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From: miynaugh@zuckerman.com

Sent: Monday, February 25, 2013 2:34 PM

To: Duffy, Daniel

Cc: Torres Rojas, Genara, Van Duyne, Sheree
Subject: Freedom of Information Online Request Form

Information:

First Name: Maggie

Last Name: Lynaugh

Company: Zuckerman Spaeder LLP
Mailing Address 1: 1185 Avenue of the Americas
Mailing Address 2: 31st Floor

City: New York

State: NY

Zip Code: 10036

Email Address: mlynaugh@zuckerman.com
Phone: 212 704-9600

Required copies of the records: Yes

List of specific record(s):

We are seeking any leases, contracts, or other agreements the Port Authority has entered into with the following
companies: Hudson News Company Hudson Media, Inc. Hudson Retail-JFK, Inc. Hudson News Distributors
LLC Casino Distributors, Inc. Magazine Distributors, Inc. WHAM Leasing Corp. WHAM Holdings Inc.
Airport Management Services, LL.C Hudson Retail Maryland, Inc. Newspapers and Periodicals, Inc. Hudson
Credit Corp. R.J. Trucking Company Overseas Value Packs, Inc. Hudson Retail-Dallas, Inc. International
Subscriptions, Inc. Metropolitan News Liquidation Trust Advent International, Inc.



THE PORT AUTHORITY OF NY & NJ

FOI Administrator

February 28, 2013

Ms. Maggie Lynaugh

Zuckerman Spaeder LLP

1185 Avenue of the Americas, 31st Floor
New York, NY 10036

Re: Freedom of Information Reference No. 13785
Dear Ms. Lynaugh:

This is a response to your February 25, 2013 request, which has been processed under the Port
Authority’s Freedom of Information Code (the “Code”, copy attached) for copies of leases,
contracts, or other agreements the Port Authority has entered into with Hudson News and various
other entities.

Material responsive to your request and available under the Code can be found on the Port
Authority’s website at http://www.panynj.gov/corporate-information/foi/13785-LPA.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 (4) of the Code.

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

Very truly yours,

e
ﬁﬁ?&*@%

Daniel D' *Duffy
FOI Administrator

Attachment

225 Park Avenue South
New York, , NY 10003
T: 212 435 3642 F: 212 435 7555




CONSENT AGREEMENT

THIS AGREEMENT (this “Consent”), dated February 29, 2008, by and among THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the “Port
Authority™), on the one hand, and HUDSON NEWS COMPANY d/b/a The Hudson Group, a
New Jersey corporation having an office at One Meadowlands Plaza, Suite 902, East Rutherford,
New Jersey 07073 and AJRPORT MANAGEMENT SERVICES, LLC, d/b/a The Hudson
Group, a Delaware limited liability company, on the other (each of Hudson News Company and
Airport Management Services, LLC being individually and collectively referred to herein as the

“Concessionaire”).
WITNESSETH, That:

WHEREAS, the Port Authonty and the Concessionaire, and Concessionaire’s
subsidiaries and/or joint ventures, as applicable, have heretofore cntered into agreements (which
agreements are identified on Exhibit A, attached hereto and hereby made a part hereof and which
are collectively referred to herein as “Agreements”) covering use and occupancy of space by the
Concessionaire at various aviation facilities of the Port Authonty;

WHEREAS, Concessionaire has requested the Port Authority’s consent to a certain
corporate transaction (“Transaction”) pursuant to which a group of funds managed by Advent
International Corporation (“Advent”} and certan employees of the Concessionaire will purchase
a controlling interest in the travel and retail business of Concessionaire and its affiliates. More
specifically, Concessionaire has advised the Port Authority that each of Hudson News Company
and Airport Management Services, LLC will become 2 subsidiary of Hudson Group (HG), Inc.
upon the closing of the Transaction and transfer of ownership contemplated thereby, and that
Hudson Group (HG), Inc. is a wholly owned subsidiary of Hudson Group Holdings, Inc. {the
“Parent Company”). Further, Concessionaire has advised the Port Authority that, following the
closing of the transfer of ownership, i.e., the Transaction, Advent and certain employees of the
Concessionaire will own a controlling interest of approximately 80% of the Parent Company,
and the remaining approximately 20% will continue to be owned by Hudson Media, Inc. (which
in turn is owned by Robert Cohen, James Cohen and two Cohen trusts. The business of the
Concessionaire at Port Authority facilities will continue to operate under the Hudson Group trade
name after the closing of the Transaction;

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

l. The Port Authority consents to the Transaction on the terms and subject to the conditions
set forth in this Consent.

2. Neither this Consent, nor anything contained herein nor the consent granted hereunder
shall constitute or be deemed to constifute a consent, nor shall they create an implication that
there has been consent, to (i) any enlargement or change in the rights, powers and privileges
granted to the Concessionaire under the Agreements or (i1) the granting of any rights or
privileges which are not expressly granted to the Concessionaire under the Agreements. The
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agreements amonsg the parties to the Transaction to effect such Transaction are agreements only
between and among such parties with respect to the various matters set forth therein. The lack of
any specific reference in any provisions of such Transaction documents to the Port Authority’s
approval or consent shall not be deemed to imply that no such approval or consent 1s required.
The terms, provisions, covenants, conditions and agreements of the Agreements, rather than the
terms of any of the documents between or among the parties to the Transaction, shall, in all

respects, be controlling, effective and determinative.

3. The granting of the consent hereunder by the Port Authornty shall not be or be deemed to
operate as a waiver of the requirement that the Port Authority’s prior written consent be obtained
(i) to any subsequent agreement with respect to any of the Agreements of (ii) to any matter
which, under the Agreements, requires the consent of the Port Authority, nor shall the granting of
the consent hereunder constitute the Port Authority’s consent 10 (1) any {ransaction other than the
Transaction or (ii) any assignment, subletting, or sublicensing of or under any of the Agreements
(in whole or in part, directly or indirectly, by operation of law or otherwise).

4. Nothing herein contained shall be construed to (i) modify, waive, impair or affect any of
the provisions contained in the Agreements, (i1) operate as a consent to or approval by the Port
Authority of any of the terms of the Transaction, {1i) operate as a representation or warranty by
the Port Authority, (iv) waive any present or future breach of, or default under, any of the
Agreements or any rights of the Port Authority against any person, firm, corporation or other
entity hable or responsible for the performance thereof, or (v) enlarge of increase the Port
Authority’s obligations or the Concessionaire’s rights under any of the Agreements.

5. The Concessionaire represents and warrants to the Port Authority that the description of
the Transaction set forth in the second WHEREAS clause of this Consent is a true and accurate
description thereof and that the Transaction has not been amended or modified, and
acknowledges that the Port Authority is relying on such representation and warranty in entering
into this Consent. Notwithstanding anything to the contrary contained herein, this Consent shall
be void ab initio and of no force or effect (1) if the Transaction 18 modified in any manner which
makes the aforesaid description untrue or inaccurate or (i) the Transaction 1s not consurnmated

on or before April 30, 2008.

6. The Concessionaire represents and warrants to the Port Authority that if it is a party to an
agreement with a terminal operator or concession manager for 1ts operation at John . Kennedy
International Airport, Newark Liberty International Alrport or LaGuardia Airport, which
agreement is the underlying concession agreement to which one of the Agreements relates, it has
heretofore received an excouted written consent, where applicable, to the Transaction from the
relevant terminal operator or concession manager, as the case may be, In accordance with the
terms of said underlying concession agreement. Moreover, the Concessionaire covenants to

provide the Port Authority, upon the request of the Port Authority, with true and accurate copies
of all such executed written consents from all said terminal operators and concession Managers.

7. The Port Authority and the Concessionaire acknowledge and agree that,

contemporaneously with the execution of this Consent and in conjunction therewith, they are
entering into two other consent agreements (“Other Consents”) with respect (o the Transaction,

FINAL 2.27.08



as follows: (1) a consent agreement with the Port Authority Trans-Hudson Corporation, in
connection with operations of the Concessionaire at the facilities of such corporation and (i1) a
consent agreement with the Port Authority of New York and New Jersey, in connection with
operations of the Concessionaire at the bus terminal facility of the Port Authority in New York,
New York. Further, the parties acknowledge that in connection with both this Consent and the
Other Consents, the Concessionatre shall be obligated to pay a fee (“Fee”) to the Port Authority,
which Fee shall be paid prior to or upon delivery to the Port Authority of this Consent and the
Other Consents, duly executed by the Concessionaire. The Fee shall be paid in the form of a
bank or certified check in the amount of Two Hundred Eighty Thousand Dollars and No Cenls
($280,000.00). Neither this Consent, nor either of the Other Consents, shall be in force or eftect
unless and until the Fee is received by the Port Authority, in the amount and manner required by

the terms of this paragraph.

8. Nothing contained herein shail be construed as relieving or releasing the Congcessionaire
from any of its obligations and liabilities under the Agreements.

9. This Consent is entered into by each of Hudson News Company and Airport
Management Services, LL.C acting jointly and severally as the Concessionaire under this
Consent. Each and every obligation of the Concessionaire hereunder shall be the joint and
several obligation of each of the said corporation and limited liability company.

10.  Except as expressly provided herein, all of the terms, provisions, covenants and
conditions of the Agreements shall be and remain in full force and effect.

11.  Concessionaire hereby indemnifies and holds harmless the Port Authority from and
against any and all claims, suits, liabilities, damages and the like resulting from, arising out of, or
relating to this Consent and made or asserled against the Port Authority by any party to the
Transaction or any other third person; provided, however, that the Concessionaire’s
indemnification obligation under this paragraph 11 shall not apply to claims, suits, liabilities,
damages and the like resulting from, arising out of, or relating to the willful misconduct of the

Port Authority.

12, This Consent constitutes the entire agreement of the parties on the subject matter hereof
and may not be changed, modified, discharged or extended except by written instrument duly
executed by the Port Authority and the Concessionaire. The Concessionaire agrees that no
representations or warranties shall be binding upon the Port Authority unless expressed in
writing in this Consent.

13, Neither the Commissioners of the Port Authority nor any of them, nor any director,
officer, agent or employee of the Port Authority or the Concessionaire shall be held personally
liable to any party under any term or provision of this Consent or because of its execution or
because of any breach or alleged breach hereof.
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IN WITNESS WHEREOF, the Port Authority, Hudson News Company and Airport
Management Services, LLC have executed these presents as of the year first above written.

THE PORT AUTHORITY OF NEW YORK

AND %E\’
By: OQQ

Name: L—Y/S q_DCuU /7)1/ ‘
(Title): . C
HUDSON NEWS COMPANY

By: ) (&\,&_&\

Name: Michael Mullaney ™~

(Title): Senior Vice President

AIRPORT MANAGEMENT SERVICES, LLC
By: Hudson News Company, its Managing Member

By \w&\u&,\

Name: Michael Mullaney
(Title): Sentor VICB President

FINAL 2.27.08
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FOOD, BEVERAGE & RETAIL CONCESSION AGREEMENT

Between

SWF AIRPORT ACQUISITION, INC, Landlord
And

HUDSON GROUP d/b/a Airport Managements Services, LLC

Premises: Airline Terminal
Building No. 128
Stewart International Airport

New Windsor, New York
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FOOD, BEVERAGE & RETAIL CONCESSION AGREEMENT /

This Concession Agreement, herinafter referred to as “Agreement,” is made and entered into this Cl day of
November, 2004, by and between SWF Airport Acquisition, Inc. a Delaware corporation, with offices at 1180 First i
Street, Now Windsor, NY 12553, hereinafter referred to as (“SWFAA”™), and The Hudson Company d/b/a Airport /
Management Services, LLC (AMS), a New Jersey corporation authorized to do business in the State of New York, i
baving its principal offices at One Meadowlands Plaza, Suite 903, East Rutherford, NJ 07073 (hereinafter referred to |

as the (“Concessionaire”). Concessionaire’s Federal Tax LD. # is (Ex. 1)

WITNESSETH:

WHEREAS, Stewart International Airport, (herein after called the “Airport’) located in New Windsor and
Newburgh, New York is owned by the State of New York; and,

WHEREAS, the State of New York has entered into a 99 year fease of the Airport with SWFAA, and

WHEREAS, SWFAA as the Lessee of the Airport under said 99 year lease, is responsible for the operation,
management and development of the Airport, and,

WHEREAS, the Concessionaire is a corporation engaged in the business of providing quality food,
. Deverage, retail news and gifis products and services at varlous Airports and plans to invest approximately $700,000
in concession Space development at Stewart International Airport, and, R

WHEREAS, SWFAA wishes to grant to the Concessionaire the right to construct, operat¢ and manage
concession services at the airport which will include food & beverage, general merchandise, news, gifts and sundries

and Concessionaire wishes to assume the obligation to do so;

WHREREAS, the sale and service of newsstand items, general merchandise and food and beverage isa
desired service for the accommodation and convenience of the airline passengers, employees and public using the

Terminal Building;

NOW, THEREFORE, in consideration of the mutual covenants, terms, conditions, privileges, obligations
and agreements herein contained, and intending to be bound hereby, SWFAA and the Concessionaire hiercby
mutually undertake, promise and agree, each for itself and its successors and assigns, as follows:

ARTICLE 1
TERM

I.1 The term of this Agreement shall be for a period of fifteen (15) years, The term shall commence on the first day of
the month following beneficial occupancy of the terminal first level retail Space or 120 days after the terminal first
level Space is turned over to Concessionaire, whichever comes first. If beneficial occupancy takes place after the
fifteenth day of the month, the Term shall commence on the first day of the following month, If beneficial
occupancy takes place prior to the fifteenth day of the month, the Term shall commence on the fifteenth day of that
month, and in either case, terminate fifteen (15) years later,

1.2 In the event that the Concessionaire, or its successor in interest, if any, shall remain beyond the term set forth herein,
although no right to remain is given by this Axticle, it is the intention of the parties and it is hercby agreed that a
tenancy from month-to-month shall then arise subject to all provisions and conditions of this Agreement i
connection with such tenancy, cxcept that SWFAA shall bave the sole right to determine reasonable rents and fees

for any holdover period.
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ARTICLE 2
CONCESSION SPACE

For the purposes of this Agreement, the “Space” shall mean the Concessionaire will be allocated approximately
1,825 square feet of retail Space on the first floor level and 500 square feet of storage Space on the same fevel as
partof the Agreement, Concessionaire plans to have the total concession Space on both levels of the terminal
completely constructed and permanently operational by 120 days after delivery to the Concessionaire of the
premises in shell form with utilities stubbed to the perimeter. Concessionaire will use its best efforts to commence
temporary food and beverage service by July 8, 2004, The second level premises were delivered to the
Concessionaire in shell form on June 23, 2004, The first floor premises are estimated to be delivered to the
Concessionaire on or about December 15, 2004,

ARTICLE 3
RIGHTS OF CONCESSIONAIRE

SWFAA grants to Concessionaire the following rights and privileges:

31

32

33

34

35

3.6

Subject to other limitations expressed in this Agreement, SWFAA hereby grants to Concessionaire the right to use
the Space to conduct its food & beverage, news & gifls concession operation at SWF,

Concessionaire may conduct a maobile cart operation in the terminal building with the design, specifications, use and
location of the cart subject to written approvat by SWFAA,

Concessionaire may install equipment required to conduct its food and beverage operation at the terminal in the
Space designated in Exhibit “A”. Such equipment or system and its installation shall be subject to the prior written
approval of SWFAA.

Concessionaire shall have the right to install and maintain one or more signs in the terminal building identifying it
and its operations, provided however, the subject matter, type, design, number, location and elevation of such signs,
and whether lighted or unlighted, shall be in general conformity with those of other Terininal tenants and subject to,
and in accordance with the prior written approval of SWFAA,

Concessionaire may not sublet to ancther Concessionaire.

Should future development of the Airport require that Concessionaire’s Space be demolished as a result of a new
terminal being constructed, Concessionaire shall have the right to terminate this Agreement and be reimbursed for
its unamortized investment for fixed improvements based on a 15-year straight-line depreciation, For the purpose of
this Agreement, fixed-improvements will include the “custom fixtures” constructed by Concessionaire for the
concession Space at Stewart International Airport. If any subsequent eventuality exists whereby the Concessionaire
is to be reimbursed for its unamortized investment, Concessionaire agrees to use its maximum and best efforts to
utilize the “custom fixtures™ at another of its food or retail locations in the United States. Should future expansion of
the existing terminal cause additional concession Space to be constructed due to increased passenger and airline
activity, Concessionaire shall be given a 30 day right of first refusal for the expanded terminal concession Space.
The term for the additional Space will be for fifteen (15) years if the investment per square foot were the same or
more than the original concession Space investment. The fee schedule for the additional terminal concession Space
will be determined at the time the concessionaire exercises its right of first refusal for the additional concession
Space. In concept the fee schedule will be along the lines of the existing economic approach whereby a percentage
of Gross Revenue will apply based on the data and forecasts determined at that time.

ARTICLE 4
CONCESSION FEES
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For the benefit and privilege of conducting the concession operations hereunder, the concessionaire shall pay to
SWFAA the greater of the Minimum Annuat Guarantee (which is to be determined) or the Concession Fee as set
forth in Exhibit “B”, atfached hereto. The Concession Fee payment is to commence based on the start of business,
which was July 9, 2004,

Gross Revenue, as used herein, shall include:

All monies paid or payable either to Concessionaire or any Sublesses for sales made and for services rendered at, to
or from the concession Space, regardless of when or where the order therefore is received, and outside the
concession Space, if the order therefore is received at the concession Space; and

a. Any revenues of any type arising out of or in connection with the Concessionaire’s operations in or at
the Terminal Building, excluding any supplier’s rebates and discounts.

b.  The full amount of all deposits forfeited by customers in connection with Concessionaire’s operation in
or at the Concession Space,

All authorized charges and items of accounts receivable shall be treated the same as cash receipts and
Concessionaire shall not be entitled to any rebates or refunds on non-collection thereof except as hereinbefore set
forth.

Concessionaire shall make payment of Concession Fees to SWFAA in accordance with the following provisions:

4.4.1  Concessionaire shall pay to SWFAA, within the first twenty (20) days of each month, one-twelfth (1/12) of
the Minimum Annual Guarantee, or the percentage of the Gross Receipts, whichever is greater, but in no
event no less than one-twelfth (1/12) of the applicable Minimum Annual Guarantee, all as set forth in
Exhibit “B” attached hereto,

442  Upon the expiration of each year of operation and annually thereafter during the term of this Agreement, if
the total amounts paid by the Concessionaire to SWFAA during the prior year of operation exceed the
amount derived by applying the stipulated percent of gross revenues to the total gross revenues derived
from the concession during such year of operation, such excess shall be credited against the succeeding
month’s concession fee; provided, however, the annual payment to SWFAA by the Concessionaire shall
not be less than the Minimum Annual Guarantee stipulated in Exhibit “B*, 1f it is determined the
Concessionaire has underpaid, the correction will be completed by January 20 of the year after the
underpayment was determined.

4.4.5  Without waiving any other right of action available to SWFAA, in the event that Concessionaire is
delinguent for a period of fifteen (15) days or more in paying any fees payable to SWFAA pursuant to this
Agreement, the Concessionaire shall pay to SWFAA interest thereon at the rate of four (4) percentage
points greater than the prime lending rate then charged by Chase Manhaitan Bank from the date such
amount was due and payable until such amount is paid, but the minimum delinquent fee shall be no less
than twenty five dollars ($25.00).

44,6  The Concessionaire shall keep full and accurate books and records showing afl Gross Revenue, and
SWFAA shall have the right, itself or through its representatives, and at all reasonable times, to inspect and
audit all such records as may be necessary to verify the reported Gross Revenue, including State of New
York sales tax return records. SWFAA will pay for an initial audit. If an error is determined that depicts
underpayment to SWFAA, the Concessionaire will pay for the audit, ‘The Concessionaire agrees that all
such books and records shall be made available at Concessionaire’s office location for at least a two (2)
year period following the end of each Agreement year.

4.4.7  Concessicnaire, at its sole cost and expense, shall submit to SWFAA no fater than ninety (90) days after
each anniversary of the commencement of the Agreement the written statement of a Certified Public
Accountant certifying that the Concession Fee paid by the Concessionaire to SWFAA pursuant to this
Agreement for the preceding year is accurate and correct. Such statement shall also certify the Gross
Revenues as shown in the books and records of the Concessionaire that were used to compute the
Concession Fees paid to SWFAA for the period covered by the statement.
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448  Inthe event that any additional Concession Fee shall be determined to be rightly due and owing by any
audit of Concessionaire’s books and records as provided in Section 4.4.6 hereof, such amount shall
forthwith be paid by the Concessionaire to SWFAA with interest thereon at the rate of four (4) percentage
points greater than the prime lending rate then issued by Chase Manhattan Bank from the date such
additional Concession Fee should have been paid, provided, however, that the foregoing interest provision
is not be applied to amounts contested in goed faith by Concessionaire.

44.9  Payment of all fees shall be made by check, money order or such other generally recognized method of
payment, as SWFAA shall from time to time determine, Payments are to be made to “SWF Airport
Acquisition, Inc.” and shall be mailed or personally delivered to SWF Airport Acquisition, Inc., 1180 First
Street, New Windsor, NY 12553, Attention: Finance Dept. - Accounts Receivable,

ARTICLE 5
OBLIGATIONS OF CONCESSIONAIRE

Concessionaire agrees lo provide the following:

Food and Beverage products and services shall at all times be of first-class quality, fresh, sanitary and presented
and serviced in an appetizing manner. Concessionaire agrees that all items, menus and prices shall be subject to the
reasonable review and approval of the General Manager of Terminal Services and the General Manager of Finance
as provided herein. The initial menu, product and pricing shall be attached hereto as Exhibit C, The alcoholic
beverage menu will include wine and beer. The products offered shall be priced comparably to producis sold in the
geographical arca of the airpori at strect prices agreed to by the parties. Food products preferred to be part of the
food and beverage offering may be recommended by SWFAA, and Concessionaire will sell the product or provide a
clear and logical explanation to SWFAA why the product is not acceptable as part of Concessionaire’s offering to
the public. Concessionaire will comply with all applicable Rules & Regulations set forth by the Orange County
Department of Health, SWFAA reserves the right to terminate this agreement if any health violations are not
corrected immediately. Concessionaire will obtain all licenses and permits to comply with the New York State
Liquor Authorify.

52 Concessionaire agrees that it will reasonably respond to customer complaints regarding unsatislactory
service and/or products, including refunds as appropriate.

Any area occupied by Concessionaire and all equipment and materials used by Concessionaire shall be kept
clean, sanitary, and frec from rubbish, refuse, dust, dirt, offensive or unclean material, flics, and other
insects, rodents and vermin consistent with atl applicable rules, regulations and requirements. All
apparalus, utensils, devices, machines and piping used by Concessionaire shall be constructed so as to
facilitate (he cleaning and inspection thercof and shall be properly cleaned after each period of use {at no
time to exceed eight hours). All trays, dishes, crockery, glassware, cutlery and other such equipment shall
be cleaned and sterilized before use. Bottles, vessels and other reusable containers shall be cleaned and
sterilized immediately before use.

Newsstand & Retail Premises: Concessionaire shail at all times maintain a first-class quality operation
selling and displaying items permitted to be sold at the Newsstand. At these locations Concessionaire shall also
sell merchandise and books that reflect the culture and ambiance of the State of New York and the Mid Hudson
Valley Area. SWFAA may make recommendations about certain products to be sold and Coricessionaire will
sell the product or provide a logical explanation of why the product should not be part of the merchandise
offered to the public, Concessionaire agrees that all items shall be submitted to and pricing subject to the
reasonable review and approval of the General Manager of Terminal Services and the General Manager of
Finance, The food and beverage and retail operation will open one hour before the first flight departure
and will not close until the last flight departure. Hours of operation may be altered only with the prior written
approval of SWFAA, but in no event shall alteration of these hours constitute waiver of payment of the
Minimum Annual Guarantee by the Concessionaire. Concessionaire agrees to comply with SWFAA Airporl
Rules and Regulations and all State and County Health Department Rules and Regulations.

Concessionaire agrees that it will prepare and deliver to SWFAA, on or before the twentieth day of each calendar
month during the term of this Agreement, a statement which shall be subscribed and certified to as correct by
Concessionaire, or its authorized representatives, showing a duly certified monthly operating statement on forms
prescribed, or approved, by SWFAA, showing all of the gross revenues, as defined in Article 4.2 hereof, from
Concessionaire’s food & beverage and retail operations at the Airport for the previous month, The certification shall
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be by an official of the Concessionaire who is responsible for the financial records of the concessionaire at the

Airport.

5.5 Within ninety (90) days following the end of each twelve (12) month period of operation and within the same
number of days following termination or cancellation of this Agreement, the Concessionaire, at its sole expense,
shall submit to SWFAA an audited statement of its financial performance at the Airport including an accounting of
all revenues and expenses.

5.6 Concessionaire shall keep books and records in accordance with generally accepted accounting principtes and such
other records as are satisfactory to SWFAA. All books and records of Concessionaire shafl be open for inspection
by authorized representatives of SWFAA at all reasonable times during business hours. Termination of this
Agreement for fraud shall not serve to nullify such obligation.

5.7 Contract bond - Concessionaire shall provide to SWFAA upon the execution of this Agreement and shall thereafter
maintain in effect throughout the term hereof a contract Bond, hereinafter, “Bond”, in an amount equal to fifty per
cent (50%) of the then applicable Minimum Annual Guarantee, but set at a minimum of $100,000 to assure the
faithful performance of concessionaire of its obligations under this Agreement including the payment of fees due
hereunder. The Bond shall be with a surety company licensed to do business in the State of New York, and be rated
A+ at a minimum in Moodys and Best and shall be in a form acceptable to SWFAA, in its reasonable discretion. In
the event that the Bond shall be for a period of less than the fsll term of this Agreement, the Concessionaire shall
provide a renewal or replacement Bond for the period following the expiration of each Bond previously provided not
later than sixty (60) days prior to the date on which such previous Bond expires regardless of the enplanement level.

58 Upon execution of this Agreement, the Concessionaire shall have rights of ingress and egress to and from the Space
and the Airport, including but not limited to common use roadways, subject to any rules or regulations which may
have been established or shall be established in the future by SWFAA or any regulations of the Federal Government
and county or local municipalities. Concessionaire agrees to abide by all reasonable directions of duly authorized
SWFAA staff, which directions shall be consistent with the terms of this Agreement, Such rights of ingress and
egress shall apply to the Concessionaire’s employees, customers, agents, contractors, suppliers, and other authorized
individuals,

5.9 Employees, agents and contractors of Concessionaire shall be permitted to park at the employee lot under the same
terms and conditions as employees of the airlines and other concessionaires at the terminal building. Visiting
service personnel shall be permitted to park in the service and delivery areas at the terminal.

5.10  The Concessionaire may utilize additional storage Space identified by SWFAA as available for such purposes, at the
discretion of SWFAA. If additional storage Space in excess of the 570 square feet of temporary Space and the 500
square feet of permanent Space is required and allocated, it will be invoiced to Concessionaire at the rental rate of
the current operations Space, which is $40 per square foot annually.

ARTICLE 6
OPERATIONAL STANDARDS
6.1 The management, maintenance and operation of the Concessionaire shall at all times be under the supervision and
direction of an active, qualified, competent manager who shall be subject to the direction and control of the
Concessionaire.
6.2 Concessionaire shall control the conduct and demeanor of its agents and employees and, upon objection from

SWFAA concerning conduct or demeanor of any such person; Concessionaire shall immediately take lawful steps to
remove the cause of the objection, All employees will be required to have SIDA badges.

6.3 The Concessionaire agrees that its employees and confractors shall be of sufficient number so as to properly conduct
the Concessionaire’s operation, and further agrees that all employees will receive training in customer service and
dealing with the public, be properly attired and presentable in appearance.

ARTICLE 7
MAINTENANCE

7.1 SWFAA shall, throughout the term of this Agreement, assume the entire responsibility, cost and expense, for all
repair and maintenance whatsoever of the common areas of the Terminal, except for the Concessionaire Space.
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7.2

13

74

7.5

7.6

1.7

7.8

Concessionaire shalf maintain the Space and any improvements thereto in a good workmanlike manner, whether
such repair or maintenance is ordinary or extraordinary, or otherwise. Structural and roof repairs and maintenance
shall be the responsibility of SWFAA unless caused by any act negligent or otherwise, of Concessionaire, its
employees, agents or invitees or as a result of any alteration or improvement made by Concessionaire or by others
for the benefit of Concessionaire,

The Concessionaire shall provide at its own expense such janitorial and cleaning services and supplies as may be
necessary in the operation and maintenance of the Space. The Concessionaire also agrees to keep and maintain the
Space in a clean, neat and sanitary condition,

Concessionaire shall keep at all times, in a clean and orderly condition and appearance, the improvements thereon
and all of Concessionaire’s fixtures, equipment and personal property which are located on any part of the Space.

Concessionaire shall repair any damage caused by Concessionaire.

Concessionaire shall be responsible for the maintenance and repair of, and payment for, all utility services and lines
placed in the Terminal and used exclusively by Concessionaire, including, but not limited to, electrical power, water,
gas and telephone conduits and lines. All applicable areas will have individual meters where appropriate and the
Concessionaire will pay the utility costs directly to the respective utility company. Concessionaire will also be
responsible for any damages to common areas or any utility lines or tenant Space due to Concessionaire’s
negligence.

Plans and specifications for all major repairs, construction, alterations, modifications, signs, additions or
replacements by Concessionaire (hereinafter, referred to as “Improvements™) to the Space shall be submitted to
SWFAA accompanied by SWFAA’s Tenant Construction/Alteration Application as completed by Concessionaire.
All Improvements shall be designed in accordance with the New York State Building and Fire Protection code and
all drawings must be signed and sealed by an architect or engineer licensed to practice in the State of New York.

The Tenant Construction/Alteration Application must receive the written approval of SWFAA, and no such work
shall be commenced until such written approvals are obtained from SWFAA. SWFAA shall advise Concessionaire |
within thirty (30) days after receipt of the Written request together with copies of the plans and specification for the
proposed Improvements in sufficient detail to make a proper review thereof; of its approval or disapproval of the
proposed work, and in the event it disapproves, stating its reasons therefore.

If Concessionaire makes any Improvements that are disapproved by SWFAA, then, upon notice to do so,
Concessionaire shall remove the same or at the option of SWFAA cause the same to be changed to the reasonable
satisfaction of SWFAA. If Concessionaire fails to comply with such notice within thirty (30) days or to commence
to comply and pursue diligently to completion, SWFAA may effect the removal or change and Concessionaire shall
pay the cost thereof (as defined in Section 7.4 hereof) to SWFAA. The Concessionaire expressly agrees in the
making of all Improvements that, except with the prior written consent of SWFAA, it will neither give nor grant, nor
purport to give or grant any lien upon the Space or upon any Improvements thereupon or which is in the process of
construction or repair, nor allow any condition (o exist or situation to develop whereby any party would be entitled,
as a matter of law, to a lien against said Space and Improvements thereon, and Concessionaire will within 30 days
after notice of filing thereof either discharge the lien or contest the validity of the lien and provide a bond securing
its payment until it is discharged. Notice is hereby given by SWFAA to all persons that no len attaches to the
Terminal or any such Improvements,

Upon the expiration or earlier termination of this Agreement, the complete and unencumbered title to all
Improvements, except Concessionaire’s furnishings, fixtures and personal property, located in the Terminal shall
immediately vest in SWFAA free and clear of all claims on the part of Concessionaire on account of any repair or
improvement work done or to be done under the terms hereof by Concessionaire, provided, however, that
Concessionaire shall retain title to its trade fixtures. This vesting of title in SWFAA at the time specified is part of
the consideration for this Agreement. SWFAA shall not be liable to Concessionaire or Concessionaire’s contractors
or Sublessee for the value of any Improvements constructed or located in the Terminal,

The Concessionaire agrees to maintain and make necessary general repairs to all of the improvements, fixtures and
equipment placed or installed in the Space by Concessionaire.

Ali repairs done by the Concessionaire or on its behalf shall be of first class quality in both materials and
workmanship. All repairs shall be made in conformity with the rules and regulations prescribed from time to time
by federal, state or local authority having jurisdiction over the work in the Terminal.
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7.10.1

8.1
8.2

83

8.4

9.1

9.2

9.3

9.4
9.5

9.6

9.7

9.8

9.9

10.1

The Concessionaire shall, in a timely manner, provide for the adequate sanitary handling and removal of all trash,
garbage and other refirse caused as a result of the Concessionaire’s operations.

SWFAA shall have the right to construct or install over, in, under or through the Space new lines, pipes, mains,
wires, conduits and equipment; provided, however, that such repair, alteration, replacement or construction shall not
unreasonably interfere with Concessionaire’s use of the Space. SWFAA will repair at its sole cost, any damage to
Concessionaire’s property resufting from such activities.

ARTICLE 8
SERVICES TO BE PROVIDED BY SWFAA

SWFAA will provide HVAC, electric, cold water and waste plumbing to the Space. based on normal seasonal
requirements.
SWFAA will provide electric and telephone utilities to the Space.

SWFAA will provide system repairs to utilities, excluding mechanical and electrical devices and excluding repairs
arising from use or misuse of such mechanical and electric devices.

SWFAA will illuminate the Terminal Building as required by its use as an airline transportation terminal.

ARTICLE 9
PROVISIONS BY CONCESSIONAIRE

In the operation of the retail and food & beverage Space in the Terminal, the Concessionaire shall provide the
following at its cost and expense,

Trash removal and janitorial service within the concession Space.

All interior furnishings and finishes for the concession Space, ﬁainting with compatible approved colors, floor
covering and electronic installations, subject to the prior written approval of SWFAA.

All concession equipment, subject to the prior written approval of SWFAA
Special accounting equipment adequate for providing records of gross revenues and related receipt requirements.

Connection of utilities to operating equipment with separate meters installed for utilities. Utilities will be stubbed to
the perimeter of the premises within the 120-day time period described in Section 2.1.

All interior maintenance and repair of its Space and all permits, licenses, notices and other requirements specified by
the Federal, state or local governmental rules or regulations.

All costs for the installation and maintenance of Concessionaire’s furniture, finishes and equipment shall be borne by
Concessionaire, Concessionaire shall comply with all National, State and Local Fire Codes and shall not do or permit
to be done any act that will invalidate or will increase the rate of fire insurance policies covering the airport.

Concessionaire’s failure to comply with provisions of this Article 9 shall give SWFAA the right to declare the
Concessionaire in default of this Agreement,

ARTICLE 10
COMPLIANCE

The Concessionaire, its officers, agents, servants, employees, contractors, and licensees shall in the carrying out of
this Agreement comply with all present and future laws, ordinances, orders, directives, rules and regulations of the
United States of America, the State of New York, the County of Orange and the Towns of New Windsor and
Newburgh, their respective agencies, departments, authorities or commissions (“Applicable Law”). Concessionaire
shall abide by all Airport Rules and Regulations.




10.2

10.3

10.4

Il

12.1

12.2

12.3

12.4

12.5

12,6

12,7

Except as ofherwise provided herein, Concessionaire shall pay, or in good faith contest, on or before their respective
due dates, to the appropriate collecting authority, all federal, state, and local taxes and fees, including PILOT, which
may be levied upon Concessionaire on account of the business being conducted by Concessionaire at the Airport. It
is the express intent of the parties that this Agreement grants no real property rights to Concessionaire.
Concessionaire’s trade fixture equipment shall be deemed the personal property of Concessionaire. Fixed
improvements shall become the property of SWFAA after expiration of this Agreement. SWFAA shall not assess or
bill Concessionaire for any property, real estate, or lease tax. Concessionaire shall maintain in current status all
federal, state, and local licenses and permits required for the operation of the business conducted by Concessionaire.

Concessionaire shall pay wages that are not less than the minimum wages required by law to persons employed in its
operations hereunder.

This Agreement is governed by the laws of New York State. Any disputes relating to this Agreement shall be
resolved in accordance with the laws of New York State and all litigation or arbitration respecting same shall be
commenced and maintained in the courts or tribunals within Orange County, New York.

ARTICLE 11
ASSIGNMENTS AND SUB-AGREEMENTS

Concessionaire shall not assign this Agreement or allow same to be assigned by operation of law or otherwise
without the prior written consent of SWFAA, which consent may be withheld in its sole discretion. Concessionaire
will be allowed however, to assign the lease to an affiliate or a subsidiary of the Concessionaire with prior written
consent of SWFAA.

ARTICLE 12
INSURANCE AND INDEMNIFICATION

Concessionaire shall protect, defend, indemnify and hold the State of New York and SWFAA, its officers, Directors,
employees, boards and commissions, completely harmless from and against any and all liabilities, damages,

demands, suits, claims, losses, fines, or judgments arising by reason of the injury or death of any person or damage

to any property, including all reasonable costs from investigation and defense thereof (including but not limited to
attorney fees, court costs, and expert fees), of any nature whatsoever arising out of or incidental to the operation of
the food/beverage and retail concession pursuant to this Agreement or the use by Concessionaire of the Space,
regardless of where the injury, death or damage may occur. Concessionaire shall have the right to control the
defense of any such claim, suit or other action as mentioned above for which Concessionaire indemnifies the State
of New York and SWFAA. Thi