth in this Consent, nor shall this Consent or anything
contained herein impair or affect any of the duties, liabilities, or obligations imposed on the
Lessee under the Lease.

(b) The Sublease Agreement is an agreement between the Lessee and the
Sublessee with respect to the various matters set forth therein. Neither this Consent not anything
contained herein shall constitute an agreement between the Port Authority, the Lessee, or the
Sublessee that, except as expressly provided for in paragraph 2 herein under the circumstances
therein described and then only to the extent therein provided, the provisions of the Sublease
Agreement shall apply and pertain as between them, it being understood that the terms,
provisions, covenants, conditions and agreements of the Lease shall, in all respects, be
controlling, effective and determinative.

(c) In the event of differences and inconsistencies between the terms of the
Sublease Agreement and the terms of the Lease, the terms of the Lease shall control, it being the
intention of the Lessee and the Port Authority merely to permit the conduct of retail operations
by the Sublessee to the extent permitted by the Lease, the Sublease Agreement and this Consent
and not to enlarge or otherwise change the rights granted by the Lease. All of the terms,
provisions, covenants and conditions of the Lease shall be and remain in full force and effect. In
addition, in any case of difference or inconsistency between the provisions of this Consent and
those of the Sublease Agreement, this Consent shall be controlling. The specific mention of or
reference to the Lessee or the Port Authority in any part of the Sublease Agreement including,
without limitation thereto, any mention of any consent or approval of either the Port Authority or
the Lessee now or hereafter to be obtained, shall not be or be deemed to create an inference that
either the Port Authority or the Lessee has granted its consent or approval thereto or shall
hereafter grant its consent or approval thereto, or that the discretion of either the Port Authority
or the Lessee as to any such consent or approval shall in any way be affected or impaired, The
lack of any specific reference in any provision of the Sublease Agreement to the Port Authority's
or the Lessee's approval or consent shall not be deemed to imply that no such approval or
consent is required and the Lease shall, in all respects, be controlling, effective and
determinative,

(d) No provision of the Sublease Agreement including, but not limited to,
those imposing obligations on the Sublessee with respect to laws, rules, regulations, taxes,
assessments and liens, shall be construed as a submission or admission by the Port Authority that
the same could or does lawfully apply to the Port Authority, nor shall the existence of any
provision of the Sublease Agreement covering actions which shall or may be undertaken by the
Sublessee including, but not limited to, construction on the Space, title to property, the right to
assign the Sublessee's interest in the Sublease Agreement, or to further sublease the subject
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Space or any part thereof, and the right to perform services, be deemed to imply or infer that
either the Port Authority's or the Lessee's consent or approval thereto will be given or that the
discretion of either the Port Authority or the Lessee with respect thereto will in any way be
affected or impaired. Reference in this .paragraph to specific matters and provisions contained in
the Sublease .Agreement shall not be construed as indicating any limitation upon the rights of
either the Port Authority or the Lessee with respect to their respective discretion as to the
granting or withholding of approvals or consents as to other matters and provisions in the
Sublease Agreement which are not specifically referred to herein.

(e) It is hereby acknowledged and agreed by the Lessee and the Sublessee
that, except as expressly provided in Section I(e) of the Lease, the Port Authority has no
obligation under the Lease, this Consent or otherwise to pay, subsidize or in any manner
whatsoever finance, directly or indirectly, all or any portion of any amount of the Sublessee's
unamortized capital investment in the Space or at the premises. Any specific mention of or
reference in the Sublease Agreement to the Port Authority in connection with any payment or
other compensation to the Sublessee, upon termination of the Sublease Agreement or the Lease
or upon revocation of this Consent with or without cause, of any amount of the Sublessee's
unamortized capital investment in the Space or at the premises shall not be or be deemed to
create an obligation or inference of an obligation on the part of the Port Authority to either the
Sublessee or the Lessee to pay, subsidize or finance said unamortized capital investment, except
in the event of a termination under Section 1(e) of the Lease, in which event the Port Authority's
responsibility with respect to the Sublessee shall be strictly limited to the obligation expressly set
forth in such Section 1(e).

(f) Notwithstanding anything to the contrary stated in the Sublease
Agreement, certain modifications to the Sublease shall be deemed to have been made thereto, as
follows, all of which shall supercede any provisions in the Sublease Agreement which are
inconsistent or conflict with such modifications:

(i) in the last paragraph of Section 5.6 of the Sublease Agreement, the
Port Authority shall not be bound by any confidentiality obligation undertaken by the
Lessee under the Sublease Agreement, it being understood that the Port Authority has the
right to apply whatever freedom of information policy is relevant under the
circumstances.

(ii) in the event the Sublease is assigned to and assumed by the Port
Authority for any reason whatsoever, wherever the Sublease requires or implies that the
Lessee shall provide the Sublessee with written notice of a monetary default and breach
and/or a grace period for payment obligations, the same shall not bind, apply to or be
enforceable against the Port Authority. Accordingly, the Port Authority shall not be
obligated to provide written notice to the Sublessee of a monetary default or breach, nor
shall the Subtenant be entitled to grace periods with respect to its payment obligations.
The foregoing shall be deemed to apply notwithstanding any provisions in the Sublease
Agreement to the contrary, eg, Section 5.7 (entitled "Payment of Rental") and Article 14
(entitled "Default").
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(iii) in the event the Sublease Agreement is assigned to and assumed by
the Port Authority for whatever reason whatsoever, whenever the Sublease requires the
Lessee to be reasonable, to not unreasonably withhold, delay or condition its consent or
approval, to use its reasonable efforts, to use best efforts, to provide reasonable notice of
inspections, or the like, the same shall not bind, apply to or be enforceable against the
Port Authority which, it is understood; shall be obligated in such instances only not to act
arbitrarily and capriciously.

(iv) Without limiting the generality of Section 10.2, entitled
"Electricity", the Lessee's responsibilities to provide connections and tie-ins for electrical
service, at Lessee's own cost and expense, shall be governed by the provisions of the
Lease.

(v) Notwithstanding anything to the contrary stated in the Sublease
Agreement, the Sublessee shall not be entitled to any rental abatements except those that
are consistent with Port Authority practice and/or policy applicable to other
concessionaires at the Airport.

7. No changes or amendments to the Sublease Agreement nor any renewals or
extensions thereof shall be binding or effective upon either the Port Authority or the Lessee
unless the same have been approved in advance by the Port Authority and the Lessee in writing.
The Port Authority may at any time and from time to time by notice to the Sublessee modify,
withdraw or amend any approval, direction, or designation given hereunder or pursuant hereto.

S. Anything contained in the Sublease Agreement or this Consent to the contrary
notwithstanding, nothing in the Sublease Agreement or this Consent shall be deemed to imply
that the Sublessee has the right to make any alteration, demolition, installation, addition or
improvement to the premises or the Space, structural or non-structural, exterior or interior,
including without limitation the installation of any signs at the Airport, except pursuant to the
express written approval of the Port Authority and an approved Alteration Application which the
Lessee shall prepare and submit to the Port Authority as more specifically provided in the Lease.

9. (a) The Port Authority shall have the right to separately revoke this Consent at
any time by the Port Authority without cause, on thirty (30) days' notice to the Lessee and
Sublessee, as to any one or more of the spaces at the Terminal at which the Sublessec has
permission to operate, and no such revocation shall be deemed to affect the Lease of the
continuance thereof, but the Sublease Agreement as it applies to the space or spaces which are
the subject of revocation shall be terminated thereby.

(b) In addition to all other rights of the Port Authority the Port Authority shall
have the right to separately revoke the permission granted hereunder without cause, on thirty
(30) days' notice, as to any one or more of the concession spaces and storage spaces at the
Terminal at which the Sublessee has permission to operate, in which event the.Sublessee's
obligations with respect to the remaining concession and storage space(s) shall remain in effect.
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10. (a) Neither any assignment by the Lessee to the Port Authority of its interest
under the Sublease Agreement, nor the application or payment of security deposits to or for the
benefit of the Port Authority, nor any direction to the Sublessee to pay rent or other amounts to
the Port Authority, nor the payment thereof to and acceptance thereof by the Port Authority shall
constitute or denote an assumption by the Port Authority of any of the obligations of the Lessee
under the Sublease Agreement.

(b) Without limiting the generality and notwithstanding the provisions of
paragraph 6(b) herein, the Sublessee and the Lessee further acknowledge and expressly agree
that the Port Authority shall have the right to enforce the Sublease Agreement directly against
the Sublessee, including but not limited to all insurance provisions thereof,

11. The Lessee and the Sublessee acknowledge and agree that, except as may be
specifically and expressly set forth in the Lease and subject to the terms and conditions of the
Lease, the Port Authority shall not be obligated to perform or furnish any services or utilities
whatsoever in connection with the Sublease Agreement or the use and occupancy of the Space
thereunder, including without limitation any obligation to provide or install or cause to be
provided or installed any meters or submeters. Without limiting the generality of the foregoing,
whenever the Port Authority undertakes pursuant to the Lease to sell, furnish and supply directly
to the Sublessee a particular service or utility (e g Section 41 of the Lease), the Sublessee shall
take the same from the Port Authority and make payment directly to the Port Authority, as
required by the Lease, including but not limited to the payment as directed by the Port Authority
of any charge, fee or rent or increase thereof (or the portion thereof allocated by the Port
Authority to the Space or the operations therein) which any federal, state, municipal or other
governmental body, authority or agency or any public utility assesses, levies, imposes, makes or
increases.

12. (a) In addition to the insurance required to be maintained by the Lessee under
the Lease, the Sublessee during the period the Sublease Agreement shall remain in effect shall in
its own name as insured and including the Port Authority and the Lessee as additional insureds
obtain, maintain and pay the premiums on a policy or policies of commercial general liability
insurance, covering bodily injury, including death, products liability and property damage
liability, none of the foregoing to contain care, custody or control exclusions, the foregoing to
provide for coverage in the limits set forth below. All the aforesaid policy or policies of
insurance shall also provide or contain an endorsement providing that the protection afforded the
Sublessee thereunder with respect to any claim or action against the Sublessee by a third person
shall pertain and apply with like effect with respect to any claim or action against the Sublessee
by the Port Authority or Lessee, or both, but such endorsement shall not limit, vary, change or
affect the protection afforded the Port Authority and Lessee as additional insureds. In addition,
the insurance required hereunder shall provide or contain an endorsement providing that the
protection afforded the Port Authority or Lessee, or both, thereunder as additional insureds with
respect to any claim or action against the Port Authority or Lessee, or both, by the Sublessee
shall be the same as the protection afforded the Sublessee thereunder with respect to any claim or
action against the Sublessee by a third person as if the Port Authority and Lessee were the named
insureds thereunder. Further, the said policy or policies of insurance shall also provide or
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contain a contractual liability endorsement covering the obligations assumed by the Sublessee
under subparagraphs (a) and (b) hereof.

Minimum Limit
Commercial General Liability: 	 $2,000,000

Combined single limit per occurrence
for death, bodily injury
and property damage liability

Commercial Automobile Liability: 	 $2,000,000
Combined single limit per occurrence for
death, bodily injury and property
damage liability

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

All insurance coverages and policies required under this paragraph may be
reviewed by.the Port Authority for adequacy of terms, conditions and limits of coverage at any
time and from time to time during the period the Sublease Agreement remains in effect. The
Port Authority at any such time may make additions, deletions, amendments to or modifications
of the above-scheduled insurance requirements, including an increase in such minimum limits,
and may require such other and additional insurance, in such reasonable amounts, against such
other insurable hazards, as the Port Authority may deem advisable and the Sublessee shall
promptly comply therewith.

(b) As to the insurance required by the provisions of this paragraph, a certified
copy of the policies or a certificate or certificates or binders satisfactory to the Port Authority
evidencing the existence thereof, shall be delivered by Lessee to the Port Authority within fifteen
(15) days after delivery of this Consent to the Port Authority, Each policy, certificate or binder
delivered as aforesaid shall bear the endorsement of or be accompanied by evidence of payment
of the premium thereon. In the event a binder is delivered, it shall be replaced within thirty (30)
days by a certified copy of the policy or a certificate. Each such copy or certificate shall contain
a valid provision or endorsement, unqualifiedly committing the insurer not to cancel, terminate,
change or modify the policy without giving thirty (30) days' written advance notice thereof to
the Port Authority, Each such copy or certificate shall contain an additional endorsement
providing that the insurance carrier shall not, without obtaining express advance permission from
the General Counsel of the Port Authority, raise any defense involving in any way the
jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port
Authority, its Commissioners, officers, agents or employees, the governmental nature of the Port
Authority or the provisions of any statutes respecting suits against the Port Authority. Any
renewal policy shall be delivered to the Port Authority at least thirty (30) days prior to the
expiration of each expiring policy, except for any policy expiring after the date of expiration of
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the Sublease Agreement, The aforesaid insurance shall be written by a company or companies
approved by the Port Authority, 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 Sublessee shall promptly
obtain a new and satisfactory policy in replacement thereof. If the Port Authority at any time so
requests, a certified copy of each of the policies shall be delivered to the Port Authority.

13. The granting of this Consent by the Port Authority shall not be or be deemed to
operate as a waiver of the rights of the Port Authority or as a consent as to any subsequent use,
occupancy or sublease (by the Lessee or by the Sublessee) of the Space or any other portion or
area of the premises under the Lease, or to any assignment of the Lease or the Sublease
Agreement or of any rights under either of them, whether in whole or in part.

14. Reference herein to the "Sublessee" shall mean and include the Sublessee, its
officers, agents, employees and also others on the Airport with the consent of the Sublessee.

15. No Commissioners, director, officer, agent or employee or either party shall be
charged personally by the Lessee and the Sublessee with any liability, or held liable to the other
party, under any term or provision of this Agreement, or because of the party's execution or
attempted execution, or because of any breach thereof.

16. The Sublease Agreement shall not be changed, modified or extended except by
written instrument duly executed by the parties thereto and only with the express prior written
consent of the Port Authority.

17,	 Certain Definitions,

(a) "Airport" shall mean LaGuardia Airport, consisting of certain premises
identified as "LaGuardia Airport" on Sheet LGA-1 of Exhibit A, and more particularly described
in Exhibit B, annexed to the City Lease, and such other property and premises as may be
acquired in connection with and added to such premises pursuant to the terns of the City Lease.

(b) "City" shall mean The City of New York, a municipal corporation of the
State of New York.

(c) "City Insureds" shall mean the following entities: The City of New
York, the officials and employees of The City of New York (to the extent that the officials and
employees of the Port Authority of New York and New Jersey are likewise insured) and the
New York City Economic Development Corporation, a local development corporation formed
pursuant to Section 1411 of the Not-For-Profit Corporation Land of the State of New York, or
such successor entity as may be designated by the City.

(d) "City Lease" shall mean the Amended and Restated Agreement of Lease
of the Municipal Air Tenninals between The City of New York, as Landlord, and The Port
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Authority of New York and New Jersey, as Tenant, dated as of November 24, 2004 and recorded
in the office of the City Register of the City on December 3, 2004 under City Register File No.
2004000748687, as the same may have been or may be amended or supplemented.

18.	 The City Lease.

(a) The Lessee and the Sublessee acknowledge that they have received a
copy of, and are familiar with the contents of, the City Lease (excepting exhibits, schedules and
appendices referenced therein, copies of which are available to, but were not requested by, the
Lessee and Sublessee). The Permittee acknowledges that no greater rights or privileges are hereby
granted to the Lessee and the Sublessee than the Port Authority has the power to grant under the
City Lease.

(b) In accordance with the provisions of the City Lease, the Port
Authority, the Lessee and the Sublessee hereby agree as follows;

(i) This Consent is subject and subordinate to the City Lease and to
any interest superior to that of the Port Authority;

(ii) The Lessee and the'Sublessee shall not pay the fees or other sums
under this Consent for more than one (1) month in advance (excluding security and other
deposits required under this Consent). Sublessee agrees that amounts due to Landlord
under Section 14.3 of the Sublease are Landlord's damages and do not and are not
intended to constitute rent payable in advance in the ordinary course of business in
contravention of this Section 18(b)(ii);

(iii) With respect to this Consent, the Lessee and the Sublessee on the
termination of the City Lease will, at the option of the City, enter into a direct consent on
identical terms with, the City;

(iv) The Lessee and the Sublessee shall indemnify the City with
respect to all matters described in Section 31 of the City Lease to the extent such
matters are referenced in, with respect to the Lessee, Lessee's indemnification
obligations in the Lease, and with respect to the Sublessee, Sublessee's indemnification
obligations in the Sublease and in this Consent;

(v) The Lessee and the Sublessee shall not use any portion of the
Airport for any use other than as permitted under the City Lease;

(vi) The Lessee and the Sublessee shall exercise the privileges granted
under the Lease and the Sublease, respectively, in a manner consistent with the Port
Authority's obligations under Section 28 of the City Lease to the extent applicable to, for
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the Lessee, Lessee's obligations under the Lease, and for the Sublessee, Sublessee's
obligations under the Sublease and this Consent;

(vii) The failure of the Lessee and the Sublessee to comply with the
foregoing provisions (after, with respect to the Lessee, the notice and the cure period
provided in Section 18(a)(10) of the Lease) shall bean event of default under this Consent,
which shall provide the Port Authority with the right to terminate this Consent and
exercise any other rights that the Port Authority may have as the grantor of the privilege
hereunder; and

(viii) The City Insureds (as such term is defined in the City Lease) shall
be named as additional insureds or loss payees, as applicable, under each policy of
insurance procured by the Lessee and the Sublessee pursuant to the terms of the Lease,
the Sublease and this Consent, as applicable.

19. The Lessee and the Sublessee acknowledge and agree that, in the event the Port
Authority exercises its right to revoke or terminate this Consent for any reason other than
"without cause", the Lessee and the Sublessee shall be obligated to pay to the Port Authority an
amount equal to all costs and expenses, if any, reasonably incurred by the Port Authority in
connection with such revocation or termination, including without limitation any re-entry,
regaining or resumption of possession, collecting all amounts due to the Port Authority, the
restoration of any space which may be used and occupied under this Consent (on failure of the
Lessee or the Sublessee to have it restored), preparing such space for use by a succeeding
sublessee, the care and maintenance of such space during any period of non-use of the space, the
foregoing to include, without limitation, personnel costs and legal expenses (including but not
limited to the cost to the Port Authority of in-house legal services), repairing and altering the
space and putting the space in order (such as but not limited to cleaning and decorating the
same).

20. The Lessee and the Sublessee acknowledge and agree that, in the event that upon
conducting an examination and audit as described in Section 5.6 of the Sublease the Port
Authority determines that unpaid amounts are due to the Port Authority by the Sublessee, the
Sublessee shall be obligated, and hereby agrees, to pay to the Port Authority a service charge in
the amount of five percent (5%) of each amount determined by the Port Authority audit findings
to be unpaid. Each such service charge shall be payable immediately upon demand (by notice,
bill or otherwise) made at any time therefor by the Port Authority. Such service charge(s) shall
be exclusive of, and in addition to, any and all other moneys or amounts due to the Port
Authority by the Sublessee under this Consent or otherwise. No acceptance by the Port
Authority of payment of any unpaid amount or of any unpaid service charge shall be deemed a
waiver of the right of the Port Authority to payment of any late charge(s) or other service
charge(s) payable under the provisions of this paragraph with respect to such unpaid amount.
Each such service charge shall be and become fees, recoverable by the Port Authority in the
same reamer and with like remedies as if it were originally a part of the fees to be paid
hereunder. Nothing in this paragraph is intended to, or shall be deemed to, affect, alter, modify or
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diminish in any way (i) any rights of the Port Authority under this Consent, including, without
limitation, the Port Authority's rights to revoke this Consent or (ii) any obligations of the
Sublessee under this Consent.

21. The Sublessee specifically agrees that it shall not interpose any claims as
counterclaims in any summary proceeding or action for non-payment of rents, fees or other
amounts which may be brought by the Port Authority unless such claims would be deemed
waived if not so interposed.

22. This Consent and any claim, dispute or controversy arising out of, under or

related to this Consent shall be governed by, interpreted and construed in accordance with the

laws of the State of New York, without regard to choice of law principles.

23. This Consent is subject to the requirements of the United States Department of
Transportation's regulations, 49 CFR Part 23. The Sublessee agrees that it will not discriminate
against any business owner because of the owner's race, color, national origin, or sex in
connection with the award or performance of any concession agreement or any management
contract, or subcontract, purchase or lease agreement or other agreement covered by 49 CFR Part
23. The Sublessee agrees to include the above statements in any subsequent concession
agreement or contract covered by 49 CFR Part 23 that it enters and cause those businesses to
similarly include the statements in further agreement. Further, the Sublessee agrees to comply
with the terms and provisions of Schedule G, attached hereto and hereto made a part hereof,

L n^? ature page to foltowl
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LAGUARDIA LIMITEDMARKETPLACE

PARTNERSHIP

ATTEST:

(,-'L r C,. ,

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

THE PORT AUTHORITY OF NEW YORK
AND ,NEW JERSEY

By

David Kaftan	
r;k y

(TitleX I.Ki,nt-Director
Business. P4*exl)s & Airport DevdGPment

(Title)	 President
(Corporate Seal)

ATTEST:

cretary

ABP CORPORATION
d/b !a An	 Pai

By

Pri Name ^cgj/V (i 

e

ii^"

(Title)	 4^1V	 President
(Seal)

APPROVED
FORM	 TER S

T-	 -m-
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SCHEDULE G

AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE (ACDBE) PARTICIPATION

In accordance with regulations of the US Department of Transportation 49 CPR Part 23, the Port
Authority has implemented an Airport Concession Disadvantaged Business Enterprise (ACDBE)
program under which qualified firms may have the opportunity to operate an airport business.
The Port Authority has established an ACDBE participation goal, as measured by the total
estimated annual gross receipts for the overall concession program. The goal is modified from
time to time and posted on the Port Authority's website: www.pan)Iigov,

The overall ACDBE goal is a key element of the Port Authority's concession program and
Concessionaire shall take all necessary and reasonable steps to comply with the requirements of
the Port Authority's ACDBE program. The Concessionaire commits to making good faith
efforts to achieve the ACDBE goal. Pursuant to 49 CFR 23.25 (f), ACDBE participation must
be, to the greatest extent practicable, in the form of direct ownership, management and operation
of the concession or the ownership, management and operation of specific concession locations
through subleases,. The Port Authority will also consider participation through joint ventures in
which ACDBEs control a distinct portion of the joint venture business and/or purchase of goods
and services from ACDBEs. In connection with the aforesaid good faith efforts, as to those
matters contracted out by the Concessionaire in its performance of this Agreement, the
Concessionaire shall use, to the maximum extent feasible and consistent with the
Concessionaire's exercise of good business judgment including without limit the consideration
of cost competitiveness, a good faith effort to meet the Port Authority's goals. Information
regarding specific good faith steps can be found in the Port Authority's ACDBE Program located
on its above-referenced website. In addition, the Concessionaire shall keep such records as shall
enable the Port Authority to comply with its obligations under 49 CFR Part 23 regarding efforts
to offer opportunities to ACDBEs.

Qualification as an ACDBE

To qualify as an ACDBE, the firm must meet the definition set forth below and be certified by
the New York State or New Jersey Uniform Certification Program (UCP). The New York State
UCP d irectory is available on-line at www.nysucp.net and the New Jersey UCP at
www.njucp net.

An ACDBE must be a small business concern whose average annual receipts for the preceding
three (3) fiscal years does not exceed $47.78 million and it must be (a) at least fifty-one percent
(51%) owned and controlled by one or more socially and economically disadvantaged
individuals, or in the case of any publicly owned business, at least fifty-one percent (51%) of the
stock is owned by one or more socially and economically disadvantaged individuals; and (b)
whose management and daily business operations are controlled by one or more of the socially
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or economically disadvantaged individuals who own it. The personal net worth standard used in
determining eligibility for purposes of part 23 is $750,000.

The ACDBE may, if other qualifications are met, be a franchisee of a franchisor. An airport
concession is a for-profit business enterprise, located on an airport, which is subject to the Code
of Federal Regulations 49 Part 23, subpart F, that is engaged in the sale of consumer goods or
services to the public under an agreement with the sponsor, another concessionaire, or the owner
or operator of a terminal, if other than the sponsor. The Port Port Authority makes a rebuttable
presumption that individuals in the following groups who are citizens of the United States or
lawful permanent residents are "socially and economically disadvantaged":

a. Women;

b. Black Americans which includes persons having origins in any of the Black racial
groups of Africa;

C.	 Hispanic Americans which includes persons of Mexican, Puerto Rican, Cuban,
Central or South American, or other Spanish or Portuguese culture or origin, regardless of race;

d. Native Americans which includes persons who are American Indians, Eskimos, .
Aleuts or Native Hawaiians;

e. Asian-Pacific Americans which includes persons whose origins are from Japan,
China, Taiwan, Korea, Burma (Myanmar), Vietnam, Laos, Cambodia (Kampuchea), Thailand,
Malaysia, Indonesia, the Philippines, Brunei, Samoa, Guam, the U.S. Trust Territories of the
Pacific Islands (Republic of Palau), the Commonwealth Northern Marianas Islands, Macao, Fiji,
Tonga, Kiribati, .Tuvalu, Nauru, Federated States of Micronesia or Hong Kong;

f. Asian-Indian Americans which includes persons whose origins are from India,
Pakistan, Bangladesh, Bhutan, Maldives Islands, Nepal and Sri Lanka; and

g. Members of other groups, or other individuals, found to be economically and
socially disadvantaged by the Small Business Administration under Section 8(a) of the Small
Business Act, as amended (15 U.S.C. Section 637(a)).

Other individuals may be found to be socially and economically disadvantaged on a case-by-case
basis. For example, a disabled Vietnam veteran, an Appalachian white male, or another person
may claim to be disadvantaged. If such individual requests that his or her firm be certified as
ACDBE, the Port Authority, as a certifying partner in the New York State and New Jersey UCPs
will detennine whether the individual is socially or economically disadvantaged under the
criteria established by the Federal Government. These owners must demonstrate that their
disadvantaged status arose from individual circumstances, rather than by virtue of membership in
a group.

Certification of ACDBEs hereunder shall be made by the New York State or New Jersey UCP.
If Concessionaire wishes to utilize a fmn not listed in the UCP directories but which the
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Concessionaire believes should be certified as an ACDBE, that firm shall submit to the Port
Authority a written request for a determination that the firm is eligible for certification. This
shall be done by completing and forwarding such forms as may be required under 49 CFR Part
23. All such requests shall be in writing, addressed to Lash Green, Director, Office of Business
and Job Opportunity, The Port Authority of New York and New Jersey, 233 Park Avenue South,
4th Floor, New York, New York 10003 or such other address as the Port Authority may
designate from time to time. Contact OBJOcertna nanvnl >?ov for inquiries or assistance.

General

In the event the signatory to this agreement is a Port Authority permittee, the term
Concessionaire shall mean the Permittee herein. In the event the signatory to this agreement is a
Port Authority lessee or sublessee, the term Concessionaire shall mean the Lessee br Sublessee
herein, as applicable.

Initalled:	 nm=2
For the Port Authority

'R \ -
For the Lessee

the
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Form. - All-Purpose Ack. V.Y. (rev 1/4/2000)

For The Port Authorit y of NY &-7
STATE OF IVEW YORK }

) ss.
COUNTY OF NEW YORK )

	

On .the';b*-4' day of	 t e year 20j 0 before me, the undersigned, a Notary
Public in and for said state, personally appeared^tvfa'ac a r1 	 -----,
personally [mown to me or proved to .me on 'the basis o'1^ satisfactory evidence to be the
individual(s) whose name(s) is (,are) subscribed to the within instrument and acknowledged to
me" that he/she/they executed the sane in his/her/their capaaity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.	 c

(notarra] seal an` stamp)"
MICHAEL. F. SCHMIDT

Notary Public, State of New York

STATE S	
No. in SJ ew 1

York 
C

Qualified in New York County
} ss.	 Commission Expires November 1, 20

CO r TY OE,
	

)

On the ĵ I ^` day of Tl ' year 201% before me: t e undersigned ; a Notary
Public in.and for said state; persona y appeared ?CU iQ ĉc UMAti
perIsonalty known to me or proved to me cm the basis of satisfrictory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrrment and acknowledged to
me tbat.be/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
sigttature(s)" do the instrument, the ind vidual(s), or the person upon behalf of wiiic:h the
individual(s)'acteed, executed, the instrument,

(notarial  seal acid stain

STATE OF WUM euatc

9„55^ r 1/USY TS } ss.	 a 00W .arwov 3

0O ,1NTY OE

Onto-, 1 S1	 day of	 Tin the year 2010, before me, the undersigned, a Notary
Public in and for said strta, personally appeared 	 o i ^^ f , jj , i I . , ur s 1^
personally known to' me or proved to me on the- basis of satisfactory evidence to be the
individuals) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their eapacity(ics);, and that by ,his/her/their
sigpature(s) on the instrument, the individual(s), or the person upon behalf of which the
individuals) acted; executed the instrument.
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Central Terminal Building, LaGuardia Airport
Retail Sublease

This instrument is a Sublease between Marketplace LaGuardia Limited Partnership, a Delaware limited
partnership (the "Landlord") and ABP Corporation, a Delaware corporation (the "Tenant").

The parties to this ins trtmient hereby agree with each other as follows:

ARTICLE l

DEFINITIONS AND ATTACHMENTS

Section IA Basic Data.

Each reference in this Sublease to any of the following subjects shall incorporate the data or definition
specified below:

^`aHUavN ^j0 7.00-I
Date:	 Deee 4er-.	 ,3866-

Landlord:	 Marketplace LaGuardia Limited Partnership

Landlord's Address: One Wells Avenue
Newton, MA 02459
Attn: President

•

Address for Payment of Rental:

Address of Payment of Electric
and Wgter Charges:

Landlord's Counsel:

Tenant:

Tenant ` s "taxpayer Identification Number:

Tenant's Address:

Tenant's Trade Name:

Tenant's Guarantor:

Premises:

nOSTI'433276,8

As directed by Landlord

Port Authority of New York and New Jersey
P.O. Box 17309
Newark, NJ 07194

DLA Piper US LLP
33 Arch Street, 26" Floor
Boston, Massachusetts 02110
Attention: Anita S. Agajanian

coy t)	 b

__--
L t Fx . 1.	 ^ 
One Am Bon Pain Way
Boston, MA 02110
Attu: Tom Pedulla

An Bon Pain

None

Those portions of the Retail Area shown on Schedule A
hereto and designated thereon as Location AF I,
containing approximately 200 square feet; location BFI,
containing approximately 200 square feet; Location



CFI, containing approximately 200 square feet;
Location EF I, containing approximately 2,710 square
feet; and Location WF3, containing approximately 827
square feet. Locations AFI, BFI, CFI, and any other
locations now or hereafter located in the Concourse
areas of the Terminal may be referred to herein as
"Concourse Locations". Location EFi, Location WF3,
and any other locations now or hereafter located outside
the Concourse areas of the Terminal may be referred to
herein as "Food Court Locations."

The Premises shall also contain storage space (the
"Storage Space") consisting of thatportion of the Retail
Area designated oil 	 A as Location ALS5,
containing approximately 182 square feet; and Location
CSBS7, containing approximately 424 square feet. The
Storage Space shall be subject to the terns and
conditions of this sublease relating to Storage Space.

The total square footage of the Premises (including the
Storage Space) is approximately 4,743 square feet.

Retail Area;	 That portion of the Tcmninal teased to Landlord under
the Prime Lease as such area may be reduced or
enlarged from time to time by Landlord in its sole
discretion.

Permitted Use:	 The operation of a first-class, high quality bakery/cafe
for the preparation and sale of those items on the
approved moon set out in Schedule I plus ally change or
addition to those items that is made in compliance with
Section 8.6 hereof, and in compliance with the
merchandise requirements set foth ht Section I, and for
no other purpose or purposes.

Tine Storage Space shall be used for the Sto rage of
Tenant's equipment, inventory and supplies used in
connection with the operation of the retail areas in the
Premises and for no other purpose. Tenant is forbidden
from selling merchandise directly from Storage Space.

Operating Hours: 	 For Food Court Locations (except Location EF11,
continuously twenty-four (24) hours per day, seven (7)
days per week.

For Location EFi, and for Concourse Locations,
Operating Hours shall begin no later than one (1) hour
before the first scheduled aircraft departure from the
applicable concourse, and continue until at least the last
actual departure of the last scheduled flight from such
applicable concourse, each and every day during the
Tenn. For Location EFI, the applicable concourse shall
be Concourse A.

Operating Hours are subject to change as provided in
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Section 4. 1.

Tenn: The period beginning on the Commencement Date
established pursuant to Section 3.1 and ending at
1 t:59 pin on August 30, 2013 (the "Ter imation Date").

Commencement Date: February 1, 2007

Time Estimated for Completion Forty-rive (45) days for Concourse Locations
of Tenant's Work:

Sixty (60) days for Food Court Locations

Fixed Minimum Rent:
8	

per year (payable in monthly installments of
1 for the retail locations, plus	 )er

year (payable in monthly installments of 	 i for
the Storage Space (the "Storage Space Rent").

Percentage Rental Rate: First Percentage Rental Rate:
Second Percentage Rental Rate:
Third Percentage Rental Rate:

Percentage Rent Breakpoint:

Security Deposit:

Key Money:

Initial Promotional Contribution:

Annntat Promotional Contribution:

Tenant's Required Insurance Coverage:

First Percentage Rent Breakpoint:
Second Percentage Rent Breakpoint
Third Percentage Rent Breakpoint:

$60,000, in the form of a Letter of Credit (as provided in
Section 5.$)

is provided in Section 5.9)

=
abject to annual CPI increases determined in

the manner provided in Section 6.4 herein.

A.	 Commercial General Liability Insurance (written on an occurrence coverage form) with:

(i) Minnnum Limits ofLiability:

General Aggregate (per location) $5,000,000

Each Occurrence $5,000,000

Products/Completed Ops $5,000,000

Personal Adv, Injury	 $1,000,000

Fire Damage	 $500,000

Medical Expense $5,000

(ii) Coverage Extensions:
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Sevembility of interest Clause

Contrachral Liability including all oral and written contracts

Punitive Damages covered where permissible by law

R	 Workers' Compensation and Employers' Liability, with:

(i) Limits of Liability:

Bodily Injury by Accident - $100,000 each accident

Bodily injury by Disease - $500,000 policy limit

Bodily Injury by Disease - $100,000 each employee

(ii) Coverage Extensions:

Longshom & Harborworkers' Compensation Act, if any basis

Maritime Coverage, if any basis

Voluntary Compensation Coverage

C.	 Property Coverage: All Risk Property coverage including flood and earthquake, with:

(i) Valuation:	 Replacement Cost with agreed amount endorsement

(ii) EDP Coverage:	 If Any

(iii) Boiler & Machinery
Coverage:

(iv) Deductibles:

D.	 Automobile Liability and Phy

(i) Limits of Liability:

(ii) Covered Vehicles

If Any

$5,000 or as approved by Landlord

sical Damage with:

$2,000,000 — Combined Single Limit for Bodily Injury and
Property Damage

"Any Auto" including all owned, non-owned, leased and hired
cars

Tenant shall deliver certified  copies of the policies and/or certificates of insnrauoe evidencing such
coverage, as well as evidence of payment of all premiums thereof, within thirty (30) days of the execution of this
Sublease. Each of Tenant's certificates of insurance shall contain:

(i)	 the followhrg statement known as the "Port Authority Immunity Clause":

"The insurer shall riot, without obtaining express advance permission ft •ont the General Counsel
of the Port Authm!% ralse a), defense hrvolving in any way the Jurisdiction ofthe Obunal over
lire person of the Port Ardlrority, the immunity of the Part Authority; Its Commissioners, officers,
agents a • employees, the goverannental nature ofthe Port Authority or the provisions ofany
statutes respecting srdfs against the Pat Anthori!v.
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(ii) the statement, "cross-liability coverage is included,"

(iii) the Pot Authority's agreement number (AGA- 	 ) on each and every page of the
certificate of insurance, including any supplementary pages,

(iv) the following as the named insured Certificate Holder. Marketplace LaGuardia Limited
Partnership, LaGuardia Airport, Central Terminal Building, 3rd Floor West, Flushing, NY 11371,
and

(v) the following list of additional insured parties, which list may be changed from time to time by
Landlord upon notice to Tenant:

a) Marketp lace Development, Inc.

b) Market
p

lace Development, Limited Partnership

c) MarketPlace LaGuardia, Inc.

d) Marketplace LaGuardia Limited Partnership

e) The Port Authority of New York and New Jersey

I) The City of New York and its officials and employees

g) The New York City Economic Development Corporation

Section L2 Additiorld Define l Terms.

As used herein, the following terns shall have the meanings specified below;

(a) "Airport" means LaGuardia Airport, New York City, New York.

(b) "Common Areas" means those areas and facilities in the Terminal which may be furnished by
Landlord or the Port Authority for the common use of Landlord, tenants and other occupants of the Retail Area, and
others entitled thereto, their officers, agents and employees, including, without limitation, all loading docks and
areas, delivery passages, pedestrian cor ridors, food courts, ramps, stairways, escalators, elevators, comfort stations
or rest roans, management and other similar areas. Landlord reserves the right, in its sole discretion, to designate,
change, reduce or entarge such areas, facilities or improvements from time to time,

(c) "Consumer Price Index" or "C.RL" means the "Consumer Price Max for all Urban Consumers —
(CPI-U), All Items Unadjusted Index (1982-84 = 100) N.Y., N,Y. — Northern New Jersey, Long Island, NY — NJ-
CT" published by the US. Department of Labor, Bureau of Labor Statistics. If publication of the Consumer Price
Index is discontinued, Landlord shall select whatever index published by the United States Deparmtent of Labor at
that time is most nearly comparable as a measure of changes in the cost of living in the metropolitan New York City
area, or, if such index is not available, a comparable index or statistics oil purchasing powe r of the consumer
dollar published by a responsible financial periodical shall be selected by Landlord in substitution therefor.

(d) "Default Rate" means an annual rate of interest equal to the lesser of the maximum rate of interest fm•
which Tenant may lawfully contract in New York, or four (4) percentage points over the rate announced from time
to time by Chase Manhattan Bank at its main office inNew York City as its "prime rate."

(e) "Lease Year" shall have the following [Weaning: the first Lease Year shall mean the period from the
Commencement Date through the end of the calendar year in which the Commencement Date occurs; thereafter
Lease Year shall mean each succeeding calendar year (or any partial calendar year during the Term), unless it
calendar year is divided into multiple Lease Years pursuant to this Sublease.
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(i) "Port Authority" means The Port Authority of New York and New Jersey, 225 Park Avenue South,
New York, New York 10003, landlord under the Prime Lease, and its successors and assigns.

(g) "Premises Delivery Date" means the Commencement Date,

(h) "Prime Lease" means the lease dated September 19, 1999 behveen the Port Authority (as landlord) and
Landlord (as tenant), covering certain prenuses in the Terminal, as such lease may be amended from time to time.

(i) 'Retail Common Areas" means those portions of the Conuinon Areas which are located near the Retail
Area and which Landlord is obligated, under the Prime Lease, to maintain and repair.

0) "Schedule A" means Schedule A (Location of Premises) attached hereto and made a part hereof,
Nothing in Schedule A shall be treated as a representation or warranty that the Premises shall be precisely of the
dimensions or shapes shown thereon, it being theintention of the parties only to showdiagrammaticallyratherthan -
precisely on Schedule A the layout of the Premises; simila rly, the use designations, and the names of specific
tenants, tenant mixes or airlines, if any, reflected on Schedule A are for convenience only and a re not to be treated
as a representation or warranty that the indicated portions of the Retail Area or the Terminal will be put to, or remain
available for, any such use. Tenant hereby aelmowledges that, in entering into this Sublease, Tenant has not relied
oil 	 information shown or reflected on Schedule A except for the approximate location of the Premises,

(k) "Taxes" shall mean all real estate taxes, ad valorem taxes and assessments, general and special
assessments, user fees (including, for example, without limitation, any fire user or similar fee), taxes oil
gross receipts, or any other tax imposed upon or levied against Landlord on account of its leasehold bderest ht the
Retail Area or against real estate or upon lessees or lessor of real estate as Stich (rather than persons generally) with
respect to the Retail Area, together with the reasonable costs (including fees of attorneys, consultants, and
appraisers) of any negotiation, contest, or appeal pursued by Landlord in an effort to reduce the same.

(1) "Terminal" means the building currently known as the Central Terminal Building at the Airport.

Section L3 Attachments.

The following documents attached hereto or delivered separately to Tenant, as well as all drawings and
documents prepared pursuant thereto, are hereby made a part hereof

Schedule A	 - Plan Shelving the Retail Area and Location of Premises
Schedule B-1	 - Construction: Concourse Locations
ScheduleB-2	 - Construction: Food Court Locations
Schedule C	 - Certificate of Vote
Schedule D	 - Nondiscrimination Requirements
Schedule E	 - Contractor Bid Conditions
Schedule I+	 - Rules and Regulations for the Retail Area
Schedule G Port Authority Consent to Sublease
Schedule H	 - Intentionally Omitted
Schedule 	 - Approved Menu
Schedule J	 - Form of Letter of Credit
Schedule 	 - Intentionally Omitted

ARTICLE 2

PREMISES

Section 2,1 Dondse.

(a) Landlord hereby subleases to Tenant, and Tenant hereby subleases front 	 the Premises for the
Tenn and at the Rental hereinafter described, Tenant acknowledges that, pursuant to prior lease agreements with
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Landlord, Tenant has occupied all Locations comprising the Premises and is accordingly thoroughly familiar with
the Promises, has made any inspections of the Premises as Tenant has deemed necessary, and is leasing the Premises
"AS IS" !it condition as they are now, without any representation or warranty whatsoever by Landlord with
respect to the Premises, Landlord grants to Tenant and its agents, employees and (where such areas are open to the
public) its customers, a non-exclusive license to rise, ht common with others entitled thereto during the Tenn, the
Common Areas, subject to the exclusive control and management thereof at all times by Landlord and the Port
Authority and subject to the right of Landlord to designate and change from time to time the portions so to be used,
and subject, fimther,.to the rights of Landlord set forth in Section 9.6,

Tenant agrees that Landlord shall have the right to place in the Premises (but fit manner as not
unreasonably to interfere with Tenant's use of the Premises) utility lines, telecommunication lines, shafts, pipes and
the like, for the use and benefit of Landlord and other tenants and occupants of the Terminal, and to replace and
maintain and repair such lines, shafts, pipes and the like, in, over and upon the Premises; Landlord shall endeavor, to
the extent conunerciallypracticable, to place any such lines, shafts, pipes and the like above the finished ceiling,
within columns or risers, or otherwise not visible within the usable area of the Premises. Such lines, shafts, pipes
and the like, shall not be deemed part of the Premises under this Sublease. Tenant shall have no rights with respect
to the land or improvements below the floor slab or above the interior surface of the ceiling of the Premises,

(b) This Sublease and Tenant's rights hereunder are and at all times shall remain subject and subordinate
to the Prime Lease, as it may be amended, supplemented or extended from time to time. This Sublease shall not
take effect without the prior written consent of the Pot Authority, except Tenant agrees that if it takes possession of
the Premises for any period prior to receipt of such consent it will perform all of its obligations hereunder as filly as
if such Sublease was in effect during such period. Tenant hereby agrees to execute the Port Authority's consent to
sublease, in the form attached hereto as Schedule G, and return the same to Landlord within five (5) days after
receipt of a request for execution of such consent by Tenant. Failure by Tenant to fully execute and deliver such
consent in a timely manner shall be air of Default tinder this Sublease. Any amendment, supplement,
extension or other modification of this Sublease shall be subject to and require the express written approval of the
Port Authority thereto and, in the event such consent has not been obtained, such amendment, supplement, extension
or other modification shall be, and be deemed to be, void and of no force or effect whatsoever. The Port Authority
shall have the right (bit[ not the obligation) to enforce the terms and conditions of this Sublease, directly, against
Tenant to the same extent as if the Port Authority were Landlord hereunder, Tenant agrees not to take any action or
permit any condition to exist within the Premises (or in any other area in the Terminal used or controlled by Tenant)
which would cause Landlord to be in default of its obligations under the Prime Lease.

If the Prime Lease shall terminate for any reason whatsoever before the scheduled Termination Date
hereunder, this Sublease shall terminate simultaneously with fie termination of the Prime Lease, unless the Port
Authority shall notify Tenant and Landlord at or prior to such effective date of termination of the Prvne Lease that
the Port Authority shall and does assume the rights and obligations of Landlord hereunder from the date of such
notice. In the event the Port Authority gives such notice to Tenant and Landlord, the rights, obligations and
liabilities of Landlord under this Sublease flon the date of such notice (except with respect to (i) any prior acts or
defaults of Landlord tinder this Sublease, which shall Dot be the subject of any claim of whatever kind by Tenant
against the Pot Authority or entitle Tenant to air offset against or deduction from any annouuts then or thereafter
owed by it under this Sublease or to be relieved of any of its obligations under this Sublease and Tenant shall have
recourse solely against Landlord with respect thereto, (ii) the application or return of any Security Deposit not
actually received in band by the Port Authority or (iii) any prepayment of Rental by Tenant) shall be deemed to have
been assigned to and assumed by the Port Authority and Tenant shall be deemed to have fully interned to the Port
Authority on (be foregoing basis for the balance of the tern of the subletting and to have agreed that the Port
Authority may further assign its rights and interest tinder this Sublease to any third party of the Port Authority's
choice and as of the effective date of such assignment to such third party the Port Authority shall no longer have any
obligation or liability under this Sublease.

In the event that the Port Authority notifies Landlord that it has revoked its consent to this Sublease or
elected to terminate this Sublease without cause, Landlord may terminate this Sublease without cause upon thirty
(30) days' written notice to Tenant.Termination of this Sublease shall not relieve Tenant of any liabilities or
obligations under this Sublease which stall have accrued on or prior to, or which shall take effect on, the effective
date of termination. Termination of this Sublease shall have the same effect as though such date were the scheduled
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expiration of the Term specified in Section 1.1 and shall create no obligation on the part of the Landlord or the Port
Authority.

In the event that under the provisions of Section 1(e) of the Prime Lease, the Port Authority terminates the
Prhue Lease with respect to a portion of the Retail Area, and such portion includes any portion of the Premises, and
as a consequence thereof the Port Authority revokes its consent to this Sublease (or as to a portion of the Premises)
then Landlord agrees to pay to Tenant an amount equal to the Tenant's unamortized capital investment in the
Premises (prorated on a square foot basis if less than all of the Premises are involved). The Subtenant's unannortized
capital investment shall be calculated as provided in Section 45(h) of the Prime Lease, with (i) amortization being
calculated oil straight-line basis over the initial terns of this Sublease and (ii) expenses for engineering,
architectural, professional and consulting services and the supervision of construction being limited to thirty percent
(30%) of the costs of work actually performed and labor and materials actually famished in connection with the
constraction_of the Premises. Such payment will be made after submission to and approval by the Port Authority of
necessary evidence of such expenditures as provided * it 	 prune Lease and will be made either directly by IhePort
Authority or by Landlord promptly upon receipt from the Port Authority.

Section 2,2 Relocation.

With respect to the Concourse Locations, if so required by the Port Authority, Landlord shall have the
right, upon not less than thirty (30) days' notice, to require Tenant to relocate such concourse location or locations,
at Tenant's expense (including, without limitation, the cost of connecting to and lying into electrical and utility
services, and all other relocation costs and expenses), to an alternate location or locations designated by Landlord,
provided that Landlord shall have no obligation whatsoever to relocate those portions of the concourse locations
being used by Tenant as seating facilities. Fixed Minimum Rent for the alternate location or locations shall be
$$157.12 per square foot. Other than the substitution of the alternate location or locations and any applicable
recalculation of Fixed Minimum Rent pursuant to this Section, this Sublease shall remain in effect oil of the
terms and conditions in effect immediately prior to such relocation.

Section 2.3 ElLmuslon Option.

(a) landlord shall have bile option (the "Expansion Option") to expand the Premises in accordance with
the provisions of this Section to include one additional location (the size and location of which shall be determined
by Landlord) in the Terminal. To exercise the Expansion Option, Landlord shall provide Tenant with notice (the
"Expansion Notice") of its exercise of the Expansion Option within the Expansion Availability Period. The
"Expansion Availability Period" shall be the twenty-four month period beginning on the Commencement Date. The
Expansion Area may either be am in-line store or a kiosk location, in Landlord's sole discretion, of a size that is
operationally feasible for Tenant to manage. The "Estimated Expansion Date" shalt be the date that Landlord
specifics in the Expansion Notice for the opening of the Expansion Area; the Estimated Expansion Date shall not be
less their (4) months after the date on which Landlord provides Tenant with the Expansion Notice, and shall not
be more than five (5) mouths after the expiration of the Expansion Availability Period. If Landlord exercises the
Expansion Option, the Expansion Area shall be added. to the Premises for the remainder of the Terns effective as of
the date on which the Expansion Area is delivered to Tenant !it with this Section, and Tenant shall lease
the Expansion Area in accordance with the terms of this Section and in accordance with the other tents of this
Sublease, as it may be amended from time to time. Landlord's Expansion Notice shall include file location and
square footage of the Expansion Area, the Estimated Expansion Date, the Fixed Minimum Rent for the Expansion
Area, The Permitted Use for the Expansion Area, and such other terns and conditions as Landlord may determine
with respect to the Expansion Area, Fixed Minimum Rent for the Expansion Area shall be $157.12 per square foot.
Except as set forth in the Expansion Notice, Tenant's lease of the Expansion Area shall be oil of the terms and
conditions in effect for the Premises immediately prior to such expansion.

(b) If Landlord shall exercise the Expansion Option in accordance with this Section, the provisions ofthis
Section shall be self-operative, but upon request by either party after Landlord has provided Tenant with the
Expansion Notice, the parties shall execute air specifying the area and location of the Premises as
expanded, the Fixed Minimum Rent applicable to the Expansion Area, and the estimated date the Premises are to be
expanded under the Expansion Option, including a provision for establishing the effective date of such expansion
based upon achial delivery of the Expansion Area to Tenant pursuant to Paragraph (c) below.
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(c) if Landlord exercises the Expansion Option, Landlord shall endeavor in good faith to deliver the
Expansion Area on or about the Estimated Expansion Date. The Expansion Area shall be delivered to Tenant in its
then "as is" condition, without any allowance for tenant improvement, Tenant shall be obligated, prior to the
Estimated Expansion Date, to build out, renovate, and decorate the Expansion Area, at its sole cost and expense,
such that the Expansion Area shall be operable and operated as a high-quality upscale retail location, consistent with
Tenant's then so-called top-line, first class, retail bakery/cafe concept and !it with all the other terms and
conditions of this Sublease, Landlord's failure to deliver, or delay in delivering, all or any part of the Expansion
Area on the Estimated. Expansion Date, for any reason, shall not give. rise to any liability of Landlord, shall not alter
Tenant's obligation to accept such space when delivered, shall not constitute a default of the Landlord, and shalt not
affect the validity of this Sublease.

Nothing in this Section shall be construed to grant to Tenant any rights or interest in any space in the

any lis pendens or similar notice with respect thereto,

ARTICLE 3

TERtbI

Section 3.1 Commencement Date.

The Term shall commence on the Commencement Date set forth in Section 1.1.

Section 3.2 Termination.

(a) This Sublease shall terminate on the scheduled expiration of the Tenn specified in Section 1.1 without
the necessity of, and Tenant hereby waives all rights to, any notice to terminate, vacate or quit the Premises.

(b) Tenant hereby waives any and all rights to recover or regain possession of the Premises and all rights
of redemption, granted by or under any present or future law in the event it is evicted or dispossessed for any cause,
or in the event the Port Authority or Landlord obtains possession of the Premises in any lawfid manner.

(c) Tenant covenants and agrees to surrender possession of the Premises upon termination of this Sublease
(whether by termination, expiration or otherwise) in as good condition as at the commencement of the Tenn
hereunder (or in the case of improvements or alterations madeor fixtures installed subsequent thereto, then as of the
date such improvements, alterations or fixtures were made or installed) except for reasonable wear and tear (but not
the result of any delay or failure to maintain and repair hereunder) which does not adversely affect the efficient or
proper utilization thereof.

(d) In addition to its other rights under this Sublease, Landlord reser ves the right to terminate this Sublease
with respect to Locatiou(s) BFI and/or CFI at any tinie on thirty (30) days' prior notice to Tenant. Notwithstanding
the bregoing, Landlord agrees to rise reasonable efforts to relocate Location(s) BFI and/or CFI, as applicable, to a
comparable location (as determined by Landlord) within the applicable concourse pursuant to Section 2.2. In the
event Landlord exercises its rights to terminate this Sublease with respect to Location BFI, Location CFI, or both;
(i) the Fixed Minimum Rent shall be reduced in proportion to any reduction in Gross Sales to the extent attributable
to such termination (such reduction to be measu red by comparing Tenant's Gross Sales !it calendar year prior to
such termination with Tenant's Gross Sales in the first calendar year subsequent to such termination, and making an
adjustment to Fixed Minimum Rent at the end of such calendar year); and (ii) the First, Second, and Third
Percentage Rent Breakpoints shall be reduced in proportion to the square footage of the location or locations as to
which Landlord exercised its right to terminate.

(e) If upon termination of this Sublease Tenant shall fail to remove any personal property or trade fixtures
(which Tenant is allowed under the terms hereto to remove) affixed to the Premises in any way, whether permanent
or temporary (removable, however, without any damage to the Premises) on or before the date of termination,
Landlord may remove such property to a public warehouse for deposit or retain the property in its own possession,
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and sell the property 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 Tenant to Landlord, with any balance remaining to be paid to Tenant,
or may dispose of such property as waste; if the expenses of such removal, storage and sale shall exceed the
proceeds of sale, Tenant shall pay such excess to Landlord upon demand. Tenant hereby agrees to reimburse
Landlord for the cost of the removal or disposal of any improvements to the Premises that incorporate, reflect or
display Tenant's trade name, trademark, trade dress, copyright or service mark, after the expiration or termination of
the Tenn

Section 3.3 Holding Over,

Any holding over by Tenant after the expiration of the Tenn with the written consent of Landlord shall be
on a month-to-month basis, terminable by either party on thirty (30) days' notice, and shall be at the same Rental

- -

	

	 _.specified. herein. (prorated call monthly basis) and shall otherwise be on the tenus slid conditions set forth herein, so
far as applicable. Any holding over without the written - consent of Landlord shall be treated as a tenancy at
sufferance and shall be oil terms and conditions set forth herein, so far as applicable, except that (1) the Fixed
Minimum Rent payable hereunder for each month during the holdover period shall be equal to twice the monthly
installment of Fixed Minimum Rent payable during the last full month of the' Term, (ii) the installments of
Percentage Rental payable hereunder for each such month shall be equal to one-sixth (1/6s') of the average
Percentage Rental payable hereunder per year for the last three (3) Lease Years of the Term, or if the Term is less
than three (3) Lease Years, then such installments shall be equal to one-sixth (1/6 t°) of the Percentage Rental payable
hereunder per year for the last complete Lease Year preceding expiration of the Tenn, and (iii) all Additional Rental
payable hereunder shall be payable at twice the rates in effect for the last month of the Term. All paymcn(s of Fixed
Minimum Rent, Percentage Rental, and Additional Rental shall be prorated oil dally basis for the period of any
such holdover.

ARTICLE 4

USE

Section 4.1 Prompt Occnuaucy and Use; Operatic¢ Ronrs,

The Premises shall be used for the Permitted Use only and for no other propose whatsoever except that the
Storage Space shall be used for storage proposes only, in connection with Tenant's business in the retail portions of
the Premises. Tenant shall, at its expense, procure any and all governmental licenses and permits, including, without
limitation, any approvals of the Port Authority required for the conduct of Tenant's business on the Premises and
shall, at all times, comply with the requirements of each such license and permit. In no event shall Tenant install,
mahrtain, operate or pernmit any vending machine or device designed to dispense or sell food, beverages, tobacco,
tobacco products or merchandise of any kind or any equipment or device for the furnishing to the public of service
of any kind,

The Premises shall be occupied as of the Commencement Date and nil retail Locations in the Premises shall
Thereafter be continuously and uninterruptedly occupied during the Operating Hours oil and every calendar day
during the Tenn (specifically including Sundays and legal holidays) for the Permitted Use except during periods of
alterations or renovations to the Premises approved by Landlord in accordance with the provisions of this Sublease
governing Tenant improvements, construction and alterations. Tenant agrees that Landlord may change the
Operating Hours from time to time by notice to Tenant, which in all events shall be consistent with the requirements
of the Prime Tease. Tenant's operating hours are subject to Port Authority's operating rules for the Terminal and
applicable federal, state and local laws.

Tenant acknowledges that; (i) certain tenants of the Retail Area may front to time not be required to be
open for business during Operating Horns; (it) Tenant's continuous use and occupancy obligations under this
Section 4,1 are a material inducement for Landlord to enter into this Sublease and but for such continuous use and
occupancy agreement, Landlord would not have entered into this Sublease; (iii) Tenant's required operation of the
Permitted Use in the Premises is necessary for Landlord to maintain a proper mix of products, services and specific
merchandise in the Retail Area and is integral to the proper and successfi l operation of the Retail Area and the
Terminal; and (iv) in entering into this Sublease, Tenant has not relied upon, nor has Landlord made any express or
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implied warranties to Tenant with respect to, the leasing of other space within the Retail Area or the Port Authority's
operations within the Terminal, and that Tenant's obligations hereunder are in no way conditioned or dependent
upon the leasing of other space in the Retail Area or the Port Authority's operations within the Terminal.

Section 4.2 Tenant's Trade Name,

Tenant shall conduct its business in the Premises under the name set out in Section 1.1 as Tenant's Trade
Name or a revised trade name approved in advance by Landlord in writing and tinder no other trade name.

ARTICLE 5

RENTAL

Section 5.1 Rentals Payoute.

Tenant agrees to pay to Landlord as rental ("Rental") for the Premises, the following:

(a) the Fixed Minimum Rent; plus

(b) the Percentage Rental; plus

(c) Tenant's Proportionate Share of Operating Costs; plus

(d) all additional sums, charges or amounts of whatever nature to be paid by Tenant to Landlord under this
Sublease.

All sums referred to in the preceding clauses (c) and (d) and all charges for electricity and other utilities utilized by
Tenant at the Premises which charges are payable by Tenant directly to the Port Authority or other provider, are
referred to in this Sublease as "Additional Rental,"

Section 5,2 Fixed'Minimurnliont.

Fixed Minimum Rent shall be payable in equal monthly installments of one-twelfth (1R2'") of such annual
slim, in advance, on the first day of each calendar month during the Term. Oil Commencement Date, Tenant
shall also pay any prorated Fixed Minimum Rent for the period from the Commencement Date to the first day of the
first full calendar month in the Term, In the event that any Lease Year is less than a period of twelve calendar
months, the Fixed Minimum Rent shall be appropriately prorated.

Section 5.3 Percentage Rontnh

During the Term, Tenant shall pay Percentage Rental in accordance with the terns of this Section 5.3.
Percentage Rental sliall he due and blepaya on a monthly basis oil before the tenth (1D'") day following the end of
each calendar month during the Tenn. Each monthly payment of Percentage Rental shall be equal to (a) the slim of
(1) the First Percentage Rental Rate multiplied by the amount by which Tenant's year-to-dato Gross Sales during
such Lease Year exceeds the First Percentage Rent Breakpoint but does not exceed the Second Percentage Rent
Breakpoint, plus (ii) the Second Percentage Rental Rate times the amount by which Tenant's year-to-date Gross
Sales during such Lease Year exceeds the Second Percentage Rent Breakpoint but does not exceed the Third
Percentage Rent Breakpoint; and (iii) the Third Percentage Rental Rate multiplied by the amount which Tenant's
year-to-date Gross Sales during such Lease Year exceeds the Third Percentage Rent Breakpoint, less (b) the sure of
the Percentage Rental payments made previously by Tenant with respect to such Lease Year.

As soon as practicable after the end of ench Lease Year (bid in no event later than 45 days after the end of
such Lease Year), the Percentage Rental paid or payable with respect thereto shall be adjusted between Landlord
and Teuunt. Tenant shall pay any underpayment to Landlord simultaneously with the delivery of the annual
statement of Gross Sales required by Section 54 Provided that Tenant is not their in default tinder any of the terms
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or covenants of this Sublease, any overpayment shall be credited against Rental subsequently due (or, if such
adjustment is to be made after the expiration of the Tenn, any overpayment shall be paid to Tenant).

For the purposes of calculating Percentage Rental: (1) each Lease Year during the Term shall be considered
all accounting period and the amount of Gross Sales in any Lease Year shall not be carried over into
any other Lease Year; and (ii) it tine event any Lease Year is a period of less than twelve calendar months (for
example, fit first and last Lease Years during the Term) the Percentage Rent Breakpoint(s) shall be reduced by
multiplying the applicable Percentage Rent Breakpoint by a fraction, the numerator of which is the number of days
in such Lease Year and the denominator of which is 365; and (iii) in the event that this Sublease provides for a
decrease in the Fixed Minimum Rent during the Term and a corresponding adjustment in the percentage rent
breakpoints, and such decrease occurs oil date other than the first day of a Lease Year, their Lease Year in
which such decrease occurs shall be treated as two partial Lease Years, and the percentage rent breakpoints
applicable to each such partial Lease Year shall be adjusted in the manner described in subsection (ii) above,

Section 5.4 "Gross Sales" Defined

"Gross Sales" means the actual sales prices of all goods, wares and merchandise sold, teased, licensed or
delivered and the actual charges for all services perfomned by Tenant, in, at, from, or arising out of the use of the
Premises, whether for wholesale, retail, cash, credit, or otherwise, without reserve or deduction for inability or
failure to collect. Gross Sales shall include, without limitation, sales and services (i) where the orders therefor
originate in, at, from or arising out of the use of the Premises, whether delivery or performance is made from the
Premises or from some other place, (ii) made or performed by mail, telephone, or telegraph orders to or from the
Premises, (iii) made or performed by means of mechanical or other vending devices in the Premises, (iv) internet
soles where the orders originate at the Premises, and (v) which Tenant, ht the normal and customary course of its
business, would credit or attribute to its operations at the Premises or any part thereof. Gross Sales shall also
include any so-called "retail display allowances" or other promotional or advertising income received by or credited
to Tenant oil 	 of displays, promotions, advertising or other activities at the Premises. Any deposit not
refunded shall be included !it Sales. All proceeds from Tenant's business interruption insurance policies
relating to Tenant's operations in the Premisesshall be included Gross Sales, Each installment or credit sale shall be
treated as a sale for the full price in the month during which such sale is made, regardless of the time when Tenant
receives payment therefor and without deduction for any fee payable to the credit issuer.

The following shall be deducted front Gross Sales for purposes of determining Percentage Rent (and each
such deduction shall be shown on the Gross Sales statements delivered to Landlord pursuant to Section 5.5 hereof):
any exchange of merchandise between stores of Tenant where such exchange is made solely for the convenient
operation of Tenant's business and not for tire purpose of consummating a sale made in, at or from the Premises, or
for the purpose of depriving Landlord of the benefit of a sale which would otherwise be made in or at the Premises,
returns to shippers or manufacturers, cash or credit refunds to customers oil (not to exceed the actual
selling price of the item returned) otherwise included in Gross Sales, sales of trade fixtures, machinery and
equipment after use thereof in the conduct of Tenant's business, and amounts collected and paid by Tenant to any
government for any sales with respect to sales or services included in Gross Sales,

Section 5.5 Statements of Gross Sales,

Tenant shall deliver to Landlord: oil before the tenth (10") day following each calendar month during
the Term (including the tenth (10'h) day of the month following the expiration or sooner termination of the Tenn) a
written statement (on the font required by Landlord) certified by an officer of Tenant showing the amount of Gross
Sales for such calendar month and for the year to date, as determined in accordance with the provisions of this
Sublease and with generally accepted accounting principles (including in its first report the amount of Gross Sales
for the fractional calendarnnonth, if any, at the commencement of the Term).

In addition, Tenant shall deliver to Landlord (i) within tell days after the close of each calendar year
and after the expiration or sooner termination of the Term, a statement of Gross Sales, as determined rut accordance
with generally accepted accounting principles, for the preceding calendaryear, such annual statement to be certified
by an independent certified public accountant or by the chief financial officer of Tenant, (ii) as and when such
statement is funished to the taxing authority, copies of any sales tax, franchise tax, income tax or other statement
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furnished to any federal, state or local taxing authority showing the amount of Tenant's sales from the Premises,
whether or not such statement is required to list all income which is included within Gross Sales and (iii) not later
than sixty (60) days after the expiration or earlier termination of this Sublease, a statement certified by an
independent certified public accountant of all Gross Sales arising out of Tenant's operations at the Premises during
the Term. If Tenant operates at more than one location within the Terninal, all statements of Gross Sales will be
broken down by location, If Tenant shall fail to deliver such certified annual statement to Landlord within said
period, Landlord shall have the right thereafter to employ an independent certified public accountant to examine
such books and records, including, without limitation, all records required by Section 5.6, as may be necessary to
certify the amount of Tenant's Gross Sales for such calendar year, and Tenant shallpay to Landlord the oostof such
audit, as Additional Rental, upon demand,

Section 5.6 Tenant's Records.

Tenant agrees that the business upon the Premises shall be operated so that a duplicate sales slip, invoice or 	 --
non-resettable cash register receipt, serially numbered, or such other device for recording sales as Landlord
approves, shall be issued with each sale or transaction, whether for cash, credit or exchange. During business hours,
Landlord, the Port Authority and their employees and representatives shall have the right to inspect the operation of
all equipment used by Tenant, including, but not limited to, cash registers.

Tenant will keep, in accordance with generally accepted accounting principles, and preserve during the
Term hereof and thereafter until otherwise notified by the Port Authority, original or duplicate books and records
which shall disclose all information required to determine and verify Gross Sales ("Tenant's Records"). Tenant's
Records shall be kept in a single location (at all times within the Port of New York District), either on the Premises
or at Tenant's Address specified in Section 1. L For purposes of this Sublease, Tenant's Records shall mean the
gross income, franchise, sales and occupation tax returns with respect to each calendar year and all pertinent original
sales records relating to the Premises; pertinent original sales records shall include, without limitation: (i) cash
register tapes, including tapes from temporary registers; (ii) serially numbered sales slips; (iii) the originals of all
mail orders at and to the Premises; (iv) the original records of all telephone orders at and to the Premises; (v) the
original records showing that merchandise returned by customers was purchased at the Premises by such customers;
(vi) memorandum receipts or other records of merchandise taken out on approval; (vii) such other sales records, if
any, which would normally he examined by an independent accountant pursuant to accepted auditing standards in
performing an audit of Tenant's sales records relating to the Premises; and (viii) the records specified in (i) to (viii)
above of any permitted concessionaires or licensees of Tenant. Landlord, the Port Authority, their agents and
accountants, shall have the right to make any examination or audit of Tenant's Records (Including the records of any
company which is owned or controlled by Tenant, as well as the records of any company which owns or controls
Tenant selling goods or performing services similar to those sold or performed by Tenant in the Port of New York
District) which Landlord or the Port Authority may desire at any time during business hours during the Term of this
Sublease and thereafter until otherwise notified by the Port Authority. Tenant will make such records available to
Landlord wlthin forty-eight (48) hours of Landlord's request, or immediately upon the Port Authority's request. If
such audit shall disclose a liability in any calendar year for Percentage Rental hr excess of the Percentage Rental
previously paid for such calendar year, Tenant shall promptly pay such liability, together with Interest thereon at the
Default Rate from the time such payment should have been made. Should any such liability for Percentage Rental
equal or exceed three percent (3%) of the Percentage Rental previously paid for such calendar year, Tenant shall, in
addition, promptly pay the cost of audit.

Landlord agrees that all information gained from Tenant's Records, financial statements, inspections or
audits famished to or conducted by or on behalf of Landlord shall be confidential and shall not be disclosed other
than to carry out the purposes hereof, provided, however, that Landlord shall be permitted to divulge such
Information to the Port Authority, lender or prospective lender, any prospective purchaser of the Retail Area or
Landlord's rights therein or investor in Landlord or in connection with any administrative or judicial proceeding in
which Landlord is Involved and where Landlord is required to divulge such information.

Section 5.7 Payment of Rental.

Tenant shall pay all Rental when due and payable, without any setoff, deduction or prior demand therefor
whatsoever. If any payment of Rental is not made within ten (10) days after the due dato, there shall be added
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thereto, as Additional Rental to compensate Landlord for the inconvenience, administrative burden and expense
created thereby, an amount equal to tell 	 (10%) of the amount due, making the total Rental due including the
Additional Rental, one hundred tell (110%) of the Rental that would otherwise be due, which will continue
thereafter as the Rental due so long as said Rental, including the Additional Rental, remains unpaid, due and
payable; if any Rental is not paid within thirty (30) days after the due date, Tenant shall, in addition to the foregoing
late charge, pay interest at the Default Rate oil Rental (but not late charges) from the due date until paid. Such
late charge and interest on overdue Rental shall be In addition to, and not in limitation of, Landlord's other rights
and remedies in the event of such late payment, fn the event (list the interest and late charges which would be
required to be paid by Tenant under this Section exceed the maximum interest and late charges which may be
permitted by the laws of the state of New York, the interest obligation of Tenant shall be that amount which, when
added to the applicable late charges, equals such maximum pennitted amount.

Any Additional Rental due shall be payable, unless otherwise provided herein, with the next monthly
installment of Fixed Minimum Rent. Rental and statements required of Tenant shall be paid and delivered to
Landlord at Landlord's Address or at such other place as Landlord may, from time to time, designate by notice to
Tenant. No payment by Tenant or acceptance by Landlord of a lesser amount than shall be due from Tenant to
Landlord shall be treated as other than a payment on account, nor shall any endorsement or statement on a check for
a lesser amount, or upon any letter accompanying such check, that such lesser amount is payment in full, be deemed
an accord and satisfaction or given any effect, and Landlord may accept such check without prejudice to any other
rights or remedies which Landlord may have against Tenant.

Tenant agrees to make. all Rental payments to the "Address for Payment of Rental" act out in Section 1.1,
or to such other address as may be specified by Landlord by written notice. (Tenant hereby ocknotvlcrlges that in the
event that the paymait of Rental or any other suns payable under this Sublease is to be made directly to the Port
Authority, such payment and acceptance by the Port Authority of such amounts shall not constitute an assumption
by the Port Authority of any or all of the obligations of Landlord tinder this Sublease.)

Section 5,8 Securl * Denosit.

Tenant agrees to submit to Landlord upon execution and delivery of this Sublease, and shall maintain in
effect at all times during the Terns (and through the period that is thirty (30) days following the Expiration Date), a
clear, unconditional and irrevocable letter of credit (in the form attached hereto as Schedule .1) in the amount
specified as the Security Deposit in Section 1.1 (the "Letter of Credit") and (lie same shall be held by Landlord as
security for the performance by Tenant of all obligations imposed upon Tenant under this Sublease. The Letter of
Credit be drawn oil bank approved in writing by Landlord and located in the New York/Now Jersey metropolitan
area (the "Hank'. The Letter of Credit shall be addressed to Landlord, shall permit partial draws, and shall be
payable upon simple demand by Landlord accompanied by a sworn statement of an authorized officer or agent of
Landlord stating that the drawing represents amounts due to Landlord from Tenant under this Sublease. The Letter
of Credit provider must have and maintain a long-term credit rating of "A" or better by either Moody's or Standard
& Poors.

The Letter of Credit shall he issued for a tam of not less than twelve (12) months, provided the
Letter of Credit shall be automatically extended without amendment for an additional twelve (12) months from the
initial and each future expiration date (except the Letter of Credit issued during the foal year of the Tenn shall not
expire until thirty (30) days after the end of the Tenn of the Sublease), unless not less than sixty (60) days prior to
the then-relevnnt expiration date, the issuer notifies the Landlord in writing that the issuer has elected not to renew
the Letter of Credit. Following notification from the issuer not to renew, Landlord shall be entitled to draw oil the
Letter of Credit unless Tenant shall furnish to the Landlord a replacement Letter of Credit not later than thirty (30)
days prior to the expiration of the then-cmrent Letter of Credit. it shall be considered an immediate Event of
Default trader this Sublease if Tenant fails to replace the Letter of Credit upon its expiration for any reason
(including without limitation, non-renewal by issuer or the expiration owing to the end of the term of the then-
current Letter of Credit) at least thirty (30) days prior to the expiration of the then-cur rent Letter of Credit with a
replacement letter of credit that meets the requirements of this Section 5.8 and is acceptable to Landlord.

- lq_
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Failure to provide a substitute Letter of Credit within the time required shall be an Event of Default
entitling Landlord to draw on the Letter of Credit and to convert the Letter of Credit into a cash Security Deposit to
be held in accordance with the provisions of this Section.

It is agreed that in the event Tenant defaults in respect of any of the terms, covenants or provisions
of this Sublease, including, but not limited to, the payment of any Rent, and such default continues beyond the
applicable grace or cure period, if any, or if any Letter of Credit is terminated by the Bank and is not replaced at
least thirty (30) days prior to its expiration, that (A) Landlord shall have the right to require the Bank to make
payment to Landlord of so much of the entire proceeds of the letter of credit as shall be reasonably necessary to cure
the default (or the entire proceeds if notice of termination is given as aforesaid and the letter of credit is not replaced
as aforesaid), and (B) Landlord may apply said sum so paid to it by the Bank to the extent required for the payment
of any Rental or any other sum as to which Tenant is in default beyond applicable grace and cure periods or for any
sum which Landlord may expend or may be required to expend by reason of Tenant's default beyond applicable
grace and cure periods in respect of any of the terms, covenants and conditions of this Sublease, inclad'ung, but not
limited to, any damages or deficiency in the Malting of the P remises, whether such damages or deficiency accrue
before or after summary proceedings or other re-entry by Landlord, without thereby waiving any other rights or
remedies of Landlord with respect to such default. If Landlord applies any part of the proceeds of a Letter of Credit,
Tenant, upon demand, shall deposit with Landlord promptly the amount so applied or retained (or increase the
amount of the Letter of Credit) so that the Landlord shall have the fill deposit on hand at all times during the Term.
If, subsequent to a Letter of Credit being drawn upon, a new Letter of Credit meeting all the requirements set forth
ht this Section 5.8 is delivered to Landlord, any proceeds of the former Letter of Credit then field by Landlord shall
be promptly returned to Tenant. If a Letter of Credit is drawn upon, any proceeds received by Landlord which are
not applied to the curing of the default shall be held by Landlord subject to the provisions hereof,

If Tenant shalt faitlmfidly perform all such obligations, then the Security Deposit shall be returned
to Tenant upon expiration of the Tenn and surrender of the Premises. Othervise, Landlord shall be entitled to apply
the Security Deposit, pro tanto, against any damages (including estimated damages) that it may sustain by reason of
Tenant's failure to perform such obligations, but such application shall not preclude Landlord from recovering
greater damages if the seine can be established. Landlord shall, unless otherwise required by law, have no
obligation to pay interest on the Security Deposit and shall have the right to commingle the same with Landlord's
other funds, If Landlord conveys Landlord's interest under this Sublease, the Security Deposit, or any part thereof
not previously applied, may be turned over by Landlord to Landlord's grantee, and, if so turned over, Tenant agrees
to look solely to such grantee for the proper application and return thereof in accordance with the terms of this
Section 5.8. Tenant agrees that Tenant will not assign, encumber or pledge, attempt to assign, encumber or pledge
the moneys deposited herein as security, and that neither Landlord, nor its successors and assigns, shall be bound by
any such assignment, encumbrance or pledge, attempted assignment, attempted pledge, or attempted encumbrance,

The Port Authority shall not be responsible to Tenant fo r the return or application of any such Security
Deposit, whether or not it succeeds to the position of Landlord hereunder, unless such Security Deposit shall have
been received in baud by the Port Authority.

^eetlen 99 trey INItoney.

As an inducement to the Landlord and in consideration of the Landlord's agreements to enter into this
Sublease, Tenant has agreed to pay Landlord Key Money In the amount set forth in Section 13. Key Money shall
be due and payable in full, as Additional Rent, on the Commencement Date.

ARTICLE 6

OPERATING COSTS; PRONJOTIONAL COSTS
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Section 6.1 Tenant to Pay Proportionate Share of Operating Costs.

In each calendar year Tenant will pay Landlord, as Additional Rental, Tenant's Proportionate Share of
Landlord's Operafing Costs (as defined in Section 6.2). The provisions of this Section 6.1 shall apply to any partial
calendar year, but Tenant's Proportionate Share of Operating Costs for such partial calendar year shall be subject to
a pro-rata adjustment based on the number of days in such partial calendar year. Stich proportionate share shall be
paid by Tenant in monthly installments in such amounts as are estimated by Landlord for each calendar year, each
such installment being due on the first day of each calendar month. Front to time during any calendar year,
Landlord, in exercise of its good faith judgment, may revisr, its estimate of the Operating Costsfor such calendar
year and provide Tenant With a statement explaining in reasonable detail the basis for such revised estimate.
Thereafter the monthly installments on account of Tenant's Proportionate Share of Operating Costs shall be
appropriately adjusted in accordance Willi the revised estimate so that by the end of such calendar year, the total
payments of Tenant's Proportionate Share of Operating Costs shall . equal Tenant's Proportionate Share of the
amount of such revised estimate. Within one hundred twenty (120) days after the end of each calendar year,
Landlord shall deliver to Tenant a statement of Operating Costs for such year and Tenant's Proportionate Share
thereof paid or payable With respect thereto shall be adjusted between Landlord and Tenant. Tenant shall pay
Landlord, or, provided that Tenant is not then in default under any of the terms or covenants of this Sublease (and
subject to Landlord's right to offset against amounts owing from Tenant), Landlord shall credit Tenant's account or
(if such adjustment is at the end of the Tenn) pay Tenant, as the case may be, Within thirty (30) days of receipt of
such statement, such amounts as nay be necessary to effect such adjustment. Failure of Landlord to provide the
statement called for hereunder within the time prescribed shall not relieve Tenant of any of its obligations hereunder.

Section 6,2 "Landlord's Operating Costs" Defined.

The temp "Landlord's Operating Costs" means the costs and expenses incurred by Landlord in operating
and maintaining the Retail Area and Retail Common Areas in a manner which Landlord deems reasonable and
appropriate and in the best interests of the Retail Area. Landlord's Operating Costs shall include, without limitation,
all costs and expenses of operating, maintaining, repairing, lighting, signing, cleaning, and painting the Retail Area
and Retail Common Areas; maintenance of sprinkler, electrical, plumbing and mechanical systems serving the
Retail Area and Retail Common Areas, removal of bash and debris from the Retail Common Areas, costs and
expenses of inspecting and depreciation of machinery and equipment used in the operation and maintenance of the
Retail Area and Retail Common Areas and personal property taxes and other charges incurred in connection Willi
such equipment; the cost of maintaining signage and other materials aimed at directing passengers to any portion of
the Retail Area or to other areas in the Terminal or informing passengers in the Retail Area of bight times or similar
information; costs and expenses incurred in fire rental of music program services and loudspeaker systems, including
furnishing electricity therefor; costs of providing energy to light, heat, ventilate and air-condition the Retail
Common Areas; cost of water; services, janitorial services (including costs of materials and equipment) if any,
furnished by Landlord for non-exclusive use of all tenants; costs of providing any receiving and delivery services for
the use of tenants (if provided); costs and expenses of personnel providing services in connection with the operation,
maintenance, repairing, cleaning and protection of the Retail Area and the Retail Common Areas (including amounts
incurred for wages, salaries and other compensation for services, payroll, social security, unemployment and similar
taxes, workmen's compensation insurance, disability benefits, pensions, hospitalization, retirement plans and group
insurance, uniforms and working clothes and the cleaning thereof, tools and equipment used by such personnel, and
expenses imposed on Landlord or its agents pursuant to any collective bargaining agreement); any Taxes imposed
on Landlord with respect to the Retail Area and the Retail Common Area; and Landlord's insurance costs, which
shall include all premiums paid by Landlord for all insurance obtained by Landlord With respect to the Retail Area
and Retail Common Areas, including, without limitation, the fire and extended coverage insurance carried by
Landlord pursuant to Section 1L5, liability Insurance for personal injury, death and property damage, insurance
against theft or other casualties, fidelity bonds fur personnel, insurance against liability for defamation and claims of

Common Areas, and plate glass insurance for anyfalse arrest occurring on and abort the Retail Area and Retail Co
glass in the Retail Area or Retail Common Areas for which Landlord (and not an individual subtenant is responsible;
and any insurance (such as rent insurance) required by the Port Authority to be. maintained by Landlord. Any such
costs and expenses incurred which are capital expenditures (as detennined in accordance with generally accepted
accounting principles) shall be amortized over the depreciable life of the applicable capital item and only the
allocable portion of such expenditure shall be included in the calculation of Operating Costs. Such costs and
expenses shall not prelude any costs and expenses, the responsibility for payment of which lies Willi the tenant under
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any sublease of space within the Retail Area. Such costs and expenses shall not include depreciation (other than
depreciation as above specified), nor the items described in Section 6.3 or Section 6.4 herein.

Section 6.3 Commercial Rcnt'fax.

Tenant agrees to be responsible for and to make payment of any commercial rent tax, occupancy tax, or
other similar tax resulting from the use or occupancy of commercial real estate (referred to herein as "Commercial
Rent Tax") directly to the taxing authority.

In the event that and to the extent that Landlord incurs any Commercial Rent Tax on account of Tenant's
use and occupancy of the Premises, Tenant agrees to be responsible for and to reimburse Landlord the fill! amount
of such tax.

Section 6.4 Tenant Participation fit Promotional Activities.

Tenant agrees to participate fully with the marketing, advertising and promotional programs for the Retail
Area sponsored by Landlord. Tenant shall pay, as Additional Rental, (i) the Initial Promotional Contribution, such
amount to be payable within thirty (30) days after Landlord bills Tenant for same, whether such billing occurs prior
to or after Tenant's initial opening for business in the Retail Area; and (ii) for each year during the tern hereof, the
Annual Promotional Contribution (or a pro rata portion thereof for any partial year) such amount to be paid in equal
monthly installments on the first day of each calendar month, subject to animal C.P.I. increases provided below.
Landlord will use the Annual Promotional Cont ribution and the Initial Promotional Contribution solely for
marketing and advertising the Retail Area and providing services to pat rons of the Retail Area which are intended to
enhance such Patrons' impressions of the Retail Area or make using the Retail Area more convenient. The failure of
any other tenant or occupant of space within the Retail Area to participate in advertising for the Retail Area m • make
promotional contributions to Landlord shall not relieve Tenant of any of its obligations under this Section 6.4.

On January 1 of each full or partial calendar year da ring the Tenn, the Annual Promotional Contribution
shall increase to an amount equal to the Annual Promotional Contribution for the immediately preceding calendar

- year, increased by (lie preceding year's cost of living determined by reference to the Consumer Price Index.

At least ten (10) days prior to the first day of the second calendar year and each calendar year thereafter
until the end of the Tenn, Landlord shall provide Tenant with written notice of the increases in the Annual
Promotional Contribution for the upcoming calendar year. No delay by Landlord in providing said written notice
shall affect Tenant's obligation to pay the Annual Promotional Contribution, as escalated, retroactively from the
beginning of such calendar year. The Annual Promotional Contribution for any year of the Tenn after the first
calendar year or any subsequent calendar year, as the case only be, shall never be less than the preceding calendar
year contribution.

In the event the level of the C.P.I. shall not be available to Landlo rd as of the conunencement of any year
of the Tenn, the Annual Promotional Contribution for the preceding year shall be used to calculate the Annual
Promotional Contribution for the current year until the C.P.I. is published for the month necessary to compute the
adjustment provided in this Paragraph; at such time as such adjustment can be calculated, Landlord shall notify
Tenant of (x) the total amount of any increase due from the Tenant for the then current year of the Tenn and (y) as
to the necessary adjustment to be trade to each monthly payment thereafter due from Tenant for the balance of such
year of the Tern (as to result in Tenant having paid the full amount of any such increase by the end of the year for
which the same is effective and applicable).

Section 6.5 Calculation of Tenant's Proportionate Stare.

Tenant's Proportionate Share shall be determined by Landlord based upon an allocation formula which in
Landlord's determination fairly allocates the Operating Costs among all space in the Retail Area rented to Tenants
(except tenants operating under leases o riginally entered into by the Port Authority prior to the date of (lie Prune
Lease). Tenant has been provided with a copy of Landlord's current allocation formula, but Landlord may revise
such formula from time to time during the Tenn as Landlord deems appropriate. Landlord will provide a copy of its
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allocation formula to Tenant with Landlord's annual estimate of Operating Costs and with its year-end statement of
actual Operating Costs (provided that Landlord's failure to do so shall not relieve Tenant of any of its obligations
hereunder) and at any other time upon request of Tenant,

Landlord's determination of Tenant's Proportionate Share of Operating Costs shall be binding upon Tenant
provided that (i) it is calculated in accordance with Landlord's then-current allocation fommla and (it) the allocation
formula provides for all costs of bussing tables and removing trash from food courts to be allocated only to the food
and beverage tenants located adjacent to a food court; and (iii) the sum of the proportionate shares of Operating
Costs paid by all tenants in the Retail Area for a particular calendar year shall not exceed One actual Operating Costs
for such year,

ARTICLE 7

Section 7.1 Intentionally Omitted.

Section 7.2 Condition of the Prentlses.

Tenant acknowledges that it currently occupies the Premises, that it has had the opportunity to complete
such inspections of the Premises as the Tenant deems necessary, that it accepts the Premises in their current "AS IS"
condition and that Landlordbas no obligation to perform any wo rk within any portion of the Premises to prepare the
same for Tenant's occupancy.

Seedou7.3 Tenant'sWo'k.

(a) Tenant currently occupies the Premises under a certain Retail Sublease between Landlord and An Bon
Pain Co., Inc. (Tenant's predecessor) dated March 22, 1996, as amended by that certain First Sublease Amendment
dated June 1, 1999; that certain Second Sublease Amendment dated as of January 1, 2002; and that certain Third
Sublease Amendment dated as of August '17, 2006 (as amended, the "Existing Sublease"), pursuant to which Tenant
is obligated to renovate and refurbish, at its sole cost and expense, each retail location comprising the Premises such
that each retail location shall be a high quality upscale retail location, consistent with Tenant's so-called top-line,
first class, retail bakery/cafe concept ("Tenant's Work"). Tenant's satisfaction of this obligation under the Existing
Sublease is a material inducement to Landlord to enter into this Sublease, and a failure by Tenant to satisfy the
renovation obligation under the Existing Sublease shall constitute on Event of Default under both the Existing
Sublease and this Sublease. Tenant agrees that with respect to Concourse Locations, Tenant's Work shall be
completed on or before March 15, 2007, and shalt be performed in acco rdance with Schedule B-1 and Landlord's
Tenant Design Manual. Tenant agrees that with respect to Food Court Locations, Tenant's Work shall be completed
on or before June 1, 2007, and shall be performed in accordance with Schedule B-2 and Landlord's Tenant Design
Manual. A copy of Landlord's Tenant Design Manual has been furnished to Tenant and is incorporated herein in
full, Tenant agrees that from and after the date hereof, Tenant's investment in Tenant's Work shall not be less than
$150 per square foot of the Premises. Tenant's Work shall be conducted so as not to unreasonably interfere with or
unreasonably disrupt the'operations of other tenants of the Retail Area or of the persons using the Terminal. Tenant
shall, at its expense, remove from the Premises and Retail Common Areas all trash which may accumulate in
connection with Tenant's activities and, should Tenant fail to do so, Landlord may, in addition to any other right or
remedy of Landlord, remove such trash without notice to Tenant, at Tenant's expense, and time expenses so incurred
by Landlord shall be due and payable by Tenant, as Additional Rent, upon demand. During any period of
renovation, refrnbishment, construction, and/o r decoration, Tenant shall perform all duties and obligations imposed
by this Sublease or tie Existing Sublease, as applicable, including, without limitation, those provisions relathtg to
payment of Rental, hours of operation, insurance and indemnification. Upon the expiration of the Term or earlier
termination of this Sublease, all improvements to the Premises made or performed by Tenant pursuant to Section 7.3
or Section 9A and Schedule B-I or Schedule B-2 shall be Landlord's property and shall be sur rendered to
Landlord, or shall be removed by Tenant upon Landlord's request.

(b) Tenant recognizes and acknowledges that Landlord and the Port Authority are vitally interested that
the store improvements, fixtures and furnishings in, and the d6cor of, the Premises be dignified, up-scale and of high
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mercantile quality in keeping with the high-quality, ddcor, character and standards of the Retail Area and that
Landlord, accordingly, intends strictly to apply the criteria set out in Landlord's Tenant Design Manual (as the some
may be amended from time to time by Landlord) when Landlord reviews Tenant's Preliminary Space Plans and
Working Drawings for the Premises and fixturing plan (whether the original plans or plans and specifications for
any alterations in accordance with Section 9.4). Accordingly, to provide Landlord with assurances in that regard
and as a material inducement to Landlord to enter into this Sublease, Tenant agrees to construct, improve, fixture
and furnish a high-quality, tip-scale store in the Premises in keeping with Landlord's design criteria and the high-
quality, ddcor, character and standards of the Retail Area, as determined by Landlord.

(c) Tenant shall, within thirty (30) days of each fourth auniversaty of the Commencement Date of this
Sublease, at Tenant's expense, repaint, refixture and refurbish the Premises and any pad or portion thereof required
to ensure that the same are in a first-class, tenantable and attractive condition throughout the Term. Such work shall
be performed in accordance with the requi rements of Article 7, Section 9.4, Schedule B-1 and Schedule B-2 of this
Sublease.

Section 7,4 Effect of Onening for Business

Tenant currently occupies the Premises under the Existing Sublease, and hereby certifies for the benefit of
Landlord and the Port Authority that Tenant: (i) has accepted the Premises; (ii) agrees that the obligations of
Landlord rand the Port Authority carder Schedules B-1 and B-2 have been fully performed; (iii) waives any claim
that the size, location, layout, dimensions or construction of the Premises, the Retail Area or the Retail Common
Areas were not completed or furnished in accordance with the tem ps of this Sublease; and (iv) agrees that no event
bas occurred which, with notice or the passage of time, or both, would constitute a default on the part of either
Landlord or Tenant under the Existing Sublease. Tenant's occupation of the Premises after the Commencement
Date shallconstitute a certification to Landlord and the Port Authority that the Term and the obligation to pay Rental
have both commenced, that Tenant has no claim for offsets or deductions against Rental and that no event has
occurred which, with notice or the passage of time, or both, would constitute a default on the part of either Landlord
or Tenant under this Sublease.

Section 7.5 Mechanic's Liens

No work which Landlord permits Tenant to do or which Tenant is obligated to perform pursuant to this
Sublease, whether in the nature of erection, construction, alteration or repair, shall be deemed to be for the
immediate use and benefit of Landlord so that no mechanic's or other lien shall be allowed against the estate of
Landlord by Benson of any consent given by Landlord to Tenant to improve the Premises. Tenant shall pay promptly
all persous furnishing labor or materials with respect to any work performed by Tenant or its contractor on or about
the Premises. Tenant shall procure unconditional waivers and releases of lien claims (and/or notices of completion)
in form acceptable to Landlord from all persons furnishing labor or materials with respect to any work perd'mmed on
behalf of Tenant in the Premises, at the time each progress payment and/or final payment is made.

In the event any mechanic's of other lien shall at any time be filed against the Premises by reason of work,
labor, services or materials performed or furnished, or alleged to be performed or furnished, to Tenant or to any one
holding the Promises through or under Tenant, Tenant shall, within five (5) days after notice of its recordation, cause
the same to be discharged of record or bonded to the satisfaction of Landlord. If Tenant shall fail to cause such lien
forthwith to be so discharged or bonded after being notified of the filing thereof, then, in addition to any other right
or remedy of Landlord, Landlord may, after ten (10) days notice to Tenant, discharge the same by paying the
amount claimed to be due or may cause the same to be bonded, and the amount so paid by Landlord including
reasonable attorney's fees incurred by Landlord in either defending against such lien or procuring the discharge or
bonding of such lien, together will) interest thereon at the Default Rate, shall be due and payable by Tenant to
Landlord, as Additional Rental, upon demand.

Section 7.6 Tcuant's Trade.I?istures

Provided that Tenant shall not at such time be in default of any terms or covenants of this Sublease, all
trade fixtures and apparatus (as distinguished front leasehold improvements) owned by Tenant and installed in the
Premises shall remain the property of Tenant shall be removable at any time, including upon the expiration of the
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Term, provided that Tenant shall repai r any damage to the Premises caused by (lie removal of said fixtures and shall
restore the Premises to its condition prior to the installation of said fixtures. IT Tenant is in default, Tenant shall not
remove or permit the removal of said property until all defaults have been cured. The parties further agree that the
foregoing phrase "trade fixtures and apparatus (as distinguished from leasehold improvements)" shall refer only to
those items of equipment and trade apparatus that can be removed front Premises without causing any damage to
the Premises (i.e., any equipment, fixture or apparatus that is intended to be permanently affixed to the Premises in
anyway may not be removed from the Premises).

ARTICLE 9

OPERATIONS

Section 8.1 Operations by Tenaut

(a) Tenant will conduct its operation solely within the Premises and will not place or maintain any
merchandise, any sign or other thing of any kind in the early of the Premises or in the cor ridor or other Retail
Common Areas or Common Areas or elsewhere on the exterior of the Premises, except such signs as are permitted
hereunder. Tenant agrees that the placement of any equipment or property to be located near the Concourse
Locations shall be subject to Landlord's prior approval. Tenant agrees not to obstruct the free flow of pedestrian
traffic oil walkways, Common Areas, escalators or any other arca(s) regularly used for such traffic within die
Terminal,

(b) Tenant will not commit or stiffer to be committed waste upon the Premises or any public or private
nuisance or other act or thing which may disturb the quiet enjoyment of any occupant or user of the Terminal,
Tenant will conduct its business in the Premises in all respects in a dignified manner and in accordance with high
standards of retail store operation. Tenant shall not maintain any loudspeaker or other device in such manner as to
be audible to anyone not within the Premises. Tenant shall take all steps which may be necessary to eliminate
vibration from the Premises. Tenant shall not use the Retail Comuon Areas for solicitations, demonstrations,
advertising or in any manner which would constitute a nuisance to shoppers, passengers or others at the Terminal.
In no event shall any unusual, noxious or objectionable odors, vapors or smoke be emitted from the Premises.
Notwithstanding the foregoing, Landlord acknowledges that coffee and baking odors will emanate from the
Premises and that such fresh coffee and fresh baking odors shall cool be considered unusual, noxious or
objectionable.

(c) Tenant will at its sole cost and expense, comply with all laws and ordinances and all rules, regulations
and requirements of all county, municipal, state, federal and other governmental authorities, now in force or which
may hereafter be in force, pertaining to Tenant's construction or installations within the Premises and Tenant's use
and occupancy ol; or operations of or at, the Premises (including without limitation the National Hoard of Fire
Underwriters, and the Fire Rating Organization of New York). Tenant shall not make or permit any use of the
Premises (i) which would invalidate, conflict with or cause an increase in premiums for any policy of fire, extended
coverage or rental insu rance covering all or any portion of the Premises or the Airport, or (ii) which in the opinion of
the Landlord or the Port Authority could constitute an extra-hazardous condition, so as to increase the risks normally
attendant upon the operations contemplated under subleases in the Terminal approved by the Port Authority. Tenant
agrees to comply with all recommendations of any public or private agency having authority over insurance rates
with respect to the use and occupancy of the Premises by Tenant. Tenant shall not keep or store any flanunable
materials at the Premises, without Landlord's prior written consent, If such consent is obtained, Tenant shall not
keep or store during any 24-hour period flammable liquids in excess of the Lessee's working requi rements during
the said 2441our period, Any such liquids having a flash point of less than 110° F shall be kept and stored in safety
containers of a type approved by the Undmoriters Laboratories or the Factory Mutual Tnsurance Association.
Tenant will install and nnaintahn any fire extinguishing apparntus required by local regulations, the Port Authority or
the requirements of insurance underwriters. Tenant shall use and maintain the Premises in such a way as to, at all
times, minimize air pollution, water pollution or any other type of pollution emanating from the Premises and
Landlord reserves the right to require Tenant to design and construct at Tenant's sole cost, any reasonable structures,
equipment and other facilities as may be appropriate to accomplish such purposes.
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(d) The Tenant shall not dispose of nor permit any one to dispose of any waste material (whether liquid or
solid) by means of the toilets, manholes, sanitary sewers or stomr sewers in the Premises or oil Airport except
after treatment in installations or equipment included in plans and specifications submitted to and approved by the
Port Authority.

(e) The Tenant shall not operate or permit others to operate or fuel or deftel any engine or any item of
automotive equipment in the Terminal.

(f) The Tenant shall not use or permit the use of any truss or structural supporting member of the Terminal
building or roof or any part thereof for the storage of any material or equipment, or to hoist, lifi, move or support
any material or equipment or other weight or load, by means of said trusses or structural supporting members.

(g) Tenant will maintain the Premises in a clean, orderly and sanitary condition and free of insects,
rodents, vermin and other pests. Tenant will keep the inside and outside of all glass in doors and windows of the
Premises clean and shall maintain any security gate in good working order. Tenant shall not permit the
accumulation of rubbish, trash,,garbage and other refuse in and around the Premises, and will remove the same in
accordance with the provisions of Section 10.6 hereof,

(h) Tenant will not conduct any auction, fire, bankruptcy or so-called "going out of business" sates, or
conduct its business in any manner other than in the normal course of Tenant's continuing business operation,
Tenant shall not conduct its business in a manner which is commonly known and accepted in the retail trade as a
"discount store" or "wholesale store" or "owlet store" or "surplus store."

(i) Tenant shall receive and deliver goods and merchandise only in the manner, at such times, arid in such
areas as may be designated by Landlord from throe to time.

(j) Tenant and its employees shall comply with all rules and regulations promulgated by the Port
Authority for the Terminal, the Retail Areas, the Common Areas or the Airport, including without limitation Tile Port
Authority's Airport Rules and Regulations, a copy of which has been delivered to Tenant, hr addition, Tenant and
its employees shall comply with Landlord's Rules and Regulations for Retail Area attached here as Schedule P as
the same may be amended from time to time by notice to Tenant, as well as any other rules and regulations
promulgated by Landlord for tine Retail Area or the Common Areas (specifically including but not limited to rules
and regulations implementing any smoking policy established by Landlord from time to time). Tenant will, upon
request of Landlord, require its employees to wear or carry badges or other suitable means of identification. In
addition, upon objection by Landlord concerning the conduct, demeanor or appearance of any officer, employee,
agent, representative, contractor, guest or invitee of Tenant, Tenant shall take reasonable steps to remove tine cause
of the objection.

(k) Tenant acknowledges the interest of Landlord in maintaining the retail portions of tine Terminal in a
condition which is highly dignified, not offensive to passengers using the Terminal, and not of a nature which will
cause controversy or attract unwanted attention to the Terminal, the Retail Area, the Pot Authority or the Airport.
Accordingly, Tenant agrees that the Premises shall not be used for the sale, display, rental or other dissemination of
any pornographic or so-called "adutt" material, weapons of any kind, or any other utateriat which Landlord
determines, in their sole discretion, is not appropriate for sale, display, rental or dissemination at the Airport. Tenant
agrees that upon notice from Landlord, it will immediately remove any such materials, and the failure to promptly
remove any item referred to bn such notice will constitute all of Default without any requirement for further
notice,

(1) Tenant agrees to use its best efforts in every proper manner to develop and increase thebusiness
conducted by it under this Sublease; operate its business so as to maximize its revenues in accordance with business
standards observed generally by welt-run business enterprises of regional or national scope and not divert, or cause
or allow to be diverted, any business from the Terminal or the Airport.

(in) Tenant shall accept payment from its customers by at least three major credit cards, such accepted
credit cards to include Mastercard and Visa.
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(u) Tenant shall not place any load upon any floor in lire Premises exceeding the load which the floor was
designed to carry or which is allowed by law, whichever is less. Tenant shall repair any floor, including supporting
members, and any paved area damaged by overloading, Landlord reserves the right to fiuther limit the weight of
heavy objects and designate theirpositions.

(o) In the event the Permitted Use of the Premises under this Sublease is a restaurant or provides for sale
of food and/or beverages, Tenant further agrees, in connection with its operations at the Premises;

(i) Employees of Tenant shall wear clean, washable uniforms and employees shall wear caps
or nets. The employees shall be clean in their habits and shall thoroughly wash their
hands before beginning work and immediately after each visit to the toilet and shall keep
them clean during the entire work period. No person affected with any disease in a

..communicable form or who is a car rier of such disease shall work or be permitted to
work,

(ii) All food and beverages shall be clean, fresh, pu re, of first-class quality and safe for
human consumption;

(iii) The Premises and all equipment and materials used shall at all times be clean, sanitary,
and free from rubbish, refuse, dust, dirt, offensive or nucleon material, flies, and other
insects, rodents and vennin. All apparatus, utensils, devices, machines and piping used
shall be constructed so as to facilitate the cleaning and inspection thercof and shall be
properly cleaned after each period of use (the interval between cleanings, however, never
to exceed eight hours) with hot water and a suitable soap or detergent and shall be rinsed
by flushing with hot water. Where deemed necessary by Landlord or the Port Authority,
final treatment by live steam under pressure or other sterilizing procedure shall be used.
All trays, dishes, crockery, glassware, cutlery, and other equipment of such type shall be
cleaned and sterilized immediately before using same;

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

(v) Particular care shall be taken to wash any dishes and perform any cleaning necessary to
maintain in a clean and sanitary condition, free of all vermin, any kitchen areas or any
other areas in the Premises in which beverages or foods may be prepared or dispensed;

(vi) It is intended that the standards and obligations hnposed by this Section 8.1(o) shall he
maintained or complied with in addition to compliance with all applicable governmental
laws, ordinances and regulations, and in the event that any of said laws, ordinances and
regulations shall be more stringent than such standards and obligations, Stich laws,
ordinances and regulations shall be complied with;

(vii) Tenant shall be responsible for ensuring that any Common Areas permitted by Landlord
to be, used for Tenant's deliveries are broom clean after any such deliveries. 'tenant
acknowledges that in light of the nature of Tenant's use, Landlord is particularly
concerned that a high level be maintained with respect to the sanitary condition of the
Premises and any such Common Areas;

(viii) Tenant shall provide and install, at its sole cost and expense, an under-sink grease trap
within the Premises;

(ix) Tenant shall apply for and obtain all health permits required under state and local laws
and shall promptly forward copies of any such application (and upon receipt, any such
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permit) to Landlord. In addition, Tenant shall notify Landlord immediately upon receipt
by Tenant of notice from any suet) permitting authority of any violations,

(p) As a material inducement to Landlord to enter this Sublease, Tenant has agreed that, by not later than
August 1, 2007, Tenant shall enter into a joint venture agreement pursuant to the terms of which not less than thirty
percent (30%) of the ownership interest of such joint venture shall be held by a certified DBE Entity, as hereinafter
defined. A "DBE Entity" shall mean an entity which is certified by the Office of Business and Job Opportunity of
the Pont Authority, !it 	 with the Port Authority's then-current disadvantaged business enterprise
certification standards, as a disadvantaged bushress enterprise. In addition, Tenant shall, oil before August 1,
2007, assign its rights under this Sublease to such joint venture on accordance with the provisions of Article 13.
Notwithstanding anything to the contrary contained in this Sublease, following such assignment, the Tenant
originally named herein shall remain fully liable for all Tenant obligations hereunder, including, without limitation,
the obligation to pay Rent and other amounts provided under this Sublease.. 	 _....

Tenant agrees, from time to time during the Term of this Sublease, to deliver such information as is
requested from time to time by Landlord or the Port Authority confirming compliance by Tenant with requirements
of this Section. In the event the Port Authority determines, in its sole and absolute discretion, that Tenant is not in
compliance with the requirements of this Section, Tenant agrees to effectuate such transfers (in accordance with the
provisions of Article 13) to air acceptable to the Port Authority and certified by the Office of Business and Job
Opportunity of the Port Authority as a disadvantaged business enterprise, as are necessary to bring Tenant into
compliance with the requirements of this Section. Notwithstanding anything to the contrary contained in this
Sublease, following any such banister, the Tenant originally named herein shall remain fully liable for the Tenant
obligations hereunder including, without limitation, the obligation to pay Rent and other amounts provided under
this Sublease,

Failure to enter into such joint venture and/or complete such assignment within the period herein provided
shall be an Event of Default. In the event Tenant has in good faith entered into such joint venture and completed
such assignment within the period herein provided and its joint verdure and assignment agreements otherwise
conform to the requirements of this Lease, and Tenant has submitted, but not yet received, the consent of Landlord
or the Port Authority, such period shall be extended beyond August 1, 2007, by the period of any such delay caused
by Landlord and/or the Port Authority In granting consent. In the event Landlord or the Pat Authority object to
such assignment, Tenant shall use diligent efforts to ever into nu acceptable assignment with air DBE
Entity within thirty (30) days following the date Tenant receives notice of any such objection. Im the event the
Tenant's application for certification is rejected, Tenant shall use diligent efforts to enter into air
agreement with an acceptable DBE Entity within thirty (30) days of the date of such rejection. Any further
submittal for consent by Landlord and/or the Port Authority shall be handled in the same manner,

(q) Tenant shall assign at least one store manager to each retail location in the Premises, and a store
manage shall be present at each retail location whenever such location is open to the public for business. Each store
manager at each location shall be responsible, at a minimum, for hiring and firing employees and ordering supplies
and materials for such location. Each store manager at each location shall have the same title, pay scale, and
responsibilities as a store manager of a standard stand-alone street location operating under the trade name "Au Bon
Pain" in the Metropolitan New York area.

Section 8,2 Signaue and Adyertisi_n.

(a) Tenant will not place or suffer to be placed or maintained oil exterior of the Premises (or on tine
interior visible from the exterior or at or on any other portion of the Airport outside the Premises) any sign,
advertising matter or any other thing of any kind, and will mot place or maintain any decoction, lettering, or
advertising matter oil glass of any window, door of (lie Premises or the exterior demising walls of the Premises
unless and to the extent permitted by Landlord and approved by the Port Authority. Tenant will, at its sole cost and
expense, maintain such sign, decoration, lettering, advertising matter, or other thing as may be pennined hereunder
in good condition and repair at all times.
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Upon the expiration of the Tenn or earlier termination of this Sublease, Tenant shall, at Tenant's cost at the
request of Landlord, remove or cover any and all signs and restore the Premises and any portion of the Terminal
affected by such signs to the condition it was in prior to the Installation of any such signs.

(b) Landlord shall have the right to review and approve any advertising or promotion of Tenant's
operations at the Premises or in die Airport, to ensure consistency with Landlo rd's and the Port Authority's
promotional materials and strategies and with the image of the Retail Area and the Airport which Landlord and the
Port Authority are their attempting to establish or preserve,

Section 83 Pnintint;,Diisplays and \lcrchmndisine by Tenant.

Tenant shall not paint or decorate any part of the exterior of the Premises, or any part of the interior visible
from the exterior thereof, without first obtaining Landlord's written approval. Tenant shall install and maintain at all
times, subject to the other provisions of this Section 8.3, displays of merchandise in the show windows (if any) of
the Premises, In addition, Tenant recognizes and acknowledges that Landlord is vitally interested that the store
operation in and the decor of the Premises be dignified and of high mercantile quality in keeping with the high
quality, character and standards of the Retail Area, and that but for Tenant's assurances given below, Landlord
would not enter into this Sublease. Accordingly, to provide Landlord with assurances in that regard and as a
material inducement to Landlord to enter into this Sublease, Tenant covenants with Landlord as follows:

(a) In addition to the provisions herein governing Tenant alterations, construction, improvements,
operations, painting and displays, Tenant agrees tint the type, quality and location of the fixtures to be originally
installed by Tenant and the frnishings and movable articles to be originally placed by Tenant in the Premises, the
storefront, and all replacements thereof (which replacements shall be of at least equal type and quality), shall be
subject to Landlord's prior written approval; all of said fixtures, furnishings, movable articles and storefront shat l be
properly maintained by Tenant throughout the Term of this Sublease;

(b) In addition to the provisions herein governing Tenant operations, painting and displays, Tenant agrees
that all merchandise shall be neatly and attractively displayed in the Premises throughout the Tenn of this Sublease
in accordance 3vith a written merchandising layout plan and display guidelines, which merchandising layout plan
and display guidelines, and any amendments or modifications thereto, shall be subject to Landlord's prior written
approval; and

(e) In addition to the provisions herein governing Tenant operations and displays, Tenant agrees to keep
the Premises well-stocked with appropriate quantities of seasonable merchandise fo r sale in the Premises at all times
and shall fully and adequately staff the Premises with sufficient employees fo r the purpose of selling such
merchandise; in no event may Tennant, at any time during the Term, remove or permit the removal of, all or
substantially all of Tenant's stock of merchandise from the Premises; provided that Tenant is not at such time in
default of any term of this Sublease, upon the expiration or earlier termination of this Sublease, Tenant may remove
all stock of merchandise Bonn the Premises; if Tenant is in default, Tenant shall not remove, or permit the removal
of, such stock of merchandise until all defaults have been cured.

Seetlmr 8A Hazardous iWaterlals.

Without limiting the genoality of its other covenants hereunder, Tenant agrees in regard to the use and
occupancy of the Premises to comply with all envhnmnental laws, ndes, regulations, statutes and ordinances,
including, without limitation, those applicable to Hazardous Substances, as defined heroin. Tenant shall not dispose
of any Hazardous Substances at the Premises or the Terminal. Tenant unconditionally, absolutely and irrevocably
indemnifies and agrees to defend and hold harmless Landlord, the Port Authority and their respective officers,
employees, agents, contractors and those claiming by, through or under Landlord or the Port Authority, from and
against nil loss, cost and expense (includung, without limitation, attorney's fees) of whatever nature suffered or
incurred by Landlord or the Port Authority on account of the use on the Premises, or the release or discharge from
the Premises, of Hazardous Substances, including, without limitation, any claims, costs, losses, liabilities and
expenses arising from the violatiou (or claimed violation) of any environmental laws or the institution of any action
by any party against Tenant, Landlord or the Pont Authority, based upon nuisance, negligence or other tort theory
alleging liability due to the improper generation, storage, disposal, removal, transportation or t reatment of
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Hazardous Substances or the imposition of a lien on any part of the Retail Area, the Connotes Area or the Terminal
under the Comprehensive Environmental Response Compensation and Liability Act of 1980, 42U.S.C.
Section 9601, et seq., as amended ("CERCLA"), or any other federal, state or local laws pursuant to which a lien
may be imposed due to the existence of Hazardous Substances. Tenant further unconditionally, absolutely and
irrevocably guarantees the payment of any fees and expenses incur red by Landlord or the Port Authority in
enforcing or seeking enforcement of the liability of Tenant tinder this Indemnification.

For the purposes of this Section, "Hazardous Substances" shall mean and include, but shall not be limited
to, any element, substance, compound or mixture, including disease-causing agents, which after release into the
environment or work place and upon exposure, ingestion, inhalation or assimilation into any organism, either
directly or indirectly, will or may reasonably be anticipated to cause death, disease, behavioral abnormalities,
cancer, genetic mutation, physiological malfunctions, including malfnctions in reproduction or physical
deformations in such organisms or their offspring, and all hazardous and toxic substances, wastes or materials, any
pollutants or contaminants (including, without limitation, asbestos and raw materials which include hazardous
constituents), or any other similar substances, or materials which are Included under or regulated by any local, state
or federal law, rule or regulation pertaining to environmental regulation, contamination, clean-up or disclosure,
including, without limitation, CERCLA and regulations adopted pursuant to such Act, the Toxic Substances Control
Act of 1976, as heretofore or currently in effect ("TSCA") and the Resource Conservation and Recovery Act of
1976, as heretofore or currently in effect ("RCRA").

Section 8.5 Street pricine.

(a) Tenant shall offer all items for sate at the Premises at prices not to exceed "Street Prices", which shall
be defined as follows:

(i) If Tenant conducts a similar business in off-airport locations in the Greater New York
City — Northern New Jersey Metropolitan Area (the "Metro Area"), "Street Prices" shall
mean the price regularly charged by Tenant for the same or similar item in the Metro
Area;

(ii) If Tenant does not conduct a similar business in off-airport locations in the Metro Area,
"Street Prices" shall mean the average price regularly charged in the Metro Area by
similar retailers for the same or similar item; and

(iii) if neither Tenant nor other similar retailers sell a particular item in the Metro Area,
"Street Prices" shalt mean the price regularly charged by Tenant or similar retailers for
the same or similar item in any other geographic area, with a reasonable adjustment for
any cost of living variance between such area and the Metro Area.

(b) Tenant shall post and maintain one or more notices in form and substance satisfactory to Landlord and
the Port Authority, in a location approved by Landlord and the Port Authority, to the effect that Tenant guarantees
that it subscribes to the "Street Pricing" policy set out in subsection (a) above, such notice to be clearly visible and
unobstructed, In the event Landlord adopts a standard sign and/or standard language setting forth such information,
Tenant agrees to use the standard siguage and/or language, to be posted in locations approved by Landlord,

(c) Tenant agrees that upon Landlord's request it will provide a list of the prices of each item offered or to
be offered at the Premises, as well as any other hrfommation reasonably requested by Landlord in order to assure
Tenant's compliance with the provisions of this Section 8.5.

(d) Tenant shall offer a "money back guarantee" of its Street Prices, which means that it will promptly
refund the price of any item purchased at the Promises by any customer who can establish that the price charged for
such item exceeded the "Street Price" for such item as provided in Section 8.5.

(e) Asa means of implementing the Port Authority's street pricing policy and enforcing the provisions of
Section 8,5(a) Landlord may, at its sole discretion, levy "fines" of up to $1,000 per day on any tenant who fails to
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comply with any of the provisions of this Section 8.5 within 24 hours of receipt of any demand to do so from
Landlord. Tenant agrees to pay, as Additional Rent, any such "fine" as may be levied upon it by Landlord.
Landlord and Tenant agree and acknowledge that it is impossible to calculate the damages to Landlord and to the
Landlord's retail program at the Aitport In the event Tenant fails to comply with the Street-Pricing Policy set forth
in this Section, The parties hereby agree that the fines referenced above are intended by the parties to represent
liquidated monetary damages and are not intended as a penalty. To the extent such fines exceed the maximum
amount permitted to be collected under applicable law, this Section shall be deemed to require only as much as may
be permitted In accordance with applicable law. Landlord's rights under this Section shall be in addition to any
other rights Landlord may have following an Event of Default.

Section 8,6 AM IK2yll tl4enu.

Tenant has provided Landlord with a complete menu of all items to be served at the Premises, including the
times of day which each item is to be offered. Such menu is attached hereto as Schedule I. Tenant shall not change
the items offered for sale at the Premises Without obtaining the prior written approval of Landlord, Which approval
shall not be unreasonably withheld. Landlord shall not be considered unreasonable in withholding its consent to the
change of or addition to any items, unless each of the following conditions are met: (i) such additional items are
"related" menu items that are consistent With the Permitted Use and within Major Food Categories; (ff) such
additional items are sold in the majority of An Bon Pain Cafes operating in the Metropolitan New York area; (iii)
the sale of such items Will not be in violation of any other then-existing exclusives in the Retail Arco granted by
Landlord; and (iv) the sale of such items by Tenant would not cause landlord to be in violation of any other
agreements to which Landlord is a party,

Notwithstanding the foregoing, in Food Count locations such as Location WF3 (but excluding Location
EFI), all "Major Food Categories" shall be available twenty-four (24) hours per day; and in addition to the
conditions set forth in subsection 8.6(i) through (iv) above, Landlord shall not be considered un reasonable in
withholding its consent to the change of or addition to any items unless such additional items are not then currently
offered for sale as primary menu, items by any other tenant in the applicable section of the Terminal Building.
"Major Food Categories" include the following categories: Baked Goods (includes croissants, muffins, danishes,
scones or some combination thereof); Cookies; Sandwiches; Bagels; Coffee; Coffee Drinks (cappuccino, latte,
espresso, an Tait); Beverages including Orange Juice; Salads; Soups; and Miscellaneous Snacks (like chips).

Section 8.7 Employee Teainht£.

Tenant will properly train all of its employees in the proper operation of its business (Including, if
applicable, proper food handling procedures), the compliance with any applicable laws and regulations and the
provisions of this Sublease, and Ilse provision of good service to customers. In the event that Landlord initiates one
or more customer service programs for employees of tenants in the Retail Area, Tenant will fully participate (and
cause its employees to participate) in such programs and will pay to Landlord its share of such costs. Tenant's share
will be paid to Landlord in accordance With the provisions of Section 6.1, except that Landlord may allocate the
costs of any such program among tenants iu the Retail Area in any manner which it deems appropriate, rather than in
accordance with each tenant's Proportionate Share,

ARTICLE 9

REPAIRS AND ALTERATIONS

Section 9.1 Renalrs To Be Made B,gLandlord,

Landlord agrees to keep in good order, condition and repai r the Retail Common Areas (except any
condition caused by any act, omission or neglect of Tenant or any contractor of Tenant of any party for whose
conduct Tenant is responsible) except as provided in Article 12 and except as such areas may be affected by the
ongoing construction at the Terminal. Without limitation, Landlord shall not be responsible to make any
improvements or repairs other than as expressly provided in this Section, and Landlord shall not be liable for any
failure to make such repairs unless Tenant has given notice to Landlord of the need to make such repairs and
Landlord has failed to commence to make such repairs within a reasonable time thereafter.
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Section 9.2 Reuaiis . ToBe ladeByTenant

All repairs to the Premises or any installations, equipment or facilities therein, other than those repairs
required to be made by Landlord pursuant to Section 9.1 hereof or Article 12 hereof, shall be made by Tenant at its
expense, using contractors approved by the Landlord. Without limiting the generality of the foregoing, Tenant wilt
keep the interior of the Premises, including any installations, equipment or facilities therein, together with all
electrical, plumbing, HVAC and all other mechanical systems serving the Premises, and all plate glass windows,
walls, floors, ceilings, partitions, doors and equipment, in good order, condition and repair and will make all
replacements thereto from time to time required at its expense; and will surrender the Premises at the expiration of
the Tema or at such other time as it may vacate the Premises in as good condition as when received, excepting only
ordinary wear and tear (but not obsolescence). Tenant will not overload the electrical wiring serving the Premises or
within the Premises, and will histall at its expense, subject to the provisions of Section 9.4, any additional electrical
wiring which may be required in connection with Tenant's. apparatus. _Tenant shall obtain . and maintain throughout
the Tenn, at its sole expense, a repai r and maintenance agreement for the HVAC system serving the Premises.
Tenant shall provide Landlord with a copy of such repair and maintenance agreement within ten (10) days of the
Commencement Date.

Section 93 Domain to Premises

Tenant will repair promptly, at its expense, any damage to the Premises and, upon demand, shall reimburse
Landlord, as Additional Rental, for the cost of the repai r of any damage elsewhere in the Retail Area, Common
Areas or the Terminal caused by Tenant, its agents, employees or contractors or by bringing into the Premises any
property for Tenant's use, or by the installation or removal of such property, regardless of fault or by whom such
damage shall be caused (unless caused • by Landlord, its agents, employees, or contractors).

To the event Tenant fails to commence to maintain, clean, repair, replace or paint the Premises within a
period of five (5) days after notice from Landlord orthe Port Authority that the condition of the Premises does not
meet the requirements set out in this Sublease, 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 Tenant under the
terns of this Sublease, Landlord may with reasonable prior notice (no notice being required in the event of an
emergency) or the Port Authority may, at its option, exercise self help rights provided in Section 16.10 and in
addition to any other remedies which may be available to it, maintain, repair, replace, rebuild or paint all or any pant
of the Premises included in the said notice, and the cost thereof shalt be payable by Tenant as Additional Rental,

Section 9.4 Alterations byTenant

Tenant will not stake any alterations, renovations, improvements or other installations in, on, or to the
Premises or any part thereof (including, without limitation, any alterations of the storefront or signs, structural
alterations, or any cutting or drilling into any pail of the Premises or any securing of any fixture, apparatus, or
equipment of any kind to any part of the Premises) until Tenant shall have received Landlord's and the Port
Authority's prior written approval. Any such approved alterations, additions or improvements shall; (i) be in
accordance with complete plans and specifications approved in advance by Landlord and the Port Authority; (it) be
made by contractors or mechanics approved by Landlord; (iii) be in compliance with all applicable codes and rules,
regulations, and all procedures Bud requirements of Landlord and the Port Authority including the requirements of
Section 7.3, Section 7.6 and Schedule B-.1 or Schedule B-2, as applicable; (iv) be made at Tenant's sole expense
and at such tunes (specifically excluding peak travel times) and in such manner as Landlord may from time to time
designate without interference with or disruption of the operations of tenants or other occupants of the Retail Area;
(v) become part of the Premises and the property of Landlord; and (vi) be made in compliance with and all
contractors performing work on the Premises (and subcontractors thereof, at any tier of construction) shall comply
with those requirements set forth iii Schedule B and Schedule E and Tenant shall include and require its contractors
(and subcontractors thereof at any tier of construction) to include in its constniction contracts as direct obligations of
the parties to such contracts, the requirements set forth on Schedule E. Tenant shall pay Landlord or Landlord's
contractor for the reasonable costs of review of the plans and specifications for such alterations, renovations,
additions or improvements, and general supervision of Tenant's construction work.
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Seetton 9.5 Changes and Additions to Rcmit Area.

(a) Landlord reserves the right at any time and from time to time, without the same constituting breach of
Landlord's covenant of quiet enjoyment (express or implied) or all or constructive eviction, and without
incurring any liability to Tenant or otherwise affecting Tenant's obligations under this Sublease; to make such
changes, alterations, hnprovemems, repairs or replacements in or to the Retail Area (including the Retail Common
Areas) and the fixtures and equipment thereof, and in or to other areas of the Terminal, as Landlord may deem
necessary or desirable in connection with the remodeling, reconstruction, redevelopment, redesigning or expansion
of the Retail Area or othenvise, and in connection therewith, to change the arrangement and/or location of entrances
or passageways, parking areas, doors and doorways, access ramps, corridors, elevators, escalators or other public
parts of the Retail Area, Retail Common Areas a • the Terrilrn d; to make additions, alterations, and modifications to
and rearrangements and reductions of the Retail Area, including the Retail Common Areas; to change the
dimensions and types of stores; to convert Retail Common Areas into leasable areas; and to expand the size of the
Retail Area by acquiring or making available additional area in the Temninal; provided, however, that no such
changes shall permanently deny reasonable access to and egress from the Premises.

(b) Tenant acknowledges that Landlord or the Port Authority cony, as of the date hereof or anytime
hereafter, make improvements to the Retail Area or the Terminal, and that such improvements may require
substantial construction work in the Retail Area during normal business bouts, which may disrupt Tenant's business
operations and create noise, dust and other concomitants of construction work. Tenant agrees that it shall have no
right whatsoever to any abatement of Rental or other compensation or to any claim of breach of Landlord's covenant
of quiet enjoyment (express or implied) or art actual or constructive eviction or for loss of business or
inconvenience, or in any event for consequential damages oil of any such construction work, and without
incurring any liability to Tenant or otherwise affecting Tenant's obligations unde r this Sublease, Without limiting
the geramlity of the foregoing; Landlord or the Port Authority may enter the Premises for any of the purposes in
this Sublease authorized, or for repairing, alte ring, remodeling, reconstructing, redeveloping, or expanding any
portion of the Retail Area or the Terminal; Landlord or the Port Authority may stop or interrupt any service or utility
system, when necessary by reason of accident or emergency or construction work until the necessity for said
iatenuption or stoppage has ended; Landlord or the Port Authority may temporarily o r permanently close, alter,
change, modify and/or relocate any entrances, passageways, doors and doorways, corridors, elevators, escalators or
other parts of the Retail Area, Commonn Areas or the Terminal; and Landlord or the Port Authority nifty at any time
and from time to time make such changes, alterations, additions, improvements, repairs or replacements inn or to the
Retail Area (including the I'mmises'ard Common Areas) and the fixtures and equipment thereof nod the Terminal,
as well as in or to the entrances, passages, elevator, escalators, and stairways thereof, as it may deem necessary or
desirable, and to change the arrangement and/or location or entrances, passageways, doors and doorways, and
corridor, elevators, stairs, toilets, or other public parts of the Retail Area, Common Areas or the Terminal, In the
event that following any such change, there is a material reduction in Gross Sales, as determined by Landlord in its
reasonable discretion, at any of the Concourse Locations resulting solely from such change, which reduction
continues for ninety (90) continuous days after written notice to Landlord, Landlord shall use reasonable efforts
(subject to receipt of all required Port Authority approvals) to relocate any such affected Concourse Location to a
comparable location as determined by Landlord within the respective concourse, provided that (i) Landlord shall
have no obligation to locate any portion of a location being used by Te tut as seating facility, and (ii) all costs of
such relocation, including without limitation tine cost of connecting to and lying into electrical and utility services
shall be at Tenant's sole expense.

Section 9.6 Management and Oae •ationn of Common Areas.

Landlord will operate and maintain or will cause to be operated and maintained the Retail Common Areas
in a manner deenned by Landlord to be reasonable and appropriate and in the best interests of the Retail Area.
Landlord will have the right (i) to establish, modify and enforce reasonable rules and regulations with respect to the
Connnnon Areas; (ii) to enter into, modify and terminate agreements pertaining to the use and maintenance of the
Common Areas; (iii) to close all or any portion of the Common Areas from time to thee; and (iv) to do and perform
such other acts in and to the Common Areas as Landlord shall determine to be advisable.
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ARTICLE 10

UTILITIES

Section 10.1 Utilities,

Except as expressly provided in this Article 10, Tenant sball be responsible for arranging for the provision
of all utility services directly with the supplier and Tenant shall make payment for any such services directly to floe
supplier. Landlord shall have no obligation to provide any services of any nature whatsoever to Tenant or to, in or
for the benefit of the Premises, or to observe or perform any obligations of Landlord under this Sublease in any case
where any services, or obligations are required under the Prime Lease to be provided, performed or observed by the
Port Authority for the benefit of Landlord with respect to the Premises. Landlord shall not be responsible in any
way whatsoever for the_ quality, impairment,. interruption or stoppage . of utilities (except water and sewer services _....
required to be provided under Section 103) and Tenant agrees to look solely and directly to the Port Authority (or
the utility supplier, as applicable) for the furnishing of any such utilities. Tenant shall have no claim against
Landlord for any such default by the Port Authority under the Prime Lease. Tenant shall be solely responsible for
the operation of all equipment, systems, piping, tie-ins, utilities, lines and connections, mechanical, electrical,
communication and other systems located within the Premises and shall perform, in accordance with the provisions
of Section 9.4, all preventative maintenance, repairs, replacements and rebuilding of such systems.

Tenant shall not do or permit to be done anything which may interfere wills time effectiveness or
accessibility of any drainage and sewerage system, water system, ventilation, air-conditioning and heating systenms,
communications system, elevators and escalators, elect rical system, fire-protection system, sprinkler system, alarm
system, fire hydrants and hoses and other utility and other systems, if any, installed or located on, under, in or
adjacent to the Premises now or in the future.

Section 10.2 gleeh'ieih.

Tenant shall purchase, in reasonable quantity, electricity directly from the Pot Authority at the same
charge which would be made by the public utility supplying electricity to the Terminal based on the quantity used
solely by Tenant (among other factors or conditions that would be applied by the public utility in determining such
charge) but in no event less than the amount which would reimburse the Port Authority for its cost of obtaining and
supplying electricity to Tenant,

The Port Authority may separately meter (or the Port Authority may require Tenant to sepa rately meter) the
Premises for time purposes of measuring Tenant's usage, however, in the event that the Premises are not separately
metered or the meter is, For nny reason, unable to record Tenant's usage during any period; Tenant's usage For that
period will be determined based on Landlord's (or • the Port Authority's) reasonable estimate of Tenant's actual use
for time applicable period. In addition, Tenant may, at its expense, sepa rately meter the Premises for the purpose of
determining Tenant's electrical usage.

Tenant shall be solely responsible for malting all connections and tie-ins to the electrical service at the point
designated by the Pot Authority. in addition, Tenant shall be solely responsible for transforming and distributing
the electricity so supplied throughout the Premises, as appropriate to Tenant's requirements, The Port Authority
may discontinue such service by giving notice to Tenant fifteen (15) days prior to such discontinuance. Tenant
shall, following the discontinuance, be responsible for acqui ring electrical service directly from the public utility.

In the event that, following a permanent discontinuance of electrical service, Tenant is unable, despite its
diligent efforts, to obtain electrical service directly from the public utility, their may elect to terminate this
Sublease with respect to the portion of the Premises affected by the discontinuance, by giving Landlord written
notice of its election to terminate within ten (10) days after such permanent discontinuance. Following any such
temminntion, Fixed Minimum Rent and the percentage rent breakpoints shall be appropriately adjusted. Time is of
the essence with respect to Tenant's right to terminate hereunder.
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Payment shall be made (by check payable to the Port Authority) by Tenant to the Port Authority (or
otherwise as directed by the Port Authority) at the Address for Payment of Electric and Water Charges set forth in
Section 1.1, within ten days of receipt by Tenant of a bill for such services. Any failure on the part of Tenant to
make such payment shall be a breach or default under this Sublease with the same effect as a failure to pay Rental
and shall be considered an Event of Default entitling Landlord to terminate this Sublease and the Port Authority to
withdraw or revoke its consent to this Sublease and to cause its termination for cause.

Section 10.3 Water and Server,

Tenant shall purchase domestic cold water and sewerage services from the Port Authority for use at the
Premises !it quantities at a rate to be determined by the Port Authority. The Tenant will separately meter
the Premises for the purpose of measuring Tenant's water consumption, however, in the event the Premises are not
separately metered or the meter, for whatever reason, is unable to record Tenant's consumption during any period,
Tenant's consumption for that period will be determined based on the Port Authority's reasonable estimate of
Tenant's actual consumption for the applicable period.

Section 10,4 Hent and Air Cooling,

Pursuant to the terms of the Prime Lease, the Port Authority has agreed to pent the Premises to air and
comfortable working temperature firom October 1 through April 30 on such days arc[ during such hours as the
Terminal and the Premises are open for the conduct of retail business serving the public and to furnish air-cooling
sufficient to maintain the Premises (except for storage and locker room areas) at a comfortable temperature from
May I through September 30 on such days and during such hours as the Terminal and the Premises are open for (lie
conduct of retail business serving the public, Such air-cooling shall be furnished subject to the terms of the Prime
Lease and in accordance with the following:

(a) If the air-cooling on the Premises can be controlled by mechanisms within the Premises or portions
thereof, Tenant shall shut off the air-cooling before closing and leaving any particular portion of the Premises at any
time for any period. Landlord or Port Authority shall have the right to enter the Premises for the propose of
observing Tenant's compliance with the provisions hereof and Landlord or Port Authority may, at Tenant's expense,
lock, seal or install any timing device on or in connection with any air-cooling control mechanism so as to provide
that each portion of the Premises shall only be air-cooled during the hours and days stipulated hereunder;

(b) if Tenaul, in accordance with this Sublease, e rects any partitions or makes any improvements, which
partitions or improvements stop, hinder, obstruct or interfere with the cooling of the air or the heating of the
Premises, then Tenant shall be responsible for installing supplementary heating or cooling capacity at its expense.
No such action by Tenant shall impose any obligation on the Landlord or Port Authority to histall facilities, fixtures
or equipment for air-cooling or for heating additional to those presently existing or presently , contemplated or to
increase the capacity or output of existing or presently contemplated facilities, equipment or fixtures and Tenant
shall not in any such event be relieved of any of its obligations hereunder because a corufortable temperature is not
maintained, No approval given by Landlord or the Port Authority to the erection of partitions or the making of any
improvements shall be or he deemed to be a representation that the work approved of will not stop, hinder, obstruct
or interfere with either the cooling of the air or the heating of the Premises or any portion thereof;

(c) Tenant shall not waste or dissipate the air-cooling or heating service by any act or omission including
but not limited to the permitting of outside doors or windows to remain open. Without otherwise affecting any
rights or remedies in the event of any breach by Tenant of its obligations under this Section 10.4, the Port Authority
shall have the right to discontinue the heating or air-cooling service during anyperiod of such waste or dissipation
and any failure of the Port Authority to supply any such service under such conditions shall not affect any of
Tenant's obligations under this Sublease. It is hereby understood further that the installation by Tenant of any
equipment which itself requires air-cooling or which requires additional quantities of air-cooling or which requires
additional quantities of air-cooling at the portion of the Premmises where such equipment is installed, or the
concentration in any portion of the Premises of such a number of people so as to require additional quantities of air-
cooling, shall not impose any obligation on the Port Authority to increase the capacity or output of initially existing
facilities, equipment or fixtu res for the supply of chilled water and Tenant shalt not in any such event be relieved of
any of its obligations hereunder, and
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(d) The Port Authority may at its option ftnnish the air-cooling either hr whole or partially by installing
complete units on the Premises and no such installation oil Premises shall be construed to be an eviction of
Tenant or shall be grounds for any diminution or abatement of the Rental payable hereunder.

Section 10.5 Government Reim ation.

If any federal, state, municipal or other governmental body, authority or agency or any public utility
assesses, levies, imposes, makes or increases any charge, fee or rent on the Port Authority for any service, system or
utility now or in the future supplied to or available to the Premises (including but not limited to any sewer rent or
charge for the use of sewer systems), Tenant shall, at the option of the Port Authority exercised at any time and from
time to time by notice to Tenant, pay, in accordance with the said notice, such charge, fee or rent or increase thereof
(or the portion thereof allocated by the Port Authority to the Premises or the operations therein) either di rectly to the
governmental body, authority or agency or to the public utility or directly to the Port Authority.

Section 10,6 Trash and Garbage Rentorpl_.

Tenant shall be solely responsible, at Tenant's expense, for removal of t rash, garbage, debris and other
waste material from the Premises, oil daily basis, in a manner approved by Landlord unless the Landlord elects to
provide such services. Tennnt shall contract with the Port Authority's disposal contractor at the Terminal for the
disposal of its trash, garbage, debris and other waste material. In the event Landlord elects to provide such services,
the Landlord's costs of providing such services shall be included in Landlord's Operating Costs in accordance with
the provisions of Section 6,2 and Tenant shall pay to Landlord the Tenant's Proportionate Share of such costs in
accordance with die provisions of Section 6.1. All trash, garbage and debris, while on the Premises, shall be
temporarily stored in suitable waste receptacles, made of metal or other suitable material, with tight-Elting covers,
sufficient to safely store whatever is to be, contained therein as determined by the Landlord.

Section 10.7 Cleaning Services.

Tenant shall, at its expense, provide the Premises (including, without limitation, exterior plate glass,
exterior doors and framing, exterior wall, exterior signs and the service entrance) with those janitorial, window
cleaning, pest slid vermin control, waste removal, repainting and other services required to maintain the Premises in
a clean, sanitary, safe, and attractive condition in accordance with the standards of fast class, upscale retail
establishments, but in any event not less than the standards of the Retail Area. In the event that either Landlord or
the Port Authority provide pest and venuln control services for the Premises and other locations within the Retail
Area, Tenant will reimburse Landlord for the cost of providing such services to the Premises; Tenant shall
supplement such services if necessary in order to keep the Premises free from pests and vermin.

Section 10.8 Disemntiounnee and 6rterrumtlors OfSetmices,

Neither Landlord nor the Pat Authority shall be liable to Tenant in damages or otherwise (i) if any utility
shall become unavailable from the Port Authority or front any public utility company, public authority or any other
person or entity supplying or distributing such utility, or (ii) for any interruption ill service hereunder (including,
without limitation, any henting, ventilation or air-conditioning) caused by the making of any necessary repairs or
improvements or by any cause beyond the reasonable control of Landlord (or the Port Authority, as the case may
be,), and the same shall not constitute a termination of this Sublease or 

all 	 of Tenant. Ili no event shall Port
Authority or Landlord be liable to Tenant for indirect or consequential damages.

The Port Authority is under no obligation to supply services if and to the extent and during any period that
the supplying of any such service or the use of any necessary component shall be prohibited or rationed by any
federal, state or municipal law, rule, regulation, requirement, order or direction and if the Port Authority deems it in
the public interest to comply therewith even though such law, rule, regulation, requirement, order or direction may
not be mandatory on the Port Authority as a public agency. The Port Authorityis not obligated to perform or
furnish (and may cease performance of) any service whatsoever in connection with the Premises at any time while
Tenant wastes any such services (or Landlord wastes any services to it under the Prime Lease) or is in default under
this Sublease (or Landlord is in default under the Prime Lease.)
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Section 10,9 Deliveries,

Tenant shall, at Tenant's sole cost and expense, make deliveries in a timely manner, to a designated area in
accordance with the Landlord's rules and regulations, Landlord may, at its option, provide receiving and delivery
services to tenants in the Retail Area, In such event Tenant shall use such service for all of its deliveries to the
Terminal and the Premises, and the cost of providing such set-vices shall be htcluded in the Landlo rd's Operating
Costs in accordance with the provisions of Section 6.2 and Tenant shall pay its Proportionate Share of such cost in
accordance with the provisions of Section 6.1.

In the event that Landlord detemaines that allocating the cost of receiving and the delivery service hn
accordance with Tenant's Proportionate Share, would not be an equitable manner hr which to allocate such costs, the
Landlord, in its sole discretion, may make an allocation of such costs and Tenant agrees to pay its share, as
determined by Landlord, Landlord will upon request provide Tenant with Landlord's basis for such allocation, in
reasonable detail,

ARTICLE 11

WDENINITY AND INSURANCE

Section 11.1 Indemnity by Tenant,

To the maximum extent permitted by law, 'Tenant shall indemnify and save harmless Landlord, the
directors, officers, agents and employees of Landlord, and those in privity of estate with Landlord, the Port
Authority, the commissioners, employees, representatives, directors and officers of the Port Authority, and the City
of New York front against all claims, expenses (including, without limitation, attorney's fees) or liability of
whatever nature: (i) arising from any default, act omission or negligence of Tenant, m' Tenant's contractors,
licensees, agents, servants or employees, or the failure of Tenant or such persons to comply with any rule, order,
regulation or lawful direction now or hereafter in force of any public authority, in each case to the extent the same
are related, directly or indirectly, to the Premises or Tenant's use thereof; of (ii) arising, directly or indirectly, from
any accident, injury or damage, however caused, to any person or property oil about the Premises; or (iii) arising
directly or indirectly, out of default by Tenant trader any of the terns or covenants of this Sublease, or in connection
with any mechanical, electrical, plumbing, or any other equipment or Installations that are to be maintained or
repaired by Tenant; or (iv) arising from any accident, injury or damage to any person or property occurring outside
of the Premises but within the Ternthual or the general area of the Terminal, where such accident, injury or damage
results, or is claimed to have resulted from, any act, omission or negligence on the part of Tenant, or Tenant's
contractors, licensees, agents, servants or employees or customers, or anyone claiming by, through or under Tenant

Without limiting the generality of this Section 11.1, Tenant agrees to indemnify Landlord and save it
hamiless from and against all claims relating to the sale of beer, wine and other alcoholic beverages hi the Premises
and arising from (1) any act, omission or negligence of Tenant, or Tenant's cont ractors, licensees, agents, servants
or employees, or (2) any accident, injury or damage whatsoever caused to any person or to the property of any
person occurring from and after the Commencement Date and until the end of [lie Term hereof, whether such
accident, injury or damage occurs within the Premises, the Retail Area, the Common Areas, the Terminai, or
otherwise, This indemnity and hold harmless agreement shall include indemnity against all costs, expenses
(including, without limitation, reasonable attorneys' fees) and liabilities incur red in or in connection with any such
claim, or any action or proceeding brought thereon. If any action or proceeding be brought against Landlord by
reason of any such claim, Tenant upon notice from Landlord shall at Tenant's expense resist or defend such action
or proceeding and employ counsel therefor acceptable to Landlord.

The provisions of this Section 11. 1  shall survive the expiration or termination of this Agreement.

Tenant shall not be obligated to indemnify Landlord from any claims, expenses or liability of whatever
nature arising from any negligence or intentional misconduct of Landlord, its agents or employees.
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Section 11.2 Landlord Not Re_sponsibic for Acts of Others.

Landlord shall not be responsible or liable to Tenant, or to those claiming by, through or under Tenant, for
any loss or damage which may be occasioned by or through the acts or omissions of the Port Authority or of persons
occupying space adjoining the Premises or any other part of the Retail Area, or, to the maximum extent pernutted by
law, for any loss or damage resulting to Tenant, or those elaiurirtg by, through or under Tenant, or its or their
property, front breaking, bursting, stoppage or leaking of electrical cable and wires, and water, gas, sewer or
steam pipes, To the maximum extent permitted by law, Tenant agrees to use and occupy the Premises, and to use
such other portions of the Retail Coamon Areas and Retail Area, as Tenant is herein given the right to use, at
Tenant's own risk.

Section 113 Tenant's Insurance.

At all Hues after the execution of this Sublease, Tenant will take out and keep in force, at its expense
Tenant's Required Insurance Coverage specified in Section 1.1, specifically including but not limited to:

(a) commercial general liability insurance, written on an occurrence basis and including contractual
liability coverage to cover any liabilities assumed under this Sublease and including cross-liability coverage,
insuring against all claims for injury to or death of persons or damage to property on or about the Premises; the limit
of such public liability coverage shall be not less than the limit specified in Section 1. I;

(b) all-risk property insurance, written at replacenncrrt cost value and with an agreed amount endorsement,
covering all of the leasehold improvements and Tenant's personal property in the Premises (including, without
limitation, inventory, trade fixtures, floor coverings, turnihlte and other property removable by Tenant under the
provisions of this Sublease);

(c) if and to the extent required bylaw, worker's compensation or similar insurance with limits and
additional coverage as described in Section 1.1;

(d) if requested by Landlord, business interruption Insurance, rent insurance, sprinkler damage insurance,
and. such other types of insurance coverages and amounts as Landlord may reasonably require, such amounts to be
consistent with other major airports fit America, or as the Port Authority may require, in its sole and absolute
discretion; and

(e) Tenant agrees to maintain Tenant's Additional Required Insurance specified in Section 1.1 hereof.

Notwithstanding the foregoing, Landlord reserves the right upon thirty (30) days' notice to Tenant to
require that it increase the coverage limits on such insurance. The foregoing insurance shall be in compliance with
Cite requirements of this Article 1 I and shall lustre against all clahns, demands or actions for injury to, or death of
one or more persons in one or more accidents, and for damage to property, as well as for damages due to time toss or
means of support; so that at all times Landlord and the Port will be fully and completely protected against
any claims that may arise by reason of the dispensing of beer, wine and other alcoholic beverages in the Premises.

Section 11.4 Tenant's Contractor's Insurance.

Tenant shall require any contractor of Tenant performing work on the Premises to take out and keep in
forgo, at no expense to Landlord, the insurance coverages set out 

fit 	 B-I or Schedule B-2, as applicable.

Section 11.5 Landlord's Insurance.

Landlord shall take out and keep in force all insurance required pursuant to the tents of the Prime Lease, as
amended fiom time to time, to be maintained by Landlord.
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Section 11,6 Policy Requirements,

The company or companies writing any insurance which Tenant is required to take out and maintain or
cause to betaken out or maintained pursuant to Section 1.1, Section 113 and Section 11.4 hereof as well as the form
of such insurance shall at all times be subject to Landlord's and the Port Authority's approval and any such company
or companies shall be licensed to do business in New York and shall have an A.M. Best rating of A-VII or better.
Each policy evidencing insurance required in Section 11.3(x) and Section 113(e) shall name Landlord (including
Marketplace LaGuardia Limited Partnership and MarketPlace LaGuardia, Inc.), the Port Authority, all patties to be
named as additional insureds pursuant to Section 1.1 hereof and such persons as are in privity of estate with
Landlord (as may be set forth in a notice given from time to time by Landlord) and Tenant are named as additional
insureds (collectively, "Insured Patties"), as (heir respective interests appear, each with the same effect as if
separately insured and shall also contain a provision by which the insurer agrees that such policy shall not be
canceled except after thirty (30) days' written notice to Landlord, Ore Port Authority, and any person in privity of
estate with Landlord. Landlord shall have the right to change the Insumd Parties from time to time upon notice to
Tenant, provided that at all times Landlord, Tenant, and the Port Authority shall be Insured Parties. Each such
policy, or a certificate thereof, shall be deposited with Landlord by Tenant promptly upon commencement of
Tenant's obligation to procure the same. If Tenant shall fail to perform any of its obligations under Section 11.3 or
Section 1 L4, then in addition to any other right or remedy of Landlord, Landlord may perform the same and the cost
thereof shall be deemed Additional Rental and shall be payable upon Landlord's demand. In the event Tenant
carries limits of insurance higher than those required under tine (erns of this Sublease, such higher limits shall be
applicable to the Insured Panics in addition to Tenant.

In the defense of say claim, demand, expense or liability which is to be covered under insurance policies by
Tenant as described in this Sublease (even if such claim, demand, expense or liability is groundless, false or
fraudulent), Tenant agrees on its own behalf, and shall cause its insurers to agree, not to, without obtaining express
advance pennission from die General Counsel of the Port Authority, raise any defense invol ving in any way the
jurisdiction of (he tribunal over the person of the Port Authority, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the govermuental nature of the Port Authority or the provisions of
any statutes respecting suits against the Pmt Authority.

Section 11.7 Increase in Insurance Premiums.

Tenant will not do or suffer to be done, or keep or suffer to be kept, anything in, upon or about the Premises
which will contravene Landlord's policies of hazard or liability insurance or which will prevent Landlord from
promising such policies with companies acceptable to Landlord. If anything done, omitted to be done or suffered by
Tenant to be kept in, upon or about the Premises shall cause the rate of fire or other insurance on the Premises or on
other property of Landlord or of others within the Retail Area to be increased beyond the minimum rate from time to
time applicable to the Premises or to any such property for the use or uses made thereof, Tenant will pay, as
Additional Rental, the amount of any such increase upon demand.

Section 11.8 Waiver of Right of Recovery.

Insofar as, and to the extent that, the following provision may be effective without invalidating or making it
impossible to secure insurance coverage obtainable from responsible insurance companies doing business in New
York (even though extra premium may result therefrom), Landlord and Tenant mutually agree that, with respect to
any hazard which is covered by Insurance then being carried by them (or required under the terms of this Sublease to
be covered by them), respectively, the one canyhig (or required hereunder to carry) such insurance and suffering
such loss releases tie other of and from any and all claims with respect to such loss; and they Further mutually agree
(hat their respective insurance companies shall have no right of subrogation against the other on account thereof. If
the release of either party provided above shall contravene any law with respect to exculpatory agreements, the
liability of the party for whose benefit such release was intended shall remain but shall be secondary to that of the
other party's hhsuer.
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ARTICLE 12

DANNIAGE. AND DESTRUCTION

Section 12.1 Cns,	ualtt,.

In the event the Premises are damaged or destroyed, as a result of fire or other casualty (without fault on the
part of Tenant, its employees, officers, guests, invitees, contractors or persons doing business with Tenant) Landlord
may, at its election, repair such damage or terminate the Sublease, with respect to all or any portion of the Premises.

In the event the Sublease or the Prime Lease is terminated as a result of any fire or other casualty this
Sublease shall expire as of the effective termination date in such notice of termination.

In the event Landlord elects to rebuild or repair any or nil of the Premises, Tenant shall be obligated to
rebuild, repair and/or replace the leasehold improvements in the Premises (including those items set forth on
Schedule B-I or Schedule B-2, as applicable), at Tenant's expense, to substantially the same condition as the
condition prior to such casualty.

Section 12.2 Condemnation,

If the Premises (or any portion thereof), or hventy-five percent (25%) or more of the Terminal shall be
taken by condemnation or right of eminent domain or any other action or proceeding by any governmental agency,
or by the Port Authority trader applicable provisions of the Prime Lease, Landlord shall have the tight to terminate
this Sublease, by written notice, with respect to all or any portion of the Premises. Stich termination shall be
effective as of the date specified in such notice. Tenant hereby agrees to deliver such portion of the Premises, as
requested, on the date specified in such notice.

In the event the Sublease is terminated with respect to any portion of the Premises, Tenant shall, at
Tenant's cost, restore fire remainder of the Premises, as nearly as practicable, to its condition prior to such
condemnation or taking.

Landlord shall have and Tenant hereby grants and assigns to Landlord, nil rights to recover for damages (o
the Premises and the Terminal and the leasehold interest hereby created, and to compensation accrued or to accrue
by reason of such taking or damages. Tenant covenants to deliver such further assignments and assurances of such
assignment as Landlord may fi-om time to time request.

Tenant shall not assert any claim to any compensation, award or part thereof against Landlord, (he
condensing authority or the Port Authority as a result of any condenmation, Tenant hereby acknowledging that
Landlord and the Port Authority shall be enti(led to all awards made orto be made and all consideration of Rental
free of any claim of right of the Subtenant Nothing herein shall limit Tenant's right to prosecute in any
condenmation proceedings, a claim for the value of any of Tenant's trade fixtures installed in the Premises by
Tenant, at Tenant's expense, o r for relocation expenses provided that such action shall not effect the amount of
compensation otherviso recoverable hereunder by Landlord or the Port Authority front 	 taking authority.

No taking or conveyance pursuant to this Section 12.2 shall be or be construed as an eviction of Tenant or a
breach of this Sublease and Tenant shall have no basis for any darn against Landlord or the Port Authority for
damages, consequential or otherwise.
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ARTICLE 13

ASSIGIO, IEsrNT AND SUBLETTING

Section 13.1 Assivnunent and Subletting Prohibited.

Tenant will not assign this Sublease, in whole or in part, nor sublet all or any part of the Premises, nor
license concessions or sublease departments therein, nor grant leasehold mortgages or collateral assignments
affecting this Sublease, without first obtaining the written consent of Landlord and the Port Authority.
Notwithstanding the foregoing, Landlord agrees, upon receipt of consent by the Port Authority to such assignment
or subletting, that Landlord shall not unreasonably withhold its consent to such assignment or subletting. Landlord
shall be deemed to be reasonable if in granting or withholding its consent it considers the reputation, the net worth

----and-financial-condition-of the proposed subtenant/assignee... This_ prohibition includes any subletting or assignment
which would otherwise occur by operation of law, merger, consolidation, reorganization, transfer or other change of
Tenant's corporate or proprietary structure, m - an assignment or subletting to or by a receiver or trustee in any
Federal or state bankruptcy, insolvency, or other proceedings. Consent by Landlord or the Port Autho rity to any
assignment or subletting shall not constitute a waiver of the requirement for such consent to any subsequent
assignment or subletting,

Section 13.2'1'rnnsfer of Corporate Shares

If Tenant (or Tenant's Guarantor) is a corporation (other than a coporation the outstanding voting stock of
which is listed on a "national securities exchange", as defined in the Securities Exchange Act of 1934), partnership,
business trust or other enlity'having transferable shares or interests, and if at any time after execution of this
Sublease a transfer of ten percent (30%) or more of the shares or interests of Tenant (or Tenant's Guarantor) entity
by sale, assignment, bequest, inheritance, operation of law or other disposition (including such a transfer to or by a
receiver or trustee in Federal or state bankruptcy, insolvency, or other proceedings) shall be deemed to be au
assignment of this Sublease. Truant agrees to give Landlord written notice of such proposed event and a request for
Landlord's approval, at least thirty (30) days prior to the date of such proposed transfer.

Section 13.3 Acceptance of Rent Ptmn Transferee.

The acceptance by Landlord or the Port Authority of the payment of Rental following any assignment or
other transfer prohibited by this Article shall not be deemed to be a consent by Landlord or the Port Authority to any
such assignment or other transfer nor shall the same be deemed to be a %vlver of any right or remedy of Landlord or
the PotAuthority hereunder.

Section 13.4 Other Assieument and Subtettin> Renoirements.

If Tenant subleases all or any portion of the Premises or assigns or otherwise transfer this Sublease or
Tenant's interest therein, Tenant shall pay to Landlord, at the times and in the manner specified by Landlord, one
hundred percent (100%) of any Excess Real (as defined below), For purposes of this Section, the term "Excess
Rent" shall mean the difference between all amounts which Tenant receives from an assignee or sublessee by virtue
of an assignment or sublease pursuant to the provisions of this ARTICLE 13 and the total charges due tinder this
Sublease for the subleased or assigned area, provided such difference is greater than zero, hn any case, the Tenant
originally named herein shall remain filly liable for Tenant obligations hereunder, including, without limitation, the
obligation to pay the rent and other amounts provided under this Sublease. Tenant also hereby agrees to pay as
additional rent to Landlord, within fifteen (15) days of billing therefor, all legal and other fees and achninistrative
expenses incurred by Landlord in correction with reviewing any assigmnent, other transfer or subletting by Tenant
or change in or transfer of the control of Tenant (whether or not such assignment, subletting, transfer or change is
approved), including without limitation any costs or expenses incurred in obtaining the Port Authority's consent, and
with related documentation. It shall be a condition of the validity of any assignment or other transfer or subletting
that the assignee or transferee m - subtenant agree directly with Landlord, in form satisfactory to Landlord, to be
bound by all Tenant obligations hereunder front and after the effective date of the assignment, transfer or sublease,
including, without limitation, the obligation to pay rent and other amounts provided for tinder this Sublease and the
covenant against farther assignment or other transfer or subletting. It shall also be a condition of the validity of any
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assignment or other transfer or subletting that the assignee or transferee or subtenant agree in writing to the standard
consent agreement of the Port Authority, which consent shall be !it 	 satisfactory to the Port Authority.

ARTICLE 14

DEFAULT

Section 1A1 "Event of Default' Defined.

Any one or more of the following events shall constitute an "Event of Default";

(a) Tenant shall fail to pay the Rental or other charges on or before the some becomes due hereunder and
-	 -such failure continues for--five-(5)-days after written notice _from Landlord, provided thatsuch-notice-shall-not-be-

required if Landlord has given two (2) or more prior notices of any such failure during the preceding twelve- (12-)
month period;

(b) Tenant shall fad to perform or observe any term or condition of this Sublease which, because of its
character, would immediately jeopardize Landlord's interest (such as, but without limitation, failure to maintain
public liability insurance) and such failure continues for 48 hours after notice (which cony be oral) from Landlord
thereof;

(c) Tenant fails to comply with any request by Landlord to conform to the requirements of Landlord's
Street Pricing policy set forth in Section 8.5;

(d) Tenant ceases, suspends or significantly reduces its operations, without Landlord's prior written
approval, for a substantially continuous period of hventy-four (24) horns or more;

'(e) Tenant shall fail to perform or observe any other tern or condition contained in this Sublease within
the time specified or in the event there is no time specified for such performance, within three (3) days after notice
front thereof (unless such default is of such a nature that it cannot be cured within such three-day period, in
which event no Event of Default shall occur so long as Tenant shall commence the curing of the default within such
three-day period and shall thereafter promptly and diligently prosecute the curing of the same);

(1) Tenant shall vacate or abandon the Premises;

(g) Tenant shall fail to take possession of the Premises within fifteen (15) days after the Premises Delivery
Date, or if Tenant has taken possession of the Premises within such fifteen-dayperiod, thereafter fails to promptly
and diligently perfornn Tenant's Work;

(h) Tntentionaltyomitted;

(i) except as otherwise provided by applicable law, if the estate hereby created shall be taken on execution
or by other process of law, or if Tenant shall be judicially declared bankrupt or insolvent according to law, or if any
assignment shall be made of the property of Tenant for the benefit of creditors, or if a receiver, guardian,
conservator, trustee in involuntary bankruptcy or other similar officer shall be appointed to take charge of all or any
substantial part of t'enant's property by a court of competent jurisdiction, or if a petition shall be filed for the
reorganization of Tenant under any provisions of law now or hereafter enacted, and such proceeding is not
dismissed within forty-five (45) days after it is begun, or if Tenant shalt file a petition for such reorganization, or for
arrangements tinder any provisions of such laws providing a plan for a debtor to settle, satisfy or extend the time for
the payment of debts;

Q) as a result of any action by Tenant (or failure to act when required), Landlord shall receive a notice of
default under the Prime Lease from the Port Authority;

(k) any other event expressly identified as an "Event of Default" in this Sublease;
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provided, however, that if Landlord shall have sent to Tenant a notice of oily such default, even though such default
shall have been cured and this Sublease not terminated, and during the same twelve month period in which Landlord
shall have sent such notice of default to Tenant, Tenant shall default in any matter which is substantially shnilar
("Subsequent Default"), then such Subsequent Default shall be deemed to be air of Default upon Landlord
giving Tenant notice thereof and Tenant shall have no grace period within which to care such Subsequent Default.

Section 14.2 Remedies.

Upon the occurrence and continuance of an Event of Default, Landlord, without notice to Tenant in any
instance (except where expressly provided for below), may do any one or more of the following:

(a) Landlord may exercise its right of self-help provided in Section 16,10.

(b) Landlord may, at any time theivafter, at Landlord's option, give written notice to Tenant stating that
this Sublease and the Term shall expire and terminate oil date specified in such notice, which data shall not be
less than three (3) days after the giving of such notice, whereupon this Sublease and the Tenn and all rights of
Tenant under this Sublease shall automatically expire and terminate as if the date specified in the notice given
pursuant to this Section 14.2(6) were the originally scheduled expiration date and Tenant shall immediately quit and
surrender the Premises, but Tenant shall remain liable for damages as provided herein or pursuant to law.
Thereupotn Landlord may re-enter the Premises, by summary proceedings or otherwise, and may remove Tenant and
all other persons and property from the Premises, and may store such property in a public warehouse or elsewhere at
the cost of and for the account of Tenant without resort to legal process and without Landlord being deemed guilty
of trespass or becoming liable for any loss or damage occasioned thereby and without prejudice to ally other
remedies which Landlord may have hereunder, at law or in equity.

(c) Landlord may exercise ally other legal or equitable right or remedy which it may have.

(d) Landlord may elect to convert the tenancy created hereby into a tenancy terminable by Landlord (bid
not Tenant) upon thirty (30) days' notice as hereinafter described, at the same Rental and othettivise oil same
terms and conditions set forth herein. If this Sublease is so converted into such a tenancy, then thereafter Landlord
shall have the option to terminate this Sublease upon thirty (30) days' prior written notice to Tenant, such
termination to be effective and such option to be exercised as hereinafter provided. To exercise such option to
terminate, Landlord shall give written notice to Tenant of the election of such option, which notice shall specify the
effective date of such termination; such termination date shall be no sooner than thirty (30) days after the date of
such notice. If Landlord gives such notice, the rights and obligations of the patties (other than those lights and
obligations expressly designated as surviving the expiration or termination of this Agreement or the Term) shall
cease as of the termination date specified in such notice, and Rental (other than any Additional Rental due Landlord
by reason of Tenant's failure to perform ally of its obligations hereunder) shall be adjusted as of such termination
date.

(e) Landlord may decline to retake possession of the Premises and may site for the Rental as the same
becomes due or site for the present value of the Rental to accrue under this Sublease and other damages or remedies
to which Landlord may be entitled.

(f) Landlord may elect to retake possession of the Premises and, without initially reletting the Premises,
sue for the present value of the Rental to accrue under this Sublease and other damages or remedies to which
Landlord may be entitled.

(g) Landlord may retake possession of the Premises, relel the Premises and sue for damages, During the
period of time that Landlord is trying to relet the Premises, Tenant will be liable for the fall Rental, Landlord may
sue from mouth to month for the damages which accrue in accordance with this subsection, or may sue for the
present value of the total damages which will be due throughout the remaining Tern in accordance with the measure
of damages set forth in Section 14.3. The election of whether to sue on a month-to-month basis or for the total
amount shall be at the sole option and discretion of Landlord.
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(h) If Tenant vacates or abandons the Premises, Landlord shall have the right, but not the obligation, to
relet the Premises for the remainder of the Term of this Sublease, Nothing herein shall be construed as in any way
denying Landlord the right in the event of any breach or default tinder this Sublease to treat the same as an entire
breach at Landlord's option and irmnediately site for the entire damages occasioned (hereby, including the present
value of all future damages to be hicu red.

(i) Landlord's re-entry or taking of possession of the Premises shall not be construed as an election to
terminate this Sublease unless Landlord gives written notice of such termination. Any re-entry or taking of
possession by Landlord shall not affect or diminish the ongoing obligation or liability of Tenant for all Rental and
other obligations due and owing under this Sublease. Re-entry by Landlord will not obligate Landlord to mitigate
damages by relenting. Wherever in this Sublease Landlord has reserved or is granted the right of re-entry into the
Premises, the use of such word is not intended, nor shall it be construed to be limited to its technical legal meaning.
If Landlord re-enters, it may take possession of the Premises, remove all persons and property front the Premises
and store such property at Tenant's expense or resort to legal process without being deemed guilty of trespass or
becoming liable for any loss or damage occasioned thereby.

Q) Landlord may relet the Premises or any part thereof for such term or terns (which may extend beyond
the Tom)), and at such rentals and upon such other terns and conditions as Landlord in its sole discretion deems
advisable and such reletting shrill not in any way relieve Tenant from the obligations and liabilities tinder this
Sublease. Any and all amounts received upon such reletting and all rentals received by Landlord therefrom shall be
applied first to any indebtedness owed by Tenant to Landlord other than Rental due hereunder, their pay any cost
and expense of reletting, including brokers' and attorneys' fees and costs of alterations and repairs, their the
Rental due hercummder; if there is any residue, it shall be applied to any deficiencies of fidure Rental that may become
duo wader this Sublease. At the expiration of the Tern any fiords due Tenant shall their 	 paid. II is understood
that said finds shall not draw interest while held by Landlord as security for Tenant's obligations hereunder,

(k) Notwithstanding any reletting without termination, Landlord may, at any time in tine future after said
reletting, elect to deem this Sublease terminated for any prio r breach or default.

(1) The covenant to pay Rental and other amounts hereunder and to perform all obligations hereunder are
independent covenants from the other terns and provisions of this Sublease and Tenant shall have no right to hold
back, offset or fail to pay any such amounts for any alleged default by Landlord or for any other reason whatsoever,

(m) The remedies described herein are not exclusive and are cumulative, and Landlo rd will be entitled to
any and all other remedies now or hereafter provided by law or in equity in the event of any default or breach by
Tenant of the terms of this Sublease. Landlord may pursue one or more remedies against Tenant and need not elect
its remedy until such time as findings of fact have been made by judge or jury, whichever is applicable, in a trial
court of competent jurisdiction. To the extent permitted by law, Tenant waives any right of redemption, re-entry or
repossession.

(n) Tenant acknowledges that the continued operation of business in the Premises in the roamer and upon
The terms set forth in this Sublease are of a special importance to the commercial viability of the Retail Area.
Therefore, in tine event this Sublease is not canceled and terminated upon the occurrence of the events set forth hl
Section 14.1(h), then Tenant, and the trustee in bankruptcy or other representative of Tenant, or, in the event of au
assignment, Tenant's assignee shall, prior to the assumption of this Sublease by such representative or trustee or
assignee, comply with all of the provisions of Article 13 hereof and, in addition, provide adequate assurance to
Landlord; of the source of Rental and other consideration payable minder this Sublease; that any Percentage Rental
payable under this Sublease shall not decline substantially after the date of such assumption or assignment, as the
case may be; that assumption or assignment of this Sublease will not breach any provision of the Prime Lease and
will not breach substantially any provision in any other sublease, financing agreement, or master agreement relating
to the Retail Area; of the conimed use of the Premises in accordance with time Permitted Use only, Tenant hereby
acknowledging that only in the operating of such business for (lie Permitted Use may Landlord be adequately
assured that assumption or assignment of this Sublease will not disrupt substantially the tenant mix or balance !it

Retail Area; that the quality of goods to be sold in the Premises will not decline; that the operation of the business in
the Premises shall continue to be of the high standard compatible with Landlord's other tenants in the Retail Area;
that Tenant's suppliers of merchandise or goods for sale in the Premises a re willing to continue to furnish such
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merchandise and goods of the same quality and caliber as theretofore sold in the Premises, of the source of funds
necessary to pay for Tenant's merchandise and goods to be sold hm the Premises, all on a current basis; of the
continuous operation of business in the Premises in strict accordance with the requirements of Article 4 hereof, that
the design and furnishings of the Premises shall continue to be acceptable to Landlord in accordance with the terms
hereof,  and of such other matters as Landlord may reasonably require at the time of such assumption or assignment.
The furnishing of assurances in accordance with the foregoing, or as may be directed by a court of competent
jurisdiction, shall not be deemed to waive any of the covenants or obligations of Tenant set forth in this Sublease. In
the event that any person assuming this Sublease, or taking the same by assignment, shall desire to make alterations
to the Premises, Landlord may further require adequate assurance, by lien and completion bond, cash deposit or such
other means as Landlord may approve, of the source ofpaymem for the estimated cost of any work to be. performed
in connection therewith. Notwithstanding the foregoing, such alterations shall be subject in all respects to the rights
and obligations. of Landlord or Tenant totaling to such alterations, including, without limitation, those set forth in
Article 9 hereof.

Section 14.3 Damages,

(a) If Landlord elects to terminate this Sublease under the provisions of Section 14.2 above, Landlord may
recover from Tenant damages computed in accordance with the following formula in addition to its other remedies:

W

	

	 the worth at the time of award of any unpaid Rental which has been earned at the time of
such termination; plus

(ii) the worth at the time of award of the amount by which any unpaid Rental which would
have been earned after termination until the time of award exceeds the amount of such
Rental less that Tenant proves could have been reasonably avoided; plus

(iii) any other amount necessary to compensate Landlord for all the detriment proximately
caused by Tenant's failure to perform its obligations under this Sublease or which in the
ordinary course would be likely to result therefrom including, without limitation, late
charges owing to the Port Authority as a result of delays caused by Tenant, the cost of
repairing the Premmises and reasonable attorneys' fees; plus

(iv) at Landlord's election, such other amounts in addition to or in lieu of the foregoing as
may be permitted from time to time by applicable state law. Damages shall be due and
payable from the date of termination. For the proposes of clauses (i) and (ii) of this
Section, the "worth at the time of award" shall be computed by adding interest at the
Default Rate to the past Rental due.

(b) For the purpose of this Article, "Rental" for each calendar year of the unexpired Term shall be the
Rental (including Annual Fixed Minimum Rent, Annual Percentage Rental and Additional Rental) payable during
the preceding year, or, if the default occurs less than one (1) year from the Commencement Date, all equal to
one and one-half (1.5) times the average Annual Fixed MininmunrRent for the initial Term set forth in Section 1.1.

(c) in addition to the foregoing, Tenant also agrees to indenmify and save Landlord harmless from and
against all reasonable expenses and attorney's fees which Landlord may incur in connection with any temlination of
this Sublease or reentry or repossession or the re-letting of the Premises, that Landlord may re-let the Premises, or
any portion thereof, for a period which may, at Landlord's option, be less than or exceed the period which would
otherwise have constituted the balance of the Term, and may grant commercially reasonable concession or free real,
and to reimburse Landlord, upon demand therefor, for the mmamortized portion of (x) the costs incurred by Landlord
(including, without limitation, buildout costs, construction allowance, architect's and engineer's fees, and attorney's
fees for preparation and negotiation of this Sublease) in connection with the improvement and/or preparation of the
Premises for occupancy by Tenant and (y) any brokerage commission incurred by Landlord with respect to this
Sublease (in both cases, the unamortized portions shall be calculated as of the date of termination of the Sublease
and shalt include interest thereof at the Default Rate). Ally suit brought to collect the amount of deficiency for any
month shall not prejudice in any way the right of Landlord to collect the deficiency for any subsequent month by a
similar proceeding.
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(d) In the event of any default by Tenant hereunder, Tenant will reimburse Landlord for all expenses and
reasonable attorneys' fees incurred by Landlord in collecting any amount due from Tenant, enforcing any obligation
of Tenant hereunder, curing any default of Tenant or in obtaining possession of, or in re-letting the Premises; and
Tenant shall pay all reasonable attorneys' fees and expenses arising out of any litigation in which Landlord shall
become involved by reason of any default, act or failure to act, or negligence of Tenant or, anyone acting under
Tenant.

(e) In addition to all other remedies provided in this Sublease, Landlord shall be entitled to restrain by
injunction any violation, or any attempted or threatened violation, of any of the covenants, conditions, or provisions
of this Sublease.

Section 14.4 Landlord's Default.

Landlord shall in no event be in default in the performance of any of Landlord's obligations hereunder
unless and until Landlord shall have failed to perform such obligations within thirty (30) days, or such additional
time as is reasonably required to correct any such default, alter notice by Tenant to Landlord property specifying
wherein Landlord has failed to perform any such obligation, In no event shall Landlord over be liable to Tenant for
indirect or consequential damages.

Further, if the Port Authority notifies Tenant that the Port Authority has assumed Landlord's rights under
this Sublease, Tenant shall not assert any right to deduct the cost of repairs or any monetary claims against Landlord
theretofore acc r ued from Rental thereafter due and payable, but shall look solely to Landlord and not the Port
Authority for satisfaction of such claim.

In the event Tenant shall claim under any provision of this Sublease that Landlord has unreasonably
withheld or delayed its consent or approval to sonic request of Tenant, Tenant shall have no claim for damages by
reason of such alleged withholding or delay, and Tenant's sole remedy therefor shall be declaratory or injunctive
relief, but in any event without the recovery of damages.

Section 14.5 Misecilaneous.

Nothing herein contained shall be construed as limiting or precluding the recovery by Landlord against
Tenant of any stuns or damages to which, in addition to the damages particularly provided above, Landlord may
lawfully be entitled by reason of any default hereunder on the part of Tenant. Fu rther, if this Sublease is guaranteed
on behalf of Tenant, all of the foregoing provisions of this Article 14 with respect to bankruptcy, etc, of Tenant shall
be treated as reading "Tenant or the guarantor" hereof and shall, accordingly, apply fully to any such guarantor.

ARTICLE 15

LANDLORD'S ACCESS TO THE PREMISES

Section 15.1 Landlord's Right of Access.

Landlord and the Port Autho rity shall have the right to enter the Premises at all reasonable hours (or at any
time in the event of an emergency) for the purpose of inspecting or of making repairs, alterations or additions to the
Premises, the Retail Area or the Terminal and Landlord shall also have the right to make access available at all
reasonable hours to prospective purchasers of any part of the Retail Area. In addition, the Port Authority shall have
all rights of access and entry reserved in Section 14 of the Prime Lease. Tenant shall not place any additional lock
on or change any lock on the operational mechanism of any door of the Premises without the prior consent of
Landlord.

For a period commencing three (3) months prior to the expiration of the Tenn, Landlord may have
reasonable access to the Premises at all reasonable hours fo r the purpose of exhibiting the same to prospective

tenants.
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Section 15.2 Access During the Lost Mandl of Term.

If during the last month of the Tent, Tenant shall have removed substantially all of Tenant's property
therefrom (not including property which will be owned by Landlord at the expiration of the Tent), Landlord may
immediately enter and alter, renovate and redecorate the Premises, without elimination or abatement of Rental, or
incurring liability to Tenant for any compensation, and such acts shall have no effect upon otherwise applicable
teens of this Sublease.

ARTICLE 16

111SCELLANEWS

_..Section. 16.1 Covenant of Quiet.Enioyment 	 _..	 _....	 _... .

Subject to the terms and provisions of this Sublease and the Prime Lease and on payment of Rental and
compliance with all of the tents and provisions of this Sublease, Tenant shall lawfully, peaceably and quietly have,
hold, occupy and enjoy the Premises during the Term hereof, without hindrance or ejection by Landlord or by any
persons lawfully claiming under Landlord; the foregoing covenant of quiet enjoyment is in lieu of any other
covenant, express or implied.

Section 16,2 Brokerage.

Landlord and Tenant each warrants and represents to the other that it has dealt with no broker in connection
with the consummation of this Sublease. In the event of any brokerage claims against Landlord or Tenant front any'
party predicated upon dealings with the other party named herein Landlord and Tenant each agree to defend the
same and hold the other harmless from and indemnify the other against such claim.

Section 16,3 Notices,

Any notice, demand, request, approval, consent or other instrument which may be or is required to be given
tinder this Sublease shall be in writing and shall be deemed to have been given when sent by telegram or mailgram,
when mailed by United States registered or ceilified mail, return receipt requested, postage prepaid, or when
received or refused, if sent by overnight courier or delivery service, addressed to Landlord or Tenant at the
respective addresses set forth in Section 1.1 of this Sublease, and in the case of notices to Landlord with a copy to
Landlord's Counsel set forth in Section 1- 1, or to such other address or addresses as either party may designate by
notice to the other in accordance with this Section.

Section 16.4 No Personal LiabillU of Landlord.

Tenant agrees to look solely to Landlord's then equity Interest in the Retail Area and the Prime Lease fm'
recovery of any judgment from Landlord; it being specifically agreed that neither Landlord (whether Landlord be an
individual, partnership, firm, corporation, trustee or other fiduciary) nor any of the partners comprising Landlord,
nor any beneficiary of any trust of which any person holding Landlord's interest is trustee nor any successor in
interest to any of the foregoing shall ever be personally liable for any such judgment, or for the payment of any
monetary obligation to Tonant. The covenants of Landlord contained in this Sublease shall be binding upon
Landlord and Landlord's successors only with respect to breaches occur ring during Landlord's suit Landlord's
successors' respective periods of ownership of Landlord's interest hereunder.

Section 16.5 Non-Discrimination.

Tenant herein covenants by and for itself, its successors and assigns, and all persons claiming under or
through them, and this Sublease is made and accepted upon and subject to the following conditions: that there shall
be no discrimination against or segregation of any person or group of persons on account of sex, marital status, race,
color, creed, religion, national origin, ancestry, or otherwise as prohibited by law, in the leasing, subleasing,
transferring, use, occupancy, tenure or enjoyment of the Premises or the Retail Area, nor shall Tenant itself, or any
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person claiming under or through Tenant, establish or permit any such practice or practices of discrimination or
segregation with reference to the selection, location, number, use or occupancy of tenants, lessees, subtenants,
sublessees, or vendees in the Premises or the Retail Area; and that Tenant, its successors and assigns hereby agree to
comply with the Nondiscrimination Requirements, as amended from time to time by the Pat Authority, attached
hereto as Schedule D.

Section 16.6 Subordination.

Tenant's rights under this Sublease are, and shall remain subject and subordinate to, all matters of public
record, as they now exist or may hereafter be amended, with respect to the Retail Area.

Section 16.7 Status Report.

Recognizing that Landlord may find it necessary to establish to third patties, such as the Port Authority,
accountants, banks, lenders or the like, the thee-current status of performance hereunder, Tenant shall, upon the
request of Landlord from time to time, promptly furnish a statement of the status of any matter pertaining to this
Sublease, Without limiting the generality of the foregoing, Tenant specifically agrees, promptly upon the
commencement of the Term hereof, to acknowledge to Landlord satisfaction of any requirements with respect to
construction except for such matters as Tenant may set forth specifically in said statement.

Section 16.8 Recording.

Tenant agrees not to record this Sublease, but each party hereto agrees, on the request of the other, to
execute, acknowledge and deliver a Memorandum of Sublease or Short Form Sublease reasonably satisfactory in
form to Landlord's attorneys. In no event shall such document set forth the Rental or other charges payable by
Tenant tinder this Sublease; and any such document shall expressly state that it is executed pursuant to the
provisions contained in this Sublease, and is not intended to vary the terns and conditions of this Sublease. Inn the
event of termination of this Sublease, Tenant agrees to execute a recordable instrument setting forth the fact of and
date of such termination and hereby irrevocably designates and appoints Landlord as its attorney-in-fact to execute
in the name of Tenant and to record such instrument.

Section 16.9 Landlord's Sceurit y Interest.

Intentionally Deleted.

Section 16.10	 Self-Ileiu,

Landlord shall have the right, but shall not be required, to pay such sums or do any act which requires the
expenditure of moneys which may be necessary or appropriate by reason of the failure or neglect of Tenant to
perform any of die provisions of this Sublease, whether or not Landlord has given notice to Tenant of the need for
such action or payment unless such notice is expressly required hereunder and whether or not Tenant has
commenced to cure the default or condition complained of by Landlord. in the event of the exercise of such right by
Landlord, Tenant agrees to pay to Landlord forthwith upon demand all such sums, with interest thereon from the
date Landlord pays such sums at the Default Rate; and if Tenant shall default hi such payment, Landlord shall have
the same rights and remedies as Landlord has hereunder for the failure of Tenant to pay the Rental.

Section 16.11	 Unavoidable Delnvs

In the event that either party hereto shall be delayed or hindered in or prevented from the performance of
any act required hereunder by reason of strikes, lockouts, inability to procure labor or materials, failure of power,
restrictive governmental laws or regulations, riots, insurrection, war, fine or other casualty or other reason of a
similar or dissimilar nature beyond the reasonable control of the party delayed in performing work or doing acts
required under [lie terns of this Sublease, then performance of such act shall be excused for the period of the delay
and the period from the performance of any such act shall be extended for a period equivalent to the period of such
delay (any such delay is herein referred to as an "Unavoidable Delay"). During the period of performance of
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Tenant's Work, the provisions of this Section 16.11 shall not operate to excuse Tenant from completing construction
of the Premises within the Time Estimated for Completion of Tenant's Work unless Tenant gives written notice of
the delaying event to Landlord within three (3) days of the occur rence of such delaying event, Such written notice
shall specify the nature of the delaying event and the number of days of delay claimed to be resulting therefrom.
The Time Estimated for Completion of Tenant's Work shall be extended for a period equivalent to the period of
actual delay. After the Commencement Date, the provisions of this Section shall not operate to extend the Term,
This Section 16.11 shall not be applicable to Tenant's obligations to procure insurance or to pay Rental or any other
sums, moneys, costs, charges or expenses required to be paid by Tenant hereunder. Unless Tenant gives notice to
Landlord within ten (10) days after becoming aware that an event described above will delay its performance
hereunder, such event shall not excuse such delay. Tenant shall not be entitled to more than ten days extension for
any delay caused by the failure of Landlord to fulfill its obligations hemunder or to take any other action except to
the extent that such delays are caused by Landlord's failure to take such action within five days after Tenant has
given notice to Landlord stating the action required to be taken and the manner in which Tenant may be delayed if
Landlord fails to take such action.

Section 16.12	 No Joint Venture.

Any intention to create a joint venture or partnership relation between the parties is hereby expressly
disclaimed. The provisions of this Sublease in regard to the payment by Tenant and the acceptance by Landlord of a
percentage of Gross Sates is a reservation for rent for the use of the Premises,

Section 16,13	 Walver.

Failure on the part of Landlord or Tenant to complain of any action or non-action on the part of the other,
no matter how long the same may continue, shall never be a waiver by Landlord or Tenant of its rights hereunder,
Further, no waiver at any time of any of the provisions hereof by Landlord or Tenant shall be construed as a waiver
of any of the other provisions hereof, and a waiver at any time of any of the provisions hereof shall not he construed
as a waiver atat any subsequent time of the same provisions. The consent or approval of Landlord or Tenant to or of
any action by the other requiring such consent or approval shall not be construed to waive or render unnecessary
Landlord's or Tenant's consent or approval to or of any subsequent similar act by the other.

Section 16,14	 Invalidity of Particular Provisions.

If any term or provision of this Sublease, or the application thereof, to any person or circumstances shall, to
any extent, be invalid or unenforceable, the remainder of this Sublease, or the application of such tern or provisions
to persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected
thereby, and each temp and provision of this Sublease shall be valid and he enforced to the fidlest extent permitted
by law.

Section 16.15	 Provisions Bindhrg, Fte.

Except as herein otherwise expressly provided, the terms hereof shall be binding upon and shall inure to the
benefit of the successors and assigns, respectively, of Landlord and 'Tenant and, if Tenant shall be an individual,
upon and to his heirs, executors, administrators, legal representatives, successors and assigns, Each term and each
provision of this Sublease to be performed by Tenant shall be construed to be both a covenant and a condition. The
reference contained to the successors and assigns of Tenant is not intended to constitute a consent to assignment by
Tenant, but has reference only to those instances in which Landlord may later give consent to a particular
assignment as required by the provisions of this Sublease. If Tenant is several persons, natural or corporate, the
liability of such persons for compliance with the obligations of Tenant under this Sublease shall be joint and several.

If Tenant (or a general partner of Tenant) is a corporation, the persons executing this Sublease on behalf of
Tenant (Or Such general partner) hereby covenant and represent and warrant that; Tenant (or such general partner) is
a duty constituted corporation in good standing qualified to do business in the state in which the Retail Area is
located, and all Tenant's (or such general partner's) franchises and corporate taxes have been paid to date; and such
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persons are duly authorized by the governing body of such corporation to execute and deliver this Sublease oil
behalf of the corporation.

In the event Tenant is a partnership, the persons executing this Sublease oil of Tenant hereby
representand warrant that: Tenant is duly organized and validly existing and is qualified to do business in the state
in. which the Retail Area is located; all future forms, reports, fees and other documents necessary for Tenant to
comply with applicable laws will be filed by Tenant when due; and such persons are duly authorized to execute and
deliver this Sublease on behalf of the partnership.

Section 16,16 When Sublease Becomes Binding.

Subject to Section 2.1, this document shall become effective and binding only upon the execution and
delivery hereof by both Landlord and Tenant. All negotiations, consideration, representations and understandings
between Landlord and Tenant are incorporated Herein and maybe modified or altered only by written agreement
signed by both Landlord and Tenant, and react or omission of any employee or agent of Landlord or course of prior
dealings between the parties, shall alter, change or modify any of the provisions hereof. This Sublease may be
executed in more than one counterpart, and each such counterpart shall be deemed to be air document,
Without limiting the generality of the foregoing provisions of this Section 16.16, Tenant acknowledges that it has
made such inspections of the Premises, the Retail Area and the Tenninat as Tenant has deemed necessary, is teasing
(lie Premises in "as is" condition, in the condition they are now (reasonable wear and tear and damage by fire or
other casualty or taking excepted), without any representation or warranty whatsoever with respect to the condition
of the Premises or the Retail Area; Tenant huther ack nondedges that, in entering into this Sublease, Tenant-has not
relied upon, nor has Landlord made, any prior oral or written understandings or representations concerning the
Premises, the Retail Area, the Terminal, the condition of the Premises, the Retail Area or the Terminal, projected
volumes of business for the Premises, the Retail Area or the Terminal, economic or business projections, or the like.

Section 16.17	 Interpretation.

(a) The captions, table of contents and index of defined tem ps appearing in this Sublease are inserted only
as a matter of convenience and in no way amplify, define, limit, construe or desc ribe the scope or intent of the
Sections of this Sublease nor in any way affect this Sublease. Except where otherwise expressly provided, each
reference ill 	 Sublease to a Section or Article shall mean the referenced Section or Article in this Sublease.

(b) The neuter, feminine or masculine pronoun when used herein shall each include each of the other
genders and the use of the singular shall include the plural,

(e) The parties hereto agree that all the provisions of this Sublease are to be construed as covenants and
agreements as though the words importing such covenants and agreements were used in each separate provision
hereof.

(d) Although the printed provisions of this Sublease were drawn by Landlord, this Sublease shall not be
constnmd for or against Landlord or Tenant, but this Sublease shall be interpreted in accordance with the general
tenor of the language in an effort to reach the intended result.

(e) The parties hereto agree that all references in this Sublease to statutes shall be deemed to refer to such
statutes or regulations as they may be amended from time to time and to any successor statute or regulation thereto.

If, references to a Section, include all Subsections thereof; references to a Subsection (e.g., Section 6.1)
include all subdivisions (e.g., 6.1(a)) thereof. In this Sublease (i) the use of the terms "include," "includes," or
"including" means "include without Ihuitation," "includes without limitation," or "including without limitation,"
respectively, as the case may be; (ii) the word "or" is used in its inclusive sense, i.e., when the wo rd "or" is used in
this Sublease to describe a result occasioned by the occurrence of any multiple specified events or conditions, tine
result shall also be occasioned by the occurrence of more than one of the events or conditions, unless the context
otherwise indicates; (iii) "may" is used in the permissive sense, creates discretionary authority, and does not impose
a duty; (iv) "shall' and "will' are used in the imperative sense and each imposes a duty; (v) a statement or definition
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followed by a listing of examples shall not invoke e'usteaterg ^eris, i.e., the examples are descriptive only and shall
not fi nit the generality of the statement or definition; and (vi) where a general category is described by specific
examples introduced by "including," the listing of the specific examples shall not be interpreted to be exhaustive.

Section 16.18	 Arnendnncut.

This Sublease contains the entire agreement of the parties and may not be modified except by an instrument
in writing. Further any amendment, modification, supplement or extension of the Sublease which does not have the
oxpress written approval of the Port Authority shall be void and of no force and effect,

Section 16.19 Annlicable Low; Choice of Law and Foam.

-	 - -The-laws-of the State of New York shall govern the, validity, peiftennance. and enforcement of this 	 -	 - -
Sublease. If either party institutes legal suit or action for enforcement of any obligation contained herein, it is
agreed that the venue of such suit or action shall be the county in which the Retail Area is located, or the United
States District Court having jurisdiction over such county. Tenant and Landlord hereby waive trial by jury in any
action, proceeding or counterclaim brought by either patty against the other or any matter whatsoever arising out of
or in any way connected with this Sublease, the relationship of Landlord and Tenant created hereby, Tenant's use or
occupancy of the Premises, andtor any claim for injury or damage. In the event Landlord commences any action or
proceeding for non-payment of Rental, Tenant shall not interpose any counterclaim of any natu re or description,
other than a compulsory counterclaim, in any action or proceeding. The foregoing shall not be construed as a waiver
of Tenant's right to assert such claim in a separate action or proceeding instituted by Tenant.

Section 16.20	 't'enant's Certification

Tenant hereby warrants, represents and certifies that Tenant is not acting, di rectly or indirectly, for or on
behalf of any person, group, entity, or nation named by any Executive Order or the United States Treasury
Department as a terrorist, "Specially Designated National and Blocked Person", or other banned or blocked person,
group, entity, nation, or transaction pursuant to any law, miler, role, or regulation that is enforced or administered by
the Office of Foreign Assets Control and that it is not engaged in this transaction, directly or indirectly, on behalf of,
or instigating or facilitating this transaction, directly or indirectly, on behalf of any such person, g roup, entity, or
nation. Tenant agrees that any breach of the foregoing shall at Landlord's election be a default under this Sublease
for which there shall be no cure, and Tenant hereby agrees to defend, indemnify, and hold harmless Landlord from
and against any and all claims, damages, losses, risks, liabilities, and expenses (including attorneys' fees and costs)
arising from or related to any breach of the foregoing warranty, representation, and certification. The provisions of
this Section 16.20 shall survive the expiration or earlier termination of the Tenn.
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IN WITNESS WHEREOF, the parties have caused this Sublease to be executed under seal as of the date
set forth in Section 1.1.

Landlord: IvlorketPlnce LaGuardia Limited Partnership

By:	 ke	 La or(JO,T
Its	 t r	 ar

^

By:
Its
Hereunto duty authorized

Tenant: ABP Corporation

BY:

Hereunto duly authorize

Attachments:

Schedule A
Schedule B-1
Schedule B-2
Schedule C

Schedule D
Schedule E
Schedule F
Schedule G
Schedule H
Schedule I
Schedule J
Schedule K

Plan Showing the Retail Area and Location of Premises
Construction: Concourse Locations

-	 Construction: rood Court Locations
-	 Certificate of Vote
-	 Nondiscrimination Requirements
-	 Contractor Bid Conditions

Rules and Regulations for the Retail Area
-	 Port Authority Consent to Sublease
-	 Intentionally Omitted
-	 Approved Menu and illerchandise Requirements
-	 Form of Letter of Credit
-	 Intentionally Omitted

Delivered separately: Tenant Design Manual
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Schedule B-1

Construction: Concourse Locations

Description of Landlord's Work and Tenant's Work

LaGuardia Ali-port

Contra[ Terminal Building

Flushing, NY 11371

Reference is made to that certain print package entitled Tenant Design Manual (hereinafter "Tenant Design
Manual"), a copy of which has been furnished to the Tenant and all of the terms and provisions of which are hereby
incorporated herein in full by reference. Notice is hereby given to the Tenant that the terms and provisions of this
Schedule B-I arc general and approximate due to the varying physical characteristics of the several premises
comprising the Retail Area. The Tenant is advised to review the Tenant Design Manual carefully in order to
determine the particular construction details applicable to the demised premises. It is understood and agreed that in
the event of a conflict between the provisions of this Schedule B-1 and the Tenant Design Manual, the provisions of
this Schedule B-I shall govern. In the event of any discrepancy between Schedule B-1, the Tenant Design Manual
and the plans and specifications as finally approved by the Landlord and the Pat Authority in any dispute between
the Landlord and Tenant, the plans, as finally approved, shall govern. At Ore time Tenant submits the plans and
specifications for approval, Tenant agrees to use good faith efforts to notify Landlord of any discrepancy of which
Tenant has knowledge, between Schedule B-1, the Tenant Design Manual and the plans and specifications which
Tenant is submitting for approval

DESCRIPTION OF THE LANDLORD'S WORK.

A.	 UTILITIES

L Sanitary Sewer — a common sanitary sewer line exists below each of (lie
premises. It is the sole responsibility of the Tenant to make all waste and vent
connections from all equipment to this sanitary line.

2. Water — a are-inch water line with valve exists in each of the demised premises.
It is the sole responsibility of the Tenant to make any necessary connections
from this water line to all equipment.

Ii. DESCRIPTION OF EXISTING SERVICES

A.	 UTILITIES

1.	 Electrical Service —Electrical service exists in each of the demised premises for
the Tenant's use as follows:

Concourse A:	 277. 480 volt, 3 phase, 4 wire

Concourse B:	 277.480 volt, 3 phase, 4 wire

Concourse C: . 277-480 volt, 3 phase, 4 wire

It is the sole responsibility of the Tenant to determine if these existing services
are adequate for its own use. The Tenant shall be solely responsible for all costs
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that may be necessary to increase any or all of the existing electrical services at
oneh of the demised premises the Tenant deems necessary.

2. Telephone Service — The Tenant is responsible for the installation of its
telephone service. The Tenant shall make ar rangements with and pay to the
telephone company any charges imposed by the telephone company for any
work which affects the denilsed premises.

B.	 C011vMONFACTLITIES

1. Corridors — To be located as the Landlord shall determine and in accordance
with applicable building codes.

2. Track Receiving Facilities— All deliveries to and from the demised premises
will be made either directly or hrdirealy, by the Tenant from designated areas
determined by the Landlord.

Retail Common Areas — Air conditioned and lighted with architectural treatment
as determined by the Landlord.

C.	 BUILDING SHELL

Structural Frame, Roof, Exterior of the Building— As Is condition —
Responsibility ofPoaAuthority.	 -

1 Floor Slab — The floor slab is the responsibility of the Tenant. Any work
performed by the Tenant relating to the floor slabs for the demised premises,
including without limitation, slab preparation, slab installation, placement of
concrete, and any demolition will be preformed by the Tenant's contractor it the
Tenant's expense, in accordance with plans and specifications which shall have
been approved by the Landlord's Representative prior to commencing any such
work. All such work shall be inspected by the Landlord's Representative.

D.	 DESIGN REVIEW

Intentionally omitted

III.	 DESCRIPTION OF THE TENANT'S WORK

All other work required to complete and fully equip the demised premises shall be done
by the Tenant at the Tenant's sole cost and expense, and the same shall be done as follows;

A.	 GENERAL CONDITIONS

All work done by the Tenant in the demised premises shall be governed in all respects by,
and be subject to, the following:
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The Port Authority of New York and New Jersey; and New York City Building
Requirements.

a. The detailed store plans for the completion of the demised promises
must be prepared under the supervision of a New York registered
architect or registered engineer. All plans including architectural,
mechanical, electrical and sign drawings shall have affixed thereto a
State of New York registration stamp.

b. Prior to submission of plans to the applicable Building Department(s),
the Tenant's drawings must be submitted to the Landlord's
Representative for review in accordancewith the procedure outlined in
the Tenant Design Manual. Plans will not be accepted by the applicable
departments of the Port Authority and New York City Department of
Buildings without the prior approval of the Landlord's Representative,
which approval shall verify only that the drawings are complete and in
compliance with the Tenant's agreement with the Landlord, and shall
not relieve the Tenant of the obligation to conform to the requirements
of the applicable Building Deparnuent(s), State and all other applicable
codes.

Plans for (Ile Tenant's work shall be delivered to the Landlord's
Representative and reviewed as set forth in the Tenant Design 'Manual
all as if set forth herein.

d,	 Intentionally emitted,

2. The Tenant shall not commence the Tenant's work until the Tenant has secured
the Landlord's mitten approval of all contractors to be used in performing the
Tenant's work and of the plans and specifications required to be submitted by
the Tenant to the Landlord. The Tenant's work shall be coordinated with the
work being done by the Landlord and/or' other tenants of the Landlord hr order
that such work will not interfere with not delay the completion of work by the
Landlord and/or other tenants of the Landlord. The performance of the Tenant's
work shall cause no interference whatsoever with the completion of the
Landlord's work in the demised premises, nor in the remainder of the terminal.

3. The Tenant's work shall be performed in a fast-class workmanlike manner and
shall be in good and usable condition at the date of completion thereof,

4.. Compliance with Laws: All of the Tenant's work shall confomr to applicable
statutes, ordinances, regulations, codes and to requirements of the Landlord's
insurance underwriters. The Landlord's approval of plans and specifications
shall not constitute an acknowledgement that work done in accordance therewith
will so conform, and the Tenant shall be solely responsible for corrections in the
Tenant's work required by any governmental agency or insurance underwriters.
The Tenant shall obtain and convey to the Landlord approvals from all agencies
having jurisdiction over maters relative to electrical, gas (if available), water,
heating and cooling, and telephone work, and shall secure its own building and
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occupancy permits, The Landlord reserves the right to require changes in the
Tenant's work when necessary by reason of code requirements or directives of
governmental authorities having jurisdiction over the demised premises.

5. Approvals: No approval by the Landlord shall be valid unless the same be ht
writing and signed oil 	 of the Landlord.

6. Insurance: Prior to commencement of the Tenant's work and until the last to
occur of (a) the completion of the Tenant's work, or (b) the Corrunencement
Date, the Tenant shall maintain, or cause to be maintained, casualty insurance in

- builder's - risk form, covering the Landlord, the Landlord's agents and
beneficiaries, the Landlord's Architect, the Landlord's contractor or
subcontractors, the Tenant and the Tenant's contractors as their interests may
appear, against loss or damage by fire, vandalism and malicious mischief, and
such other risks as are customarily covered by the so-called "extended coverage
endorsement" upon all the Tenant's work in place, and all materials, equipment,
supplies, and temporary structures of all kinds incident to the Tenant's work and
builders' machinery, tools and equipment, all while forming a part of, or
contained !it, such improvements or temporary structures while on the demised
premises or when adjacent thereto while on malls, drives, sidewalks, streets or
alleys, all in the fall insurable value thereof at all times by reputable insurance
companies licensed to do business um the State of New York. In addition, the
Tenant agrees to require all contractors and subcontractors engaged in the
performance of the Tenant's work to effect and maintain and deliver to the
Tenant and the Landlord certificates evidencing the existence of, prior to the
commencement of the Tenant's work and until the completion thereof, the
following insurance coverages:

Worker's Compensation Insurance - In accordance with tine
laws of the State of New York, including Employer's Liability
Insurance, to the limit of $1,000,000 each accident.

Comprehensive General Liability Insurance in the same form
as the Tenant is required to carry under the terms of the
Sublease to which this schedule is attached, with minimum
limits of liability of $1,000,000 each Occurrence; $2,000,000
General Aggregate Limit; $2,000,000 Products- Completed
Operations Aggregate Limit; $1,000,000 Personal and
Advertising Liability; $50,000 Fire Legal Liability; and
$5,000 Medical Expenses Limit (each person); or in such
greater reasonable amounts as the Landlord may hereafter
from time to time advise the Tenant in writing. The Port
Authority and the Landlord shall be named as additional
insureds, and the policy will contain all 	 whereby
the insurer agrees not to raise any defense involving in any
way theju isdiction of the tribunal over the person of the Port
Authority, its Commissioners, officers, agents or employees,
the governmental name of the Port Authority o r the
provisions of any statutes respecting suits against tine Pont
Authority, In addition, such contractors and subcontractors
shall carry an Excess Liability policy in umbrella form with a
minimum limit of liability of $5,000,000.
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Business Automobile Liability, including "non-owlied and
hired" automobiles, with a combined single limit of
$2,000,000.

Prior to the commencement of the Tenant's work, the Tenant shall deliver to the
Landlord's Representative certificates of all required insurance, and evidence of
the payment of premiums thereon (and certificates of renewal, and evidence of
premium payments with reference thereto, where appropriate). All such
Insurance shall provide, and certificates thereof shall state, [bat the same is non-
cancellable and iron-amendable without twenty (20) days' prior written notice to
the Landlord,

In any contract or undertaking which the Tenant may make with a contractor for
work in the demised premises, provision shall be made for dismissal from the
job of workmen whose work is, in the Landlord's (and, for this purpose, "the
Landlord" shall include a reference to the Landlord's Representative) reasonable
judgment, unskilled or o[henvise objectionable, and oily such workmen shall be
discharged, and the Tenant shall exonerate, indemnify and bold the Landlord
(and the Landlord's Representative) harmless froth 	 many such loss, cost, daage
or liability incurred by reason of compliance with any such demand.

The Tenant shell use, and the Tenant shall require its contractor and
subcontractors to rise, every legal effort to prevent work stoppages on the
demised premises or elsewhere in the Terminal, to the extent attributable to
work being performed oil demised premises, irrespective of the reason for
any such stoppage, in recognition of the fact that it is of the utmost importance
to the Landlord and all those occupying or to occupy space in the Temunal that
there be no interruption in the progress of the work and to that end, in the event
that the conduct or presence of any employees) of the Tenant or the Tenant's
contractor(s) or subcontractor(s) causes a labor dispute or work stoppage, the
Tenant expressly agrees to have such employee(s) immediately removed from
the Terminal upon the Landlord's request, and the Tenant's failure to do so shall
constitute a default under the lease. The tenant shat) exonerate, indemnify and
hold the Landlord (and the Landlord's Representative) harmless from any loss,
cost, damage or liability incurred by reason of compliance with any such
demand.

The Landlord's Contractor has included in its contract with all subcontractors
the following Harmony Clause. Tine Tenant will be required to include this
clause in all contracts with general and subcontractors so that there will be no
interruption in the process of work.

Harmony Clause

" There shall be no manifestations oil project of any
dispute between any tabor organization and any Tenant
contractor or subcontractor, including but not limited to, any
area standards picketing against said contracto r or
subcontractor.
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Should there be any manifestation of a labor dispute between
any Tenant contractor or subcontractor and any union, which
results in a stoppage of work on the part of said contractor or
subcontractor's employees or the employees of any other
employer or supplier on the project or at the Terminal, which
in the sole judgment of the Landlord will cause, or is likely to
cause, unreasonable delay in the progress of construction or

- - -operation of any business at the Terminal, their written
notice from the Landlord, the Tenant shall have the obligation
and the right to declare the contractor or subcontractor in
default of his contract, and upon such notice, the Tenant shall

_-	 have the right to take such steps as are necessary to finish the
uncompleted portion of the work to be. performed by the
contractor or subcontractor.

B.	 GENERAL CONSTRUCTION

The Tenant shall perform all work necessary to prepare the demised premises
for opening for business and shall comply with the plan approval procedure

outtined in the Tenant Design Manual which, by reference, is made part of this
Schedule B-1. The finish work ^yhieh the Tenant is to perform shall include, but
not be limited to, the following:

DEMISED PREMISES

a. The Tenant shall construct the demised premises using newly
created modular components including, but not limited to,
cabinets, refrigerated cases, cash wrap, waste receptacles,

condiment counters, etc., and shall include all required
structural supports.

b. The design of the demised premises shall be in harmony with
the other stores of the Retail Area and shall conform to the
standards of design and construction contained in the Tenant
Design Manual. Iu any event, the storefront shall be subject to
the prior approval of the Landlord's Representative.

C.	 The Tenant shall furnish and install all signs in accordance
with the Tenant Design Manual. All are subject to approval of
the Landlord and the Landlord's Representative.

2.	 FLOOR SLABS

a. Any work performed by the Tenant relating to the floor slabs
for the demised premises, including, without limitation, stab
preparation, placement of concrete, any demolition, will be
performed by the Tenant's contractor at the Tenant' s expense,
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in accordance with the plans and specifications which shall
have been approved by the Landlord's Representative prior to
cmmnencing any such work.

3.	 CEILINGS

a. No combustible materials will be permitted above the ceiling.
The Tenant shall not hang any material or fixtures from the
roof deck or bottom chord of structural members.

b. Thu Tenant shall not bang anything from the ceiling grid
system or existing mechanical systems in the Terminal.

4.	 INTERIOR WALLS & PARTITIONS

a. The Tenant will be required to install a stud wall partition, or
glass wall partition at the rear of the premises as defined in the
Tenant Design Maoual.

b. All 'interior finish materials shall meet the flamespread
requirements of all applicable codes, ordinances and
regulations.

S.	 FLOOR COVERING

a,	 The Tenant shall install any floor covering within the demised
premises at its sole cost and expense.

6.	 TRASH AND RUBBISH

a. The Tenant shall provide for an area for dry rubbish collection
containers within the demised premises.

b. If the Tenant generates garbage, wetgarbnge containers shall
be provided by the Tenant.

C.	 The Tenant and the Tenant's contractors shall be totally
responsible during construction and fixhuing for their own
trash removal.

7.	 PLUMBING

a.	 The Tenant shall install all plumbing work for the demised
premises, including but not limited to, toilets, urinals,
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lavatories, drinking fountains, electric hot water systems and
other fixtures. Work shall include all waste piping, vent
piping, water and waste connections to laterals and stubs
installed by the Landlord.

8. FIRE EXTINGUISHERS

a, The Tenant shall furnish and install fire extinguishers as
required by applicable authorities, including the Port
Authority of New York and New Jersey and New York City
Fire Departments and the Landlord's insurance carriers.

9. HEATING VENTILATING AND AIR CONDTTIONTNG

a. The Tenant shall, if desired, provide and install a fully self-
contained heating and air conditioning system necessary to
service the in the demised premises in accordance with the
Tenant Design Manu d and applicable code requirements. The
equipment to be installed by the Tenant may include air
distribution equipment, heating and cooling coils, diffusers,
grilles, fire dampers, duct work, duct insulation, temperature
controls and wiring.

b. Air conditioning equipment is permitted on the roof only in
locations designated by the Landlord. Steel supports and curbs
for roof equipment, whether furnished and installed by the
Landlord dr the Tenant, will be at the Tenant's expense. The
foregoing will vary according to the particular physical
characteristics of the demised premises and the Tenant should
review the Tenant Design Manual for specific details.

c.. All roof openings, blocking, flashing, steel supports and
related work will be done by the Landlord's Contractor at the
Tenant's expense. All work is subject to the approval of the
Landlord's Representative and the Landlord's Architect.

d. Food tenants will be required to furnish any and all hoods,
exhaust fans, makeup air units with heating provisions, and
duct work in their premises.

The complete HVAC system must be in operation, inspected
and balanced prior to the opening of the demised premises for
business. The Tenant is responsible for balancing the HVAC
distribution system by a balancing contractor approved by the
Landlord.

10,	 ELECTRTCAL
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a. The Tenant shall furnish and install a complete electrical
system for fire alarm, power and lighting as requi red by the
Tenant Design Ivinnual and applicable codes.

b. The Tenant shall make arrangements for the installation of
Tenant's subnreter and pay all costs and charges in connection
therewith.

c. The Tenant shall furnish, install, support, and connect all
lighting fixtures, including lamps.

a.	 The Tenant shalt furnish and install all lighting timers,
contactors, controls, etc.

I I.	 OTHER INTERIOR WORK

a.	 The Tenant shall famish and install all store fixtures; some to
be new and at least equal in quality and design-to fixtures used
in other better-grade, recently-opened stores of the Tenant or
the Tenant's parent company. All fixtures to be subject to the
approval of the Landlord's Representative, said approval not
to be unreasonably withheld or delayed provided same
conform to the foregoing.

U.	 -MATERIALS

No materials used in connection with the Tenant's work in or about the
Terminal shall contain any asbestos or other hazardous or toxic
materials (collectively, "hazardous materials"). If the transportation,
storage, use or disposal of any hazardous materials anywhere oil the
Terminal associated in any way with the Tenant's work results in any
1) contamination of the soil or surface or groundwater or 2) loss or
damage to person(s) or property, then Tenant agrees to respond in
accordance with the following paragraph:

Tenant agrees (i) to notify the Landlord immediately of any
contamination, loss or damage, (it) after consultation and approvalby
the Landlord, to clean up the contamination in full compliance with all
applicable statutes, regulations and standards, and (iii) to indemnify,
defend and hold Landlord harmless from and against any claims, suits,
causes of action, costs and fees, including attorneys' fees, arising from
or connected with any such contamination, claim of contamination, loss
or damage. This provision shall survive the termination of the lease to
which this Schedule "B" is annexed. No consent or approval by the
Landlord shall in any way be construed as imposing upon Landlord any
liability for the means, methods, or manner of removal, containment or
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other compliance with applicable late for and with respect to the
foregoing.

Tenant shall immediately notify Landlord upon Tenant's receipt of any
inquiry, notice, or threat to give notice by any governmental authority
or any other third party with respect to any hazardous material.

13. OTHER MATTERS

a.	 No namauines constructed by the Tenant will be permitted
within the demised premises, except as indicated on
Landlord's Building Plan and as described in the Tenant
Design Manual.

14. WORK PERFORMED FOR THE TENANT Wherever provision is
made in this Schedule B for work to be done by the Landlord or Landlord's Contractor
with the tenant to reimburse the Landlord or Landlord's Contractor for the cost thereof,
the Tenant shall reimburse the Landlord or Landlord's Contractor for said cost as
follows:

i) with respect to other work performed by Landlord's
Contractor on behalf of Tenant or subject to reimbursement by
Tenant under the provisions of this Schedule B, Tenant will
pay to Landlord or Landlord's Contractor the cost thereof
within ter (10) days after having received a statement from
Landlord's Contractor (approved ht writing by Landlord) with
respect to such cost;

ii) with respect to any work performed by Landlord or its
contractors on behalf of Tenant or subject to reimbursement
by Tenant tinder the provisions of this Schedule B, Tenant will
pay to Lmtdlord or such other contractor the cost thereof
within (10) days alley baying received a statement from the
Landlord with respect to said cost; and

unless such amounts are paid by Tenant when due, the tenant
shall also pay to the Landlord or Landlord's Contractor (as
applicable) interest on such unpaid amount comp red at the
Default Rate as set forth in Section L2 under the lease to
which this Schedule is annexed from the due date of such
payment, and in the event of any nonpayment the Landlord
shall have (in addition to any other remedies available to it or
Landlord's Contractor) the same remedies as though said
amounts were due and owing under the lease to which this
Schedule is annexed.
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Sehedule B-2

Construction: Food Court Locations

Description of Landlord's Work and Tenant's Work

LaGuardia Airport

Central Terminal Building

Flushing, NY 11371

Reference is made to that certain print package entitled Tenant Design -Manual, -(hereinafter"Tenant Design
Manual"), a copy of which has been furnished to the Tenant and all of the terns and provisions of which are hereby
incorporated herein in full by reference. Notice is hereby given to the Tenant that the terns and provisions of this
Schedule B-2 are general and approximate due to the varying physical characteristics of the several premises
comprising the Retail Area. The Tenant is advised to review the Tenant Design Manual carefully in order to
determine the particular construction details applicable to the demised premises, It is understood and agreed that in
the event of a conflict between the provisions of this Schedule B-2 and the Tenant Design Manual, the provisions
of this Schedule B-2 shall govern. In the event of any discrepancy between Schedule B-2, the Tenant Design
Manual and the plansand specifications as finally approved by the Landlord and the Pori Authority in any dispute
between the Landlord and Tenant, the plans, as finally approved, shall govern. At the tune Tenant submits the plans
and specifications for approval, Tenant agrees to use good faith efforts to notify Landlord of any discrepancy of
which Tenant has knowledge, between Schedule B-2, the Tenant Design Manual and the plans and specifications
which Tenant is submitting for approval.

T.	 DESCRIPTION OF EXISTING SERVICES.

A. ELECTRTCAL SERVICE

A 480 volt, 3 phase, 3 who service exists in the premises for the tenant's use. It is the
Tenant's responsibility to determine the adequacy of this existing service. The
Tenant is responsible for the cost to increase the size of the electric service if
necessary.

B. TELEPHONE SERVICE

The Tenant is responsible for the installation of its telephone service. The Tenant shalt
make arrangements with and pay to the telephone company any charges imposed by the
telephone company for any work which affects the demised premises.

C. IIVAC

The premises are served from an existing split system, direct expansion air conditioning
unit. It is the Tenant's responsibility to evaluate this equipment and determine its
suitability for continued use.

D. DEMISING WALLS

These walls are existing and consist of metal studs and gypsum board.

E,	 DESTGN REVIEW

Intentionally omitted.
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Il. -DESCRIPTION OF THE TENANT'S WORK

All other work required to complete and filly equip the demised premises shall be done by the
Tenant at the Tenant's sole cost and expense, and the same shall be done as follows:

A.	 GENERAL CONDITIONS

All work done by the Tenant in the demised premises shall be governed in all respects by,
and be subject to, the following:

I.	 The Port Authority of New York and New Jersey; and New York City Building
Requirements.

a. The detailed store plans for the completion of the demised premises
must be prepared trader the supervision of a New York registered
architect or registered engineer. All plans including architectural,
mechanical, elect r ical and sign drawings shall have affixed thereto a
State of New York registration stamp.

b. Prior to submission of plans to the applicable Building Department(s),
the Tenant's drawings must be submitted to the Landlord's
Representative for review in accordance with the procedure outlined in
the Tenant Design Manual. Plans will not be accepted by the applicable
departments of the Port Authority and New York City Department of
Buildings without the prior approval of the Landlord's Representative,
which approval shall verify only that the drawings are complete and in
compliance with the Tenant's agreement with the Landlord, and shall
not relieve the Tenant of the obligation to conform to the requirements
of the applicable Building Department(s), State and all other applicable
codes,

C. Plans for the Tenant's work shall be delivered to the Landlord's
Representative and reviewed as set forth in One Tenant Design Manual
all as if set forth herein,

d.	 Intentionally omitted.

2. The Tenant shall not conmtence the Tenant's wo rk until the Tenant has secured
the Landlord's written approval of all contractors to be used in performing the
Tenant's work and of the plans and specifications required to be submitted by
the Tenant to the Landlord, The Tenant's work shall be coordinated with the
work being done by the Landlord and/or other tenants of the Landlord in order
that such work will not interfere with nor delay tine completion of work by the
Landlord and/or other tenants of the Landlord. The performance of the Tenant's
work shall cause no interference whatsoever with the completion of the
Landlord's work in the demised premises, nor !it 	 remainder of the terminal.

3. The Tenant's work shall be performed ill first-class workmanlike manner and
shall be in good and usable condition at the date of completion thereof.

4. The Landlord shalt have the right (but shall not be obligated) to perform by its
onto contractor or subcontractor, on behalf of and for the account of the Tenant,
any of the Tenant's work which the Landlord determines, !it 	 interest of
expedition of work oil Terminal or Retail Area, should be performed, The
Landlord contemplates that [lie work which the Landlord shall in any event
require to be done by the Landlord's contractor or subcontractor will include,
without limitation, work which affects any structural components of, or the
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general utility systems for, the building in which the demised premises are
located. The Landlord shall notify the Tenant of work which will be required to
be done by the Landlord's contractor or subcontractor before the Tenant
commences performance of any substantial part of its work. The Tenant shall
promptly, on demand, reimburse the Landlord for all costs of planning and
performing such work when and as hicarred by the Landlord and for any costs
incurred by the Landlord in obtaining all permits in connection wherewith.

5. Compliance with Laws; All of the Tenant's work shall conform to applicable
statutes, ordinances, regulations, codes and to requirements of the Landlord's
insurance underwriters. The Landlord's approval of plans and specifications
shall not constitute an acknowledgement _that _work done in accordance therewith
will so conform, and the Tenant shall be solely responsible for corrections in the
Tenant's work required by any governmental agency or insurance underwriters.
The Tenant shall obtain and convey to the Landlord approvals from all agencies
having jurisdiction over matters relative to electrical, gas (if available), water,
heating and cooling, and telephone work, and shall secure its own building and
occupancy permits. The Landlord reserves the right to require changes in the
Tenant's work when necessary by reason of code requirements or directives of
goveuunental authorities having jurisdiction over the demised premises.

6. Approvals: No approval by the Landlord shall be valid unless the same be in
writing and signed oil 	 of the Landlord.

7, Insurance: Prior to commencement of the Tenant's work and until the last to
occur of (a) the completion of the Tenant's work, or (b) the Commencement
Date, the Tenant shall maintain, or cause to be maintained, casualty insurance in
builder's risk form, covering the Landlord, the Landlord's agents and
beneficiaries, the Landlord's Architect, the Landlord's contractor or
subcontractors, the Tenant and the Tenant's contractors as their interests may
appear, against loss or damage by fire, vandalism and malicious mischief, and
such other risks as are customarily covered by the so-called "extended coverage
endorsement" upon all the Tenant's work in place, and all materials, equipment,
supplies, and temporary structures of all kinds incident to the Tenant's work and
builders' machinery, tools and equipment, all rehile forming a part of, or
contained hr, such improvements or temporary structures while on the demised
premises or when adjacent thereto while oil drives, sidewalks, streets or
alleys, all in the full insurable value thereof at all times by reputable insurance
companies licensed to do business in the State of Now York. In addition, the
Tenant agrees to require all contractors and subcontractors engaged in the
performance of the Tenant's work to effect and maintain and deliver to the
Tenant and the Landlord certificates evidencing the existence of, prior to the
commencement of the Tenant's work and until the completion thereof, the
following insurance coverages:

a. Worker's Compensation Insurance —hr accordance with the
laws of the State of New York, including Employer's Liability
Insurance, to the limit of$1,000,000 each accident.

b. Comprehensive General Liability Insurance in the same form
as the Tenant is required to carry under the terns of the Sublease to
which this schedule is attached, with tminimmn limits of liability of
$1,000,000 each Occurrence; $2,000,000 General Aggregate Limit;
$2,000,000 Products — Completed Operations Aggregate Limit;
$1,000,000 Personal and Advertising Liability; $50,000 Fire Legal
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Liability; and $5,000 Medical Expenses Limit (each person); or in such
greater reasonable amounts as the Landlord may hereafter from time to
time advise the Tenant in writing, The Port Authority and the Landlord
shall be named as additional insureds, and the policy will contain an
endorsement whereby the insurer agrees not to raise any defense
involving in any way the jurisdiction of the tribunal over the person of
the Port Authority, its Commissioners, officers, agents or employees,
the governmental nature of the Port Authority or the provisions of any
statutes respecting suits against the Port Authority. In addition, such
contractors and subcontractors shall carry an Excess Liability policy in
umbrella form with a minimum limit of liability of $5,000,000,

c.	 Business Automobile Liability, including"non-owned annd
hired" automobiles, with a combined single limit of $2,000,000.

Prior to the commencement of the Tenant's work, the Tentmt shall deliver to the
Landlord's Representative certificates of all required insurance, and evidence of
the payment of premiums thereon (and certificates of renewal, and evidence of
premium payments with reference thereto, where appropriate). All such
insurance shall provide, and certificates thereof shall state, that the same is non-
cancellable and non-amendable without hventy (20) days' prior written notice to
the Landlord.

8.	 In any contract or undertaking which the Tenant may make with a contractor for
work !it demised premises, provision shall be made for dismissal from the
job of workmen whose work is, hr the Landlord's (and, for this purpose, "tire
Landlord" shall include a reference to the Landlord's Representative) reasonable
judgment, unskilled or otherwise objectionable, and any such workmen shall be
discharged, and the Tenant shall exonerate, indemnify and hold the Landlord
(and the Landlord's Representative) harmless front any such loss, cost, damage
or liability incurred by reason of compliance with any such demand,

The Tenant shall use, and the Tenant shall require its contractor and
subcontractors to use, every legal effort to prevent work stoppages oil
demised premises or elsewhere in the Terminal, to the extent attributable to
work being performed oil 	 demised premises, irrespective of the reason for
any such stoppage, in recognition of the fact that it is of the utmost importance
to the Landlord and all those occupying or to occupy space in the Terminal that
there be no interruption in the progress of the work and to that end, in the event
that the conduct or presence of any employee(s) of the Tenant or the Tenant's
contractors) or subcontractor(s) causes a labor dispute or work stoppage, the
Tenant expressly agrees to have such employee(s) immediately removed from
the Terminal upon the Landlord's request, and the Tenant's failure to do so shall
constitute a default under the lease, The tenant shall exonerate, indemnify and
hold the Landlord (and the Landlord's Representative) harmless front any loss,
cost, damage or liability incurred by reason of compliance with any such
demand.

The Landlord's Contractor has included in his contact with all subcontractors
the following Harmony Clause, The Tenant will be required to include this
clause in all contracts with general and subcontractors so that there will be no
interruption !it 	 process of work.
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Harmony Clause

There shall be no manifestations on the project of any
dispute between any labor organization and any Tenant
contractor or subcontractor, including but not limited to, any
area standards picketing against said contractor or
subcontractor.

Should there be any manifestation of a labor dispute between
-any Tenant contractor or subcontractor and-any-union which
results in a stoppage of work on the pail of said contractor or
subcontractor's employees or the employees of any other
employer or supplier oil project or at the Terminal, which
in the sole judgment of the Landlord will cause, or is Iikely to
cause, unreasonable delay in the progress of constmclion or
operation of any business at the Terminal, then upon written
notice from the Landlord, the Tenant shall have the obligation
and the right to declare (lie contractor or subcont ractor in
default of his contract, and upon suclm notice, the Tenant shall
have the right to take such steps as are necessary to finish the
uncompleted portion of the work to be performed by the
contractor or subcontractor.

B.	 GENERAL CONSTRUCTION

The Tenant shall perform all work necessary to prepare the demised premises
for opening for business and shall comply with the plan approval procedure
outlined in the Tenant Design Manual which, by reference, is made part of this
Schedule B. The finish work which the Tenant is to ped'mm shall include, but
not be limited to, the following:

STOREFRONTS

a. The Tenant shall construct the storefront and closure,
including all required structural supports.

b. The design of the storefront shall be in harmony with the other

stores of the Retail Area and shall cartelm to the standards of
design and construction contained in the Tenant Design
Manual. In any event, the storefront shall be subject to the
prior approval of the Landlord's Representative.

The Tenant shall furnish and install all signs in accordance
with the Tenant Design Manual. All are subject to approval of
the Landlord and the Landlord's Representative.
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2.	 FLOOR SLABS

b,	 Any work performed by the Tenant relating to the floor slabs
for
The demised premises, including, without lhnitation, slab
preparation, placement of concrete, any demolition, will be
performed by the Tenant's contractor at the Tenant's expense,
in accordance with the plans and specifications which shall
have been approved by the Landlord's Representative prior to
cormnencing any such work.

3,	 CEILINGS

a, The Tenant shall use the underwriter's approved non-
combustible ceiling treatment as set forth in the Tenant Design
Manual. Minimum ceiling heights shall be in accordance with
the Tenant Design Manual:

b. No combustible materials will be permitted above the ceiling,
The Tenant shall not hang any material or fixtures from the
roof deck or bottom chord of structural members. Preferably,
all hanging shall be done from the top chord of structural
member by means of trapeze-type hanger. Any such
"hangers" shall be subject to the prior approval of the
Landlord.

C.	 Tine Tenant shall not hang anything from the ceiling grid
system or existing mechanical systems in the Temuinal.

4.	 INTERIOR WALLS & PARTITIONS

a. The Tenant shall install oil Tenant's side of demising stud
wall a one-hour rated material from finished floor to the
underside of the floor slab above the premises, as required by
local or state authorities.

b. The Tenant will not be permitted to hang fixtures from not
attach fixtures to the aforementioned partition. The Tenant
will be required to hnstall a fixture partition adjacent to the
demising partitions for the attachment of fixtures in this
location, in lieu of installing a fixture partition, the Tenant
may submit a sketch of proposed additional framing or bracing
to the Landlord for approval. The Tenant must indicate on
such sketch the weights and methods of carrying same oil
partitions.

C, All interior finish materials shall meet The flamesprcad
requirements of all applicable codes, ordinances and
regulations.
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5.	 FLOOR COVERING

a.	 The Tenant shall install all floor covering within the demised
premises

6.	 TRASH AND RUBBISH

a. The Tenant skull provide for an area for dry rubbish collection
containers within the demised premises.

b. If the Tenant generates garbage, wet garbage containers shall
be provided by the Tenant.

The Tenant and the Tenant's contractors shall be totally
responsible during construction and fixturing for their own
trash rentovaL

7.	 PLUMBING

b.	 The Tenant shall install all plumbing work for the demised
premises, including but not limited to, toilets, urinals,
lavatories, drinking fountains, electric hot water systems and
other fixtures. Work shall include all waste piping, vent
piping, water and waste connections to laterals and stubs
installed by the Landlord, If gas is required, Landlord will
determine the route of gas line installation and the party
responsible for installation,

Upon request of the Landlord, the Tenant will make the toilets
of Elie demised premises "public".

8.	 SPRINKLERS

a. The Tenant shall adjust the existing sprinkler head layout and
piping (installed by the Landlord) as required to provide a
fully sprinkled demised premises. The Tenant shall famish
and install new sprinkler heads in accordance with the
Landlord's insurance carrier.

Sprinkler systems must also comply with all applicable codes
and regulations, including but not limited to, requirements of
the Port Authority of New York and New Jersey and New
York City Departments and the Landlord's insurance carriers.
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9. FIRE EXTINGUISHERS

a. The Tenant shall fumish and install fire extinguishers as
required by applicable authorities, including the Port
Authority of New York and New Jersey and New York City
Fire Departments and the Landlord's insurance carriers.

10. HEATING VENTILATING AND AIR CONDITIONING

a. The Tenant shall provide and install a fully self-contained
heating and air conditioning system necessary to service the in
the demised premises in accordance with the Tenant Design
Manual and applicable code requirements. The equipment to
be installed by the Tenant may include air distribution
equipment, heating and cooling coils, diffiisers, grilles, fire
dampers, duct work, duct insulation, temperature cont rols and
wiring.

b. Air conditioning equipment is permitted on the roof only in
locations designated by the Landlord. Steel supports and curbs
for roof equipment, whether furnished and installed by the
Landlord or the Tenant, will be at the Tenant's expense. The
foregoing will vary according to the particular physical
characteristics of the demised promises and the Tenant should
review the Tenant Design Manual for specific details.

C. All roof openings, blocking, flashing, steel supports and
related work will be done by the Landlord's Contractor at the
Tenant's expense. All work is subject to the approval of the
Landlord's Representative and the Landlord's Architect,

d. Food tenants will be required to finnish any and all hoods,
exhaust fans, makeup air units with heating provisions, and
ductwork it) their premises; except that, if the Tenant is a food
tenant and the demised premises are located where there is an
upper level above, the Landlord will furnish, at the Tenant's
expense, exhaust and makeup air ducts routed through the
upper level, including roof curbs.

o. The complete HVAC system must be in operation, inspected
and balanced prior to the opening of the demised premises for
business. The Tenant is responsible for balancing the HVAC
distribution system by a balancing contractor approved by the
Landlord.

11,	 ELECTRICAL
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The Tenant shall furnish and install a complete electrical
system for fire alma, power and lighting as required by the
Tenant Design Manual and applicable codes.

b. The Tenant shall make arrangements for the installation of
Tenant's submeter and pay all costs and charges in connection
therewith.

C.	 The Tenant shall furnish, install, support, and connect all
lighting fixtures, including lannps,

d.	 'fire Tenant shall Punish and install all lighting timers,
contactors, controls, etc.

12. OTHER INTERIOR WORK

The Tenant shall furnish and install all store fixtures; same to be new
and at least equal in quality and design to fixtures used in other better-
grade, recently-opened stores of the Tenant or die T'enant's parent
company. All fixtures to be subject to the approval of the Landlord's
Representative, said approval not to be unreasonably withheld or
delayed provided same conform to the foregoing.

13. MATERIALS

No materials used in connection with the Tenant's work in or about the
Terminal shall contain any asbestos or other hazardous or toxic
materials (collectively, "hazardous materials"). If the transportation,
storage, use or disposal of any hazardous materials anywhere on the
Terminal associated in any way with the Tenant's work results in any
1) contamination of the soil or surface or groundwater or 2) loss or
damage to person(s) or property, then Tenant agrees to respond in
accordance with the following paragraph:

Tenant agrees (i) to notify the Landlo rd innnediately of any
contamination, loss or damage, (it) after consultation and approval by
the Landlord, to clean up the contanduation in full compliance with all
applicable statutes, regulations and standards, and (iii) to indenin fy,
defend slid hold Landlord harmless from and against any claims, suits,
causes of action, costs and fees, including attorneys' fees, arising from
or connected with any such contamination, claim of contamination, loss
or damage. This provision shall survive the teruinalion of the lease to
which this Schedule B" is annexed. No consent or approval by the
Landlord shall in tiny way be construed as imposing upon Landlord any
liability for the means, methods, or manner of removal, containment or
other compliance with applicable law for and with respect to the
foregoing.
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Tenant shall immediately notify Landlord upon Tenant's receipt of any
inquiry, notice, or threat to give notice by any governmental authority
or any other third party with respect to any hazardous umtcrial.

14.	 CONSTRUCTION BARRICADES AND EIRE SAFETY
IMPROVEMENTS AFTER OPENING

In the event that the Tenant will not have completed all of (lie Tenant's
construction and other work in connection with the initial alteration of
the demised premises, including the equipping of the demised premises
with all trade fixtures and personal property necessary or proper for the
operation of the Tenant's business, oil or before the date of opening of
the food court, their the Landlord may install temporary barricades
(with temporary doors) between the Tenrrinal area and the demised
premises, which barricades shall, at the Landlord's option, remain in
place until the Tenant has so completed all such work. If the Landlord
elects to install such barricades, then such barricades (and doors) will
be installed, maintained and removed at the Tenant's cast. Stich cost
shall be reasonable and without profit to the Landlord, and shall be
charged back to the Tenant and paid by the Tenant to the Landlord
promptly after the Landlord furnishes the Tenant with a bill therefor
together with a statement in reasonable detail evidencing such costs.
The Tenant shall furnish to the Landlord prior to the opening of the
food court a sign or signet with the Tenant's logo and indicating that
the Tenant is coming to the Terminal, reasonably satisfactory in all
respects to the Landlord, so that same may appear oil temporary
barricades.

hr addition, in the event that applicable codes require the( certain fire
safety systems and 'improvements, including, without limitation,
sprinkler system and drywall installation, must be complete and in
operation in the demised premises even though the demised premises
are not then in operation, the Tenant agrees to reimburse the Landlord
for the cost incurred by the Landlord in completing and operating such
fire safety systems and improvements. Without limiting the generality
of the tbregoing, the provisions of this paragraph shall be effective if
the fire marshal or other municipal authority advises tine Landlord that
it is required that certain fire safety systems and improvements in the
demised premises must be complete slid in operation, Said
reimbursement shall be made by the Tenant promptly upon the
Landlord billing the Tenant ffierck.r as aforesaid.

'fine provisions of this paragraph 15 shall not affect the commencement
of the term of this lease nor any of the Tenant's other obligations under
this lease, including, without limitation, the obligations of the Tenant to
complete such work, to open for business in thedemised premises and
to pay all rent and charges in accordance with the provisions of this
ioasc.

15.	 OTHER MATTERS
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a. No mezzanines constructed by the Tenantwill be permitted
within the demised premises, except as indicated on Landlord's
Building Plan and as described in the Tenant Design Manual.

b. Surrounding tenants and the Landlord have the right to run
duct work, piping, electrical conduit; etc., through the demised
premises. Any such work by Landlord shall be performed in
accordance with Landlord's obligations pursuant to the second
paragraph of Section 2.1 of the sublease. Same shalt be above the
ceiling line, and where possible, tight to underside of roof structure or
below floor slab; and In all events, such work shall be done in locations
and in a manner approved in advance by the Landlord's Representative,
For coordination with surrounding tenants, the Tenant shall provide to
the Landlord's Representative reproducible drawings of his complete
mechanical and electrical systems for approval, The Tenant shall
furnish reproducible shop drawings of the as built mechanical,
electrical, and plumbing systems if they are significantly changed for
the original approved design.
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Schedule C

Certificate of Board Consent

I, John Billingsley, Secretary of ABP Corporation, hereby certify that the following is a
true copy of a unanimous resolution of the Board of Directors of this corporation dated as
of January 30, 2007, and that such resolution has not been revoked, amended or modified
and is in full force and effect:

RESOLVED: That John P, Billingsley, the Executive Vice President of the Corporation
be and is hereby authorized, singly, to execute and deliver on behalf of the Corporation a
sublease between Marketplace LaGuardia Limited Partnership, as landlord, and the
Corporation, as tenant, and all related amendments, agreements, certificates, consents,
instruments and documents, for approximately 4,743 rentable square feet of space
located in the Central Terminal Building at LaGuardia Airport, New York City, New
York, upon such terms and conditions as the Executive Vice President shall determine to
be necessary or appropriate. The signature of the Executive Vice President thereon shall
conclusively evidence its approval by this resolution.

This is to certify further that as of the date hereof John Billingsley is the Executive Vice
President of this corporation.

e retary
Dated: January  301,20OZ7
[SEAL]



Schedule D

Nondiscrimination Requirements

L Tenant shall not exclude any person from participation in, nor deny any person the benefits of, nor
otherwise subject any person to discrimination in, the use by Tenant of the Premises or in the construction of any
Improvements or the famishing of any services at the Premises on the grounds of race, creed, color, national origin,
sex, age, disability or marital status and Tenant shall use such space in compliance with all other requirements
imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation, Subtitle A, Office
of the Secretary, Part 21, Nor-discrimination in Federally-assisted programs of the Department of Transportation-
Effectuation of Title VI of tine Civil Rights Act of 1964, as said regulations may be amended, and any other present
or fixture laws, rules, regulations, orders or directions of the United States of America with respect thereto which
from time to time may be applicable to Tenant's operations at the Premises, whether by reason of agreement
between the Port Authority and the United States Government or olucnvise.

Tenant's non-compliance with the provisions of this Schedule D shall constitute a material breach of this
Sublease, In the event of any such breach of any of Ilse above non-discrimination provisions, Landlord and the Port
Authority each may take appropriate action to enforce compliance; or in the event such noncompliance shall
continue for a period of seven (7) days after receipt of written notice from Landlord or the Port Authority, Landlord
and the Port Authority each shall have the right to terminate this Sublease and the letting thereunder with the same
force and effect as a termination trader Section 16.2 of this Sublease, or may pursue such other remedies as may be
provided by Ian; and as to any or all of the foregoing, each of Landlord and the Port Authority may take such action
as the United States may direct. Tenant shall indemnify and hold brainless Landlord and the Port Authority from
any claims and demands of. third persons, including the United States of America, resulting f rom Tenant's
noncompliance with any of file provisions of this Schedule D and Tenant shall reimburse Landlord and the Port
Authority for any loss or expense incurred by reason of such noncompliance. Nothing contained in this Schedule D
shall grant or shall be deemed to grant to Tenant the right to perform any constriction at the Premises;

2. TO addition to and without limiting any othe r term or provision of this Sublease, Tenant shall
undertake oil action program as required by 14 CFR part 152, Subpart E, to insure that no person shall on
the grounds of race, creed, color, national origin, sex, age, disability or marital status be excluded from participating
in any employment activities covered in 14 CFR Part 152, Subpart E, Tenant shall assure that no person is excluded'
on these grounds from participating in or receiving the services or benefits of any program or activity covered by
this paragraph. Tenant also shall require that its covered suborganizations provide written assurances to Tenant and
the Port Authority that they similarly will undertake affirmative action programs and that they will require mitten
assurances from their suborganizations, as required by 14 CFR Part 152, Subpart E, to the same effect;

3. In addition to and without limiting any other term or provision of the Sublease:

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

(b) in addition to and without limiting the foregoing or Schedule E or section 2 of this
Schedule D, Tenant shall, in connection with (i) its continuing operation, maintenance and repair of the Premises, or
any portion thereof, including all purchasing procurement and subcontractors opportunities associated with the
operations under this Sublease, including without limitation, the purchase of supplies, equipment, labor and other
services, and (ii) every agreement fo r concession or consumer services in the Premises throughout the Tern, comnit
itself to and use good faith efforts to implement an extensive program of affmuative action, including specific
affirmative action steps to be taken by Tenant, to ensure, to the maximum extent feasible and consistent with cost
competitiveness and other considerations properly present in the exercise of good business judgment (A) maximum
opportunities for employment and contracting by minorities and women, (B) meaningful participation and (C)
meaningful interest (in the business to be operated in any portion of the Premises) by Minority Business Enterprises
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("MBEs") and Women-owned Business Enterprises ("WBEs") (such program is referred to herein as the "Tenant's
Affirmative Action Program"). In meeting the said cormnihnent Tenant shall submit to Landlord and Port Authority
for its review and approval Tenant's Affirmative Action Program, within thirty (30) days after the execution of this
Sublease, Tenant shall incorporate in Tenant's Affirmative Action Program such revisions and changes which
Landlord and Port Authority initially or from time to time may reasonably require. Tenant throughout the term of
the letting under this Sublease shall document its efforts in implementing Tenant's Affitvtative Action Program,
shall keep Landlo rd and Port Authority fully advised of Tenant's progress in implementing Tenant's Affirmative
Action Program and shall supply to Landlord and Port Autho rity such information, darn and documentation with
respect thereto as Landlord and Port Authority may from time to time and at any time request, including but not
limited to annual reports.

	

4.	 The following terns used in this Schedule D shall have the following meanings:

	

(a)	 "Minority" as used herein shall have the meaning as defined in Paragraph 11(c) of Part I of
Schedule E.

	

(b)	 "Minority Business Enterprise" (MBE) as used herein shall have the meaning as defined in the
first paragraph of Part 11 of Schedule E.

	

(c)	 "Women-owned Business Enterprise" (WBE) as used herein shall have the meaning as defined in
the first paragraph of Part TI of Schedule E.

	

(d)	 "Good faith efforts" to include meaningful participation by MBEs and WBEs shall include at least
the following:

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

(if) Actively and affirmatively soliciting bids for subcontractors from MBEs and WBEs,
including circulation of solicitations to minority and female contractor associations.
Tenant shall maintain records detailing the efforts made to provide for meaningful MBE
and WBE participation as called for in Paragraph 3 including the names and addresses of .
all MBEs and WBEs contacted and, if any such MBE or 1VBE is not selected as a joint
venturer or subcontractor, the reason for such decision.

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

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

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

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

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

	

(e)	 "Meaningful participation" shall mean that at least twelve percent (12%) of the total dollar value
of such purchases and subcontracts is from Minority Business Enterprises and that at least five
percent (5%) of the total dollar value of such purchases and subcontracts is from Women-owned
Business Enterprises.

D-2
nOST14t39296.8



(fl `Meaningf al interest" shall mean that at least twenty percent (20%) in the aggregate of all gross
dollar sales and other receipts generated in each annual period of this Sublease from retail
activities and other subordinate agreements hereunder by businesses which are approved by the
Port Authority as the parties to such agreements and which are owned, controlled and actually
managed and operated by Disadvantaged Business Enterprises,

	

(g)	 To	 qualify for certification as a DBE, a firm must be:

	

0)	 a small business concern; and

(ii) owned and controlled by one or more socially and economically disadvantaged
individuals; and

(iii) actually managed and operated by one or nmre of the socially and economically
disadvantaged individuals who control it.

With respect to a corporation, "control" as used in this paragraph shall mean legal and beneficial ownership by one
person, firm or corporation, or a group acting in concert, of a majority of the issued and outstanding shares of the
capital stock and voting rights of another corporation. With respect to a person or film other than a corporation,
"control" as used in this paragraph shall mean the power to direct the management and policies or such person or
firm, whether by legal orbeneficial ownership or otherwise.

Determination of Business Size:

(1) The size standards established by the SBA in 13 CIR Part 121, as revised on May 25,
1988, are used for making size determinations.

(2) No retail firm is considered small if, including its affiliates, it averaged annual gross sales
in excess of $30 million over the previous three years,

(3) All affiliates of a firm, as well as the firm itself, are considered when determining gross
sales earned or number of persons employed. Affiliation exists if one firm controls or has
the power to control the other, or a thi rd party or parties controls or has the power to
control both firms:

Socially and Economically Disadvantaged individuals:

(1) Any person having a current 8(a) certification form from the Small Business
Administration is considered to be socially and economically disadvantaged.

(2) The Port Authority makes a "rebuttable presumption" that individuals in the following
groups who are citizens of the United States (or lawful permanent residents) are socially
and economically disadvantaged:

(i) 'Portuguese: (a person of Portuguese, Brazilian, or other Portuguese culture or
origin, regardless or race);

(ii) Black: (a person having origins in any of the Black racial groups of Africa);

(iii) Hispanic: (a person of Mexican, Puerto Rican, Cuban, Central or South
American, or other Spanish culture or origin, regardless of race);

(iv) American Indian and Alaska Native: (a person having origins in any of the
original peoples of North America); or
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(v)	 Asian American; (a person having origins in any of the original peoples of the
Far East, Southeast Asia, the Indian subcontinent, or the Pacific Islands).

The Port Authority will generally assume that business owners who fall Into one of these groups are
socially and economically disadvantaged. Their disadvantaged status will not generally be investigated unless a
third party challenge is made.

(3) Other individuals may be found to be socially and economically disadvantaged on a case-
by-case basis. For example, a disabled Vietnam veteran, art Appalachian white male, or
another person may claim to be disadvantaged. If such individual requests that his or her
firm be certified as DBE, the Port Authority, as part of the certification process, will
determine whether the individual is socially and economically disadvantaged under the
criteria established by the Federal Government. These owners must demonstrate that
their disadvantaged status arose fi'om individual circumstances, rather than by virtue of
membership in a group.

The Port Authority has compiled a list, which may be supplemented and revised from time to time by the
Port Authority, to indicate the firms the Port Authority determines satisfy the criteria for DBE certification. Such
list shall be made available upon request, The Port Authority makes no representation as to the financial
responsibility of such firms, their technical competence to perform, nor any other perfotmanco-rclated
qualifications. Only listed DBEs and such firms not so listed but certified by the Port Authority as DBEs hereunder
will count toward the DBE goals.

Certification of DBEs hereunder shall be made by the Office of Business and Job Opportunity of the Port
Authority. To utilize a firm not so listed, there must be submitted to the Pot'Authority a written request for a
determination that the proposed firm is eligible for certification. This shall be done by completing and forwarding
such form as may be required by the Port Authority fi'om time to time. All such requests shall be in writing
addressed to the Office of Business and Job Opporuity, The Port Authority of New York and New Jersey, One
World Trade Center, 63 East, New York, NY 10048, Eligibility for certification shall only be made in writing over
the name of the Director in charge of die Office of Business and Job Opportunity. The determination of the Pmt
Authority shall be final and binding on the applicant. For inquiries or assistance please contact Mr. John Alexander
at(212)435-6513.

5.	 With respect to Paragraph 3(b)(i) hereof,

(a) It is agreed that Tenant shall develop on-the-job training opportunities and/or participate
in training programs including upgrading programs and apprenticeship and trainee programs relevant to its
respective employment needs.

(b) Tenant shall employ and train all operations, maintenance and other personnel required
for the performance of the applicable matter. in addition to the training of the initial personnel staff, Tenant shall
train replacement personnel as needed to meet staffing requirements.

(c) Tenant shall also place in effect a testing program whereby personnel within a specific
job classification are tested initially and periodically retested for proficiency within that job classification. Willi
concurrence by Landlord, certain job classifications may be exempted from such testing or retesting.

(d) Tenant shall provide all instructors, literature, t raining aids, and equipment necessary to
train personnel. Tenant shall provide sufficient classroom and on-the-job training for personnel to ensure their
competence. The training shall provide at least three (3) months of on-the-job training for all personnel. Personnel
will be required to pass the testing program appropriate to their positions prior to assuming those positions oil full
time basis. Tenant shall administer such test and retrain personnel as needed.

(e) Tenant shall document its efforts in implementing the said program, shall keep Landlord
and Pat Authority filly advised of Tenantprogress in implementing the said program and shall supply to Landlord
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and Port Authority such information, data and documentation with respect thereto as Landlord and Port Authority
may from time to time and at any time request. Such material shalt include but is not limited to providing Landlord
and Port Authority within a month following the commencement of the tern of this Sublease, and whenever
thereafter requested by the Pmt Authority, a list of skilled and unskilled positions and supervisory and managemew
positions required to complete and sustain performance.

Tenant's non-compliance with the provisions of this Paragraph 5 shall constitute a material breach of this
Sublease. in the event of the breach by Tenant of any of the above provisions of this Paragraph 5 each of Landlord
and Port Authority may take any appropriate action to enforce compliance; or in the event such non-compliance
shall continue for a period of seven (7) days after receipt of written notice from Landlo rd or the Port Authority,
Landlord and the Port Authority each shall have the right to terminate this Sublease and the telling thereunder with
the same force and effect as a termination under Section 16.2 of this Sublease, or may pursue such other remedies as
may be provided by law.

In the implementation of Paragraphs 3 and 5, Landlord or Port Authority may consider compliance by
Tenant with the provisions of any federal, state or local law concerning affirmative action-equal employment
opportunity which are at least equal to the requirements of this Paragraphs 3 and 5 as effectuating the provisions of
these Paragraphs 3 and 5, If Landlo rd or Port Authority determines that by virtue of such compliance with the
provisions of any such federal, state or local law that the provisions hereof duplicate or conflict with such law
Landlord or Port Authority may waive the applicability of the provisions of this Paragraph 3 to the extent that such
duplication or conflict exists.

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

6. - Tenant shall fiumish good, prompt and efficient service hereunder, adequate to meet all demands
therefor at Terminal; furnish said service oil fair, equal and non-discriminatory basis to all users thereof, and,
without being construed in derogation of Section 8.5 of this Sublease, charge fair, reasonable and non-
discriminatory prices for each unit of sale or service, provided that Tenant may make reasonable and non-
discriminatory discounts, rebates or other similar types ofprice reductions to volume purchasers; and

Tenant acknowledges that:

(a) The Port Authority has applied for and received a grant or grants of money from the
Administrator of lire Federal Aviation Administration pursuant to the Airport and Airways Development Act of
1970, as the same has been amended and supplemented or superseded by similar federal legislation, and under prior
federal statues which said Act superseded and the Port Authority may in the future apply for and receive further
such grants. In connection therewith, the Port Authority has undertaken and may in the future undertake certain
obligations respecting its operation of the Airport and die activities of its contractors, lessees, and permittees
thereon. The performance by Tenant of the covenants, promises and obligations contained in this Sublease is
therefore a special consideration and inducement to any consent to any sublease by the Port Authority, and if (Ire
Administrator of the Federal Aviation Administration or any other governmental nfficer or body havingjurisdic(irnr
over the enforcement of the obligations of the Port Authority in connection with the Federal Airport Aid, shall make
any orders, recommendations or suggestions respecting the performance by Tenant of such covenants, promises and
obligations, Tenant will promptly comply therewith, at the (line or times when and to the extent that the Port
Authority may direct,

(b) Without limiting the generality of this Paragraph 5, this Sublease is subject to the
requirements of the U.S. Department of Transportation's regulations, 49 CFR part 23, subpart F. Tenant agrees that
it will not discriminate against any business owner because of the owner's race, color, national origin, or sex in
connection with lire award or performance of any concession agreement covered by 49 CFR part 23, subpart F.

(e) Tenant agrees to include the above statements in any subsequent concession agreements
that it enters and cause those businesses to similarly include the statements in further agreements, the foregoing not
to be construed as approval by Landlord or the Port Authority of any such agreements as required.
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8.	 Tenant shall require all contractors (and subcontractors thereof, at any tier of construction) to
include in all contracts for construction relating to the Premises the following statements;

(a) The contactor 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 thejob training;

(b) At the request of either the Port Authority or Landlord, 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 Landlord to
fiunish 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;

(c) The contractor will stale, 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;

(d) The coahactor will include the provisions of subparagraphs (a) through (c) 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;

(e) "Contractor" as used herein shall include each contactor and subcontractor at any tier of
construction.
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Schedule E

Contractor Bld Conditions

Part  Affirmative Action Guidelines — Ecru it Employment Oppotrmi

1. As a matter of policy the Port Authority and Landlord hereby require Tenant and Tenant shall
require the Contactor, as hereinafter defined, to comply with the provisions set forth hereinafter in this Schedule E
and in Section 31 of the Prime Lease. The provisions set forth in this Pail 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.

Tenant as well as each bidder, contractor and subcontractor of Tenant and each subcontractor of a
contractor at any tier of construction (herein collectively referred to as "the Contractor") must fully comply with the
clause entitled "Equal Employment Opportunity" and conditions set forth herein (said conditions being herein called
"Bid Conditions"). Tenant hereby commits itself to the goals for minority and female utilization set forth below and
all other requirements, terns and conditions of the Bid Conditions. Tenant 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.

E.	 Tenant and the Contactor shall each appoint an executive of its company to assume the
responsibility for the implementation of the requirements, terms and conditions of the following Bic] Conditions;

(a)	 The goals for minority and female participation, expressed in percentage terms, for the
Contractors' workforce at the construction site are as follows:

30% Minority, All Skilled Trades
40% Minority, Laborers
6.9% Female, Ali Skilled Trades
69% Female Laborers

In the event that during the performance of such contract the Office of Federal Contract Compliance
establishes different goals for the Now York City area Tenant/Contractor shall be deemed bound to such different
goals and this Section shall be deemed amended to substitute such goals for the goals set forth above. These goals
are applicable to all Teuant'stContractor's construction work performed in and for the Premises. The term
"Contractor" hereinafter shall include Tenant should Tenant or air 	 thereof be the contactor.

The 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 Contactor shall make
good faith efforts to employ minorities and women evenly on each of its projects. The t ransfer of minority or female
employees or trainees from contractor to contactor or from project to project for the sole purpose of meeting the
goals shall be a violation of the contract and, where the contractor is the Tenant, the Sublease. Compliance with the
goals will be measured against the total work hours performed.

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

(c) As used in these specifications:

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

0)

	

	 Black (ail 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 (nil persons having origins in any of the
original peoples of North America and maintaining identifiable t r ibal 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 fornlinority and female participation.

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

(t) Neither the provisions of any collective bargaining agreement, nor the failure by a union with
whom the Contractor has a collective bargaining agreement, to refer either minorities or women shall excuse the
Contractor's obligations hereunder.

(g) In order for the nonworking training hours of apprentices and trainees to be counted in meeting the
goals, such apprentices and tminees 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 opportmities• Trainees must be trained pursuant to training programs
approved by the U.S. Department of Labor,

(11)	 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
hnplement affirmative action steps at least as extensive as the following:

(1) Ensure and maintain a working environment free of harassment, intimidation, and
coercion at all sites, and hi all facilities at which the Contractor's employees are assigned to work. The
Contractor, where possible, will assign two or more wonnen to each Phase of the constmetion 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 oppmlunilies available, and maintain a record of the
organizations' responses.
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(3) Maintain a current file of the names, addresses and telephone numbers of each minority
and female off-the-strcet applicant and nilnority or female referral front a union, a recruitment source or
community organization and of what action was taken with respect to each such individual. 1f 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 Tenant 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 Cont ractor has other information that the union referral process
has hnpcded the Contractor's efforts to meet its obligations,

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

(6) Disserninate 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 wil(r all minority and female EEO 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 fo r hiring, assignment, layoff,
tentimation or other employment decisions including specific review of these items with on-Premises
supervisory personnel such as Superintendents, General Foremen, etc„ prior to flee initiation of construction
work at the Premises. A written record shall be made and maintained identifying the flue 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 mino rity and female news media, and providing written notification
to and discussing the Contractor's EEO policy with other Coat'actos and Subcontractor 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
lrainhng organizations and to State-certified mino rity referral agencies serving the Contractor's recruitment
area and employment needs. Not later than one month prior to the date for the acceptance of applications
for apprenticeship or other training by any recruitment source, the Contractor shall send written notification
to organizations such as the above, describing the openings, screening procedures, and tests to be used in
the selection process.

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

(11) Tests and other selecthng 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.
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(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 behveem 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.

0) Contractors arc 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, contactor-community, or other similar group of which tine Contractor
is a member and participant, may be asserted as flilfilling 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 oil 	 employment of minorities and women in the industry, ensures that the concrete
benefits of the prograun are reflected in tine Contractor's minority and female workforce participation, makes good
faith efforts to meet its individual goals and timetables, and 

call
	 access to documentation which

demonstrates the effectiveness of actions taken oil of the Contractor. The obligation to comply, however, is
the Contractor's and failure of such a group to fldfill an obligation shall not be a defense for the Contractor's non-
compliance.

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

(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
Govonnmcut contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanctions and penalties for violation of this clause including
suspension, terminntion and cancellation of existing subcontracts as may be imposed or ordered by Tenant. Any
Conti-actor 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 afinuative 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, Tenant shall proceed accordingly.

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

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

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

PART 11. Minority Business Enterprises/Women-Owned Business Enterprises

As a matter of policy the Port Authority requires Tenant and Tenant shall itself and shall require the general
contractor or other construction supervisor and each of Tenant's contractors to use every good faith effort to provide
for meaningful participation by Minority Business Enterprises (MBEs) and Women-owned Business Enterprises
(WBEs) !it construction work, pursuant to the provisions of this Schedule E. For purposes hereof, Minority
Business Enterprise (1bfBE) 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 fitly-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 pereeuhun owned by, o' in the case of a publicly owned business, at least fifty-ore percentum of the stock
of which is owned by women and such ownership is real, substantial and condoning. A minority shall be as defined
In paragraph II(c) of Part I of this Schedule C. "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 snnailerporflons where feasible,

(b) Actively and affirmatively soliciting bids for subcontracts from MBEs and WBFs, 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 foe subcontractors.

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

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

(g) Not requiring bonds front 	 providing bonds and insurance for MBEs and WBEs, where
appropriate.
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Schedule F

Rules and Regulations for the Retail Area

TRASH REN10VAL/RECYCLING

The Tenant shall contract the services of the on-site carting company for all trash removal and pay all costs or fees
for this service directly to the carting company.

The Tenant is always responsible for the removal of its own trash to the compactor, Whenever possible, trash
should be removed from the premises before or after business hours to minimize any inconveniences to airport
patrons.

Compactor Location

A trash chute is located in the service corridor behind the West Food Court service operators, Always place trash in
die chute, If the compactor is fiull or fails to operate for auy reason, notify the management office, Store the trash in
your premises until the compactor is returned to service. Leaving trash on the floor of the service corridor is
forbidden. Trash that is allowed to pile up in the service corridor generates foul odors and increases (lie chances of
attracting rodents.

Recycling

A recycling program based oil York City ordnance is in effect at the Airport. Tenants must separate cans,
bottles, plastic, and cardboard from their typical garbage. In The West End Food Court, recycling carts for the
contaimnent of such items are located near the trash chute. In the East End, recycling carts are located near the
compactor located outside the Terminal.

General Rules

Trash may not be left outside your store or in back hallways, stairwells, or passageways for any reason.

Never use the trash receptacles in the common area for your garbage, Remember, you, not the custodians, are
responsible for disposing of your own garbage.

Trash should be removed from the premises on a regular basis. It should not accumulate within your store.
Allowing covet garbage to accumulate may create a pest problem, and the accumulation of dry garbage is a potential
source of fire.

SIGNAGE

The Tenant's storefront signage must be continuously illuminated during business hours

As a general rule, all signage must remain within the lease fume and be professionally fabricated. No handwritten
signs, banners or flags are permitted, and under no circumstances shall any sign be attached to the storefront or
adjacent windows.

All permanent signage must be approved in writing by the Landlord.

HOUSEKEEPING ISSUES

Merchant Operations inspection

Landlord will periodically conduct inspections of your store. Specific areas which are targeted include maintenance
issues such as:
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Trash removollcontrol

Overall cleanliness/condition of storefront and storefront windows

Overall cleanliness/condition of store interior

Presentation and condition of visual merchandising displays

Proper operation of lighting and/or menu boards

Identification of code violation

Extermination

Currently the Port Authority provides extermination services within the premises on a regular basis. If normal
exterminating services are not sufficient in controlling pests or vermin, the Tenant should consult with the
exterminating representative regarding other methods of treatment. In all cases, however, the Tenant has ultimate
responsibilities for the proper maintenance of the premises and may be required to supplement the exterminating
services.

Window Cleaning

Tenants are responsible for keeping (he interior and exterior of storeft •ontwindows clean. Windows must be cleaned
on a regular basis, and should be. scheduled before or rifler business hours.

Inspection Requirements/Afluintenance of Systems

Tenants are responsible for the routine inspection, maintenance and repair of any and all smoke detection devices,
fine suppression and extinguishing systems by licensed companies. Copies of all reports should be forwarded to the
MarketPlace DevelopmentManagement Office.

All food service operator shall contract for the periodic removal of solids &on their grease interceptors, and the
necessary servicing of grease producing equipment including, but not limited to, fans, ducts, hoods, drip pans, etc.

Conveyance of Services

The Tenant, their employees o' contractors may not perfornn any work in the common area during hours the Food
Court is open without the prior consent of the Landlord.

The Tenant shall not permit its contractor to perform work of any nature unless the contractor has submitted a
property completed Certificate of Insurance to the Landlord. hm file event that a Certificate of Insurance is not on file
with the Landlord, the Landlord will request that the Tenant's Cotnlractnr stop nil work immediately until proper
evidence of such a Certificate is submitted.

Store Operations

The Tenant shall not permit their employees or agents to engage in promotions on behalf of the Tenant in time
common area without the prior written consent of the Landlord.

Tenants shall not play loud music or generate other noise that, in the opinion of the Landlord, prohibits the right of
others from the quietand peaceful enjoyment of the common area,

Tenants shall allow the Landlord or its representative immediate access to the premises upon reasonable request
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Schedule G

Port Authority Consent to Sublease

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

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

REPRESENTATIVE OF THE PORT AUTHORITY

CONSENT TO SUBLEASE

Consent Agreement No. AGA-
Port Authority Lease No, AGA-317
Facility - LaGuardia Airport

THIS CONSENT TO SUBLEASE AGREEMENT (hereinafter called the "Consent'), trade
by and among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port
Authority"), and MARKETPLACE LAGUARDIA LIMITED PARTNERSHIP (hereinafter called the "Lessee") and

a	 corporation (hereinafter called the "Sublessee")
with an office and place of businesa at	 whose representative is

WITNESSETH, That:

WHEREAS, by all of lease dated September 19, 1994, bearing Port Authority Lease No. AGA-
317 (said agreement of lease, as heretofore and hereafter supplemented and amended being hereinafter called the
"Lease"), the Port Authority leased to MarketPlace LaGuardia Limited Partnership certain areas in the Central
Terminal Building (hereinafter called the "Terminal") including those in its passenger concourses, its Center Section
and its East and West Wings (hereinafter collectively referred to as the "premises") at LaGuardia Airport
(hereinafter called the "Airport") to be used by such parties as may be approved by the Port Authority as provided
therein; and

WHEREAS, the Lcssec and the Sublessee have requested the consent of the Port Authority to a proposed
sublease agreement between the Lessee and the Sublessee, dated , pursuant to which the Lessee has
made avallable to the Sublessee _ spaces in the premises (sometimes hereinafter collectively called the "Space")
upon which the Sublessee shall operate a store, and maintain storage space, to provide for the sale at retail of the
goods/services set forth therein, a copy of which agreement is attached hereto, hereby made a part hereof and
hereinafter called the "Sublease Agreement";

WHEREAS, the applicable provisions of the Lease require, and the Sublease Agreement provides, that the
Sublease Agreement shall be subject and subordinate to the Lease as the same may be amended, supplemented or
extended and, further, that it shall not take effect without the prior written consent of the Port Authority thereto
embodied in 

all
	 anent signed by the Port Authority;

WHEREAS, the Sublessee and the Lessee have requested the consent of the Port Authority to the Sublease
Agreement;

NOW, THEREFORE, for and in, consideration of the covenants and mutual agreements herein contained,
the Pot Authority, the Lessee and the Sublessee hereby agree, effective as of 	 , as follows;
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1. Oil 	 terns and conditions hereina8cr set forth the Port Authority consents to tine Sublease Agreement.

2. Notwithstanding any provision of the Sublease Agreement to the contrary, including but not limited to
Sections LI and 3.2 thereof, this Consent and the Sublease Agreement shall terminate, without notice to the Lessee
or the Sublessee, on the day preceding the date of expiration or earlier termination of the Lease, or on such earlier
date as tine Lessee and the Sublessee may agree upon (in those circumstances where the Lease does not regnire the
consent of the Port Authority to such earlier termination); provided however, that the Sublease Agreement shall not
terminate in the event of the termination of the Lense prior to the expiration of the term of the Sublease Agreement if
the Port Authority shall notify the Sublessee and the Lessee at or prior to such effective date of termination of the
Lease that the Port Authority shall and does assume the rights and obligations of the Lessee thereunder from the date
of such notice and upon such notice the Sublessee shall be deemed to have fidly attorned to the Port Authority, all as
more specifically set forth in the Lease, ht the event of such tenmination, the Sublessee shall cease its activities and
operations at the Terminal, quit the Space and remove its property and property for which it is responsible therefrom
on or before the effective date of termination of the Sublease Agreement.

3. If the Lessee shall at any time be in default of any of its monetary obligations under the Lease, and for
so long ns the Port Authority deems such default to be continuing or uncured, the Sublessee shall oil of the
Port Authority pay directly to the Port Authority any rental, fee or other amount due to the Lessee. No such
payment shall relieve the Lessee from any obligation under the Lease or under this Consent, but all such payments
shall be credited against the obligations of the Lessee or of the Sublessee as the Port Authority may determine for
each payment or part thereof,

4. (a) The Sublessee, in its operations under or in connection with the Sublease Agreement, agrees to
assume, observe, be bound by and comply with all the teens, provisions, covenants and conditions of the Lease
applicable thereto as if it were the Lessee under the Lease.

(b) All acts and omissions of the Sublessee (including but not limited to those on or with respect
to non-exclusive areas, if any) shall be deemed to he acts and omissions of the Lessee ender the Lease and, as
between the Lessee and the Port Authority, the Lessee shall also be severally responsible for said acts and
omissions, including, hot not limited to, the obligations of hndenmifrcation and repair. Acco rdingly, pursuant to the
foregoing sentence, those acts or omissions of the Sublessee which, if undertaken by the Lessee, would constitute a
default or-breach under the Lease are subject to tie application of Lease provisions which are relevant to default and
breach by the Lessee, including but not limited to those provisions which may provide Lessee with a grace period to
cure a default and which may provide the Lessee all opportunity to perfomn where fulfillnnent of its obligation
requires activity over a period of time.

5. (a) Without in any way affecting lire obligations of the Lessee tinder the Lease and under this
Consent, and the obligations of the Sublessee with regard to the indemnification provisions of the Lease, the
Sublessee agrees to indenmify and hold harmless the Port Authority, its Commissioners, officers, employees and
representatives, from and against (and shall reimburse the Port Authority for the Port Authority's costs and expenses
including nttorneys' fees and other legal expenses, including the costs of its "in-house" legal staff as such costs are
determined by the Poll Authority, incurred in connection with the defense of) all claims and demands of thud
persons, including but not limited to, claims and demands for death and personal injuries or for property damages
arising out of the interest of the Sublessee order the Sublease Agreement, any default of die Sublessee in the
performance or observance of any term or provision hereof or out of the use, operation, control, or occupancy of the
Space by tine Sublessee or by others with its consent or out of any of the acts or omissions of the Sublessee, its
officers, employees, contractors, agents, representatives, guests, invitees and business visitors on said Space or out
of any of the acts or omissions of the Sublessee, its officers, agents, representatives and employees elsewhere at the
Airport, including etaims and demands of the City of New Ym'k from which the Port Authority derives its rights in
the Airport, for indemnification arising by operation of Inv or through agreement of the Pot Authority with the said
City.
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(b) If so directed, the Sublessee shall at its own expense defend any suits based upon any such
claim or demand (even if such suit, claim cr demand is groundless, false or fraudulent), and ki handling such it shall
not, and it shall cause its insurers to agree not to, without obtaining express advance permission from the General
Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of the tribunal over the person
of the Port Authority, the humanity of the Port Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Pat Authority, or the provisions of any statutes respecting suits against the Port
Authority.

(c) Notwithstanding anything to the contrary stated herein, including but not limited to the
provisions of paragraph 6 herein, in any Instance where the Sublessee's obligation to Indemnify and hold harmless
the Port Authority under this Consent is inconsistent, in conflict with or otherwise different fiom any obligation to
indemnify the Pod Authority under any provision of the Lease (to which the Sublease Agreement is subordinate and
subject) which requires the Lessee to cause its subtenants to indemnify, the Port Authority, then the controlling
provisions shall be those which provide the broadest and most comprehensive indemnification of the Pat Authority.

6.	 (a)Neither this Consent nor anything contained herein shall constitute or be deemed to constitute
a consent to nor shall there be created air that there has been consent to any enlargement or change in the
rights, powers and privileges granted to the Lessee under the Lease, nor consent to the granting or conferring of any
rights, powers or privileges to the Sublessee as may be provided under lire Sublease Agreement if not granted to the
Lessee under the Lease, unless specifically set forth in this Consent, not- shalt this Consent or anything contained
herein impair or affect any of the duties, liabilities, m • obligations imposed on the Lessee under the Lease.

(b) The Sublease Agreement is an agreement between the Lessee and the Sublessee with respect to
the various matters set forth therein. Neither this Consent nor anything contained herein shall constitute an
agreement between the Pot Authority, the Lessee, or the Sublessee that, except as expressly provided for in
paragraph 2 herein under the circumstances therein described and then only to the extent therein provided, the
provisions of the Sublease Agreement shall apply and pertain as between them, it being understood that the terms,
provisions, covenants, conditions and agreements of the Lease shall, in all respects, be controlling, effective and
determinative.

(c) ht the event of differences and inconsistencies between the terns of the Sublease Agreement
and the terms of the Lease, the teens of the Lease shall control, it being the intention of the Lessee and the Port
Authority merely to permit the conduct of retail operations by the Sublessee to die extent permitted by the Lease, the
Sublease Agreement and this Consent and not to enlarge or otherwise change the rights granted by the Lease. All of
the terms, provisions, covenants and conditions of the Lease shall be. and remain in full force and effect. In addition,
in any case of difference or Inconsistency between the provisions of this Consent and those of the Sublease
Agreement, this Consent shall be controlling. The specific mention of or reference to the Lessee or the Pat
Authority in any pad of the Sublease Agreement including, without limitation thereto, any mention of any consent
or approval of either the Port Authority or the Lessee now or he reafter to be obtained, shall not be or be deemed to
create an inference that either [lie Port Authority or the Lessee has granted its consent or approval thereto or shall
hereaftergrant its consent or approval thereto, or that the discretion of either the Port Authority or the Lessee as to
any such consent or approval shall in any way be affected or impaired. The lack of any specific reference in any
provision of tine Sublease Agreement to the Port Authority's or tic Lessee's approval or consent shall not be deer red
to imply that no such approval or consent is required and die Lease shall, 

at 
air respects, be controlling, effective and

determinative.

(d) No provision of the Sublease Agreement including, but not limited to, those imposing
obligations on (lie Sublessee with respect to laws, rules, regulations, taxes, assessments and licros, shall be construed
as a submission or admission by the Port Authority that the same could or does lawfully apply to the Port Authority,
nor shall [lie existence of any provision of the Sublease Agreement covering actions which shall or may be
undertaken by the Sublessee including, but not limited to, construction on fie Space, title to property, the right to
assign the Sublessee's interest in the Sublease Agreement, or to furthe r sublease the subject Space or any part
thereof, and the right to perform services, be deemed to imply or infer that either the Port Authority's or the Lessee's
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consent or approval thereto will be given or that the discretion of either the Port Authority or the Lessee with respect
thereto will in any way be affected or impaired. Reference in this paragraph to specific matters and provisions
contained in the Sublease Agreement shall not be construed as indicating any limitation upon the rights of either the
Port Authority or the Lessee with respect to their respective discretion as to the granting or withholding of approvals
or consents as to other matters and provisions in the Sublease Agreement which are not specifically referred to
herein.

(e) TI: is hereby acknowledged and agreed by the Lessee and the Sublessee that, except as
expressly provided in Section I(e) of the Lease, the Port Authority has no obligation under the Lease, this Consent
or otherwise to pay, subsidize or in any manner whatsoever finance, directly or indirectly, all or any portion of any
amount of the Sublessee's unamortized capital investment in the Space or at the premises. Any specific mention of
or reference in the Sublease Agreement to the Port Authority in connection with any payment or other compensation
to the Sublessee, upon termination of the Sublease Agreement or the Lease or upon revocation of this Consent with
or without cause, of any amount of the Sublessec's unamortized capital investment in the Space or at the premises
shall not be or be deemed to create air or inference of an obligation on the part of the Port Authority to
either the Sublessee or the Lessee to pay, subsidize or finance said unamortized capital investment, except in the
event of a termination under Section 1(c) of the Lease, in which event the Pmt Authority's responsibility with
respect to the Sublessee shall be strictly limited to the obligation expressly set forth in such Section I (e).

(f) Notwithstanding anything to the contrary slated in the Sublease Agreement, certain
modifications to. the Sublease shall be deemed to have been made thereto, as follows, all of which shall sopercede
any provisions in the Sublease Agreement which are inconsistent or conflict with such modifications:

(i) in the last paragraph of Section 5.6 of the Sublease Agreement, the Port Authority
shall not be bound by any confidentiality obligation undertaken by the Lessee under the Sublease
Agreement, it being understood that the Port Authority has the right to apply whatever freedom of
information policy is relevant tinder the circumstances.

(ii) in the event the Sublease is assigned to and assumed by the Port Authority for any
reason whatsoever, wherever lire Sublease requires or implies that the Lessee shall provide the Sublessee
with written notice of a monetary default and breach and/or a grace period for payment obligations, the
same shall not bind, apply to or be enforceable against the Port Authority. Accordingly, the Port Authority
shall not be obligated to provide written notice to the Sublessee of a monetary default or breach, nor shall
the Subtenant be entitled to grace periods with respect to its payment obligations, The foregoing shall be
deemed to apply notwithstanding any provisions in the Sublease Agreement to the contrary, e.g., Section 5.7
(entitled "Payment of Rental") and Article 14 (entitled "Default").

(iii) in the event the Sublease Agreement is assigned to and assumed by the Port
Authority for whatever reason whatsoever, whenever the Sublease requires the Lessee to be reasonable, to
not unreasonably withhold, delay or condition its consent or approval, to use its reasonable efforts, to use
best efforts, to provide reasonable notice of inspections, or the like, the same shall not bind, apply to or be
enforceable against the Port Authority which, it is understood, shall be obligated in such instances only not
to act arbitrarily and capriciously.

(iv) Without limiting the generality of Section 10.2, entitled "Electricity", the
Lessee's responsibilities to provide connections and tie-ins for electrical service, at Lessee's own cost and
expense, shall be governed by the provisions of the Lease.

7. No changes or amendments to the Sublease Agreement nor any renewals or extensions thereof shall be
binding or effective upon either the Port Authority or the Lessee unless the same have been approved in advance by
the Port Authority and the Lessee in writing. The Port Authority may at any time and from tune to time by notice to
the Sublessee modify, withdraw or amend any approval, direction, or designation given hereunder or pursuant
hereto.
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8. Anything contained in the Sublease Agreement or this Consent to the contrary notwithstanding, nothing
in the Sublease Agreement or this Consent shall be deemed to imply that the Sublessee has the right to make any
alteration, demolition, installation, addition or improvement to the premises or the Space, structural or non-
structural, exterior or interior, including without limitation the installation of any signs at the Airport, except
pursuant to the express written approval of the Port Authority and an approved Alteration Application which the
Lessee shall prepare and submit to the Port Authority as more specifically provided in the Lease,

9. (a) The Port Authority shall have the right to separately revoke this Consent at any time by the
Port Authority without cause, on thirty (30) days' notice to the Lessee and Sublessee, as to any one or more of the
spaces at the Terminal at which Ilse Sublessee has permission to operate, and no such revocation shall be deemed to
affect the Lease or the continuance thereof, bill the Sublease Agreement as it applies to the space or spaces which
are the subject of revocation shall be terminated thereby.

(b) Lt addition to all other rights of the Pots Authority the Port Authority shall have the right to
separately revoke the permission granted hereunder without cause, oil thirty (30) days' notice, as to any one or more
of the concession spaces and storage spaces at the Terminal at which the Sublessee has permission to operate, in
which event the Sublessee's obligations with respect to the remaining concession and storage space(s) shall remain
in effect.

10, (a) Neither any assignment by the Lessee to the Port Authority of its interest under the Sublease
Agreement, nor the application or payment of security deposits to or for the benefit of the Poll Authority, nor any
direction to the Sublessee to pay rent or other amounts to the Port Authority, liar the payment thereof to and
acceptance thereof by the Port Authority shall constitute or denote an assumption by the Port Authority of any of the
obligations of the Lessee under the Sublease Agreement.

(b) Without limiting tine generality and notwithstanding the provisions of paragraph 6(b) herein,
the Sublessee and the Lessee further acknowledge and expressly agree that the Port Authority shall have the right to
enforce the Sublease Agreement directly against the Sublessee, including but not limited to all insurance provisions
thereof.

11. The Lessee and the Sublessee acknowledge and agree that, except as may be specifically and expressly
set forth in the Lease and subject to the terns and conditions of the Lease, the Port Authority shall not be obligated
to perform or fiunish any services or utilities whatsoever in connection with the Sublease Agreement or the use and
occupancy of the Space thereunder, including without limitation any obligation to provide or install or cause to be
provided or installed any meters or submeters. Without limiting the generality of the foregoing, whenever the Port
Authority undertakes pursuant to the Lease to sell, furnish and supply directly to the Sublessee a particular service or
utility (g.g, Section 41 of the Lease), the Sublessee shall take the same from the Port Authority and make payment
directly to the Port Authority, as required by the Lease, including but not limited to the payment as directed by the
Port Authority of any charge, fee or rent o • increase thereof (or the portion thereof allocated by the Port Authority to
the Space or the operations therein) which any federal, state, municipal or other govermuentnt body, authority or
agency or any public utility assesses, levies, imposes, makes or increases.

12. (a) In addition to the insurance required to be maintained by the Lessee under the Lease, the
Sublessee during the period the Sublease Agreement shall remain in effect shall in its own name as insured and
including the Port Authority and the Lessee as additional insureds obtain, maintain and pay the premiums oil
policy or policies of commercial general liability insurance, covering bodily injury, including death, products
liability and property damage liability, none of the foregoing to contain care, custody or control exclusions, the
foregoing to provide for coverage in the limits set forth below. AU the aforesaid policy or policies of insurance shall
also provide or contain an endorsement providing that the protection afforded the Sublessee thereunder with respect
to any claim or action against the Sublessee by a third person shall pertain and apply with like effect with respect to
any claim or action against the Sublessee by the Port Authority or Lessee, or both, but such endorsement shall not
limit, vary, change or affect the protection afforded the Port Authority and Lessee as additional insureds. In
addition, the insurance required hereunder shall provide or contain an endorsement providing that the protection
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afforded the Port Authority or Lessee, or both, thereunder as additional insureds with respect to any claim or action
against the Port Authority or Lessee, or both, by the Sublessee shall be the same as the protection afforded the
Sublessee thereunder with respect to any claim or action against the Sublessee by a thi rd person as if the Port
Authority and Lessee were the named insureds thereunder. Further,. the said policy or policies of insurance shall
also provide or contain a contactual liability endorsement covering the obligations assumed by the Sublessee under
subparagraphs (a) and (b) hereof.

ivfinimum Limit

Commercial General Liability: 	 $2,000,000
Combined single limit per occurrence
for death, bodily injury
and property damage liability

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

All insurance coverages and policies required under this paragraph may be reviewed by the Port
Authority for adequacy of terms, conditions and limits of coverage at any time and from thne to time during the
period the Sublense Agreement remains in effect. The Port Authority at any such time may make additions,
deletions, amendments to or modifications of the above-scheduled insurance requirements, including all in
such minimum limits, and may require such other and additional insurance, in such reasonable amounts, against
such other insurable hazards, as the Port Authority may deem advisable and the Sublessee shall promptly comply
therewith.

(b) As to the hnsmance required by the provisions of this paragraph, a certified copy of the
policies or a certificate or certificates or binders satisfactory to the Port Authority evidencing the existence thereof,
shall be delivered by Lessee to the Port Authority within fifteen (15) days after delivery of this Consent to the Port
Authority. Each policy, certificate or binder delivered as aforesaid shall bear fire endorsement of or be accompanied
by evidence of payment of the premium thereon. In the event a binder is delivered, it shall be replaced within thirty
(30) days by a certified copy of the policy or a certificate. Each such copy or certificate shall contain a valid
provision or endorsement, unqualifiedly committing the insurer not to cancel, terminate, change or modify the
policy without giving thirty (30) days' written advance notice thereof to the Port Authority. Each such copy or
certificate shall contain an additional endorsement providing that the insurance tamer shall not, without obtaining
express advance permission from the General Counsel of the Pot Authority, raise ally defense involving in any way
the jurisdiction of the tribunal over the person of the Port Authority, the immunity of tiro Pot Authority, its
Commissioners, officers, agents or employees, the governmental nature of the Port Authority or the provisions of
any statutes respecting suits against the Pont Authority. Any renewal policy shall be delivered to the Port Authority
at least thirty (30) days prior to the expiration of each expiring policy, except for any policy expiring after the date
of expiration of the Sublease Agreement. The aforesaid insurance shall be written by a company or companies
approved by the Port Authority. If at any time any of the insurance policies stint] be o • become unsatisfactory to the
Port Authority as to form or substance or if any of tine carriers issuing such policies shall be or become
unsatisfactory to the Port Authority, the Sublessee shall promptly obtain a new and satisfactory policy in
replacement thereof. If the Port Authority at any time so requests, a certified copy of each of the policies shall be
delivered to the Port Authority.

13. The granting of this Consent by the Port Authority shall not be or be deemed to operate as a waiver of
the rights of the Port Authority or as a consent as to arty subsequent use, occupancy or sublease (by the Lessee or by
the Sublessee) of the Space or any other portion or area of the premises under the Lease, or to any assignment of the
Lease or the Sublease Agreement or of any rights under either of them, whether in whole or in part.
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14. Reference herein to the "Sublessee" shall mean and include the Sublessee, its officers, agents,
employees and also others oil 	 Airport with the consent of the Sublessee.

15. Neither the Cormnissloners of the Port Authority nor any of them, nor any officer, agent or employee
thereof shall be held personally liable to the Lessee or to the Sublessee under any term provision of this Consent or
because of its execution or because of any breach or alleged or attempted breach thereof or otherwise.

16. The Sublease Agreement shall not be changed, modified or extended except by written instrument duly
executed by the patties thereto and only with the express prior written consent of the Port Authority.

17. Certain Definitions.

(a) "Airport" shall mean LaGuardia Airport, consisting of certain premises identified as
"LaGuardia Airport" oil 	 LGA-1 of Exhibit A, and more particularly described in Exhibit B, annexed to the City
Lease, and such other property and premises as may be acquired in connection with and added to such premises
pursuant to the terms of the City Lease.

(b) "City," shall mean The City of New York, a municipal corporation of the State of New
York.

(c) "City Insureds" shall !Wean the following entities: The City of New York, the officials
and employees of The City of New York (to the extent that the officials and employees of the Port Authority of
NewYork and New Jersey are likewise insured) and the New York City Economic Development Corporation, a
local development corporation formed pursuant to Section 1411 of the Not-For-Profit Corporntion Land of the State
of New York, or such successor entity as may be designated by the City.

(d) "City Lease" shall mean the Amended and Restated Agreement of Lea se of the
Municipal Air Terminals betwecn The City of New York, as Landlord, and The Port Authority of New York and
New Jersey, ns Tenant, dated as of November 24, 2004 and recorded in the office of lire City Register of the City on
December 3, 2004 under City Register File No. 2004000748687, as the same may have been or may be amended or
supplemented.

18,	 The City Lease.

(a) The Lessee and 1110 Sublessee acknowledge that they have received a copy of, and are
familiar with the contents of, the City Lease (excepting exhibits, schedules and appendices referenced therein, copies
of which are available to, but werenot requested by, the Lessee and Sublessee). The Permittee acknowledges that no
greater rights or privileges are hereby granted to the Lessee and the Sublessee than the Port Authority has the power to
grant under the City Lease.

(b) In accordance with the provisions of the City Lease, the Port Authority, the Lessee and

the Sublessee hereby agree as follows:

W	 This Consent is subject and subordinate to the City Lease and to any
interest superior to that of the Poll Authority;

(ii) The Lessee and the Sublessee shall not pay the fees or other sums under this
Consent for more [hall one (1) month in advance (excluding security and other deposits required under this
Consent). Sublessee agrees that amounts due to Landlord under Section 14.3 of the Sublease are
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Landlord's damages and do not and are not intended to constitute rent payable in advance in the ordinary
course of business in contravention of this Section 18(b)(ii);

(iii) With respect to this Consent, the Lessee and the Sublessee on the termination
of the City Lease will, at the option of the City, enter into a direct consent on identical terns with, the City;

(iv) The Lessee and the Sublessee shall indemnify the City with respect to all
matters described in Section 31 of the City Lease to the extent such matters are referenced in, with respect
to the Lessee, Lessee's indemnification obligations in the Lease, and with respect to the Sublessee,
Sublessee's indemnification obligations in the Sublease and in this Consent;

(v) The Lessee and the Sublessee shall not use any portion of the Airport for
any use other than as permitted under the City Lease;

(vi) The Lessee an([ the Sublessee shall exercise the privileges granted under
the Lease and the Sublease, respectively, in a manner consistent with the Port Authority's obligations
under Section 28 of the City Lease to the extent applicable to, for the Lessee, Lessee's obligations
wader the Lease, and for the Sublessee, Sublessee's obligations under the Sublease and this Consent;

(vii) The failure of the Lessee and the Sublessee to comply with the foregoing
provisions (after, with respect to the Lessee, the notice and the cure period provided in Section 18(a)(10) of
the Lease) shall be an event of default under this Consent, which shall provide the Port Authority with the
right to terminate this Consent and exercise any other rights that the Port Authority may have as the
grantor of the privilege hereunder; and

(viii) The City Insureds (as such term is defined in the City Lease) shall be named as
additional insureds or loss payees, as applicable, under each policy of insurance procured by the Lessee
and the Sublessee pursuant to the terms of the Lease, the Sublease and this Consent, as applicable.

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

ATTEST:

Secretary

ATTEST:

Secretary

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By______

MARKETPLACE LAGUARDIALIMITEDPARTNERSHIP

By: Marketplace LaGuardia, Inc., General Partner

By

_.._
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ATTEST:

Secretary

(Title)	 President
(Corporate Seal)

ABP CORPORATION

By

(Corporate Seal)
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STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK	 )

On the	 day of	 in the year 2006, before me, the undersigned, a Notary Public fit
	 for

said state, personally appeared , personally known to me or proved to me on
the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged to me (lint he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) oil 	 instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.

(notarial sea( and stamp)

STATE OF	 )
) as.

COUNTY OF	 )

On the	 day of	 in the year 2006, before me, the undersigned, a Notary Public in and for
said state, personally appeared , personally known tome or proved to tue on
the basis of satisfactory evidence to be the individual(s) whose name(s) is (arc) subscribed to the within inst umclmt
and acknowledged to me that helshelthey executed the same in his/her/their capacity(ies), and that by hisAter/their
signature(s) on the instrument, the individual(s), or the person upon behalf ofwhich the individual(s) acted, executed
the instrument.

(notarial seat and stamp)

STATE OF	 )
as.

COUNTY OF	 )

On time	 day of	 in the year 2006, before me, the undersigned, a Notary Public in and for
said state, personally appeared , personally known to me or proved to the on
the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signatures) on time instrument, (lie individual(s), or the poison upon behalf ofwhich the individual(s) acted, executed
the instnnnent.

(notarial seal and stamp)
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Schedule 

Approved Menu and Merchandise Requirements

Tenant is permitted to prepare and sell in the Premises the following items:

Baked Goods Sandwich breads
Plain Croissants Braided roll

Croissant
Filled Croissants French

apple Pita
sweet cheese Country White

raspberry cheese Tomato Herb
cinnamon raisin Multi Grain/4 Grain

almond Foccacia
chocolate 3 seed

Muffins Bread Bowl
blueberry Bread Sticks

misin bran
carrot not Strudel

corn 'Dessert Bars
chocolate chip

pumpkin (seasonal)

Lowfat Muffins Bagels
chocolate cake Plain

triplcbcrry Cinnamon raisin
Sesame

Swirls (Danish) Honey 9 grain
sweet cheese Everything

lemon Blueberry

Scones UC Bagels
orange Asiago cheese

cinnamon Dutch apple walnut
Cheddar scallion

Cookies Jalapeno double cheddar
chocolate chip Cranberry Walnut
ontrneal raishi

shortbread Plain & Light Cream Cheese
English toffee Flavored Cream Cheese

Bagel & Flavored Crewn Cheese
2 Cookies pack Bagel & Plain Cream Cheese

Half Dozen Bagels
Pecan Rolls Dozen Bagels

Cinnamon Rolls

Petit Pan	 coffee
Hearth roll	 Small
Breadstick	 Medium

Large
Coffee Bevis— t lb. Bag
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Coffee Beans — %2  Bag
Espresso Beans —1 lb. Bag
Expresso Beans —'/z Ib. Bag

Tea

Bread-loafs
Baguette

Parisienne
Country White
Toronto Herb
Multi Grain

Specialty Beverages
Frozen Mocha Blast

Flavored Frozen Mocen Blast
Flavored Shots

Expresso
Capp/Lalte/Au Lait/Mocca Blast

Hot Chocolate
Cider — seasonal
Peach Teed Tea

Beverages (soda, lemonade)
Fountain drinks

Milk
lee Teallced Coffee

Orange Juice
Small
Large

24 oz, (Optional)

Bottled Beverages
Nantucket Nectars (or equiv.)

Poland Springs— 17.5 oz.
Oranghra

Fresh Samantha's/Fantasia
Camred/Bottled soda — 20 oz.

Sandwiches
Chicken Fo-Ca-Cha-Cha

Fields & Feta
Honey Dijon
Thai Chicken

Hot Roast Turkey Club
Hot Roast Turkey
Arizona Chicken

Mozzarella
Chicken Caesar Wrap

Smoke Turkey
Roast Beef

Ham
Tuna

Salads
Side Garden

Gordon

Caesar
Chicken Caesar
Chicken Pesto

Mozzarella & Red Pepper
Gorgonzola & Walnut

Chicken Oriental
Tuna

Soups and Stews
Small Soup

Regular Soup
Large Soup

Soup in a Bread Bowl

Sou s
NE Clain Chowder
Cream of Broccoli
Chicken Noodle

Tomato Florentine
Beef Barley

Cam & Green Chili Bisque
Vegetarian Chili
Clam Chowder

Garden Vegetable
SW Chicken Tortilla

Featured Soup (varies monthly)

Hot Croissants
than & Cheese

Spinach & Cheese

Misc.
Chips
Fruit

Fruit Cup
Travel Mug
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Schedule d

Form of Letter of Credit

Trrevocable Standby Letter of Credit No. __

Issued in	 , Massachusetts on [Date]

Applicant:

[Tenant)
[Address)

Bene reia :

Marketp lace LaGuardia Limited Partnership
One Wells Avenue, Suite 205
Newton, MA 02459

Amount: $	 Date and Place of Expiration;
[Date] at [Issuing Bank's Counters]

Credit Available With: [Issuing Bank]

Available By Drafts at Sight.

We hereby establish our irrevocable Letter of Credit in your favor for the account of [Tenant], up to an
aggregate amount not to exceed 	 Thousand Dollars ($^_ I, available by your draft(s) drawn on
us at sight accompanied by:

•	 A statement purportedly signed by an authorized officer of the Beneficiary which provides that the
Applicant is in default of its obligations to the Beneficiary under a lease (the "Lease") dated [date), between the
Beneficiary, as landlord, and the Applicant, as tenant, and that oil 	 of such default, the Beneficiary is entitled
to draw under this Letter of Credit, or a statement purportedly signed by air 	 officer of the Beneficiary
which provides that tine Applicant has failed to provide it 	 letter of credit in accordance with the terms of
the Lease, and that on account thereof, the Beneficiary is entitled to draw render this Letter of Credit; and

This original Letter of Credit.

This Letter of Credit shall expire at our office air (the "Stated Expiration Date") or any other
automatically extended expiration date. It is a condition that this Letter of Credit shall be deemed automatically
extended without amendment for successive one (1) years periods from the Stated Expiration Date, unless at least
sixty (60) days prior to the then-current expiration data we send you and the Applicant notice in writing by
registered/certifiedmail, return receipt requested, or by overnight courier, that we elect not to renew this Letter of
Credit for any such additional one (1) year period.

This Letter of Credit is for the benefit of the Beneficiary and its successors and assigns.

Draft(s) and/or documents must be presented at [address of issuing bank].

We undertake that drafts) drawn and presented in conformity with this Letter of Credit will be duly
honored.

Partial drawings are permitted.

[Authorized Signature]
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Deliveries

All deliveries to the premises shall be made according to the attached delivery plan. Delivery vehicles may not be
left unattended. Deliveries should be scheduled so they do not conflict with peak hours at the airport.

The Departures Level ramp and roadway is restricted in height to vehicles less than 11'6" and in weight to vehicles
less than 30,000 CVW. All vehicles exceeding these requirements must make deliveries to the Arrivals Level of the
Central Terminal Building and follow the route shown on the delivery plan.

Delivery staff should at alt times respect the flow of passengers within the Terminal. Proper right of way should be
given to passengers when entering an elevator or steering a cart through the common areas of the Terminal,

All delivery carts, utility carts and trash collection dumpsters must adhere to the following specifications:

4" revolving white rubber, non-marking corner bumpers on platfomns or base of carts.

Full encircling rubber bumpers around lower platform base.

Handles, bag holders or other components of carts that can cause damage, are to be protected with 3" revolving,
white rubber•, non-marking bumpers.

The base of all carts shall be of tubular construction.

All carts And be equipped with 8" x 1.75" Selrli-Pneumatic ball hearing wheels.
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Trash removal/control

Overall cleanliness/condition of storefront and storefront windows

Overall cleanlineWcondition of store interior

Presentation and condition of visual merchandising displays

Proper operation of lighting and/or menu boards

Identification of code violation

Extermination

Currently the Port Authority provides extermination services within the premises oil regular basis. If normal
exterminating services are not sufficient in controlling pests or vermin, the Tenant should consult with the
exterminating representative regarding other methods of treatment. In all cases, however, (lie Tenant has ultimate
responsibilities for the proper maintenance of the premises and may be required to supplement the exterminating
services.

Window Cleaning

Tenants are responsible for keeping time interior and exterior of storefront windows clean. Windows must be cleaned
on a regular basis, and should be *scheduled before or after business hours.

Inspection Requirements/Maiutenance of Systems

Tenants are responsible for the routine inspection, maintenance and repair of any and all smoke detection devices,
fire suppression and extinguishing systems by licensed companies. Copies of all reports should be forwarded to the
Marketp lace DevelopmentManagement Office.

All food service operators shall contract for the periodic removal of solids font their grease interceptors, and the
necessary servicing of grease producing equipment including, but not limited to, fans, ducts, hoods, drip pans, etc.

Conveyance of Services

The Tenant, their employees or contractors may not perform any work in the common area during hours the Food
Court is open without the prior consent of the Landlord.

The Tenant shall not permit its contractor to performm work of ally nature unless time contractor has submitted a
properly completed Certificate of Insurance to the Landlord. In the event that a Certificate of Insurance is not oil
with the Landlord, the Landlord will request that the Tenant's Contractor stop all work immediately until proper
evidence of such a Ccitlficaic is submitted.

Store Operations

The Tenant shall not permit their employees or agents to engage in promotions on behalf of the Tenalit in time
common area without the prior written consent of the Landlord.

Tenants shall not play loud music or generate other noise that, in the opinion of the Landlord, prohibits time right of
others from the quiet and peaceful enjoyment of the common area.

Tenants shall allow the Landlord or its representative immediate access to the premises upon reasonable request

F-2
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Privilege Permit (LGA 5/09)

For Port Authority Use Only

:Permit Number:	 AGA-862

LAGUARDIA AIRPORT
PRIVILEGE PERMIT

The Port Authority of New York and New Jersey (the "Port Authority") hereby grants to the Permittee named
below the described non-exclusive privilege at LaGuardia Airport, in the Borough of Queens, County of Queens, City and
State of New York, in accordance with the Terms and Conditions hereof; and the Permittee agrees to pay the fee
hereinafter specified and to perform all other obligations imposed upon it in the said Terms and Conditions:

1. PERMITTEE: HUDSON NEWS COMPANY, a New Jersey corporation

2. PERMITTEE'S ADDRESS: One Meadowlands Plaza
East Rutherford, NJ 07073

3. PERMITTEE'S REPRESENTATIVE:	 Michael Mullaney

4. PRIVILEGE:	 As set forth in Special Endorsement No. 1 hereof

5. FEES: As set forth in Section 4 of the Terms and Conditions hereof and Special Endorsement Nos. 3 and 4

6. EFFECTIVE DATE: September 1, 2009

7. EXPIRATION DATE: August 31, 2012, unless sooner revoked or terminated as herein provided

8. REQUIRED SECURITY DEPOSIT: NONE, subject to Special Endorsement No. 8

9. INSURANCE REQUIREMENTS: $2,000,000.00 minimum limit Commercial General Liability
$2,000,000.00 minimum limit Automobile Liability

10. ENDORSEMENTS: Standard Endorsements 4.1, 4.5, 6.1, 10.3, 14. 1, Specials, Schedule G and Exhibit X

Dated: As of September 1, 2009
THE PORT AUTHORITY OF NEW YORK

AND NEW JERSEY

By

Name VrQ /W /^
(lease Print,Clearly)

{Title)^s-s^f w,	 irerlv r

*nTu

HUDSON NEWS COMPANY, Permittee

By— 

Name
J (Please Print Cle r )

(Title) CA[l E VQ L!JCC President



Privilege Permit (LGA 10709)

TERMS AND CONDITIONS

Definitions:

The following terms, when and if used in this Permit, shall have the respective meanings
given below:

(a) "Air Cargo' shall mean cargo transported to or from the Airport by aircraft
owned or operated by an Approved Aircraft Operator.

(b) "Aircraft Operator" shall mean (a) a Person owning one or more aircraft which
are not leased or chartered to any other Person for operation, and (b) a Person to whom one or
more aircraft are leased or chartered for operation - whether the aircraft so owned, leased or
chartered are military or non-military, or are used for private business, pleasure or governmental
business, or for carrier or non-carrier operations, or for scheduled or non-scheduled operations or
otherwise. Said term 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,

(c) "Airport' shall mean LaGuardia Airport, consisting of certain premises identified
as "LaGuardia Airport" on Sheet LGA-1 of Exhibit A, and more particularly described in Exhibit
B, annexed to the City Lease, and such other property as may be acquired in connection with and
added to such premises pursuant to the terms of the City Lease.

(d) "Approved Aircraft Operator" shall mean an Aircraft Operator which the General
Manager of the Airport has authorized to conduct its aircraft operations at the Airport and if such
Aircraft Operator is subleasing or subusing space, or has a ground handling agreement or other
agreement at the Airport with an Aircraft Operator, a lessee or other Person at the Airport which
requires the consent of the Port Authority, each such subleasing, subuse, ground handling
agreement or other agreement has been consented to in writing by the Port Authority.

(e) "Basic Percentage Fee" shall have the meaning given such term in Section 4(a)(i)
hereof.

(f) "Cargo Aircraft' shall mean aircraft engaged solely and exclusively in the
carriage of Air Cargo.

(g) "Cargo Handling and Ramp Service" shall mean all or any of the following
services for or in connection with Air Cargo:

(i) representation and accommodation;

(ii) load control and communications;

(iii) unit Toad device control, handling and administration in connection with
Cargo Aircraft;

(iv) flight operations and crew administration in connection with Cargo
Aircraft, including but not limited to obtaining and providing meteorological reports, briefing
and debriefing flight crews, preparing and filing flight plans, dispatching and receiving messages
in connection with flight and ground operations, maintaining station logs and filing necessary
reports with governmental agencies, preparing weight and balance plans, maintaining flight
watch and arranging hotel accommodations for flight crews;
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Privilege Permit (LGA 10/09)

(v) pickup and delivery of Air Cargo, air express and mail to and from
appropriate locations (allowed or designated from time to time by the Port Authority for such
pickup and delivery) on the Airport;

(vi) preparation of documentation associated with Air Cargo, including but not
limited to cargo manifests, airway bills and customs clearance documentation;

(vii) distribution of Air Cargo;

(viii) reception of Air Cargo to be shipped from the Airport;

(ix) temporary warehousing, sorting and storage of Air Cargo;

(x) supervision and administration;

(xi) courier services;

(xii) guiding Cargo Aircraft in and out of gate or loading or unloading positions
and parking Cargo Aircraft;

(xiii) providing, positioning/removing, and operating appropriate units for
engine starting for Cargo Aircraft;

(xiv) furnishing and placing in position and thereafter removing the necessary
and appropriate steps, stands and power equipment for the safe and efficient loading and
unloading of crew members and other persons, ballast, potable water, mail, air express, Air
Cargo and supplies onto and from aircraft and trucks, and performing such loading and
unloading and reporting irregularities;

(xv) providing a fire guard equipped with the necessary and appropriate fire
fighting equipment for Cargo Aircraft;

(xvi) towing of Cargo Aircraft;

(xvii) ramp control tower services for Cargo Aircraft;

(xviii) Cargo Aircraft servicing, including interior and exterior cleaning, the
removal and disposal of aircraft waste material and providing water service, cooling and heating,
and toilet service;

(xix) conversion operations and services consisting of the removal of seats from
convertible-type aircraft, so as to convert the same to Cargo Aircraft, and from Cargo Aircraft to
Passenger Aircraft by the installation of seats;

(xx) ramp area cleaning;

(xxi) Gateside Aircraft Maintenance of Cargo Aircraft, it being specifically
understood, however, that Routine and Non-routine Aircraft Maintenance, as distinguished from
Gateside Aircraft Maintenance, is hereby prohibited unless expressly provided for hereunder;

(xxii) mobile fueling, on the Permittee's own account, for automotive and other
ramp equipment using mobile tender vehicles or other equipment as may be approved from time
to time by the General Manager of the Airport;
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Prw,lege Permit (LGA 10109)

(xxiii) the rental, on the Permittee's own account, of ground service equipment,
vehicles and parts and of ramp equipment, vehicles and parts to Approved Aircraft Operators at
the Airport and the provision, on the Permittee's own account, of a maintenance and/or
management service for ground service equipment, vehicles and parts and ramp equipment,
vehicles and parts owned or operated by Approved Aircraft Operators at the Airport;

(xxiv) deicing to the exterior of aircraft of Approved Aircraft Operators at such
locations on the Airport as may from time to time be designated by the General Manager of the
Airport;

(xxv) triturator operations and maintenance;

(xxvi) snow removal; and

(xxvii) security services for and in connection with Air Cargo and Cargo Aircraft.

(h) "City" shall mean the City of New York.

(i) "City Lease" shall mean the Amended and Restated Agreement of Lease of the
Municipal Air Terminals between The City of New York, as Landlord, and The Port Authority
of New York and New Jersey, as Tenant, dated as of November 24, 2004 and recorded in the
office of the City Register of the City on December 3, 2004 under City Register File No.
2004000748687, as the same may have been or may be amended or supplemented.

Q)	 "Cleaning Service" shall mean all or any of the following services:

(i) the cleaning, repairing and installing of upholstery, carpeting and curtains
in aircraft and linens used on aircraft;

(ii) the complete interior and exterior cleaning of aircraft, the removal and
disposal of waste material and providing water service, cooling and heating, and toilet service;

(iii) conversion operations and services consisting of the removal of seats from
convertible-type aircraft so as to convert the same to Cargo Aircraft and from Cargo Aircraft to
Passenger Aircraft by installation of seats;

(iv) ramp area cleaning services; and

(v) the rental, on the Permittee's own account, of ground service equipment,
vehicles and parts and of ramp equipment, vehicles and parts to Approved Aircraft Operators at
the Airport and the provision, on the Permittee's own account, of a maintenance and/or
management service for ground service equipment, vehicles and parts and ramp equipment,
vehicles and parts owned or operated by Approved Aircraft Operators at the Airport.

(k)	 "Effective Date" shall mean that date appearing in Item 6 on the first page of this
Permit as the same may be modified pursuant to the provisions of Section 2(a) hereof.

(1) "Environmental Requirement" shall mean all common law and all past, present
and future laws, statutes, enactments, resolutions, regulations, rules, directives, ordinances,
codes, licenses, permits, orders, memoranda of understanding and memoranda of agreement,
guidances, approvals, plans, authorizations, concessions, franchises, requirements and similar
items of all governmental agencies, departments, commissions, boards, bureaus or
instrumentalities of the United States, states and political subdivisions thereof, all pollution
prevention programs, "best management practices plans", and other programs adopted and
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agreements made by the Port Authority (whether adopted or made with or without consideration
or with or without compulsion), with any government agencies, departments, commissions,
boards, bureaus or instrumentalities ofthe United States, states and political subdivisions thereof,
and all judicial, administrative, voluntary and regulatory decrees, judgments, orders and
agreements relating to the protection of human health or the environment, and in the event that
there shall be more than one compliance standard, the standard for any of the foregoing to be that
,which requires the lowest level of a Hazardous Substance, the foregoing to include without
limitation:

(i) All requirements pertaining to reporting, licensing, permitting,
investigation and remediation of emissions, discharges, releases or threatened releases of
Hazardous Substances into the air, surface water, groundwater or land, or relating to the
manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of
Hazardous Substances, or the transfer of property on which Hazardous Substances exist; and

(ii) All requirements pertaining to the protection from Hazardous Substances
of the health and safety of employees or the public.

(m) "Executive Director" shall mean the person or persons from time to time
designated by the Port Authority to exercise the powers and functions vested in the Executive
Director by this Permit; but until further notice from the Port Authority to the Permittee it shall
mean the Executive Director of the Port Authority for the time being or his duly designated
representative or representatives.

(n) "Gateside Aircraft Maintenance" shall mean such emergency transit and
turnaround maintenance performed on the aircraft of an Aircraft Operator as may be performed
in the time such aircraft is pennitted to be and remain at the aircraft gate position or hardstand at
which such maintenance is to be performed and which is performed by or required by law, rule
or regulation to be performed by or under the supervision of a licensed aircraft mechanic or other
person specifically licensed, certified or approved by governmental authority having jurisdiction,
including the rental or equipment and tools in the connection therewith. It is specifically
understood that the performance of any other aircraft maintenance, including but not limited to
Routine and Non-routine Aircraft Maintenance, is hereby prohibited unless expressly provided
for hereunder.

(o) "General Manager of the Airport" shall mean the person or persons from time to
time designated by the Port Authority to exercise the powers and functions vested in said
General Manager by this Permit; but until further notice from the Port Authority to the Permittee
it shall mean said General Manager (or Acting General Manager) of the Airport for the time
being or his duly designated representative or representatives.

(p) "Gross Receipts" shall mean all amounts, monies, revenues, receipts and income
of every type paid or payable to the Permittee for sales made and for services rendered at or from
the Airport, regardless of when or where the order therefor is received, and outside the Airport, if
the order therefor is received at the Airport, and any other amounts, monies, revenues, receipts
and income of any type arising out of or in connection with the Authorized Service, provided,
however, there shall be excluded from Gross Receipts any taxes imposed by law which are
separately stated to and paid by the customer and directly payable to the taxing authority by the
Permittee. The Permittee's Recovery Fee, as hereinafter defined, if any, shall be included within
Gross Receipts and shall be subject to the fees set forth under Section 4 of this Permit.

(q) "Hazardous Substance" shall mean any pollutant, contaminant, toxic or hazardous
waste, dangerous substance, potentially dangerous substance, noxious substance, toxic substance,
flammable, explosive or radioactive material, urea formaldehyde foam insulation, asbestos,
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polychlorinated biphenyls (PCBs), chemicals known to cause cancer, endocrine disruption or
reproductive toxicity, petroleum and petroleum products and substances declared to be hazardous
or toxic or the removal, containment or restriction of which is required, or the manufacture,
preparation, production, generation, use, maintenance, treatment, storage, transfer, handling or
ownership of which is restricted, prohibited, regulated or penalized by any federal, state, county,
or municipal or other local statute or law now or at any time hereafter in effect as amended or
supplemented and by the regulations adopted and publications promulgated pursuant thereto.

(r)	 "In-Terminal Handling Service" shall mean all or any of the following services
for or in connection with passengers of Passenger Aircraft:

(i) furnishing interpreters for the assistance of non-English-speaking
passengers;

(ii) inbound and outbound passenger baggage handling services, including but
not limited to checking, weighing, handling and storage of aircraft baggage;

(iii) selling of tickets for air transportation;

(iv) checking in and boarding aircraft passengers;

(v) porter service for passenger baggage;

(vi) passenger assistance, passenger information service, flight information
and public address paging and announcements;

(vii) supervisory and administrative functions on behalf of Approved Aircraft
Operators in conjunction with the Permittee's performance of the other activities constituting a
part of the In-Terminal Handling Service;

(viii) the arrangement of ground transportation of crew, passengers and
baggage;

(ix) handicapped services;

(x) security and pre-board screening;

(xi) building janitorial and maintenance; and

(xii) lounge hosting services.

(s) "Passenger Aircraft" shall mean aircraft owned or operated by an Approved
Aircraft Operator engaged primarily in the transportation of passengers by aircraft to and from
the Airport.

(t) "Passenger Ramp Service" shall mean all or any of the following services for or
in connection with Passenger Aircraft:

(i) representation and accommodation;

(ii) load control and communications on ramp;

(iii) unit load device control, handling and administration;
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(iv) baggage handling and sorting, including delivering baggage to and from
Passenger Aircraft and to and from baggage facilities, provided, however, no permission is
hereby given for the Permittee to deliver baggage from one terminal to another unless they are
part of the same premises; sorting baggage in baggage makeup facilities; and delivering baggage
to and from interline system permittees;

(v) guiding Passenger Aircraft in and out of gates or loading and unloading
positions and parking Passenger Aircraft;

(vi) furnishing and placing in position and thereafter removing the necessary
and appropriate steps, stands and power equipment for the safe and efficient loading and
unloading of crew, passengers, baggage, ballast, potable water, mail, air express, Air Cargo and
supplies from and onto Passenger Aircraft and trucks, and perform such loading and unloading
and reporting irregularities;

(vii) deicing to the exterior of aircraft of Approved Aircraft Operators at such
locations on the Airport as may from time to time be designated by the General Manager of the
Airport;

(viii) providing, positioning/removing, and operating appropriate units for
engine starting;

(ix) providing afire guard equipped with the necessary and appropriate fire
fighting equipment;

(x) towing of Passenger Aircraft;

(xi) ramp control tower services for Passenger Aircraft;

(xii) Passenger Aircraft servicing, including exterior and interior cleaning, the
removal and disposal of aircraft waste material and providing water service, cooling and heating,
toilet service, and rearranging cabin equipment;

(xiii) ramp area cleaning;

(xiv) mobile fueling on the Permittee's own account for automotive and other
ramp equipment using mobile tender vehicles or other equipment as may be approved from time
to time by the General Manager of the Airport;

(xv) Gateside Aircraft Maintenance of Passenger Aircraft, it being specifically
understood, however, that Routine and Non-routine Aircraft Maintenance, as distinguished from
Gateside Aircraft Maintenance, is hereby prohibited unless expressly provided for hereunder;

(xvi) flight operations and crew administration including but not limited to
obtaining and providing meteorological reports, briefing and debriefing flight crews, preparing
and filing flight plans, dispatching and receiving messages in connection with flight and ground
operations, maintaining station logs and filing necessary reports with governmental agencies,
preparing weight and balance plans, maintaining flight watch and arranging hotel
accommodations for flight crews;

(xvii) ramp transportation for crew, passengers and baggage;

(xviii) supervisory and administrative functions on behalf of Approved Aircraft
Operators of Passenger Aircraft;
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(xix) the rental, on the Permittee's own account, of ground service equipment,
vehicles and parts and of ramp equipment, vehicles and parts to Approved Aircraft Operators at
the Airport, and the provision, on the Permittee's own account, of a maintenance and/or
management service for ground service equipment, vehicles and pails and ramp equipment,
vehicles and parts owned or operated by Approved Aircraft Operators at the Airport;

(xx) catering liaison and administration;

(xxi) triturator operations and maintenance;

(xxii) snow removal; and

(xxiii) security services for passengers and baggage, cargo and mail, catering,
and on aircraft, ramp and other designated areas.

(u)	 "Permitted Areas" shall mean with respect to the Authorized Service the
following areas of the Airport and only such areas:

(i) those areas where the Permittee is authorized pursuant to a separate lease,
permit or other written agreement (other than this Permit) with the Port Authority to provide
such Authorized Service;

(ii) any area which pursuant to a written agreement the Port Authority has
either leased to a third Person or has otherwise permitted a third Person to use and occupy and
where (x) the Permittee performs such Authorized Service on such area for such Person or has
obtained permission from such Person to perform such Authorized Service for an Approved
Aircraft Operator on such area and (y) the performance of such Authorized Service for such
Approved Aircraft Operator on such area is permitted by a written agreement with the Port
Authority covering such area; or

(iii) such areas as may hereafter be designated in writing by the Port Authority
for the performance of such privileges by the Permittee, it being understood and agreed that the
Port Authority shall have the right at any time and from time to time to revoke, cancel, change or
alter any such designation.

(v) "Permittee's Recovery Fee" shall mean any surcharge or other amount that the
Permittee may separately state and charge its customers to recover the fee, or portion thereof,
payable under this Permit.

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

(x) "Routine and Non-routine Aircraft Maintenance" shall mean all work including
but not limited to the inspection, maintenance, servicing, testing, overhaul, cleaning, conversion,
repair and installation of parts and supplies on aircraft and on aircraft parts of Approved Aircraft
Operators performed by or required by law, rule or regulation to be performed by or under the
supervision of a licensed aircraft mechanic or other person specially licensed, certified or
approved by governmental authority, including the rental of tools and equipment in connection
therewith.

Effective Date Termination and Revocation:
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(a) The permission hereby granted shall take effect upon the Effective Date,
Notwithstanding Item 6 appearing on the first page of this Permit, the Effective Date of this
Permit shall be that date the Permittee commenced any of the activities permitted by this Permit.
The Permittee in executing this Permit represents that the Effective Date appearing in Item 6 on
the first page of this Permit is the date the Permittee commenced any of the activities permitted
by this Permit. If the Port Authority determines by audit or otherwise that the Permittee
commenced any of the activities permitted by this Permit prior to said effective date, the
Effective Date of this Permit shall be the date the Permittee commenced any of the activities
permitted by this Permit and all obligations of the Permittee under this Permit shall commence
on such date including without limitation the Permittee's indemnity obligations and obligations
to pay fees.

(b) Notwithstanding any other term or condition hereof, the permission hereby
granted may be revoked without cause upon thirty (30) days' written notice by the Pori
Authority, or terminated without cause upon thirty (30) days' written notice by the Permittee,
provided, however, that it may be revoked on twenty-four (24) hours' notice by the Port
Authority if the Permittee shall fail to keep, perform and observe each and every promise,
agreement, condition, term and provision contained in this Permit, including but not limited to
the obligation to pay fees. Unless sooner revoked or terminated, such permission shall expire in
any event upon the expiration date hereinbefore set forth.

(c) In the event the Port Authority exercises it right to revoke this Permit for any
reason other than "without cause", the Permittee shall be obligated to pay to the Port Authority
an amount equal to all costs and expenses reasonably incurred by the Port Authority in
connection with such revocation, including without limitation any and all personnel and legal
costs (including but not limited to the cost to the Port Authority of in-house legal services) and
disbursements incurred by it arising out of, relating to, or in connection with the enforcement or
revocation of this Permit including, without limitation, legal proceedings initiated by the Port
Authority to exercise its revocation rights and to collect all amounts due and owing to the Port
Authority under this Permit.

(d) For the purposes of this Permit, a default by the Permittee in keeping, performing
or observing any promise, obligation, term or agreement set forth herein on the part of the
Permittee to be kept, performed or observed shall include the following whether or not the time
has yet arrived for the keeping, performance or observance of any such promise, obligation, term
or agreement:

(i) a statement by the Permittee to any representative of the Port Authority
indicating that it cannot or will not keep, perform or observe any one or more of its promises,
obligations, terms or agreements under this Permit;

(ii) any act or omission of the Permittee or any other occurrence which makes
it improbable at the time that it will be able to keep, perform or observe any one or more of its
promises, obligations, terms or agreements under this Permit; or

(iii) any suspension of or failure to proceed with any part of the privileges to
be performed by the Permittee which makes it improbable at the time that it will be able to keep,
perform or observe any one or more of its promises, obligations, terms or agreements under this
Permit.

(e) (i) If any type of strike, boycott, picketing, work stoppage, slowdown or other
labor activity is directed against the Permittee at the Airport or against any operations of the
Permittee under this Permit, whether or not the same is due to the fault of the Permittee and
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whether or not caused by the employees of the Permittee, and if any of the foregoing, in the
opinion of the Port Authority, results or is likely to result in curtailment or diminution of the
privileges to be performed hereunder by the Permittee or to interfere with or affect the operation
of the Airport by the Port Authority or to interfere with or affect the operations of lessees,
licensees, permittees or other users of the Airport, the Port Authority shall have the right at any
time during the continuance thereof to suspend the operations of the Permittee under this Permit
andlor to revoke this Permit.

(ii) In the event the Port Authority exercises its right to revoke this Permit, as
aforesaid, it shall do so by twenty-four (24) hours' written notice to the Permittee, effective as of
the time specified in the notice. The exercise by the Port Authority of its right of suspension
shall not waive or affect or be deemed to waive or affect the right of revocation.

(iii) Prior to the exercise of the right of suspension by the Port Authority, it
shall give the Permittee notice thereof, which notice may be oral. The Permittee shall not
perform its operations authorized by this Permit during the period of the suspension. The period
of suspension shall end not more than twenty-four (24) hours after the cause thereof has ceased
or been cured and the Permittee shall notify the Port Authority of such cessation or cure.

(iv) The rights of suspension and revocation as hereinbefore set forth may be
exercised by the Port Authority prior to the Effective Date set forth in Item 6 on the first page of
this Permit. No exercise by the Port Authority of its rights granted to it in paragraph (e) of this
Section shall be deemed to be a waiver of any other rights of revocation contained.in  this Permit
or a waiver of any other rights or remedies which may be available to the Port Authority under
this Permit or otherwise.

(f) No revocation or termination of the permission hereunder shall relieve the
Permittee of any liabilities or obligations hereunder which shall have accrued on or prior to the
effective date of revocation or termination.

(g) No exercise by the Port Authority of any right of revocation granted to it in this
Section shall be deemed to be a waiver of any other rights of revocation contained in this Section
or elsewhere in this Permit or a waiver of any other rights or remedies which may be available to
the Port Authority under this Permit or otherwise.

3.	 Exercise ofRiehts:

(a)	 The rights granted hereby shall be exercised

	

0)	 if the Permittee is a corporation, by the Permittee acting only through the
medium of its officers and employees,

(ii) if the Permittee is an unincorporated association, or a "Massachusetts" or
business trust, by the Permittee acting only through the medium of its members, trustees,
officers, and employees,

(iii) if the Permittee is a partnership, by the Permittee acting only through the
medium of its partners and employees,

(iv) if the Permittee is an individual, by the Permittee acting only personally or
through the medium of its employees, and

(v) if the Permittee is a limited liability company, by the Permittee acting only
through the medium of its members, managers, and employees;
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and the Permittee shall not, without the written approval of the Port Authority, exercise such
rights through the medium of any other Person. The Permittee shall not assign or transfer this
Permit or any of the rights granted hereby, or enter into any contract requiring or permitting the
doing of anything hereunder by an independent contractor. In the event of the issuance of this
Permit to more than one individual or other legal entity (or to any combination thereof), then and
in that event each and every obligation or undertaking herein stated to be fulfilled or performed
by the Permittee shall be the joint and several obligation of each such individual or other legal
entity.

(b) No greater rights or privileges are hereby granted to the Permittee than the Port
Authority has power to grant under the City Lease.

(c) Neither this Permit nor anything contained herein, shall be deemed to grant any
rights in the Permittee to use and occupy any land, building space or other area at the Airport or
shall be deemed to have created any obligation on the part of the Port Authority to provide any
such land, space or area to the Permittee.

(d) Neither the execution and delivery of this Permit nor any act done pursuant
thereto shall create between any terminal operator, lessee or other occupant of land at the Airport
including but not limited to the Permittee, on one hand, and the Port Authority on the other hand
the relationship of bailor and bailee, or any other relationship or any legal status which would
impose upon the Port Authority with respect to any personal property, such as but not limited to,
aircraft cargo or baggage, owned and/or handled by the Permittee any duty or obligation
whatsoever, The Permittee expressly agrees that the Port Authority shall have no liability with
respect to any aircraft cargo or baggage or any other property of the Permittee or of any other
Person left anywhere on the Airport.

(e) This Permit does not constitute the Permittee the agent or representative of the
Port Authority for any purpose whatsoever.

(f) Nothing contained in this Permit shall constitute permission to the Permittee to
park or store equipment or personal property at any location or area at the Airport.

(g) The Permittee shall have no right hereunder to carry on any business or operation
at the Airport other than that specifically provided herein. Without limiting the generality of the
foregoing and notwithstanding anything else in this Permit to the contrary, the Permittee is
expressly prohibited hereunder from performing ground transportation, fueling of aircraft and the
selling and delivery of in-flight meals.

(h) It is understood that any and all privileges granted hereunder to the Permittee are
non-exclusive and shall not be construed to prevent or limit the granting of similar privileges at
the Airport to another or others, whether by this form of permit or otherwise, and neither the
granting to others of rights and privileges granted hereunder nor the existence of agreements by
which similar rights and privileges have been previously granted to others shall constitute a
violation or breach of the permission herein granted.

(i) The Permittee, its employees, invitees and others doing business with it shall have
no right hereunder to park vehicles within the Airport.

0) The words "permission" and "privilege" are used interchangeably in this Permit,
and except where expressly provided to the contrary, shall mean the privileges granted by this
Permit.
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4.	 Fees:

(a) (i) The Permittee agrees to pay to the Port Authority, at the times set forth in
and in accordance with paragraph (a)(ii) below, a percentage fee (the "Basic Percentage Fee")
equal to five percent (5%) (as the same may be increased pursuant to paragraph (k) below) of
Gross Receipts.

(ii)	 Gross Receipts shall be reported and the Basic Percentage Fee shall be
paid to the Port Authority by the Permittee as follows: On or before the twentieth (20th) day of
the first month following the month in which the Effective Date falls and on the twentieth (20th)
day of each and every calendar month thereafter during the period that this Permit is in effect and
including the calendar month in which this Permit ceases to be in effect, the Permittee shall
render to the Port Authority a monthly statement sworn to by a responsible executive or fiscal
officer of the Permittee showing all of the Gross Receipts for the preceding month (the "Monthly
Sworn Statement of Gross Receipts"). Each of the said statements shall also show the
cumulative Gross Receipts from the Effective Date (or the most recent anniversary thereof)
through the last day of the preceding month. At the same time each of the said statements is
rendered to the Port Authority, the Permittee shall pay to the Port Authority an amount equal to
five percent (5%) applied to the Gross Receipts for the preceding calendar month. In addition to
the foregoing, on the twentieth (20th) day of the first month following each anniversary of the
Effective Date the Permittee shall submit to the Port Authority a statement setting forth the
cumulative totals of the Gross Receipts for the entire preceding twelve (12) month period
certified, at the Permittee's expense, by a certified public accountant or a responsible executive
or fiscal officer of the Permittee ("Annual Statement of Gross Receipts"). In addition to the
foregoing, within twenty (20) days after the expiration, termination, revocation or cancellation of
this Permit, the Permittee shall render to the Port Authority a sworn statement certified, at the
Permittee's expense, by a certified public accountant of all Gross Receipts during the period
from the last preceding anniversary of the Effective Date up to and including the last day this
Permit shall be in effect and the Permittee shall, at the time of rendering such statement to the
Port Authority, pay the Basic Percentage Fee due and unpaid as of the last day this Permit shall
be in effect. The Permittee shall give the name and position of the responsible executive or fiscal
officer designated under this paragraph to submit Monthly Sworn Statement and Annual
Statement of Gross Receipts, ten (10) business days prior to the submission of the first such
statement by the designee of the Permittee, so that the Port Authority may determine whether it
will accept such designation. The designation shall be submitted to the Manager of Properties
for the Airport. If such timely notice is not given to the Port Authority, the Permittee shall
submit such statement to the Port Authority in a form executed by a certified public accountant.

(b)	 All statements to be submitted to the Port Authority pursuant to this Section and
all payments made under this Permit shall be sent to the following address:

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
P.O. BOX 95000-1556

PHILADELPHIA, PENNSYLVANIA 19195-0001

or made via the following wire transfer instructions:

Bank: TD Bank
Bank ABA number: 031201360
Account number:

2.a.
or to such other address as may hereafter be substituted therefor by the Port Authority, from time
to time, by notice to the Permittee.
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(c)	 There shall be excluded from Gross Receipts any sum paid or payable to the
Permittee for the following, provided said sum is separately stated to and paid by the customer:

(i) handicapped services;

(ii) security services;

(iii) lost and found baggage services;

(iv) snow removal services;

(v) ground transportation of employees; and

(vi) building janitorial and maintenance services,

provided further, however, the Permittee acknowledges and agrees that the Port Authority does
and shall continue to have the right at any time and from time to time to withdraw the foregoing
exclusions from Gross Receipts, in whole or in part, or to establish a separate fee for each such
service, which may be a percentage fee other than five percent (5%), upon sixty (60) days' prior
written notice to the Permittee. Notwithstanding the foregoing, any fee established must be
agreed to by the Permittee and the Port Authority and must be reflected in a supplement to this
Permit to be prepared by the Port Authority and executed by the parties hereto.

(d) In the event the Permittee shall be permitted hereunder to provide Gateside
Aircraft Maintenance or Routine and Non-routine Aircraft Maintenance services, there shall be
excluded from Gross Receipts any sum paid or payable to the Permittee:

(i) which arise solely from the resale to a customer of aircraft parts and
supplies purchased by the Permittee from a third party, provided, however, that there shall be
included in Gross Receipts monies paid or payable to the Permittee which arise from the sale of
such aircraft parts and supplies to which the Permittee has provided labor for fabrication,
refinishing or assembly to the extent of the reasonable value of the labor provided by the
Permittee;

(ii) which arise solely from the use of equipment rented by the Permittee from
a third party which monies are separately stated to and paid by the customer, limited, however, to
the amounts actually paid by the Permittee to the third party for such rental of equipment; and

(iii) which arise solely from the loan or rental by the Permittee of aircraft parts,
whether or not owned by the Permittee, which monies are separately stated to and paid by a
customer and where said loan or rental of any such aircraft part is for a period of less than twelve
(12) consecutive calendar days, it being understood that such monies paid or payable to the
Permittee for the loan or rental may include monies for labor provided by the Permittee for
installation, refurbishment of returned parts or administrative handling which is directly related
to said loan or rental provided, however, all monies paid or payable to the Permittee which arise
solely from the loan or rental by the Permittee of aircraft parts, whether or not owned by the
Permittee, for twelve (12) or more consecutive calendar days (including but not limited to
monies for labor provided by the Permittee for installation, refurbishment of returned parts or
administrative handling which is directly related to said lease or rental) shall be included in
Gross Receipts from the first day of the loan or rental period, as the case may be.

(e) If and to the extent the full fair market value of any sale, service or other item
provided by the Permittee is not charged to or payable by the customer, then the fair market
value thereof as determined by the Port Authority shall be included in Gross Receipts.
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(0 Without limiting any other provisions of this Permit regarding Gross Receipts, in
those instances where the Permittee provides any services or goods along with other services and
goods to the same Person (including without limitation those instances where a service is part of
or is included within a group of other services and rendered for a single price, and where a
service is performed by the Permittee pursuant to agreement for the exchange of services or
goods) the Permittee agrees that the value ascribed to the performance of such service by the
Permittee shall be the fair and reasonable value thereof as determined by the Port Authority.

(g) Without limiting the requirement for Port Authority approval, if the Permittee
conducts any privilege or any portion thereof through the use of a contractor or other third party
which is not a Port Authority permittee and where the payments for anyof the foregoing are
made to such contractor rather than to the Permittee, said payments shall be deemed amounts,
monies, revenues, receipts and income paid of payable to the Permittee for purposes of
determining the Permittee's Gross Receipts, provided, however, that the foregoing shall not grant
or be deemed to grant any right or permission to the Permittee to use an independent contractor
or other third party to perform any privilege or portion thereof or the doing of anything
hereunder by an independent contractor or other third party.

(h) Notwithstanding that the fee hereunder is measured by a percentage of Gross
Receipts, no joint venture or partnership relationship between the parties hereto is created by this
Permit.

(i) To the extent that the Permittee has not already done so at the time of execution of
this Permit and without limiting the generality of any other term or provision hereof, the
Permittee agrees to submit monthly statements of Gross Receipts as provided in this Section and
to pay, at the time of execution and delivery of this Permit to the Port Authority, all fees and
other amounts due under this Permit for the period from the Effective Date to the time of
execution and delivery of this Permit by the Permittee.

0) Without limiting any other provision of this Permit, it is hereby specifically
understood that the failure to set forth all the classes of Persons, all of the locations served or all
of the types of services or activities performed by the Permittee in its exercise of the privileges
granted hereunder as of the Effective Date, or the failure to, by appropriate supplement, revise
this Permit to reflect any additional classes of Persons, locations served, or services or activities
performed by the Permittee subsequent to said Effective Date, shall not affect the inclusion in
Gross Receipts hereunder of the amounts, monies, revenues, receipts and income received or
receivable by the Permittee in its operations, and the same shall be so included. The foregoing
shall not constitute Port Authority consent or be deemed to imply that the necessary Port
Authority consent (to be reflected in a supplement to the Permit) with respect to such additional
classes of Persons, locations, services or activities will be given.

(k) The Basic Percentage Fee and any other fees payable under this Permit shall be
subject to increase from time to time upon thirty (30) days' notice from the Port Authority to the
Permittee, given by the General Manager of the Airport or such other representative as the Port
Authority may substitute from time to time by notice to the Permittee, and upon the effective
date of the increase set forth in such notice the fees payable by the Permittee under this Permit
shall be as set forth in said notice. In the event within ten (10) days after the Permittee receives
such notice from the Port Authority, the Permittee notifies the Port Authority that the Permittee
does not wish to pay the increased fees, this Permit and the permission granted hereunder shall
be, and shall be deemed to be, cancelled effective at the close of business on the day preceding
the effective date of the increase, as set forth in the Port Authority's notice to the Permittee. If
the Permittee does not so notify the Port Authority, the increased fees shall become effective on
the date set forth in the Port Authority's notice as aforesaid. No cancellation of this Permit and
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the permission granted thereunder pursuant to this paragraph (k) shall be construed to relieve the
Permittee of any obligations or liabilities hereunder which shall have accrued on or before the
effective date of such cancellation.

(1) Without limiting any term or provision of this Permit, in the event the Permittee
performs (x) any service, other than the Authorized Service at the Airport, or (y) any service
(including the Authorized Service) at any other Port Authority facility, whether such
performance is the subject of a written agreement by and between the Port Authority and the
Permittee, the Permittee hereby agrees that it will pay to the Port Authority any and all fees
and/or charges applicable to such service. The Permittee also agrees that, at the request of the
Port Authority, it will enter into the appropriate agreement with the Port Authority providing
permission for the Permittee to perform such service.

5.	 Security Deposit;

(a)	 (i)	 Provided that an amount is set forth in Item 8 on the first page of this
Permit (the "Required Securio^ Deposit"), and, provided, further, the amount of said Required
Security Deposit is less than $20,000.00, upon the execution of this Permit by the Permittee and
delivery thereof to the Port Authority, the Permittee shall deposit with the Port Authority (and
shall keep deposited throughout the effective period of the permission under this Permit) the
Required Security Deposit, either in cash, or bonds of the United States of America, or of the
State of New Jersey, or of the State of New York, or of the Port Authority of New York and New
Jersey, having a market value of that amount, as security for the full, faithful and prompt
performance of and compliance with, on the part of the Permittee, all of the terms, provisions,
covenants and conditions of this Permit on its part to be fulfilled, kept, performed or observed.
Bonds qualifying for deposit hereunder shall be in bearer form but if bonds of that issue were
offered only in registered form, then the Permittee may deposit such bonds or bonds in registered
form, provided, however, that the Port Authority shall be under no obligation to accept such
deposit of a bond in registered form unless such bond has been re-registered in the name of the
Port Authority (the expense of such re-registration to be borne by the Permittee) in a manner
satisfactory to the Port Authority. The Permittee may request the Port Authority to accept a
registered bond in the Permittee's name and if acceptable to the Port Authority the Permittee
shall deposit such bond together with an irrevocable bond power (and such other instruments or
other documents as the Port Authority may require) in form and substance satisfactory to the Port
Authority. In the event the Required Security Deposit is returned to the Permittee, any expenses
incurred by the Port Authority in re-registering a bond to the name of the Permittee shall be
borne by the Permittee. In addition to any and all other remedies available to it, the Port
Authority shall have the right, at its option, at any time and from time to time, with or without
notice, to use the Required Security Deposit, or any part thereof, in whole or partial satisfaction
of any of its claims or demands against the Permittee. There shall be no obligation on the Port
Authority to exercise such right and neither the existence of such right nor the holding of the
Required Security Deposit itself shall cure any default or breach of this Permit on the part of the
Permittee. With respect to any bonds deposited by the Permittee, the Port Authority shall have
the right, in order to satisfy any of its claims or demands against the Permittee, to sell the same in
whole or in part, at any time, and from time to time, with or without prior notice at public or
private sale, all as determined by the Port Authority, together with the right to purchase the same
at such sale free of all claims, equities or rights of redemption of the Permittee. The Permittee
hereby waives all right to participate therein and all right to prior notice or demand of the amount
or amounts of the claims or demands of the Port Authority against the Permittee. The proceeds
of every such sale shall be applied by the Port Authority first to the costs and expenses of the
sale (including but not limited to advertising or commission expenses) and then to the amounts
due the Port Authority from the Permittee. Any balance remaining shall be retained in cash
toward bringing the Required Security Deposit to the sum specified in Item 8 on the first page of
this Permit. In the event that the Port Authority shall at any time or times so use the Required
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Security Deposit, or any part thereof, or if bonds shall have been deposited and the market value
thereof shall have declined below the amount set forth in Item 8 on the first page of this Permit,
the Permittee shall, on demand of the Port Authority and within two (2) days thereafter, deposit
with the Port Authority additional cash or bonds so as to maintain the Required Security Deposit
at all times to the full amount above stated in Item 8 on the first page of this Permit, and such
additional deposits shall be subject to all the conditions of this Section. After the expiration or
earlier revocation or termination of the effective period of the permission under this Permit, and
upon condition that the Permittee shall then be in no wise in default under any part of this
Permit, and upon written request therefor by the Permittee, the Port Authority will return the
Required Security Deposit to the Permittee less the amount of any and all unpaid claims and
demands (including estimated damages) of the Port Authority by reason of any default or breach
by the Permittee of this Permit or any part thereof. The Permittee agrees that it will not assign or
encumber the Required Security Deposit. The Permittee may collect or receive any interest or
income earned on bonds and interest paid on cash deposited in interest-bearing bank accounts,
less any part thereof or amount which the Port Authority is or may hereafter be entitled or
authorized by law to retain or to charge in connection therewith, whether as or in lieu of an
administrative expense, or custodial charge, or otherwise; provided, however, that the Port
Authority shall not be obligated by this provision to place or to keep cash deposited hereunder in
interest-bearing bank accounts.

(ii)	 In lieu of the Required Security Deposit made in the form described above
in paragraph (a)(i), the Permittee may at any time during the effective period of the permission
granted under this Permit offer to deliver to the Port Authority, as security for all obligations of
the Permittee under this Permit, a clean irrevocable letter of credit issued by a banking institution
satisfactory to the Port Authority and having its main office within the Port of New York
District, in favor of the Port Authority in the amount of the Required Security Deposit. The
form and terms of such letter of credit, as well as the institution issuing it, shall be subject to the
prior and continuing approval of the Port Authority. Such letter of credit shall provide that it
shall continue throughout the effective period of the permission granted under this Permit and for
a period of not less than six (6) months thereafter; such continuance may be by provision for
automatic renewal or by substitution of a subsequent satisfactory letter. Upon notice of
cancellation of a letter of credit, the Permittee agrees that unless, by a date twenty (20) days prior
to the effective date of cancellation, the letter of credit is replaced by security in accordance with
paragraph (a)(i) of this Section or another letter of credit satisfactory to the Port Authority, the
Port Authority may draw down the full amount thereof and thereafter the Port Authority will
hold the same as security under paragraph (a)(i) of this Section. Failure to provide such a letter
of credit at any time during the effective period of the permission granted under this Permit,
valid and available to the Port Authority, including any failure of any banking institution issuing
any such letter of credit previously accepted by the Port Authority to make one or more
payments as may be provided in such letter of credit, shall be deemed to be a breach of this
Permit on the part of the Permittee. Upon acceptance of such letter of credit by the Port
Authority, and upon request by the Permittee made thereafter, the Port Authority will return the
Required Security Deposit, if any, theretofore made under and in accordance with the provisions
of paragraph (a)(i) of this Section. The Permittee shall have the same rights to receive such
Required Security Deposit during the existence of a valid letter of credit as it would have to
receive such sum upon expiration of the effective period of the permission granted under this
Permit and fulfillment of the obligations of the Permittee hereunder. If the Port Authority shall
make any drawing under a letter of credit held by the Port Authority hereunder, the Permittee on
demand of the Port Authority and within two (2) days thereafter, shall bring the letter of credit
back up to its full amount.

(b) Provided that a Required Security Deposit amount is set forth in Item 8 on the
first page of this Permit, and, provided, further, the amount of said Required Security Deposit is
equal to or greater than $20,000.00, upon the execution of this Permit by the Permittee and
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delivery thereof to the Port Authority, the Permittee shall deliver to the Port Authority, as
security for the full, faithful and prompt performance of and compliance with, on the part of the
Permittee, all of the terms, provisions, covenants and conditions of the Permit on its part to be
fulfilled, kept, performed or observed, a clean irrevocable letter of credit issued by a banking
institution satisfactory to the Port Authority and having its main office within the Port of New
York District and acceptable to the Port Authority, in favor of the Port Authority, and payable in
the Port of New York District in the amount of the Required Security Deposit. The form and
terms of such letter of credit, as well as the institution issuing it, shall be subject to the prior and
continuing approval of the Port Authority. Such letter of credit shall provide that it shall
continue throughout the effective period of the permission granted under this Permit and for a
period of not less than six (6) months thereafter; such continuance may be by provision for
automatic renewal or by substitution of a subsequent clean and irrevocable satisfactory letter of
credit. If requested by the Port Authority, said letter of credit shall be accompanied by a letter
explaining the opinion of counsel for the banking institution that the issuance of said clean.
irrevocable letter of credit is an appropriate and valid exercise by the banking institution of the
corporate power conferred upon it by law. Upon notice of cancellation of a letter of credit, the
Permittee agrees that unless the letter of credit is replaced by another letter of credit satisfactory
to the Port Authority by a date not later than twenty (20) days prior to the effective date of
cancellation, the Port Authority may draw down the full amount thereof and thereafter the Port
Authority will hold the same as security. Failure to provide such a letter of credit at any time
during the effective period of the permission granted under this Permit valid and available to the
Port Authority, including any failure of any banking institution issuing any such letter of credit
previously accepted by the Port Authority to make one or more payments as may be provided in
such letter of credit, shall be deemed to be a breach of this Permit on the part of the Permittee. If
the Port Authority shall make any drawing under a letter of credit held by the Port Authority
hereunder, the Permittee, upon demand by the Port Authority and within two (2) days thereafter,
shall bring the letter of credit back up to the amount of the Required Security Deposit. No action
by the Port Authority pursuant to the terms of any letter of credit, or any receipt by the Port
Authority of funds from any bank issuing such letter of credit, shall be or be deemed to be a
waiver of any default by the Permittee under the terms of this Permit, and all remedies under this
Permit and of the Port Authority consequent upon such default shall not be affected by the
existence of a recourse to any such letter of credit.

(c) The Permittee acknowledges and agrees that the Port Authority reserves the right,
in its sole discretion at any time and from time to time upon sixty (60) days' notice to the
Permittee, to adjust the amount of the Required Security Deposit. Not later than the effective
date set forth in said notice by the Port Authority, the Permittee shall furnish additional cash or
bonds, as provided for in paragraph (a) above, or an amendment to, or a replacement of the letter
of credit providing for such adjusted amount of the Required Security Deposit, as the case may
be, and such additional cash and/or bonds or adjusted (or replaced) letter of credit shall thereafter
constitute the Required Security Deposit required under this Section.

(d) If the Permittee is obligated by any other agreement to maintain a security deposit
with the Port Authority to insure payment and performance by the Permittee of all fees, rentals,
charges and obligations which may become due and owing to the Port Authority arising from the
Permittee's operations at the Airport pursuant to any such other agreement or otherwise, then all
such obligations under such other agreement and any deposit pursuant thereto also shall be
deemed, obligations of the Permittee under this Permit and as security hereunder as well as under
any such other agreement and all provisions of such other agreement with respect to such
obligations and any obligations thereunder of the Port Authority as to the security deposit are
hereby incorporated herein by this reference as though fully set forth herein and hereby made a
part hereof. The termination, revocation, cancellation or expiration of any other agreement to
which such security shall apply or any permitted assignment of such other agreement shall not
affect such obligations as to such security which shall continue in full force and effect hereunder.
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6.	 Permittee's Operations

(a) The Permittee shall provide to the Port Authority, upon request of the Port
Authority from time to time, such information and data in connection with the permission
granted hereunder as the Port Authority may request and shall, if so requested by the Port
Authority, make periodic reports thereof to the Port Authority utilizing such forms as may be
adopted by the Port Authority for such purpose.

(b) The Permittee shall daily remove from the Airport by means of facilities provided
by it all garbage, debris and other waste material (whether solid or liquid) arising out of or in
connection with the permission granted hereunder, and any such not immediately removed shall
be temporarily stored in a clean and sanitary condition, in suitable garbage and waste receptacles,
the same to be made of metal and equipped with tight-fitting covers, and to be of a design safely
and properly to contain whatever material may be placed therein; said receptacles being provided
and maintained by the Permittee. The receptacles shall be kept covered except when filling or
emptying the same. The Permittee shall exercise extreme care in removing such garbage, debris
and other waste materials from the Airport. The manner of such storage and removal shall be
subject in all respects to the continual approval of the Port Authority. No facilities of the Port
Authority shall be used for such removal unless with its prior consent in writing. No such
garbage, debris or other waste materials shall be or be permitted to be thrown, discharged or
disposed into or upon the waters at or bounding the Airport.

(c) The Permittee shall at all times that areas of the Airport are being used for the
privileges permitted hereunder, maintain said areas in a clean and orderly condition and
appearance. The Permittee shall promptly wipe up any oil, gasoline, grease, lubricants and other
inflammable liquids and substances and any liquids and substances having a corrosive or
detrimental effect on the paving or other surface of the ramps or other areas upon which it
performs the privileges authorized by this Permit resulting from its operations hereunder. The
Permittee shall repair, replace, repave or rebuild, or at the Port Authority's election, the
Permittee shall pay to the Port Authority the cost to the Port Authority of repairing, replacing,
repaving or rebuilding, all or any part of the ramps or other areas upon which it performs the
privileges authorized by this Permit which may be damaged or destroyed by such oil, gasoline,
grease, lubricants or other liquids or substances or by any other act or omission of the Permittee
or its employees, agents or contractors except for reasonable wear and tear arising out of its
operations thereon.

(d) A principal purpose of the Port Authority in granting the permission under this
Permit is to have available at the Airport, the privileges which the Permittee is permitted to
render hereunder. The Permittee agrees that it will conduct a first-class operation and will
furnish all fixtures, equipment, personnel (including licensed personnel as necessary), supplies,
materials and other facilities and replacements necessary or proper therefor, and keep the same in
a first-class operating condition at all times.

(e) The Permittee shall immediately comply with all orders, directives and
procedures as may be issued by the General Manager of the Airport covering the operations of
the Permittee under this Permit at any time and from time to time. The Port Authority may, at
any time and from time to time, without prior notice or cause, withdraw or modify any
designation, approval, substitution or redesignation given by it hereunder.

(f) In the event of any injury or death to any person (other than employees of the
Permittee) at the Airport when caused by the Permittee's operations, or damage to any property
(other than the Permittee's property) at the Airport when caused by the Permittee's operations,
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the Permittee shall immediately notify the Port Authority and promptly thereafter furnish to the
Port Authority copies of all reports given to the Permittee's insurance carrier.

(g) The operations of the Permittee, its employees, invitees and those doing business
with it shall be conducted in an orderly and proper manner and so as not to annoy, disturb or be
offensive to others at the Airport. The Permittee shall provide and its employees shall wear or
carry badges or other suitable means of identification and the employees shall wear appropriate
uniforms. The badges, means of identification and uniforms shall be subject to the written
approval of the General Manager of the Airport. The Port Authority shall have the right to object
to the Permittee as to the demeanor, conduct and appearance of the Permittee's employees,
invitees and those doing business with it, whereupon the Permittee will take all steps necessary
to remove the cause of the objection.

(h) The Permittee shall promptly repair or replace any property of the Port Authority
damaged by the Permittee's operations at the Airport.

7.	 Indemnity:

(a) The Permittee shall indemnify and hold harmless the Port Authority, its
Commissioners, officers, employees and representatives, from and against (and shall reimburse
the Port Authority for the Port Authority's costs and expenses including legal costs and 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 Permittee in performing or observing any term or provision of this
Permit, or out of the operations of the Permittee hereunder, or out of any of the acts or omissions
of the Permittee, its officers, employees or Persons who are doing business with the Permittee
arising out of or in connection with the activities permitted hereunder, or arising out of the acts
or omissions of the Permittee, its officers or employees at the Airport, including claims and
demands of the City against the Port Authority for indemnification arising by operation of law or
through agreement of the Port Authority with the said City.

(b) Without limiting any other term or provision hereof, the Permittee agrees to
indemnify and hold harmless the Port Authority, its Commissioners, officers, employees, agents
and representatives of and from any loss, liability, expense, suit or claim for damages in
connection with any actual or alleged infringement of any patent, trademark or copyright, or
arising from any alleged or actual unfair competition or other similar claim arising out of the
operations of the Permittee under or in any wise connected with this Permit.

(c) Without limiting any other tenn or provision hereof, the Permittee shall
indemnify the Port Authority and hold it harmless against all claims and demands of third
Persons for damage to any aircraft cargo or baggage or any other property handled or delivered
pursuant to the permission granted by this Permit.

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

8.	 Liabilitv Insurance
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(a) The Permittee, in its own name as insured and including the Port Authority as an
additional insured, shall maintain and pay the premiums during the effective period of the Permit
on a policy orpolicies of Commercial General Liability Insurance, including premises-operations
and products-completed operations and covering bodily-injury liability, including death, and
property damage liability, none of the foregoing to contain care, custody or control exclusions,
and providing for coverage in the minimum limit set forth in Item 9 on the first page of this
Permit, and Commercial Automobile Liability Insurance covering owned, non-owned and hired
vehicles and including automatic coverage for newly acquired vehicles and providing for
coverage in the minimum limit set forth in Item 9 on the first page of this Permit. Without
limiting the foregoing, the Permittee shall maintain Workers' Compensation and Employers
Liability Insurance in accordance with the Permittee's statutory obligations under the applicable
State Workers' Compensation Law for those employees of the Permittee employed in operations
conducted pursuant to this Permit at or from the Airport. In the event the Permittee maintains the
foregoing insurance in limits greater than aforesaid, the Port Authority shall be included therein
as an additional insured, except for the Workers' Compensation and Employers Liability
Insurance policies, to the full extent of all such insurance in accordance with all terms and
provisions of this Permit.

(b) Each policy of insurance, except for the Workers' Compensation and Employers
Liability Insurance policies, shall also contain an ISO standard "separation of insureds" clause or
a cross liability endorsement providing that the protections afforded the Permittee thereunder
with respect to any claim or action against the Permittee by a third person shall pertain and apply
with like effect with respect to any claim or action against the Permittee by the Port Authority
and any claim or action against the Port Authority by the Permittee, as if the Port Authority were
the named insured thereunder, but such clause or endorsement shall not limit, vary, change or
affect the protections afforded the Port Authority thereunder as an additional insured. Each
policy of insurance shall also provide or contain a contractual liability endorsement covering the
obligations assumed by the Permittee under Section 7 of the Terms and Conditions of this
Permit.

(c) All insurance coverages and policies required under this Section may be reviewed
by the Port Authority for adequacy of terms, conditions and limits of coverage at any time and
from time to time during the effective period of permission granted under this Permit. The Port
Authority may, at any such time, require additions, deletions, amendments or modifications to
the aforementioned 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 and the Permittee shall promptly comply therewith.

(d) Each policy shall contain a provision or endorsement that the policy may not be
cancelled, terminated, changed or modified without giving thirty (30) days' written advance
notice thereof to the Port Authority. Each policy shall contain a provision or endorsement that
the insurer "shall not, without obtaining express advance permission from the General Counsel
of the Port Authority, raise any defense involving in any way the jurisdiction of the tribunal over
the person of the Port Authority, the immunity of the Port Authority, its Commissioners, officers,
agents or employees, the governmental nature of the Port Authority or the provisions of any
statutes respecting suits against the Port Authority." The foregoing provisions or endorsements
shall be recited in each policy or certificate to be delivered pursuant to the following paragraph
(e).

(e) A certified copy of each policy or a certificate or certificates of insurance
evidencing the existence thereof, or binders, shall be delivered to the Pon Authority upon
execution and delivery of this Permit by the Permittee to the Port Authority. In the event any
binder is delivered it shall be replaced within thirty (30) days by a certified copy of the policy or
a certificate of insurance. Any renewal policy shall be evidenced by a renewal certificate of
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insurance delivered to the Port Authority at least seven (7) days prior to the expiration of each
expiring policy, except for any policy expiring after the date of expiration of this Permit. The
aforesaid insurance shall be written by a company or companies approved by the Port Authority.
If at any time any insurance policy shall be or become unsatisfactory to the Port Authority as to
form or substance or if any of the carriers issuing such policy shall be or become unsatisfactory
to the Port Authority, the Permittee shall promptly obtain a new and satisfactory policy in
replacement. If the Port Authority at any time so requests, a certified copy of each policy shall
be delivered to or made available for inspection by the Port Authority.

(f) The foregoing insurance requirements shall not in any way be construed as a
limitation on the nature or extent of the contractual obligations assumed by the Permittee under
this Permit. The foregoing insurance requirements shall not constitute a representation or
warranty as to the adequacy of the required coverage to protect the Permittee with respect to the
obligations imposed on the Permittee by this Permit or any other agreement or by law.

Special Endorsements:

The Permittee hereby agrees to the terms and conditions of the endorsements attached
hereto, hereby made a part hereof and marked "Special Endorsements". The terms and
provisions of the Special Endorsements shall have the same force and effect and as if herein set
forth in full.

10.	 No Waiver

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

11. Removal of Property:

The personal property placed or installed by the Permittee at the Airport shall remain the
property of the Permittee and must be removed on or before the expiration, revocation,
cancellation or termination of the permission hereby granted, whichever shall be earlier.
Without limiting the terms and provisions of paragraph (g) of Section 18 hereof, any such
property remaining at the Airport after the effective date of such expiration, revocation,
cancellation or termination shall be deemed abandoned by the Permittee and may be removed
and disposed of by the Port Authority in any manner it so determines in its sole discretion and all
the proceeds of any removal or disposition shall be retained by the Port Authority for its account
and all costs and expenses of such removal and disposition shall be paid to the Port Authority by
the Permittee when billed.

12. Permittee's Representative:
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The Permittee's representative specified in Item 3 on the first page of this Permit (or such
substitute as the Permittee may hereafter designate in writing) shall have full authority to act for
the Permittee in connection with this Permit, and any act or thing done or to be done hereunder,
and to execute on the Permittee's behalf any amendments or supplements to this Permit or any
extension thereof, and to give and receive notices hereunder.

13.	 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 given by the Port Authority to the Permittee shall be validly given if sent by
registered or certified mail addressed to the Permittee at the address specified on the first page
hereof or at the latest address that the Permittee may substitute therefor by notice to the Port
Authority, or left at such address, or delivered to the Permittee's representative. Any notice from
the Permittee to the Port Authority shall be validly given if sent by registered or certified mail
addressed to the Executive Director of the Port Authority at 225 Park Avenue South, New York,
New York 10003 or at such other address as the Port Authority shall hereafter designate by
notice to the Permittee. If mailed, the notices herein required to be given shall be deemed
effective and given as of the date of the certified or registered mailing thereof.

14.	 Late Charges

If the Permittee should fail to pay any amount required under this Permit when due to the
Port Authority including without limitation any payment of any fixed or percentage fee or any
payment of utility or other charges, or if any such amount is found to be due as the result of an
audit, then, in such event, the Port Authority may impose (by statement, bill or otherwise) a late
charge with respect to each such unpaid amount for each late charge period (hereinbelow
described) during the entirety of which such 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 (24) 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 (15) (but not less than
thirteen (13)) 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 Permit. 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 to payment of any late charge or late charges
payable under the provisions of this Section with respect to such unpaid amount. 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 Permit, including without limitation the Port Authority's
rights set forth in Section 2 of these Terms and Conditions, or (ii) any obligations of the
Permittee under this Permit. 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 Permit shall be payable instead at such legal maximum.

15.	 Non-discrimination:

(a) Without limiting the generality of any of the provisions of this Permit, the
Permittee, for itself, its successors in interest and assigns, as a part of the consideration hereof,
does hereby agree that (1) no person on the grounds of race, creed, color, national origin or sex
shall be excluded from participation in, denied the benefits of, or be otherwise subject to
discrimination in the use of any space at the Airport and the exercise of any privileges under this
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Permit, (2) that in the construction of any improvements on, over, or under any space at the
Airport and the furnishing of any service thereon by the Permittee, no person on the grounds of
race, creed, color, national origin or sex shall be excluded from participation in, denied the
benefits of, or otherwise be subject to discrimination, (3) that the Permittee shall use any space at
the Airport and exercise any privileges under this Permit in compliance with all other
requirements imposed by or pursuant to Title 49, Code of Federal Regulations, Department of
Transportation, Subtitle A, Office of the Secretary, 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
Permittee's operations thereat, whether by reason of agreement between the Port Authority and
the United States Government or otherwise.

(b) The Permittee 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 Permittee, operates any facility at the Airport providing services to the public and shall also
include therein a provision granting the Port Authority a right to take such action as the United
States may direct to enforce such provisions.

(c) The Permittee's noncompliance with the provisions of this Section shall constitute
a material breach of this Permit. Without limiting any other term or provision hereof or any
other rights or remedies of the Port Authority hereunder or at law or equity, in the event of the
breach by the Permittee of any of the above non-discrimination provisions, the Port Authority
may take any appropriate action to enforce compliance or by giving twenty-four (24) hours'
notice, may revoke this Permit and the permission hereunder; 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) Without limiting any other term or provision hereof, the Permittee shall indemnify
and hold harmless the Port Authority from any claims and demands of third Persons, including
the United States of America, resulting from the Permittee's noncompliance with any of the
provisions of this Section and the Permittee 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
Permittee the right to transfer or assign this Permit, to make any agreement or concession of the
type mentioned in paragraph (b) hereof, or any right to perform any construction on any space at
the Airport, or any right to use or occupy any space at the Airport.

16.	 Affirmative Action;

The Permittee assures that it will undertake an affirmative action program as required by
14 CFR Part 152, Subpart E, to insure that no person shall on the grounds of race, creed, color,
national origin, or sex be excluded from participating in any employment activities covered in 14
CFR Part 152, Subpart E. The Permittee 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 Permittee assures that it will require that its covered
suborganizations provide assurances to the Permittee 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.

17.	 Rules and Regulations:
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(a) The Permittee shall observe and obey (and compel its officers, employees, guests,
invitees, and those doing business with it, to observe and obey) the rules and regulations and
procedures of the Port Authority now in effect, and such further reasonable rules and regulations
and procedures which may from time to time during the effective period of this Permit, be
promulgated by the Port Authority for reasons of safety, health, preservation of property or
maintenance of a good and orderly appearance of the Airport or for the safe and efficient
operation of the Airport. The Port Authority agrees that, except in cases of emergency, it shall
give notice to the Permittee of every rule and regulation hereafter adopted by it at least five (5)
days before the Permittee shall be required to comply therewith.

(b) The Permittee shall promptly observe, comply with and execute the provisions of
any and all present and future rules and regulations, requirements, orders and directions of the
New York Board of Fire Underwriters and the New York Fire Insurance Exchange, and any
other body or organization exercising similar functions which may pertain or apply to the
Permittee's operations hereunder. If by reason of the Permittee's failure to comply with the
provisions of this Section, any fire insurance, extended coverage or rental insurance rate on the
Airport or any part thereof, or upon the contents of any building thereon, shall at any time be
higher than it otherwise would be, then the Permittee shall on demand pay the Port Authority that
part of all fire insurance premiums paid or payable by the Port Authority which shall have been
charged because of such violation by the Permittee.

18.	 Prohibited Acts

(a)	 The Permittee shall not do or permit to be done any act which

(i) will invalidate or be in conflict with any fire insurance policies covering
the Airport or any part thereof or upon the contents of any building thereon, or

(ii) will increase the rate of any fire insurance, extended coverage or rental
insurance on the Airport or any part thereof or upon the contents of any building thereon, or

(iii) in the opinion of the Port Authority will constitute a hazardous condition,
so as to increase the risks normally attendant upon the operations contemplated by this Permit, or

(iv) may cause or produce upon the Airport any unusual noxious or
objectionable smokes, gases, vapors or odors, or

(v) may interfere with the effectiveness or accessibility of any drainage and
sewerage system, water system, communications system, fire protection system, sprinkler
system, alarm system, fire hydrant and hose, if any, installed or located or to be installed or
located in or on the Airport, or

(vi) shall constitute a nuisance or injury in or on the Airport or which may
result in the creation, commission or maintenance of a nuisance or injury in or on the Airport.

For the purpose of this paragraph (a), "Airport" includes all structures located thereon.

(b) The Permittee shall not dispose of, release or discharge nor permit anyone to
dispose of, release or discharge any Hazardous Substance on the Airport except that the
Permittee may release or discharge de-icing fluids utilized in the Permittee's ordinary course of
business in the performance of any of the privileges granted hereunder so long as such release or
discharge is not a violation of the terms and conditions of Sections 17 or 19 hereof. In addition
to and without limiting Section 19 hereof, any Hazardous Substance disposed of, released or
discharged by the Permittee (or permitted by the Permittee to be disposed of, released or
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discharged) on the Airport shall upon notice by the Port Authority to the Permittee and subject to
the provisions of Sections 17 and 19 hereof and to all Environmental Requirements, be
completely removed and/or remediated by the Permittee at its sole cost and expense, provided,
however, the forgoing shall not apply to releases and discharges which are in compliance with
the terms and conditions of Sections 17 and 19 hereof of de-icing fluids utilized in the
Permittee's ordinary course of business in the performance of any of the privileges granted
hereunder and the obligation of the Permittee to remove and remediate such de-icing fluids shall
be as required by the terms and conditions of Sections 17 and 19 hereof. The obligations of the
Permittee pursuant to this paragraph shall survive the expiration, revocation, cancellation or
termination of this Permit.

(c)	 The Permittee shall not dispose of nor permit anyone to dispose of any waste
materials (whether liquid or solid) by means of any toilets, sanitary sewers or storm sewers.

(d) (i) The Permittee shall not employ any persons or use any labor, or use or
have any equipment, or permit any condition to exist, which shall or may cause or be conducive
to any labor complaints, troubles, disputes or controversies at the Airport which interfere or are
likely to interfere with the operation of the Airport or.any part thereof by the Port Authority or
with the operations of the lessees, licensees, permittees or other users of the Airport or with the
operations of the Permittee under this Permit.

(ii) The Permittee shall immediately give notice to the Port Authority (to be
followed by written notice and reports) of any and all impending or existing labor complaints,
troubles, disputes or controversies and the progress thereof. The Permittee shall use its best
efforts to resolve any such complaints, troubles, disputes or controversies.

(iii) The Permittee acknowledges that it is familiar with the general and local
conditions prevailing at the Airport and with the all pertinent matters and circumstances which
may in any way affect performance of the privileges granted under this Permit.

(e) The Permittee shall not solicit business on the public areas of the Airport and the
use, at any time, of hand or standard megaphones, loudspeakers or any electric, electronic or
other amplifying device is hereby expressly prohibited.

(0 The Permittee shall not install any fixtures or make any alterations, additions,
improvements or repairs to any property of the Port Authority except with the prior written
approval of the Port Authority.

(g) No signs, posters or similar devices shall be erected, displayed or maintained at
the Airport without the written approval of the General Manager of the Airport; and any not
approved by such General Manager or not removed by the Permittee upon the termination,
revocation, expiration or cancellation of this Permit may be removed by the Port Authority at the
expense of the Permittee.

(h) The Permittee shall not operate any engine or any item of automotive equipment
in any enclosed space at the Airport unless such space is adequately ventilated.

(i) The Permittee shall not use any cleaning materials having a harmful or corrosive
effect on any part of the Airport.

0) The Permittee shall not fuel or defuel any equipment in any enclosed space at the
Airport without the prior approval of the General Manager of the Airport except in accordance
with Port Authority rules and regulations.
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(k) The Permittee shall not start or operate any engine or any item of automotive
equipment in any enclosed space at the Airport unless such space is adequately ventilated and
unless such engine is equipped with a proper spark-arresting device.

19.	 Law Compliance:

(a) The Permittee shall procure all licenses, certificates, permits or other
authorization from all governmental authorities, if any, having jurisdiction over the Permittee's
operations at the Airport which may be necessary for the Permittee's operations thereat.

(b) The Permittee shall pay all taxes, license, certification, permit and examination
fees and excises which may be assessed, levied, exacted or imposed on its property or operations
at the Airport or on the Gross Receipts or income therefrom, and shall make all applications,
reports and returns required in connection therewith.

(c) The Permittee shall promptly observe, comply with and execute the provisions of
any and all present and future governmental laws, rules, regulations, requirements, orders and
directions which may pertain or apply to the Permittee's operations at the Airport.

(d) The Permittee's obligations to comply with governmental requirements are
provided herein for the purpose of assuring proper safeguards for the protection of Persons and
property at the Airport and are not to be construed as a submission by the Port Authority to the
application to itself of such requirements or any of them.

(e) The Port Authority has agreed by a provision in the City Lease with the City
covering the Airport to conform to the enactments, ordinances, resolutions and regulations of the
City and of 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, to the extent
that the Port Authority finds it practicable so to do. The Permittee shall, within forty-eight (48)
hours after its receipt of any notice of violation, warning notice, summons, or other legal process
for the enforcement of any such enactment, ordinance, resolution or regulation, deliver the same
to the Port Authority for examination and determination of the applicability of the agreement of
lease provision thereto. Unless otherwise directed in writing by the Port Authority, the Permittee
shall conform to such enactments, ordinances, resolutions and regulations insofar as they relate
to the operations of the Permittee at the Airport. In the event of compliance with any such
enactment, ordinance, resolution or, regulation on the part of the Permittee, acting in good faith,
commenced after such delivery to the Port Authority but prior to the receipt by the Permittee of a
written direction from the Port Authority, such compliance shall not constitute a breach of this
Permit, although the Port Authority thereafter notifies the Permittee to refrain from such
compliance. Nothing herein contained shall release or discharge the Permittee from compliance
with any other provision hereof respecting governmental requirements.

20. Trademarks and Patent Infrin ement

The Permittee represents that it is the owner of or fully authorized to use or sell any and
all services, processes, machines, articles, marks, names or slogans used or sold by it in its
operations under or in any wise connected with this Permit.

21. Lnspectiom

The Port Authority shall have the right at any time and as often as it may consider it
necessary to inspect the Permittee's machines and other equipment, any services being rendered,
any merchandise being sold or held for sale by the Permittee, and any activities or operations of
the Permittee hereunder. Upon request of the Port Authority, the Permittee shall operate or
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demonstrate any machines or equipment owned by or in the possession of the Permittee on the
Airport or to be placed or brought on the Airport, and shall demonstrate any process or other
activity being carried on by the Permittee hereunder. Upon notification by the Port Authority of
any deficiency in any machine or piece of equipment, the Pennittee shall immediately make
good the deficiency or withdraw the machine or piece of equipment from service, and provide a
satisfactory substitute.

22.	 Federal Aid:

(a)	 The Permittee shall

(i) furnish good, prompt and efficient service hereunder, adequate to meet all
demands therefor at the Airport;

(ii) furnish said service on a fair, equal and non-discriminatory basis to all
users thereof; and

(iii) charge fair, reasonable and non-discriminatory prices for each unit of sale
or service, provided that the Permittee may make reasonable and non-discriminatory discounts,
rebates or other similar types of price reductions to volume purchasers.

As used in the above subsections "service" shall include furnishing of parts, materials and
supplies (including sale thereof).

(b) The Port Authority has applied for and received a grant or grants of money from
the Administrator of the Federal Aviation Administration pursuant to the Airport and Airways
Development Act of 1970, as the same has been amended and supplemented, and under prior
federal statutes which said Act superseded and the Port Authority may in the future apply for and
receive further such grants. In connection therewith the Port Authority has undertaken and may
in the future undertake certain obligations respecting its operation of the Airport and the
activities of its contractors, lessees and permittees thereon. The performance by the Permittee of
the promises and obligations contained in this Permit is therefore a special consideration and
inducement to the issuance of this Permit by the Port Authority, and the Permittee further agrees
that if the Administrator of the Federal Aviation Administration or any other governmental
officer or body having jurisdiction over the enforcement of the obligations of the Port Authority
in connection with Federal Airport Aid, shall make any orders, recommendations or suggestions
respecting the performance by the Permittee of its obligations under this Permit, the Permittee
will promptly comply therewith at the time or times, when and to the extent that the Port
Authority may direct.

23.	 Capacity and Competition:

(a) The Permittee shalt refrain from entering into continuing contracts or
arrangements with any third Person for furnishing services covered hereunder when such
contracts or arrangements will have the effect of utilizing to an unreasonable extent the
Permittee's capacity for rendering such services. A reasonable amount of capacity shall be
reserved by the Permittee for the purpose of rendering services hereunder to those who are not
parties to continuing contracts with the Permittee.

(b) The Permittee shall not enter into any agreement or understanding, express or
implied, binding or non-binding, with any other Person who may furnish services at the Airport
similar to those furnished hereunder which will have the effect of (i) fixing rates and charges to
be paid by users of the services; (ii) lessening or preventing competition between the Permittee
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and such other furnishers of services; or (iii) tending to create a monopoly on the Airport in
connection with the furnishing of such services.

24.	 Business Development and Records:

(a)	 In connection with the exercise of the privileges granted hereunder, the Permittee
shall:

(i) use its best efforts in every proper manner to develop and increase the
business conducted by it hereunder;

(ii) not divert or cause or allow to be diverted, any business from the Airport;

(ii) maintain, in English and in accordance with accepted accounting practice,
during the effective period of this Permit, for one (1) year after the expiration or earlier
revocation, cancellation or termination thereof, and for a further period extending until the
Permittee shall, upon request to the Port Authority, receive written permission from the Port
Authority to do otherwise, full and complete records and books of account (including without
limitation all agreements and all source documents such as but not limited to original invoices,
invoice listings, timekeeping records, and work schedules) recording all transactions of the
Permittee at, through, or in anywise connected with the Airport, which records and books of
account shall be kept at all times within the Port of New York District and shall separately state
and identify the Authorized Service and all other services performed at the Airport, and;

(iv) cause any company which is owned or controlled by the Permittee, or any
company which owns or controls the Permittee, if any such company performs services similar
to those performed by the Permittee (any such company being hereinafter called an "Affiliate"
and all such companies being hereinafter called the "Affiliates") to maintain, in English and in
accordance with accepted accounting practice, during the effective period of this Permit, for one
(1) year after the expiration or earlier revocation, cancellation or termination thereof, and for a
further period extending until the Permittee shall, upon request to the Port Authority, receive
written permission from the Port Authorityto do otherwise, full and complete records and books
of account (including without limitation all agreements and all source documents such as but not
limited to original invoices, invoice listings, timekeeping records, and work schedules) recording
all transactions of each Affiliate at, through, or in anywise connected with the Airport, which
records and books of account shall be kept at all times within the Port of New York District and
shall separately state and identify each activity (including without limitation the Authorized
Service) performed at the Airport;

(v) permit and/or cause to be permitted in ordinary business hours during the
effective period of this Permit, for one (1) year thereafter, and during such further period as is
mentioned in the preceding paragraphs (a)(iii) and (a)(iv), the examination and audit by the
officers, employees and representatives of the Port Authority of all the records and books of
account of the Permittee (including without limitation all corporate records and books of account
which the Port Authority in its sole discretion believes may be relevant for the identification,
determination or calculation of Gross Receipts all agreements, and all source documents) and all
the records and books of account of all Affiliates (including without limitation all corporate
records and books of account which the Port Authority in its sole discretion believes may be
relevant for the identification, determination or calculation of Gross Receipts, all agreements,
and all source documents) (all of the foregoing records and books described in this paragraph
(a)(v) being hereinafter collectively referred to as the "Books and Records") within ten (10) days
following any request by the Port Authority from time to time and at any time to examine and
audit any Books and Records;
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(vi) permit the inspection by the officers, employees and representatives of the
Port Authority of any equipment used by the Permittee, including but not limited to the
equipment described in paragraph (a)(vii) below; and

(vii) install and use such cash registers, sales slips, invoicing machines and any
other equipment or devices, including without limitation computerized record keeping systems,
for recording orders taken, or services rendered, as may be appropriate to the Permittee's
business and necessary or desirable to keep accurate records of Gross Receipts, and without
limiting the generality of the foregoing, for any privilege involving cash sales, install and use
cash registers or other electronic cash control equipment that provides for non-resettable totals.

(b) Without implying any limitation on the right of the Port Authority to revoke this
Permit for cause for breach of any term, condition or provision thereof, including but not limited
to, breach of any term, condition or provision of paragraph (a) above, the Permittee understands
that the full reporting and disclosure to the Port Authority of all Gross Receipts and the
Permittee's compliance with all the provisions of paragraph (a) above are of the utmost
importance to the Port Authority in having entered into the percentage fee arrangement under
this Permit. In the event any Books and Records are maintained outside the Port of New York
District or in the event of the failure of the Permittee to comply with all the provisions of
paragraphs (a)(ii) through (a)(vii) above then, in addition to all, and without limiting any other,
rights and remedies of the Port Authority under this Permit or otherwise and in addition to all of
the Permittee's other obligations under this Permit:

(i) the Port Authority may estimate the Gross Receipts on any basis that the
Port Authority, in its sole discretion, shall deem appropriate, such estimation to be final and
binding on the Permittee and the fees based thereon shall be payable to the Port Authority when
billed; and/or

(ii) if any Books and Records are maintained outside of the Port of New York
District, then the Port Authority in its sole discretion may (x) require on ten (10) days' notice to
the Permittee that any such Books and Records be made available to the Port Authority within
the Port of New York District for examination and audit pursuant to paragraph (a)(v) hereof
and/or (y) examine and audit any such Books and Records pursuant to paragraph (a)(v) at the
location(s) they are maintained and if such Books and Records are maintained within the
contiguous United States the Permittee shall pay to the Port Authority when billed all travel costs
and related expenses, as determined by the Port Authority, for Port Authority auditors and other
representatives, employees and officers in connection with such examination and audit and if
such Books and Records are maintained outside the contiguous United States the Permittee shall
pay to the Port Authority when billed all costs and expenses of the Port Authority, as determined
by the Port Authority, of such examination and audit, including but not limited to, salaries,
benefits, travel costs and related expenses, overhead costs, and fees and charges of third party
auditors retained by the Port Authority for the purpose of conducting such audit and
examination.

(c) In the event that upon conducting an examination and audit as described in this
Section the Port Authority determines that unpaid amounts are due to the Port Authority by the
Permittee (the "Audit Findings"), the Permittee shall be obligated, and hereby agrees, to pay to
the Port Authority a service charge in the amount equal to five percent (5%) of the Audit
Findings. Each such service charge shall be payable immediately upon demand (by notice, bill
or otherwise) made at any time therefor by the Port Authority. Such service charge (s) shall be
exclusive of, and in addition to, any and all other moneys or amounts due to the Port Authority
by the Permittee under this Permit or otherwise. Such service charge shall not be payable if the
Port Authority has received, for each month covered by the examination and audit period, the
Monthly Sworn Statement of Gross Receipts, as provided in Section 4(a)(ii). No acceptance by
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the Port Authority of payment of any unpaid amount or of any unpaid service charge shall be
deemed a waiver of the right of the Port Authority of payment of any late charge(s) or other
service charge(s) payable under the provisions of this Section with respect to such unpaid
amount. Each such service charge shall be and become fees, recoverable by the Port Authority in
the same manner and with like remedies as if it were originally a part of the fees to be paid.
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 Permit, including, without limitation, the
Port Authority's rights to revoke this Permit or (ii) any obligations of the Permittee under this
Permit.

(d) Without implying any limitation on the rights or remedies of the Port Authority
under this Permit or otherwise including without limitation the right of the Port Authority to
revoke this Permit for cause for breach of any term or provision of paragraphs (a)(iii) or (a)(iv)
above and in addition thereto, in the event any of the Books and Records are not maintained in
English, then this Permittee shall pay to the Port Authority when billed, all costs and expenses of
the Port Authority, as determined by the Port Authority, to translate such Books and Records into
English.

(e) The foregoing auditing costs, expenses and amounts of the Port Authority set
forth in paragraphs (b), (c) and (d) above shall be deemed fees under this Permit payable to the
Port Authority with the same force and effect as the Basic Percentage Fee and all other fees
payable to the Port Authority thereunder.

25.	 Rates and Charges

The Permittee shall establish rates and discounts therefrom which are in compliance with
Section 22 hereof (each such rate and discount is hereinafter called an "Established Rate").
Upon request by the Port Authority, the Permittee shall provide the Port Authority its rates and
discounts therefrom for goods and services furnished hereunder. If the Permittee applies any rate
in excess of the Established Rate therefor or extends a discount less than the Established
Discount therefor, the amount by which the charge based on such actual rate or actual discount
deviates from a charge based on the Established Rate shall constitute an overcharge which will,
upon demand of the Port Authority or the Permittee's customer, be promptly refunded to the
customer. If the Permittee applies any rate which is less than the Established Rate therefor or
extends a discount which is in excess of the Established Rate therefor, the amount by which the
charge based on such actual rate or actual discount deviates from a charge based on the
Established Rate shall constitute an undercharge and an amount equivalent thereto shall be
included in Gross Receipts hereunder and the Basic Percentage Fee shall be payable in respect
thereto. Notwithstanding any repayment of overcharges to a customer by the Permittee or any
inclusion of undercharges in Gross Receipts any such overcharge or undercharge shall constitute
a breach of the Permittee's obligations hereunder and the Port Authority shall have all remedies
consequent upon such breach which would otherwise be available to it at law, in equity or by
reason of this Permit.

26. Other Aereements

In the event the terms and provisions of any agreement entered into by the Permittee with
any third Person in connection with the privileges granted hereunder are contrary to or conflict or
are inconsistent with the terms and provisions of this Permit, the terms and provisions of this
Permit shall be controlling, effective and determinative.

27. City Lease Provisions
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(a) The Permittee acknowledges that it has received a copy of, and is familiar with
the contents of, the City Lease. The Permittee acknowledges that no greater rights or privileges
are hereby granted to the Permittee than the Port Authority has the power to grant under the City
Lease.

(b) In accordance with the provisions of the City Lease, the Port Authority and the
Permittee hereby agree as follows:

(i) This Permit is subject and subordinate to the City Lease and to any interest
superior to that of the Port Authority;

(ii) The Permittee shall not pay the fees or other sums under this Permit for
more than one (1) month in advance (excluding security or other deposits required under this
Permit);

(iii) With respect to this Permit, the Permittee on the termination of the City
Lease will, at the option of the City, enter into a direct permit on identical terms with the City;

(iv) The Permittee shall indemnify the City, as third party beneficiary
hereunder, with respect to all matters described in Section 31 of the City Lease that arise out of
the Permittee's operations at the Airport, or arise out of the acts or omissions of the Permittee's
officers, employees, agents, representatives, contractors, customers, business visitors and guests
at the Airport with the Permittee's consent;

(v) The Permittee shall not use any portion of the Airport for any use other
than as permitted under the City Lease;

(vi) The Permittee shall use the Airport in a manner consistent with the Port
Authority's obligations under Section 28 of the City Lease;

(vii) The failure of the Permittee to comply with the foregoing provisions shall
be an event of default under this Permit, which shall provide the Port Authority with the right to
revoke this Permit and exercise any other rights that the Port Authority may have as the grantor
of the permission hereunder; and

(viii) The City shall be named as an additional insured or loss payee, as
applicable, under each policy of insurance procured by the Permittee pursuant to this Permit.

28. Counterclaims:

The Permittee specifically agrees that it shall not interpose any claims as
counterclaims in any action for non-payment of fees or other amounts, which may be brought by
the Port Authority unless such claims would be deemed waived if not so interposed.

29. Continued Exercise of Privile ge After Expiration. Revocation or Termination:

(a) The Permittee acknowledges that the failure of the Permittee to cease to
perform the Authorized Service at the Airport from the effective date of such expiration,
revocation or termination will or may cause the Port Authority injury, damage or loss, and the
Permittee hereby assumes the risk of such injury, damage or loss and hereby agrees that it shall
be responsible for the same and shall pay the Port Authority for the same whether such are
foreseen or unforeseen, special, direct, consequential or otherwise and the Permittee hereby
expressly agrees to indemnify and hold the Port Authority harmless against any such injury,
damage or loss. The Permittee acknowledges that the Port Authority reserves all its legal and
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equitable rights and remedies in the event of such failure by the Permittee to cease performance
of the Authorized Service.

(b) The Permittee hereby acknowledges and agrees that, subject to the foregoing, all
terms and provisions of this Permit shall be and continue in full force and effect during any
period following such expiration, revocation or termination.

30. Governing-Law

This permit and any claim, dispute or controversy arising out of, under or related to this
permit shall be governed by, interpreted and construed in accordance with the laws of the State
of New York, without regard to choice of law principles.

31. Miscellaneous:

(a) It is understood and agreed that the Port Authority shall not furnish, sell or supply
to the Permittee any services or utilities in connection with this Permit.

(b) No Commissioner, Director, officer, agent or employee of either party shall be
charged personally by the other party with any liability, or held liable to the other party, under
any term or provision of this Permit, or because of the party's execution or attempted execution,
or because of any breach thereof.

(c) The Section and paragraph headings, if any, in this Permit 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.

(d) This Permit, including the attached Special Endorsements, constitutes the entire
agreement of the Port Authority and the Permittee on the subject matter hereof. This Permit may
not be changed, modified, discharged or extended, except by written instrument duly executed on
behalf of the Port Authority and the Permittee or except by notice as specifically set forth in
Sections 4 and 13 hereof. The Permittee agrees that no representations or warranties shall be
binding upon the Port Authority unless expressed in writing herein.

For the Port Authority
Initialled:

For the Permittee
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The Permittee shall sell only such items of merchandise and/or render only such
services as may be approved in writing from time to time by the Port Authority. The Port
Authority may at any time and from time to time withdraw its approval as to any items or
services without affecting the continuance of this Permit.

The Permittee shall furnish all merchandise and/or all services, at reasonable
prices and at the times and in a manner which will be fully satisfactory to the public and to the
Port Authority. All prices charged by the Permittee shall be subject to the prior written approval
of the Port Authority, provided, however, that such approval will not be withheld if the proposed
prices do not exceed reasonable prices for similar merchandise and/or services in the
municipality in which the Airport is located. The Permittee shall remain open for and conduct
business during such hours of the day and on such days of the week as may properly serve the
needs of the public. The Port Authority's determination of reasonable prices and proper business
hours and days shall control.

STANDARD ENDORSEMENT NO. 4.1
MERCHANDISE AND/OR SERVICES
All Airports
7/21/49



The Permittee shall, prior to furnishing any services hereunder, prepare schedules
of rates for said services and discounts therefrom. Such schedules shall be submitted to the Port
Authority for its prior written approval as to compliance by the Permittee with its obligations
under this Permit. The Port Authority shall examine such schedules and make such
modifications therein as may be necessary. Any changes thereafter in the schedules shall be
similarly submitted to the Port Authority for its prior written approval, and, if necessary,
modification. All such schedules shall be made available to the public by the Permittee at
locations designated from time to time by the Port Authority. The Permittee agrees to adhere to
the rates and discounts stated in the approved schedules. If the Permittee applies any rate in
excess of the approved rates or extends a discount less than the approved discount, the amount by
which the charge based on such actual rate or actual discount deviates from a charge based on the
approved rates and/or discounts shall constitute an overcharge which will, upon demand of the
Port Authority or the Permittee's customer, be promptly refunded to the customer. If the
Permittee applies any rate which is less than the approved rates or extends a discount which is in
excess of the approved discount, the amount by which the charge based on such actual rate or
actual discount deviates from a charge based on the approved rates and/or discounts shall
constitute an undercharge and an amount equivalent thereto shall be included in gross receipts
hereunder and the percentage fee shall be payable in respect thereto. Notwithstanding any
repayment of overcharges to a customer by the Permittee or any inclusion of undercharges in
gross receipts, any such overcharge or undercharge shall constitute a breach of the Permittee's
obligations hereunder and the Port Authority shall have all remedies consequent upon breach
which would otherwise be available to it at law, in equity or by reason of this Permit.

STANDARD ENDORSEMENT NO. 4.5
PRICES AND/OR CHARGES
All Installations
5/16/49



The Permittee shall maintain all its own fixtures, equipment and personal property
in the Space in first-class operating order, condition and appearance at all times, making all
repairs and replacements necessary therefor, regardless of the cause of the condition necessitating
any such repair or replacement.

Nothing herein contained shall relieve the Permittee of its obligations to secure
the Port Authority's written approval before installing any fixtures in or upon or making any
alterations, decorations, additions or improvements in the Space.

STANDARD ENDORSEMENT NO. 6.1
All Installations
3/28/49



The Permittee shall daily remove from the Airport by means of facilities provided
by it all garbage, debris and other waste material (whether solid or liquid) arising out of or in
connection with its operations hereunder, and any such not immediately removed shall be
temporarily stored in a clean and sanitary condition, in suitable garbage and waste receptacles,
the same to be made of metal and equipped with tight-fitting covers, and to be of a design safely
and properly to contain whatever material may be placed therein; said receptacles being provided
and maintained by the Permittee. The receptacles shall be kept covered except when filling or
emptying the same. The Permittee shall exercise extreme care in removing such garbage, debris
and other waste materials from the Airport. The manner of such storage and removal shall be
subject in all respects to the continual approval of the Port Authority. No facilities of the Port
Authority shall be used for such removal unless with its prior consent in writing. No such
garbage, debris or other waste materials shall be or be permitted to be thrown, discharged or
disposed into or upon the waters at or bounding the Airport.

STANDARD ENDORSEMENT NO. 10.3
GARBAGE REMOVAL
Airports
7/21144



Except as specifically provided herein to the contrary, the Permittee shall not, by
virtue of the issue and acceptance of this Permit, be released or discharged from any liabilities or
obligations whatsoever under any other Port Authority permits or agreements including but not
limited to any permits to make alterations.

In the event that any space or location covered by this Permit is the same as is or
has been covered by another Port Authority permit or other agreement with the Permittee, then
any liabilities or obligations which by the terms of such permit or agreement, or permits
thereunder to make alterations, mature at the expiration or revocation or termination of said
permit or agreement, shall be deemed to survive and to mature at the expiration or sooner
termination or revocation of this Permit, insofar as such liabilities or obligations require the
removal of property from and/or the restoration of the space or location.

STANDARD ENDORSEMENT NO, 14.1
DUTIES UNDER OTHER AGREEMENTS
All Facilities
7/21/49



Privilege Permit (LOA 5109)

SPECIAL ENDORSEMENTS

1. Subject to all of the terns, covenants and provisions of this Permit, the
Port Authority hereby grants to the Permittee the privilege of operating a first class newsstand
concession for the sale at retail of magazines, periodicals, newspapers, paperback books, gum,
candies and packaged snacks, cough drops, digestive aids, cigarettes, cigars, tobacco products,
and accessories, postal cards, stationery supplies, health and beauty aids, photographic film,
batteries, sundries, souvenirs, T-shirts, gifts and any other items as may be consented to in
advance in writing by the Port Authority, and for no other purpose or purposes whatsoever. The
Permittee shall exercise the privilege granted by this Permit only in the space in the Rotunda area
of Marine Air Terminal (the "Terminal") to be specifically designated by the Port Authority
(such space being referred to as the "Concession Area").

2. As used herein:

(a) "Annual Period" shall mean the period commencing on the Fee
Commencement Date and ending on the three hundred and sixty-fifth (365 `h) day following the
Fee Commencement Date, and each three hundred and sixty-five (365) day period occurring
thereafter during the period of permission granted herein.

(b) "Fee Commencement Date" shall mean September 1, 2009, the date upon
which the Permittee's obligation to pay fees hereunder commences.

(c) "Minimum Annual Guarantee" or "MAG" shall have the meaning
ascribed to it in Special Endorsement No. 3 to this Permit.

(d) "Monthly period" shall mean, as the context requires, the period
commencing on the Fee Commencement Date and continuing through the balance of the month
in which the Fee Commencement Date occurs and each calendar month thereafter occurring
during the period of permission granted hereunder; provided, however, that if the period of
permission commences on other than the first day of a month, the first monthly period hereunder
shall expire or is terminated or revoked on other than the last day of a calendar month, then the
monthly period for the calendar month in which the effective date of expiration, termination or
revocation occurs shall expire on such date.

	

. (e)	 "Percentage fee" shall mean for and during the period commencing on the
Effective Date and continuing through the period of permission granted hereunder, with respect
to each annual period, the following:

(i)	 2 a	 of the Permittee's Gross Receints un rn and
including
and
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Privilege Permit (LGA 5109)

(ii)	 of the Permittee's Gross Receipts in excess
of

(f)	 "Port Authority Reserved Uses" shall mean the following uses, operations
or installations which the Port Authority reserves to itself and its designees exclusively in the
Terminal: VIP lounges; airline clubs; airtrain/monorail facilities; advertising (including, without
limitation, static display, broadcast and other); pay telephones, pre-paid phone cards, facsimile
transmission machines and other public communications services, including without limitation,
all Port Authority-owned or operated information and communications technology infrastructure
for common Airport use; rental of cellular phones; concierge services (i.e.,. a center or location
which offers a variety of services for passengers (including, but not limited to, hotel reservations,
sale of entertainment events tickets and lottery tickets, luggage storage and delivery, sightseeing
tours, business services and provision of touring information)); ground transportation (including
vehicle rentals); hotel and other lodging reservations;, vending machines dispensing anything
(including, but not limited to, catalog and electronic sales) other than products specifically
permitted to be sold on the premises occupied under this Permit and if approved in advance by
the Port Authority; on-airport baggage carts (other than shopping carts made available free of
charge to shoppers within the Concession Area) or other on-airport baggage-moving devices; and
electronic amusements. The Port Authority shall have the right to all revenues derived for or
from the above-stated reserved uses.

3. (a) The Minimum Annual Guarantee or MAG shall mean, during each
Annual Period occurring from the Fee Commencement Date through the effective period of the
permission granted hereunder, applicable to the entire Concession Area, the amount of 2 a

per annum which amount shall be payable
advance in equal, consecutive monthly installments equal to

. The MAG installment payments shall be due and payable on
the Fee Commencement Date and on the first day of each and every calendar month thereafter
occurring during the period of permission under this Permit. The MAG is subject to annual
adjustments as set forth in subparagraph (b) of this Special Endorsement.

	

(b)	 If annual enplanements in the Terminal for the Annual Period
which precedes the anniversary of the Fee Commencement Date ("Annual Enplanement
Number") are less than 2 	 then the MAG will be waived for the Annual Period
commencing on the anniversar of the Fee Commencement Date following the close of such
Annual Period, and only the percentage fee will be payable during this Annual Period. The
Annual Enplanement Number for each Annual Period shall be provided by the Port Authority to
the Permittee in writing as soon as practicably possible after the close of an Annual Period, it
being understood that such Annual Enplanement Number is derived from information provided
to the Port Authority by airlines that operate at the Terminal and, accordingly, the Port Authority
makes no representation to the Permittee as to the accuracy of the Annual Enplanement Number.
Once waived, the MAG shall continue to be waived with respect to a succeeding Annual Period
until such time as the Annual Enplanement Number for an Annual Period exceeds 2.a.	 nd,
in such case, the obligation to pay the MAG shall be applicable and reinstated effec ive as of the
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4. (a) In addition to the payment of the MAG, subject to Special Endorsement
3(b) herein, commencing as of the Fee Commencement Date, and continuing throughout the
period of the permission under this Permit, the Permittee shall pay directly to the Port Authority
a percentage fee amount equal to the excess over the MAG after applying the appropriate
percentages set forth in subparagraph (e) of Special Endorsement No. 2 of this Permit, The
computation of percentage fees for each Annual Period, or a portion of an Annual Period, shall
be individual to such Annual Period, or such portion of an Annual Period, and without relation to
any other Annual Period, or any other portion of any Annual Period.

(b) The Permittee shall pay percentage fees as follows: on the 20 `h day of the
first month following the month during which the Fee Commencement Date occurs and on the
201h day of each and every month thereafter including the month following the end of each
Annual Period, the Permittee shall render to the Port Authority a sworn statement showing its
Gross Receipts for the preceding month and showing its cumulative Gross Receipts from the date
of the commencement of the Annual Period for which the report is made through the last day of
the preceding month; whenever such statement shall show that the percentages stated above in
subparagraph (e) of Special Endorsement No. 2 applied to the Gross Receipts of the Permittee
from the preceding month is in excess of the MAG, the Permittee shall pay at the time of
rendering the statement an amount equal to such excess and the Permittee shall pay thereafter on
the 20 `h day of each month during that Annual Period and on the 20 `h day of the month following
the end during such Annual Period pay an amount equal to the said percentages applied to the
Gross Receipts during each subsequent month of that Annual Period. In the monthly statement
for the last month of each Annual Period, in addition to all the information required by this
paragraph (b), the Permittee shall set forth the MAG applicable to the Annual Period just ended.

(c) Upon any termination or revocation of the period of the permissior,
granted hereunder (even if stated to have the same effect as expiration), the Permittee shall
within twenty (20) days after the effective date of such termination, make a payment of fees
computed as follows: first, if the period of permission hereunder is terminated or revoked
effective on a date other than the last day of a month, the MAG for the portion of the month in
which the period of the permission remains effective shall be the amount of the applicable
monthly installment of the MAG prorated on a daily basis; second, the Permittee shall within
twenty (20) days after the effective date of termination or revocation; render to the Port
Authority a sworn statement of all its Gross Receipts for the monthly period in which the
effective date of termination or revocation happens to fall and the cumulative Gross Receipts for
such Annual Period; third, the payment then due on account of the percentage fee for the
monthly period in which the effective date of termination or revocation happens to fall shall be
the excess over MAG of the percentages stated hereinabove applied to all the Gross Receipts of
the Permittee arising during such Annual Period; the portion of the MAG being prorated by
multiplying the same by a fraction, the numerator of which shall be the number of days from the
commencement of the Annual Period through the effective date of termination or revocation and
the denominator of which shall be 365, less any percentage fee payments previously made for
such Annual Period.

The Permittee shall have the right and option to extend the period of

Page 3 of Special Endorsements

Privilege Permit (LGA 9/07)



Privilege Permit (LOA 5/09)

permission granted under this Permit for two additional one (1) year terms upon the same terms
as are in effect immediately preceding the period for which such option is exercised; provided,
however, the Permittee may only exercise the option to extend described in this paragraph, and
such extension shall only be effective, if both at the time of the giving of the notice of exercise of
the option and on the intended effective extension date the Permittee is not in default under any
term or provision of this Permit or under notice of revocation or termination from the Port
Authority.

There shall be no right and option to extend the period of permission granted under this Permit
beyond the expiration of the last of the said periods for which such option is exercisable. Upon
the exercise of any such option, which exercise shall be by notice in writing to the Port Authority
from the Pennittee at least ninety (90) days prior to the period for which the option is exercised,
the period of permission granted under this Permit shall be deemed extended without the further
execution of any further agreement or other instrument.

6. This Permit is subject to the requirements of the United States Department
of Transportation's regulations, 49 CFR Part 23. The Permittee agrees that it will not
discriminate against any business owner because of the owner's race, color, national origin, or
sex in connection with the award or performance of any concession agreement or any
management contract, or subcontract, purchase or lease agreement or other agreement covered
by 49 CFR Part 23. The Permittee agrees to include the above statements in any subsequent
concession agreement or contract covered by 49 CFR Part 23 that it enters and cause those
businesses to similarly include the statements in further agreement. Further, the Permittee agrees
to comply with the terms and provisions of Schedule G, attached hereto and hereto made a part
hereof.

7.	 Labor Harmony at the Airport

(a) General.. In connection with its operations at the Airport under this
Permit, the Permittee shall serve the public interest by promoting labor harmony, it being
acknowledged that strikes, picketing, or boycotts may disrupt the efficient operation of the
Terminal. The Permittee recognizes the essential benefit to have continued and full operation of
the Airport as a whole and the Terminal as a transportation center. The Permittee shall
immediately give oral notice to the Port Authority (to be followed reasonably promptly by
written notices and reports) of any and all impending or existing labor-related disruptions and the
progress thereof.

If any type of strike, picketing, boycott or other labor-related disruption is
directed against the Permittee at the Terminal, or against its operations thereat pursuant to this
Permit, which in the opinion of the Port Authority (i) physically interferes with the operation of
the Airport, the Terminal or the Concession Area, or (ii) physically interferes with public access
between the Concession Area and any portion of the Terminal or the Airport, or (iii) physically
interferes with the operations of other operators at the Airport or the Terminal, or (iv) presents a
danger to the health and safety of users of the Airport or the Terminal, including persons
employed thereat or members of the public, the Port Authority shall have the right at any time
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during the continuance thereof to take such actions as the Port Authority may deem appropriate
including, without limitation, revocation of this Permit.

(b) Labor peace agreement. The Permittee represents that, prior to or upon
entering into this Permit, it has delivered to the Port Authority evidence of a signed labor peace
agreement, in the form attached hereto as Exhibit X or, if Exhibit X is inapplicable, a written
notification from an officer of the Permittee on the Permittee's letterhead that no labor
organization (as defined by 29 U.S.C. Section 152 (3)) has sought to represent the employees of
the Permittee at the Airport or of the date of such notification.

(c) Employee Retention. If the Permittee's concession at the Concession
Area is of the same type (i.e., food, retail, news/gifts or duty-free concession) as that of the
immediately preceding concession operator at the Concession Area (the "Predecessor
Concession"), the Permittee agrees to offer continued employment for a minimum period of
ninety (90) days, unless there is just cause to terminate employment sooner, to employees of the
Predecessor Concession who have been or will be displaced by cessation of the operations of the
Predecessor Concession and who wish to work for the Pemzittee at the Concession Area. The
foregoing requirement shall be subject to the Permittee's commercially reasonable determination
that fewer employees are required at the Premises than were required by the Predecessor
Concession; except, however, that the Permitte shall retain such staff as is deemed commercially
reasonable on the basis of seniority with the Predecessor Concession at the premises. The Port
Authority shall have the right to demand from the Permittee documentation of the name, date of
hire, and employment occupation classification of all employees covered by this provision. In
the event the Permittee fails to comply with this provision, the Port Authority have the right at
any time during the continuance thereof to take such actions as the Port Authority may deem
appropriate including, without limitation, revocation of this Permit.

(d) Applicability of Provision. The provisions of this section shall apply to
concession operators which employ ten (10) or more persons at the Concession Area.

8.	 Even if this Permit does not set forth a stated amount of security deposit that must
be provided by the Permittee prior to or upon the effective date of this Permit in connection with
the Permittee's operations hereunder, nothing in this Permit shall prevent or preclude, or shall be
construed as preventing or precluding, the Port Authority from requiring a security deposit at any
time during the period of permission of this Permit, or as a condition of entering into any
agreement (including without limitation extensions, amendments or supplements to this Permit
or existing agreements) which may be entered into between the Port Authority and the Permittee
subsequent to the execution of this Permit. Accordingly, the Port Authority reserves the right, in
its sole discretion, upon fifteen (15) days written notice, to require that a security deposit be
delivered to it by the Permittee hereunder and, in such event, the amount and type of security
deposit set forth in said notice shall be deposited with the Port Authority forthwith in strict
accordance with the Port Authority's notice. Similarly, the Port Authority reserves the right, in
its sole discretion, to further adjust such amount, at any time and from time to time, upon fifteen
(15) days written notice to the Permittee, thereby increasing or decreasing the security amount,
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based upon changes in the Permittee's activity at any Port Authority Facility. From and after the
effective date set forth in said notice the Permittee shall deposit with the Port Authority the new
security amount as set forth in said notice.

For the Port Authority

Initialed:

For the Permittee
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SCHEDULE G

AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE (ACDBE)
PARTICIPATION

In accordance with regulations of the US Department of Transportation 49 CFR Part 23,
the Port Authority has implemented an Airport Concession Disadvantaged Business
Enterprise (ACDBE) program under which qualified firms may have the opportunity to
operate an airport business. The Port Authority has established an ACDBE participation
goal, as measured by the total estimated annual gross receipts for the overall concession
program. The goal is modified from time to time and posted on the Port Authority's
website: www.panyni.gov .

The overall ACDBE goal is a key element of the Port Authority's concession program
and Concessionaire shall take all necessary and reasonable steps to comply with the
requirements of the Port Authority's ACDBE program. The Concessionaire commits to
making good faith efforts to achieve the ACDBE goal. Pursuant to 49 CFR 23.25 (0,
ACDBE participation must be, to the greatest extent practicable, in the form of direct
ownership, management and operation of the concession or the ownership, management
and operation of specific concession locations through subleases. The Port Authority will
also consider participation through joint ventures in which ACDBEs control a distinct
portion of the joint venture business and/or purchase of goods and services from
ACDBEs. In connection with the aforesaid good faith efforts, as to those matters
contracted out by the Concessionaire in its performance of this agreement, the
Concessionaire shall use, to the maximum extent feasible and consistent with the
Concessionaire's exercise of good business judgment including without limit the
consideration of cost competitiveness, a good faith effort to meet the Port Authority's
goals. Information regarding specific good faith steps can be found in the Port
Authority's ACDBE Program located on its above-referenced website. In addition, the
Concessionaire shall keep such records as shall enable the Port Authority to comply with
its obligations under 49 CFR Part 23 regarding efforts to offer opportunities to ACDBEs.

Qualification as an ACDBE

To qualify as an ACDBE, the firm must meet the definition set forth below and be
certified by the New York State or New Jersey Uniform Certification Program (UCP).
The New York State UCP directory is available on-line at www.nysucp.net  and the New
Jersey UCP at www.niucp.net .

An ACDBE must be a small business concern whose average annual receipts for the
preceding three (3) fiscal years does not exceed $47.78 million and it must be (a) at least
fifty-one percent (51 %) owned and controlled by one or more socially and economically
disadvantaged individuals, or in the case of any publicly owned business, at least fifty-
one percent (51 %) of the stock is owned by one or more socially and economically
disadvantaged individuals; and (b) whose management and daily business operations are
controlled by one or more of the socially or economically disadvantaged individuals who
own it. The personal net worth standard used in determining eligibility for purposes of
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part 23 is $750,000.

The ACDBE may, if other qualifications are met, be a franchisee of a franchisor. An
airport concession is a for-profit business enterprise, located on an airport, which is
subject to the Code of Federal Regulations 49 Part 23, subpart F, that is engaged in the
sale of consumer goods or services to the public under an agreement with the sponsor,
another concessionaire, or the owner or operator of a terminal, if other than the sponsor.
The Port Authority makes a rebuttable presumption that individuals in the following
groups who are citizens of the United States or lawful permanent residents are "socially
and economically disadvantaged":

a. Women;

b. Black Americans which includes persons having origins in any of the
Black racial groups of Africa;

c. Hispanic Americans which includes persons of Mexican, Puerto Rican,
Cuban, Central or South American, or other Spanish or Portuguese culture or origin,
regardless of race;

d. Native Americans which includes persons who are American Indians,
Eskimos, Aleuts or Native Hawaiians;

e. Asian-Pacific Americans which includes persons whose origins are from
Japan, China, Taiwan, Korea, Burma (Myanmar), Vietnam, Laos, Cambodia
(Kampuchea), Thailand, Malaysia, Indonesia, the Philippines, Brunei, Samoa, Guam, the
U.S. Trust Territories of the Pacific Islands (Republic of Palau), the Commonwealth
Nor-them Marianas Islands, Macao, Fiji, Tonga, Kiribati, Juvalu, Nauru, Federated States
of Micronesia or Hong Kong;

f	 Asian-Indian Americans which includes persons whose origins are from
India, Pakistan, Bangladesh, Bhutan, Maldives Islands, Nepal and Sri Lanka; and

g. Members of other groups, or other individuals, found to be economically
and socially disadvantaged by the Small Business Administration under Section 8(a) of
the Small Business Act, as amended (15 U.S.C. Section 637(a)).

Other individuals may be found to be socially and economically disadvantaged on a case-
by-case basis. For example, a disabled Vietnam veteran, an Appalachian white male, or
another person may claim to be disadvantaged. If such individual requests that his or her
firm be certified as ACDBE, the Port Authority, as a certifying partner in the New York
State and New Jersey UCPs will determine whether the individual is socially or
economically disadvantaged under the criteria established by the Federal Government.
These owners must demonstrate that their disadvantaged status arose from individual
circumstances, rather than by virtue of membership in a group.

Certification of ACDBEs hereunder shall be made by the New York State or New Jersey
UCP. If Concessionaire wishes to utilize a firm not listed in the UCP directories but
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which the Concessionaire believes should be certified as an ACDBE, that firm shall
submit to the Port Authority a written request for a determination that the firm is eligible
for certification. This shall be done by completing and forwarding such forms as may be
required under 49 CFR Part 23. All such requests shall be in writing, addressed to Lash
Green, Director, Office of Business and Job Opportunity, The Port Authority of New
York and New Jersey, 233 Park Avenue South, 4th Floor, New York, New York 10003
or such other address as the Port Authority may designate from time to time. Contact
OBJOcert@panynl.go for inquiries or assistance.

General

In the event the signatory to this agreement is a Port Authority permittee, the term
Concessionaire shall mean the Permittee herein. In the event the signatory to this
agreement is a Port Authority lessee, the term Concessionaire shall mean the Lessee
herein.

For the Port Authority
Initialed:

For the Permittee
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HUDSON NEWS COMPANY (the "Company) has complied with board Resolution "All
Airports — Labor Harmony Policy" passed October 18, 2007, which stipulates that the
Company must sign a Labor Peace Agreement with a labor organization that seeks to
represent the Company's employees and that contains provisions under which the labor
organization and its members agree to refrain from engaging in any picketing, work
stoppages, boycotts or any other economic interference with the Company's operations.

FOR THE COMPANY:
	

FOR TEE UNION:
HUDSON NEWS COMPANY

	
[Insert Name of Labor Organization]

:•
	

BY:

Print Name:
	

Print Name:

DATE:	 DATE:


